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A. Mandate and conduct of the mandate 

I. Mandate 

1. Vonovia SE, Bochum,1 as the controlling company and  

Deutsche Wohnen SE, Berlin,2 

as the controlled company, intends to conclude a domination and profit and loss 

transfer agreement3 within the meaning of § 291 para. 1 sentence 1 AktG.4 The 

effectiveness of the agreement is subject to the approval of the general meeting of 

Deutsche Wohnen and the approval of the general meeting of Vonovia pursuant to 

§ 293 para. 2 AktG. The agreement shall be submitted for approval to the 

extraordinary general meeting of Deutsche Wohnen on 23 January 2025 and to the 

extraordinary general meeting of Vonovia on 24 January 2025. 

2. According to §§ 304, 305 AktG, the other shareholders of a controlled stock corporation 

are to be granted, at their discretion, an adequate compensation payment or an 

adequate settlement. Since Vonovia is a non-dependent and non-majority-owned 

European Company (Societas Europaea) with its registered office in a member state of 

the European Union, it has to offer a settlement payment in shares of Vonovia (§ 305 

para. 2 no. 1 AktG) to those minority shareholders of Deutsche Wohnen who wish to 

leave the company as a result of the DPLTA. In this context, an appropriate exchange ratio 

for the shares in Deutsche Wohnen in relation to the shares in Vonovia must be 

determined. 

3. The agreement is to be audited by one or more expert auditors, in particular with regard 

to the appropriateness of compensation and settlement.5 Accordingly, the subject of our 

audit is the agreement6 and the adequacy of the proposed compensation and settlement 

in the form of the exchange ratio.7 

 

1  Hereinafter „Vonovia“ or „Majority Shareholder“. 
2  Hereinafter „Deutsche Wohnen“. 
3  DPLTA 
4 The following references to the German Stock Corporation Act (AktG) must be seen in conjunction 

with Art. 9 Para. 1 SE-Regulation. (SE-VO). 
5  §§ 293b para. 1, 293e para. 1 sentence 2 AktG. 
6  § 293b para. 1 AktG. 
7  § 293e para. 1 sentence 2 AktG. 
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4. Upon the joint proposal of Vonovia and Deutsche Wohnen, the Berlin Regional Court 

appointed us, I-ADVISE AG Wirtschaftsprüfungsgesellschaft, Düsseldorf, as joint contract 

auditor for the intended DPLTA by order dated 2 Octobre 2024. 8 The order of the court 

contains no specific information on the conduct of the audit and the report on the audit. 

5. The determination of compensation and settlement is based on the expert opinion on 

the objectified business value9 of RSM Ebner Stolz GmbH & Co. KG 

Wirtschaftsprüfungsgesellschaft Steuerberatungsgesellschaft10 „On the determination of 

the business values, the exchange ratio and the compensation payment of Vonovia SE, 

Bochum and Deutsche Wohnen SE, Berlin, as of 23 January 2025“. The Valuation Report 

including the determination of the exchange ratio dated December 14, 2024, was 

prepared by RSM Ebner Stolz in the capacity of neutral Valuation Expert in accordance 

with IDW Standard “Principles for the Performance of Business Valuations” issued by the 

Institute of Public Auditors in Germany e. V. (IDW) in the 2008 version11. The parties to 

the Agreement intend to adopt this Valuation Report and the statements contained 

therein regarding the appropriate compensation and settlement in the form of the 

exchange ratio in their entirety and to attach it to the joint Contract Report as Appendix. 

  

 

8  Cf. appendix 1. 
9 Hereinafter referred to as "Valuation Report". 
10  Hereinafter „RSM Ebner Stolz“ or „Valuation Expert“. 
11  Hereinafter „IDW S 1“. 
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II. Performance of the mandate 

6. We commenced our audit - following the review of our independence and impartiality 

and the subsequent acknowledgement of our court appointment – on 3 October 2024 

and conducted it primarily in our offices in Düsseldorf until 15 December 2024. In 

addition, we held discussions with the representatives of Vonovia, Deutsche Wohnen and 

RSM Ebner Stolz at the offices of Vonovia and Deutsche Wohnen. 

7. The appointed persons explained to us the market and competitive environment, the 

business model and strategy, the historical and current business situation and the 

business plan. In addition, representatives of the valuation expert explained valuation 

assumptions to us in video and telephone conferences alongside the audit.  

8. For our audit, we generally had access to the documents mentioned in the Valuation 

Report,12 which we received through the data room set up by the Valuation Expert or 

directly from the Valuation Expert or the companys.  

9. In addition, we used publicly available information and capital market data for our work. 

Besides the data provided to us, we primarily relied on data provided by the financial 

information service provider S&P Global Market Intelligence LLC, New York City/USA,13 

when determining capital market data. 

10. All of the requested clarifications and supporting documents were provided by the 

representatives of Vonovia and Deutsche Wohnen and the named respondents. The 

management boards of Vonovia and Deutsche Wohnen each provided us with a 

declaration of completeness dated today, stating that all information and documents 

relevant for our examination of the adequacy of the compensation and settlement have 

been provided to us completely and correctly.  

11. In our audit, we adhered to the IDW Standard 1 “Principles for the Performance of 

Business Valuations” in the version of 2 April 2008 of the Institute of Public Auditors in 

Germany, Incorporated Association. In addition, we followed the IDW Practice Note 

2/2017 “Evaluation of Business Planning for Valuations, Restructuring, Due Diligence and 

Fairness Opinions”. 

  

 

12  Cf. Valuation Report, Section 1. 
13  Hereinafter "S&P Global Market Intelligence". 
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12. We started our audit work before the valuation expert had completed his work. This 

approach is common practice in the context of contract audits and is recognised by 

jurisdiction. 14 It is justified by the need to issue a final audit opinion promptly after 

completion of the valuation work. We conducted additional data collection and analyses 

to derive the beta factor. As a result, our audit is not limited in any respect and fully 

confirms the adequacy of compensation and settlement. 

13. The responsibility for the proper content of the contract report lies with the management 

boards of Deutsche Wohnen and Vonovia. 

14. We expressly point out that we have not audited the accounting, the annual financial 

statements or the management of the participating companies. Such audits are not part 

of our audit of the adequacy of compensation and settlement payments. Compliance 

with the respective legal requirements within the framework of the audited financial 

statements provided and dependency reports has been confirmed without qualification 

by the auditor in each case. 

15. If material changes in the financial position, profit and loss statement or other bases for 

the determination of the business value of Vonovia or Deutschen Wohnen should occur 

during the period between the conclusion of our audit and the date of the resolution of 

the Annual General Meeting of Vonovia on 24 January 2025 or the extraordinary general 

meeting of Deutsche Wohnen on 23 January 2025 on the conclusion of the Agreement, 

these shall be taken into account additionally in the assessment of the compensation and 

settlement. For this purpose, we will obtain reporting date declarations on the day of the 

Annual General Meeting. 

16. This report exclusively serves as information and as a basis for decision-making for the 

parties involved in the conclusion of the DPLTA including their partners/shareholders as 

well as the court appointing us. This also includes the provision of the report on the 

internet prior to the general meeting of Vonovia and Deutsche Wohnen resolving on the 

conclusion of the Agreement and, in case of any court proceedings in connection with 

the conclusion of the DPLTA, the submission to the respective court. 

  

 

14 Cf. BGH, decision of 18 September 2006, II ZR 225/04, BB 2006, p. 2,543 et Seqq. 
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17. Any further disclosure of our audit report may - subject to our written consent - only be 

made to third parties in full, including a written statement on the purpose of the 

underlying engagement as well as the disclosure restrictions and liability conditions 

associated with the engagement, and only if the respective third party has previously 

agreed in writing to the General Engagement Terms, supplemented by an individual 

liability agreement, as well as a binding confidentiality obligation. 

18. For the performance of the engagement and our responsibility - also in relation to third 

parties - the General Engagement Terms for German Public Auditors and Public Audit 

Firms (Wirtschaftsprüfer and Wirtschaftsprüfungsgesellschaften) in the version dated 

1 January 2024, attached as appendix 4 are authoritative. These General Engagement 

Terms govern - in addition to the statutory limitation of liability in relation to the 

contracting parties and shareholders pursuant to § 293d para. 2 AktG and § 323 HGB - 

our responsibility towards third parties as well. 
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B. Subject, nature and scope of the audit  

19. Subject of our audit pursuant to § 293b para. 1 and § 293e para. 1 sentence 2 AktG is the 

inter-company agreement. Pursuant to § 293e para. 1 sentence 2 AktG, the focus of the 

audit is the assessment of the appropriateness of compensation15 and settlement.16 In 

this context, the audit report pursuant to § 293e para. 1 sentence 3 AktG must state  

• the methods by which compensation and settlement have been determined and the 

reasons why the application of these methods is appropriate 

• what compensation or settlement would result from the application of different 

methods, if more than one has been applied; at the same time, it shall set out 

• the weight given to the various methods in determining the proposed compensation 

and settlement and the values on which they are based; and  

• which particular difficulties arised in the valuation of the contracting companies. 

20. Accordingly, our audit is divided into a formal and a substantive part. In the formal part 

of our audit, we examined whether the contract contains the legally required elements 

completely and correctly and thus complies with the legal requirements. In the 

substantive part of our audit, we examined whether the proposed compensation and the 

proposed settlement are to be regarded as appropriate under consideration of the 

circumstances of Deutsche Wohnen and Vonovia. Any further legal assessment and an 

examination of the expediency of the contract and its tax implications are not included in 

our mandate. Accordingly, the completeness and correctness of the contract report are 

not subject to the audit. 

21. The adequacy of compensation and settlement can be assessed by analysing the 

valuation of Vonovia and Deutsche Wohnen, on which compensation and settlement 

payments are based. The auditor has to examine whether the valuation corresponds to 

recognised methods, whether value-relevant factors have been determined objectively 

and whether the planned results for the future appear reasonable. As far as stock 

exchange prices can be determined for the valuation, this shall be assessed. 

 
  

 

15 § 304 AktG. 
16 § 305 AktG. 
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C. Formal audit of the domination and profit and loss transfer agreement 

22. The minimum content of a DPLTA required by corporate law results from § 291 et seq. 

AktG. The examination of the completeness and correctness of the agreement therefore 

refers to the general information on the contracting parties, the determination of the 

subject matter of the agreement, the beginning and the duration of the agreement as 

well as the agreements on compensation and settlement. 

1. Name and registered office of the participating companies  

23. The name and registered office of the participating companies17 are stated in the 

agreement and correspond to the entries in the commercial registers of Vonovia and 

Deutsche Wohnen. 

2. Management 

24. Deutsche Wohnen submits the management of its company to Vonovia from the date of 

entry of the agreement in the commercial register.18 Accordingly, Deutsche Wohnen is 

obliged to follow the instructions of Vonovia in accordance with § 308 AktG.19 This right 

to issue instructions does not extend to the amendments, maintenance or termination 

of the agreement.20 For reasons of legal certainty, it is contractually regulated that 

instructions have to be issued in writing, whereby this form is also met by e-mails and 

faxes.21 

25. The submission of the management of the company is constitutive for a domination 

agreement. The corresponding provisions of the agreement comply with the legal 

requirements.22 

  

 

17  Cf. preamble of the agreement. 
18  Cf. § 1 Para. 1 in conjunction with § 6 Para. 1 2 of the agreement and § 294 Para. 2 AktG. 
19  Cf. § 1 Para. 1 of the agreement. 
20  Cf. § 1 Para. 1 of the agreement. 
21  Cf. § 1 Para. 2 of the agreement. 
22  §§ 291 Para. 1 Satz 1, 299 and 308 AktG. 
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3. Profit transfer  

26. Deutsche Wohnen is obligated to transfer its entire profit to Vonovia.23 This arrangement 

is constitutive for a profit transfer agreement.24 The amount to be transferred - 

conditional on the contractually regulated formation or dissolution of provisions –25 is the 

maximum amount permissible pursuant to § 301 AktG, as amended.26 According to the 

current legal situation, this is at most the annual net profit arising without the profit 

transfer, reduced by any loss carried forward from the previous year, the amount to be 

allocated to the statutory reserves according to § 300 no. 1 AktG and the distribution-

restricted amount according to § 268 para. 8 HGB.27 Deutsche Wohnen may, with the 

written consent of Vonovia pursuant to § 126b BGB, allocate amounts from the net 

income for the year to other revenue reserves, provided this is permissible under 

commercial law and economically justified on the basis of a reasonable commercial 

assessment.28 Reserves formed in this way may be dissolved again at the written request 

of Vonovia in accordance with § 126 BGB and used to offset losses or transferred as 

profit.29 Other reserves or profit carried forward from the time before the effectiveness 

of the agreement may not be used to transfer profits or to compensate losses.30 

27. The obligation to transfer profits shall applay for the first time upon the entry of the 

Agreement in the commercial register of Deutsche Wohnen and shall cover the entire 

profit generated in the then current financial year. 31 In any case, it shall become due 

upon adoption of the annual financial statements for the relevant financial year. 32 

28. The provisions for the transfer of profits comply with statutory requirements. 33 Linking 

to the currently valid version of § 301 AktG ensures that the provisions for the transfer of 

profits are always permissible. 

 

23  Cf. § 2 Para. 1 of the agreement. 
24  § 291 Para. 1 Satz 1, 2nd alternative AktG. 
25  Cf. § 2 Para. 3 of the agreement. 
26  Cf. § 2 Para. 1 of the agreement. 
27  § 301 Satz 1 AktG. 
28  Cf. § 2 Para. 2 of the agreement. 
29  Cf. § 2 Para. 3 of the agreement. 
30  Cf. § 2 Para. 3 of the agreement. 
31  Cf. § 2 Para. 1 in conjunction with § 6 Para. 1 of the agreement. 
32  Cf. § 2 Para. 4 of the agreement. 
33  § 300 no. 1 in conjunction with § 150 para. 2 AktG, § 301 AktG. 
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4. Assumption of losses 

29. Vonovia is obliged to assume losses of Deutsche Wohnen in accordance with § 302 AktG, 

as amended.34 

30. According to current legal situation, Vonovia is obliged to compensate for any loss for the 

financial year that would arise during the term of the agreement, as far as those are not 

compensated for by withdrawals from other retained earnings that were accrued for 

during the term of the agreement. 35 

31. The obligation to assume losses applies for the first time for the then current financial 

year at the time of entry of this Agreement in the commercial register of Deutsche 

Wohnen.36 The liability falls due at the end of each financial year of Deutsche Wohnen.37 

32. The time from which Vonovia is obliged to assume losses corresponds to the regulation 

that has been made for the transfer of profits. 38 

33. Linking to the statutory regulations in its current version ensures that the loss transfer 

regulations are always permissible. 

5. Compensation payment 

34. Vonovia undertakes to pay the minority shareholders of Deutsche Wohnen adequate 

compensation in the form of an annually recurring cash payment for the duration of the 

agreement, starting from the financial year in which the obligation to transfer profits 

takes effect.39 The gross profit share40 amounts to € 1.22 per bearer common share of 

Deutsche Wohnen for each full financial year less any amount for Corporation Tax and 

the solidarity surcharge at the applicable tax rate for these taxes for the respective 

financial year. 41  

 

34  Cf. § 3 Para. 1 of the agreement 
35  § 302 Para. 1 AktG. 
36  Cf. § 3 Para. 1 in conjunction with § 6 Para. 1 of the agreement. 
37  Cf. § 3 Para. 2 of the agreement. 
38  Cf. § 3 Para. 2 and § 6 Para. 1 of the agreement. 
39  Cf. § 4 Para. 1 of the agreement. 
40  In practice, the terms ‘gross compensation amount’ and ‘net compensation amount’ are also used in 

this context. The ‘gross compensation amount’ corresponds to the amount designated by the BGH as 
the ‘gross profit per share’. The ‘net compensation amount’ corresponds to the ‘compensation 
payment’ according to § 304 para. 2 sentence 1 AktG. 

41  Cf. § 4 Para. 2 of the agreement. 
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35. According to the circumstances at the time of the agreement, the deduction for 

corporation tax (15.0 %) and solidarity surcharge (5.5 % of corporation tax) amounts to 

€ 0.19 per share. According to the circumstances at the conclusion of this agreement, this 

results in a compensation payment of € 1.03 per share for a full financial year of Deutsche 

Wohnen, rounded up or down to the nearest cent.42 

36. As far as legally required, withholding taxes (e.g. capital gains tax plus solidarity 

surcharge) will be deducted from the net compensation amount in accordance with § 4 

para. 2 of the agreement.43  

37. The granting of a fixed recurring compensation payment corresponds to the legal 

regulation.44 

38. The compensation is due on the first banking day after the Annual General Meeting of 

Deutsche Wohnen for the respective past financial year, but no later than eight months 

after the end of that financial year.45 This provision is customary and appropriate because 

the compensation, as a replacement for the previous dividend entitlement, is basically 

due at the same time as the dividend entitlement that no longer exists would otherwise 

have been due. 

39. The compensation payment shall be granted for the first time for the entire financial year 

of Deutsche Wohnen in which the agreement is entered in the commercial register and 

thus becomes effective.46  

40. If this agreement ends during the course of a financial year of Deutsche Wohnen, the 

recurring compensation payment for the financial year concerned (on any interim 

financial statements to be prepared) will be granted pro rata temporis with the amounts 

adjusted accordingly. 47 

41. In the event of capital measures being implemented by the controlling company, e.g. 

capital increases using company funds, the compensation payment shall be adjusted to 

the extent required by law, in particular in accordance with § 216 para. 3 AktG.48 

 

42  Cf. § 4 Para. 2 of the agreement. 
43  Cf. § 4 Para. 2 of the agreement. 
44  § 304 Para. 1 sentence 1, Para. 2 sentence 1 AktG. 
45  Cf. § 4 Para. 3 of the agreement. 
46  Cf. § 4 Para. 1 i.V.m, § 6 Para. 1 of the agreement. 
47  Cf. § 4 Para. 4 of the agreement. 
48  Cf. § 4 Para. 5 of the agreement. 
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42. Should the court, in appraisal proceedings, set a legally binding higher settlement 

payment, shareholders who have already been compensated pursuant to § 5 of this 

agreement may also demand a corresponding supplement in the compensation already 

received to the extent provided by law. 49 This is in line with the statutory regulation in 

§ 13 SpruchG (German Appraisal Proceedings Act). 

6. Settlement payment 

43. Vonovia undertakes, upon request by each minority shareholder of Deutsche Wohnen, 

to exchange the shares of the latter for no-par value bearer shares (no-par shares) with 

a notional interest in the of the controlling company of EUR 1.00 each (compensation 

shares) at an exchange ratio of 0.7947 compensation shares against 1 share in the 

controlled company (exchange ratio).50 As Vonovia is a non-dependent stock corporation 

or partnership limited by shares with a registered office in a Member State of the 

European Union or in another Contracting State to the Agreement on the European 

Economic Area that is not majority-owned, the settlement payment is to be granted in 

the form of treasury shares of this company. 51  

44. The obligation of Vonovia to acquire the shares is limited in time. The period ends two 

months after the day the entry of the existence of this agreement in the commercial 

register of the registered office of Deutsche Wohnen has been announced in accordance 

with § 10 HGB. 52 A time limit is also common practice. The corresponding provisions are 

in line with the statutory provisions. 53 

45. In the event of capital measures being implemented by the controlling company or the 

controlled company, e.g. capital increases using company funds, the conversion ratio 

shall be adjusted to the extent required by law, in particular in accordance with § 216 

para. 3 AktG. 54 

46. The transfer of shares against settlement payment is free of charge for minority 

shareholders of Deutsche Wohnen, provided that they have a domestic securities 

account. 55 There are no corresponding statutory requirements.  

 

49  Cf. § 4 Para. 5 of the agreement. 
50  Cf. § 5 Para. 1 of the agreement. 
51  § 305 Para. 2 no. 1 AktG. 
52  Cf. § 5 Para. 3 of the agreement. 
53  § 305 Para. 4 AktG. 
54  Cf. § 5 Para. 4 of the agreement. 
55  Cf. § 5 Para. 5 of the agreement. 
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47. Should the court, in appraisal proceedings, set a legally binding higher settlement 

payment, shareholders who have already been compensated may also demand a 

corresponding supplement to the settlement payment.56 This is in line with the statutory 

regulation in § 13 SpruchG (German Appraisal Proceedings Act). 

48. If this agreement ends due to the termination by the controlling company, the controlling 

company is obliged, at the request of any other shareholders of the controlled company 

at that time, to exchange their shares in the controlled company for no-par-value 

registered shares (shares with no nominal value) with a notional interest in the share 

capital of the controlling company of registered common shares (shares without nominal 

value) with a notional interest in the controlling company's share capital of € 1.00 each 

at the exchange ratio specified in § 5 para. 7 of the agreement. This so-called revival 

clause reduces the risk for the minority shareholders of being affected by a possible 

change in the ratio of the values of Deutsche Wohnen and Vonovia that is unfavourable 

to the minority shareholders in the event of the DPLTA being terminated by the 

controlling company.  

7. Effective date and duration of the agreement 

49. In accordance with the statutory provisions,57 the agreement requires the approval of 

the general meeting of Deutsche Wohnen and the approval of the general meeting of 

Vonovia in order to become effective. 58 

50. In accordance with statutory provisions, it is made in written form. 59 

  

 

56  Cf. § 5 Para. 6 of the agreement. 
57  § 293 Para. 1 sentence 1 AktG in direct application with regard to the approval of the shareholders‘ 

meeting of Deutsche Wohnen SE and § 293 para. 2 sentence 2 AktG in corresponding application with 
regard to the approval of the shareholders’ meeting of Vonovia. 

58  Cf. § 6 Para. 1 of the agreement. 
59  § 293 Para. 3 AktG. 
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51. In accordance with the statutory provisions, 60 the agreement shall only become effective 

after its existence has been entered in the commercial register of the registered office of 

Deutsche Wohnen. 61 With regard to the obligation to transfer profits and to assume 

losses, the agreement shall apply for the first time to the entire fiscal year of Deutsche 

Wohnen in which this agreement becomes effective. 62 

52. The agreement is concluded for an indefinite period of time and can be terminated in 

writing with six months' notice until the end of a financial year of Deutsche Wohnen. 63 

For tax reasons - based on the current legal situation - a minimum term of five years has 

been agreed. 64 

53. The legal requirements regarding termination for important reasons65 have been 

considered. 66 

8. Severability Clause 

54. The Severability Clause67 corresponds to standard contract technique and is not 

objectionable. 

9. Result of formal audit  

55. As a result of our audit of the DPLTA, we conclude that the DPLTA contains the 

components prescribed in §§ 291 et seq. AktG completely and correctly and thus 

complies with the statutory provisions.  

 

60  § 294 Para. 2 AktG. 
61  Cf. § 6 Para. 1 of the agreement. 
62  Cf. § 2 Para. 1 and § 3 Para. 1 of the agreement. 
63  Cf. § 6 Para. 3 of the agreement. 
64  Cf. § 6 Para. 3 of the agreement. 
65  § 297 Para. 1 sentence 1 AktG. 
66  Cf. § 6 Para. 3 of the agreement. 
67  Cf. § 7 of the agreement. 
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D. Material audit of the domination and profit and loss transfer agreement 

I. Valuation principles and methods being uses 

1. Methods for determining adequate compensation and settlement payments  

56. There is no explicit legal method for determining the compensation payment. According 

to the findings of business administration, case law68 and valuation practice, the value of 

the company is the correct basis for determining the compensation payment pursuant to 

§ 305 AktG. Accordingly, the value of each company as a whole is decisive. 

57. The shares of Deutsche Wohnen and Vonovia are listed on the stock exchange. 

Therefore, the stock exchange price must be taken into account as a minimum when 

calculating the settlement payment or the exchange ratio. However, it must be 

determined in each individual case whether the stock exchange price actually reflects the 

market value. 69 

58. According to recent case law of the Federal Court of Justice (BGH), the settlement 

payment to be granted under § 305 AktG can be determined on the basis of average stock 

prices, provided that the stock price reflects the true value of the company. 70 

59. Pursuant to § 304, para. 1, sentence 1 AktG, a DPLTA must provide for adequate 

compensation for the remaining shareholders in the form of a cash payment 

(compensation payment) based on the shares in the share capital. Pursuant to § 304, 

para. 2, sentence 1 AktG, the compensation payment must be at least the annual 

payment of the amount which, according to the company's previous earnings situation 

and its future earnings prospects, taking into account appropriate depreciation and value 

adjustments, but without the formation of other revenue reserves, could probably be 

distributed as an average share of profits to the individual share. 

  

 

68  Cf. BGH, decision of 12 March 2001, Ref. II ZB 15/00, ZIP 2001, pp. 734-737. 
69  Cf. BGH, decision of 21 February 2023, Ref. II ZB 12/21 and BGH, decision of 31 January 2024, Ref. II 

ZB 5/22. 
70  Cf. BGH, decision of 21 February 2023, Ref. II ZB 12/21 and BGH, decision of 31 January 2024, Ref. II 

ZB 5/22. 
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60. The wording of the legal regulation is already based on the future earnings value of the 

company. Accordingly, in valuation practice the compensation is regularly determined by 

annualization of the capitalised earnings value.71 This corresponds to the former case law 

of the Federal Supreme Court (BGH),72 according to which the compensation by 

annualisation is derived from the objectified enterprise value. According to the more 

recent case law of the Federal Court of Justice, the compensation can also be determined 

by calculating an annuity based on the average Stock Price of the controlled company, 

provided that the Stock Price reflects the true value and earnings prospects of the 

company.73 In the present case, the compensation was not derived from the annuity of 

the average Stock Price of Deutsche Wohnen, but from the higher capitalised earnings 

value per share. 

2. Valuation principles 

61. The value of equity of a commercial company is derived from the future cash flows that 

the equity investor can expect. Such a business value can therefore be calculated as the 

present value of all future surpluses of income over expenditures of the enterprise. 

62. The basic principles of how such future-related company valuations are to be carried out 

are presented in standard IDW S 1. In order to determine appropriate compensation and 

adequate settlement, the valuation expert carried out a capitalised earnings valuation 

according to IDW S 1 for both Vonovia and Deutsche Wohnen. The principles anchored 

in this standard, in particular the explanation of the capitalised earnings method, 

correspond to the prevailing opinion in the business management literature and practice 

of business valuations. The capitalised earnings method is also recognised by courts in 

Germany. In this respect, we consider the capitalised earnings method applied here to be 

appropriate. Accordingly, the business value is derived using risk-adequate discounting 

of future expected distributions of the enterprise to its shareholders. 

  

 

71 Cf. also Fleischer/Hüttemann (eds.), Rechtshandbuch Unternehmensbewertung, 2nd ed. 2019, para. 
12.201. 

72  Cf. BGH, decision of 21 July 2003, file no. II ZB 17/01, ZIP 2003, p. 1,745 ff, "Ytong decision". 
73  Cf. BGH, decision of 21 February 2023, Ref. II ZB 12/21 and BGH, decision of 31 January 2024, Ref. II 

ZB 5/22. 
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63. As an alternative to the application of the capitalised earnings method, valuations can in 

principle also be carried out according to the discounted cash flow (DCF) method within 

the framework of IDW S 1. According to the DCF method in its usual form in practice (so-

called gross, entity, enterprise or WACC approach), a business value is first determined 

for the operating business. The value of the equity is derived from the total capital value 

by deducting net financial debt. The capitalised earnings method and the DCF method 

are both based on the net present value calculation and are thus based on the same 

conceptual foundations. Given the same premises, both methods lead to the same result. 

64. The present value of the projected cash flows calculated using the capitalised earnings 

method only includes value-forming factors that can be accurately reflected in terms of 

value by current cash flows. Value-forming factors that cannot be represented at all or 

only incompletely have to be valued separately and added to the capitalised earnings 

value as special value. In particular, these may be assets that are not necessary for 

operations or special tax circumstances.74 

65. Other valuation methods, such as the net asset value approach or the multiplier methods, 

do not take into account all expected cash flows or must be adjusted accordingly.  

3. Liquidation value and net asset value 

66. In both capitalised earnings method and DCF method, the value of a company is derived 

from the discounted expected cash surpluses of the continuing company. In contrast, the 

liquidation value represents the payment surplus from liquidation. According to IDW S 1, 

this value can be considered as the lower limit of the business value if the cash value of 

the financial surpluses that would result from liquidation exceeds the capitalised earnings 

value assuming the continuation of the enterprise. In many cases, the determination of 

(notional) liquidation values is subject to a high degree of estimation uncertainty. 

67. The courts call for a differentiated approach when a valuation is required by corporate 

law. If there is no factual or legal constraint for going concern, it depends on the intention 

to continue the business in question. If there is an intention to continue and it does not 

appear unjustifiable or if the earnings prospects are not permanently negative, the 

liquidation value is not relevant. 75 

 

74  Cf. IDW S 1, para. 59 et Seqq. 
75  Cf. the decisions cited by Fleischer in Fleischer/Hüttemann, Rechtshandbuch 

Unternehmensbewertung (3rd edition), § 9.23. 
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68. The net asset value comprises the sum of the payments that would be required to 

reproduce the company. The valuation of the substance from a procurement point of 

view leads to the so-called reconstruction value of the enterprise, which is only a partial 

reconstruction value because of the regular difficulties in determining intangible assets 

that are not capable of being reported in the balance sheet. The net asset value basically 

lacks a direct reference to future financial surpluses. Therefore, it has no significance in 

the determination of the enterprise value. 

4. Net Asset Value 

69. In the real estate industry, an entity's net asset value is calculated regularly. To determine 

the net asset value, the fair values of the assets are added up and reduced by the fair 

values of the liabilities. There is no standard definition of net asset value in practice. In 

addition to the published guidelines of the European Public Real Estate Association76, 

which explain various definitions of NAV, it should be noted that, for example, non-

property-related general administrative expenses must also be deducted when the 

market value of equity is to be determined. In addition, the different approaches to 

determining the NAV have specific features and assumptions that do not allow for a direct 

comparison with a procedure based on the capitalised earnings value.77 

70. An essential component of the net asset value method is the use of properties' market 

values to determine their value. In this context, it should be noted that the determination 

of market values follows an individual valuation principle and that the sum of the 

individual values regularly does not correspond to the possible sales proceeds of all or 

larger units (with a large number of individual properties). Furthermore, it can be 

observed that the NAVs of exchange-listed real estate companies in Germany are 

significantly decoupled from the market capitalisations of these companies. This 

observation can be attributed in particular to the different approaches to determining 

the capital costs, which cannot be compared with the capital costs used for the company 

valuation. The resulting differences in value between the NAV and a capitalised earnings 

method are thus not comparable without further adjustments and additions. In this 

regard, we also refer to our analyses of the deviations between market capitalisation and 

the NAV in Chapter D.V.b. 

 

76  EPRA, Best Practices Recommendations Guidelines, Sep. 2024. 
77  Cf. Valuation Report, Section 3.5. 
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71. As a result, we consider it appropriate for the Valuation Expert not to carry out a net asset 

value calculation that has been adapted for the purposes of business valuation. 

72. Nevertheless, we considered and assessed the net asset value as part of our plausibility 

checks in the form of the ratio of the NAVs to the companies' market capitalisations. 

5. Comparative valuation 

73. For plausibility purposes, it is customary to determine indicative company values or value 

ranges on the basis of a multiple of a profit or stock figure determined by means of a 

multiplier, which is regarded as customary in the industry. Suitable multiples are derived 

either from capital market data of listed comparable companies or from comparable 

transactions. Such valuations require an analysis of the past and expected earnings 

situation of the valuation object. However, analysts' estimates are usually only available 

for a limited forecast period. Secondly, the earnings multiples must be derived from an 

analysis of the valuations of comparable companies. Company-specific earnings and cost 

structures may not be sufficiently taken into account here. Furthermore, circumstances 

that need to be taken into account in particular, such as loss carryforwards, often cannot 

be adequately taken into account in a multiple valuation. Such multiplier valuations are 

therefore only simplified, lump-sum valuations. A comprehensive analytical valuation 

according to the capitalised earnings method - as carried out here - is preferable. 

6. Prior Purchases and stock exchange prices 

74. According to IDW S 1 para. 13, prices actually paid for companies and company shares 

can generally be used as a point of reference for the economic plausibility of company 

and share values, but do not replace a company valuation. Furthermore, they are also 

influenced by the subjective decision values of the acquirer, e.g. by synergies or package 

premiums or control premiums that can only be achieved by him. 

75. For this reason, it has been established case law since the fundamental decision of the 

Federal Constitutional Court of 27 April 1999 that pre-acquisition prices have no 

relevance for the determination of the compensation pursuant to § 305 AktG.78 

 

78 As stated correctly in the Valuation Report, Section 3.7. 
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7.  Valuation Experts Procedure 

76. The valuation expert determined the business value of Vonovia and Deutsche Wohnen 

according to the capitalised earnings method laid down in IDW S 1. The future earnings 

value - and thus also the capitalised earnings method as a possible procedure for its 

determination - is, according to the prevailing opinion in business administration and in 

the profession of auditors in Germany, the authoritative and recognised method for 

determining the value of companies where the going-concern value exceeds the 

liquidation value. The capitalised earnings method is also recognised as standard practice 

in case law. An alternative valuation using the DCF method could therefore be dispensed 

with. Nevertheless, we have also determined the business value in parallel using the DCF 

method and come to the same conclusion. Therefore, an alternative valuation using the 

DCF method was not necessary. 

77. In accordance with the prevailing opinion, the valuation expert determined the 

capitalised earnings value as an objectified enterprise value, i.e. from the point of view of 

a typified shareholder. This is based on the assumption of a domestic natural person with 

unlimited tax liability who, due to his small shareholding, can exert neither financial nor 

corporate policy influence. 

78. According to the requirements of IDW S 1, an objectified business valuation must not 

reflect any synergies that can only be achieved as a consequence of the DPLTA (‘real 

Synergy Effects’), while synergies that can be realised without this measure and that are 

part of the business plan documented as of the valuation date (‘non-genuine Synergy 

Effects’) must be taken into account. Existing synergy potential with Deutsche Wohnen, 

which are classified as non-genuine synergies by IDW S 1, were taken into account in 

particular due to the high level of integration of Deutsche Wohnen into the Vonovia 

Group and are included in the current planning. Beyond that, no positive synergy 

potential from the connection with Deutsche Wohnen or its direct and indirect 

shareholders that can be achieved without a DPLTA can be seen.  

79. Against this background, the valuation expert did not take into account any further 

synergy effects. We consider the approach of the valuation expert to be appropriate.  
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80. Since the shares of Deutsche Wohnen are listed on the stock exchange, the stock 

exchange price may serve as a possible lower limit of the settlement according to the 

case law of the BVerfG.79 However, under constitutional law, a settlement below the 

stock exchange price is sufficient in individual cases if the stock exchange price does not 

reflect the market value of the share.80 According to the case law of the Federal Supreme 

Court81 , this can be the case if there has been practically no trading in shares of the 

company over a longer period of time and therefore one can speak of an illiquidity of the 

share or a narrowness of the market or if there are indications of a manipulation of the 

stock exchange price.  

81. In the present case, the Valuation Expert concluded that the liquidation value is not 

relevant and refrained from deriving a liquidation value, based on the Management 

Board's intention to continue the company for an indefinite period.82 

82. We consider the decision not to determine a liquidation value to be reasonable. The 

liquidation of a company like Deutsche Wohnen represents a largely notional scenario 

that would be based on very uncertain assumptions regarding achievable purchase prices 

for large real estate portfolios. Based on our own rough calculations, we estimate that 

the likely liquidation value of Deutsche Wohnen is below the determined capitalised 

earnings value. In this context, we have assumed that, in a fictitious liquidation scenario, 

significant discounts would have to be accepted on the fair values recognised under IFRS 

if the large number of Deutsche Wohnen properties were to be sold without the 

administrative and IT function. We have also taken into account that the alternative 

investment to the acquisition of individual (large) properties is the purchase of shares in 

property companies, which are also trading at discounts to their reported net asset 

values.  

83. To check the plausibility of the results of the fundamental business valuation based on 

the capitalised earnings method, the valuation expert carried out a comparative market 

valuation using stock market multiples.83 We have verified the data and calculations he 

used for this and carried out our own additional plausibility checks. 

  

 

79  Cf. BVerfG, decision of 27 April 1999, Ref. 1 BvR 1613/94, BVerfGE 100, 289 et Seq. 
80  "DAT/Altana" - BverfG, decision of 27 April 1999, Ref. 1 BvR 1613/94, BVerfGE 100, 289 et Seq. 
81  Cf. BGH, decision of 12 March 2001, file no. II ZB 15/00, loc. cit. 
82  Cf. valuation report, Section 3.4. 
83  So-called. trading multipliers. 
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84. The legislator does not require an explicit valuation method, so that there is basically 

freedom of method. In the context of structural measures under company law, the 

capitalised earnings method in accordance with IDW S 1 is regularly used - as in the 

present case. Other valuation methods, such as the multiplier method, do not cover all 

expected cash flows or have to be adjusted accordingly. Against this background, we 

consider the recourse to the generally accepted capitalised earnings value method by the 

Valuation Expert to be appropriate under consideration of the plausibility analyses 

performed. 

85. As a result, we consider the application of the capitalised earnings method to determine 

the business value of Deutsche Wohnen and Vonovia as the basis for deriving 

compensation and settlement to be appropriate. Ableitung 

8. Valuation date 

86. The relevant legal valuation date for determining the appropriate settlement payment is 

derived directly from the law. Pursuant to § 305 para. 3 sentence 2 AktG, the 

circumstances of the dependent or controlled company at the time of the resolution of 

its Annual General Meeting are to be taken into account. 

87. The controlled company's resolution on the DPLTA is planned for the Annual General 

Meeting of Deutsche Wohnen to be convened on 23 January 2025. The relevant legal 

valuation date is therefore 23 January 2025. The Valuation Expert discounted the 

forecasted distributions to the technical valuation date of 31 December 2024 / 1 January 

2025 using the discount rate and then appropriately compounded to 23 January 2025. 
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88. There is no corresponding provision in the law for the determination of the appropriate 

compensation payment. In literature, jurisprudence and valuation practice, there is, on 

the one hand, the opinion that the time of the resolution of the general meeting of the 

dependent company also determines the legal valuation date for the determination of 

the compensation.84 On the other hand, there is the opinion that - against the 

background of the fact that the guaranteed dividend is a substitute for the dividend - the 

compensation is to be determined from the capitalised earnings value of the company at 

the beginning of the year in which the domination and profit and loss transfer agreement 

is to become effective.85 In the present case, the point in time at the beginning of the 

year in which the domination and profit and loss transfer agreement is to become 

effective was taken as the basis. 

89. This approach corresponds to a methodology considered appropriate in literature, case 

law and valuation practice and is the preferable variant. It is therefore appropriate. 

 

 
  

 

84 Cf. Hüttemann/Meyer in Fleischer/Hüttemann (eds.), Rechtshandbuch Unternehmensbewertung, 
2nd ed. 2019, para. 14.33. 

85  Cf. IDW, WPH Edition, Valuation and Transaction Advice 2018, Chap. C para. 82. 
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II. Audit of the Valuation of Vonovia  

1. Procedure 

90. The subject of the audit was the delimitation of the object of valuation and the procedure 

for the valuation. As a basis for our analyses, we examined the business model and the 

economic fundamentals of Vonovia. With reference to the business reports, audit 

reports, internal documents as well as publicly available information and capital market 

data submitted to us, we further looked at the development of past results. 

91. Taking into account the past figures adjusted for special effects, we carried out an analysis 

of planning plausibility. In doing so, the planning process was explained to us. We 

assessed the planning for plausibility, consistency and arithmetical correctness on the 

basis of the analysis of the market and competitive situation of Vonovia as well as the 

initiated and planned measures. 

92. As part of our audit, we examined the valuation method and the valuation parameters 

defined in detail for their appropriateness. We traced the implementation in the 

valuation model of the appraiser and built our own valuation model in order to check the 

correct application of the methods, the processing of the premises and parameters as 

well as the correctness of the calculations. 

93. In addition, we carried out our own investigations and calculations, in particular on the 

components of the capitalisation rate, the share price and the multipliers. 

94. There are no plans to liquidate Vonovia. Based on our analyses regarding a notional 

liquidation of Vonovia, we have come to the conclusion that a liquidation of Vonovia is 

not a realistic, plannable scenario that, under consideration of the effects on the 

respective real estate markets and the discounts on the assets recognised under IFRS 

accounting that can be derived from the market multipliers of listed real estate 

companies would lead to a liquidation value that would be higher than the capitalised 

earnings value. There are no indications that the Vonovia organisation is inefficient and 

that higher values could be expected in the event of liquidation for this reason. 

95. Our audit work also included comparative market valuation and share price studies 

performed by the valuation expert. 
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96. We defined the following areas of focus for the audit: 

• Plausibility of the representation of the expected business development of Vonovia 

and Deutsche Wohnen by the planning calculation  

• Appropriate transfer of the planning calculation into the valuation model and 

derivation of distributable results  

• Derivation of sustainable result and sustainable retention 

• Appropriateness of the derivation of the capitalisation rate 

• Appropriate consideration of any items to be valued separately, e.g. non-operating 

assets 

• Valuation methodology 

• Appropriate derivation of the annuity interest rate for the determination of the 

settlement. 
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2. Valuation object 

 Legal and financial basis 

aa) Legal basis  

97. Vonovia has its registered office in Bochum and is registered in the commercial register 

of the local court of Bochum under HRB 16879. Its business address is: 

Universitätsstraße 133, 44803 Bochum. 

98. The articles of association of the company are available to us in the version dated 31 May 

2024. The financial year corresponds to the calendar year.  

99. The share capital Vonovia amounts to € 822,852,925.00 and is divided into a total of 

822,852,925 registered no-par-value common shares. 

100. The authorised capital 2022 according to § 5.1 of the Articles of Association still exists in 

the amount of € 205,997,072.00 after partial utilisation. 

101. Vonovia shares are listed on the stock exchange and the company meets the 

transparency requirements of the Prime Standard. Vonovia shares are admitted to 

trading on the regulated market of the Frankfurt Stock Exchange under ISIN 

DE000A1ML7J1 / WKN A1ML7J. Vonovia shares are also traded over the counter on the 

stock exchanges in Berlin, Düsseldorf, Hamburg, Hanover, Stuttgart and via Tradegate 

Exchange. In addition, the shares are tradable on the electronic trading systems 

(Exchange Electronic Trading System) of Deutsche Börse AG, Frankfurt a.M. ("XETRA"), 

the Munich Stock Exchange ("Gettex") and the Düsseldorf Stock Exchange ("Quotrix"). By 

definition of Deutsche Börse AG, the free float as of 4 October 2024 is 85.1 %. The 

remaining 14.9 % are held by Norges Bank, Oslo/Norway. 
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ab) Business activity 

102. Vonovia, founded in 2015, has a history of more than 100 years through its predecessor 

companies. Three lines of development form the basis of Vonovia: Gemeinnützige 

Aktien-Gesellschaft für Angestellten-Heimstätten (GAGFAH), founded in 1918, the first 

railway housing associations (from 1918) and the housing companies of Vereinigte 

Stahlwerke AG, founded in 1926. 

103. According to the Articles of Association, the company's purpose is to conduct real estate 

business, in particular to acquire, manage and sell real estate in Germany and abroad. 

Vonovia can also acquire, hold and sell equity interests in German or foreign real estate 

companies. 

104. Its business activities include managing its own real estate portfolio, developing and 

constructing new properties for management or sale, selling individual apartments and 

active portfolio management. In addition, Vonovia operates a service business offering 

housing-related services, in particular craftsman services, multimedia services and energy 

supply. According to the value driver approach currently being pursued, Vonovia's 

business activities are managed across the four segments Rental, Value-add, Recurring 

Sales and Development. 

105. The core segment Rental, with a share of 93 % of total Adjusted EBITDA in 2023, 

comprises all business activities focused on the value-enhancing management of 

Vonovia's own residential real estate portfolio. It includes property management 

activities in Germany, Austria and Sweden.  

106. The Value-add segment, which is expected to contribute 4.1 % of total adjusted EBITDA 

in 2023, combines all housing-related services that supplement the core rental business. 

These services include, on the one hand, maintenance and modernisation services for the 

company's own properties and, on the other hand, services that are closely related to the 

rental business. These include the activities of our own craftsmen's and residential 

environment organisation, the residential property management business, the cable TV 

business, metering services, energy supply and insurance services.  

107. The Recurring Sales segment, which will account for 2.5 % of total Adjusted EBITDA in 

2023, comprises the regular and sustainable sales of individual condominiums and single-

family homes from our own portfolio. 

  



-  

 

 

  - 27 - 

108. The Development segment, which will account for 0.5 % of total adjusted EBITDA in 2023, 

includes project development for the creation of new residential space. This covers the 

entire value chain, from the purchase of land to completion and sale (to sell) or 

integration into the company's own portfolio (to hold). 

ac) Assets, financial and profit situation 

109. The analysis of past performance serves as the starting point for the forecast of future 

developments and for plausibility considerations. In order to improve comparability 

between the planning periods and the fiscal years of the past under review, it is common 

practice in the valuation to analyse past performance with regard to items that are non-

recurring or non-recurring, as well as extraordinary items or items relating to other 

periods.  

110. The adjusted EBITDA presented below represents the operating results (earnings before 

interest, taxes, depreciation and amortisation) adjusted for special items. The special 

items reported separately correspond to the Vonovia Group's definition and represent 

items that are not related to the period, recur irregularly or are atypical for operations. 

In our view, the adjustments made are appropriate and improve the comparability of the 

historical earnings development with the business plan.  

111. In addition, so-called pro forma adjustments are useful if the valuation object has 

changed significantly compared to the past as a result of restructuring, acquisitions or 

divestments of companies or business areas. The nursing care business unit, which is 

being sold, is reported separately as discontinued operations in accordance with IFRS 5. 

We do not consider any additional adjustments to be necessary. 

112. The following table shows the results of operations of the Vonovia Group for the 2022 

and 2023 fiscal years based on the audited consolidated income statements in 

accordance with IFRS and for the 2024 fiscal year based on the 9+3 forecast. The 

presentation and derivation of the adjusted EBT as a key performance indicator 

corresponds to the segment reporting and the internal reporting structure in which the 

planning calculations are also prepared. In addition, a reconciliation of the adjusted EBT 

to the net profit for the period for the financial years 2022 and 2023 is carried out. With 

the exception of special items, no forecast is made for items below the adjusted EBT. 
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HISTORICAL PROFIT AND LOSS STATEMENTS

2022 2023 2024
in € million HIST HIST FC 9+3
Revenue in the Rental segment 3,186.7 3,253.4 3,327.2
Expenses in the Rental segment -932.4 -851.7 -953.1
Ad j u st ed  EBI TD A Ren t al 2 , 2 5 4 . 3 2 , 4 0 1 . 7 2 , 3 7 4 . 1
Revenue in the Value-add segment 1,272.0 1,224.7 1,359.7
Operating expenses in the Value-add segment -1,145.3 -1,119.2 -1,172.1
Ad j u st ed  EBI TD A Valu e-ad d 1 2 6 . 7 1 0 5 . 5 1 8 7 . 7
Revenue in the Recurring Sales segment 543.4 319.3 455.1
Expenses in the Recurring Sales segment -408.3 -255.9 -400.6
Ad j u st ed  EBI TD A Rec u rr in g Sales 1 3 5 . 1 6 3 . 4 5 4 . 5
Revenue from the disposal of “Development to sell” properties 560.6 348.6 972.9
Cost of Development to sell -440.4 -300.9 -913.9
Gro ss p ro fit  D evelo p m en t  t o  sell 1 2 0 . 2 4 7 . 7 5 9 . 0
Operating expenses and income in the Development segment -30.2 -34.5 -30.2
Ad j u st ed  EBI TD A D evelo p m en t 9 0 . 0 1 3 . 2 2 8 . 8
Ad j u st ed  EBI TD A To t al (c o n t in u in g o p erat io n s) 2 , 6 0 6 . 1 2 , 5 8 3 . 8 2 , 6 4 5 . 0
Scheduled depreciation -127.5 -110.2 -111.9
Intragroup profit/losses 4.7 17.7 -11.5
Adjusted net financial result -486.0 -625.1 -718.5
Ad j u st ed  EBT (c o n t in u in g o p erat io n s) 1 , 9 9 7 . 3 1 , 8 6 6 . 2 1 , 8 0 3 . 2

Special items -127.4 -147.9 -270.7
Other 37.2 -12.2

Non-scheduled depreciation/value-adjustments -1,076.8 -334.2

Total period adjustments from assets held for sale -52.3 -6.3
Net income from fair value adjustments of investment 
properties 

-1,177.6 -10,651.2

Net income from investments accounted for using the equity 
method 

-436.6 -75.7

Valuation effects and special effects in the financial result 231.6 176.1
Rep o rt ed  EBT (c o n t in u in g o p erat io n s) -6 0 4 . 6 -9 , 1 8 5 . 2
Income taxes 29.8 2,577.1
P ro fit  fo r  t h e p er io d  fro m  c o n t in u in g o p erat io n s -5 7 4 . 8 -6 , 6 0 8 . 1
P ro fit  fo r  t h e p er io d  fro m  d isc o n t in u ed  o p erat io n s -9 4 . 6 -1 4 8 . 1
P ro fit  fo r  t h e p er io d  -6 6 9 . 4 -6 , 7 5 6 . 2



-  

 

 

  - 29 - 

113. The key developments in the financial performance of the Vonovia Group can be 

summarised as follows:  

114. Accounting for more than 80 % of the Adjusted EBITDA Total, the Rental segment is the 

most important driver of the Vonovia Group's earnings performance. Despite a lower 

number of residential units, Adjusted EBITDA Rental increased in 2023 compared to the 

previous year. The main drivers were growth in segment revenues due to organic rent 

increases and an improvement in margins due to an adjustment of maintenance 

measures to the more difficult financial conditions, as well as a decline in other operating 

costs due to synergies achieved and positive one-off effects from the integration of the 

Deutsche Wohnen Group (including the reversal of impairments and provisions, 

adjustment of capitalisation rules). For the financial year 2024, management expects a 

slight decline in adjusted EBITDA due to a lower margin, while segment revenues will 

increase due to organic rent increases as the residential unit portfolio continues to 

decline. While maintenance measures were stepped up again in 2024, the non-

recurrence of the positive one-off effects from 2023, among other things, led to an 

increase in operating costs to a level comparable to 2022. 

115. The Value-add segment recorded a decline in adjusted EBITDA in 2023, mainly due to 

lower segment revenues from maintenance and modernisation services as a result of 

reduced investment volumes. In addition, the margin fell due to higher construction costs 

and productivity losses, as well as cost increases resulting from the switch from gas 

heating to heat pumps. The increase in adjusted EBITDA expected for 2024 largely reflects 

an increase in investments in the company's own real estate portfolio and the resulting 

increase in the company's own craftsmen and technical services, as well as the earnings 

effect from the leasing of coax networks according to IFRS 16 (€ 62 million) in the 

multimedia segment. 

116. The significant decline in adjusted EBITDA in the recurring sales segment in 2023 is mainly 

due to a lower number of residential units sold and a lower realised step-up (capital gains 

in relation to the fair value of disposals). Overall, increased yield expectations, particularly 

due to the higher interest rate level, led to a decline in demand for condominiums and 

single-family homes. Management expected a further decline in the fair value step-up for 

2024, which will lead to a decline in adjusted EBITDA in 2024 despite volume-related 

higher segment revenues. 
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117. The decline in Adjusted EBITDA in the Development segment in 2023 resulted, as in the 

Recurring Sales segment, from lower sales in the context of higher interest rates. At the 

same time, the average step-up decreased, reflecting not only the decline in demand but 

also the increase in construction costs and the temporary prioritisation of liquidity over 

profitability. For 2024, management expects Adjusted EBITDA to increase, mainly due to 

a higher number of residential units sold. This reflects both an improvement in the 

transaction environment due to falling interest rates and the sale of several development 

projects to a fund launched by HIH Invest Real Estate GmbH, Hamburg. As expected, the 

high proportion of sales through global exits and a sales offensive for condominiums will 

lead to a further decline in the step-up. 

118. To derive an adjusted EBT, the net financial result was adjusted for irregularly recurring, 

non-cash-relevant and financial-mathematical valuation items and mainly includes 

interest expenses in connection with the company's own financial liabilities. The increase 

in interest expenses essentially reflects developments in the interest rate environment.  

119. Exceptional items, according to the Vonovia Group's definition, are continuously 

recorded separately for accounting purposes and mainly comprise transaction-related 

one-off costs (2022: € 113.1 million in 2022, € 70.0 million in 2023 and € 55.0 million in 

2024), including external consultancy costs and one-time personnel costs (including 

settlement payments). In 2022 and 2023, a significant portion of the transaction costs 

resulted from the acquisition of Deutsche Wohnen. One of the main reasons for the high 

level of exceptional items expected in 2024 is the creation of a provision for a possible 

claim arising from legal disputes with a social security institution (€ 140.0 million). 

Furthermore, high one-off costs of € 35.1 million and€ 31.4 million were incurred in 2023 

and 2024, respectively, for personnel-related matters, which are almost exclusively due 

to inflation compensation premiums paid. Management regards some of the items 

defined as special items (including partial retirement, long-term incentive plan and 

organisational projects) as recurring and has therefore included expenses of € 33.0 

million p.a. in the planning calculation from 2026. The higher exceptional items of € 72.9 

million planned for 2025 include items that are already known. 

120. The ‘other’ item mainly includes earnings effects from opportunistic sales of properties 

and buildings and associated costs. The positive income in 2022 reflects not only a higher 

step-up but also a significantly higher number of units sold, including the package sale in 

Berlin from the Vonovia portfolio as part of the acquisition of Deutsche Wohnen. 
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121. Non-scheduled depreciation/amortisation and impairment mainly relate to impairment 

losses on intangible assets such as trademarks and goodwill, as well as impairment losses 

on financial assets and inventories. The high expenses in 2022 and 2023 are due in 

particular to the full impairment of the goodwill of the Rental segment (2022) and the full 

impairment of the goodwill and trademark rights of the Development segment (2023). 

122. The net profit or loss for the period in 2022 and 2023 was weighed down by a negative 

result from the valuation of investment properties. The investment properties are 

recognised at fair value in accordance with IAS 40. An increase in interest rates led to a 

significant decline in fair values, especially in 2023. 

123. The high negative result from financial investments accounted for using the equity 

method in 2022 is due in particular to the impairment of the investments in the Adler 

Group and the QUARTERBACK Immobilien Group. The losses reported for 2023 

essentially represent the earnings update for the QUARTERBACK Immobilien Group. 

124. The main drivers of the positive valuation and special effects in the financial result in 2022 

and 2023 were interest income from partial reversals and redemptions of bonds, effects 

from the valuation of own financial instruments and interest rate swaps, and the result 

from the valuation of derivatives in connection with equity instruments (exclusively in 

2023). 

125. The profit/loss for the period of the large portion of the nursing care business unit 

available for sale is reported separately as discontinued operations. 

126. For further explanations, please refer to the statements in the Valuation Report. 
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127. The assets as of the balance sheet dates of the financial years 2022 and 2023 based on 

the audited IFRS consolidated financial statements and as of the interim financial 

statements as of 30 September 2024 are shown in the following table: 

 

128. The composition and development of assets in the past can be summarised as follows: 

129. The main items of total assets are investment properties, which are measured at fair 

value in accordance with IAS 40 in conjunction with IFRS 13. The decline in investment 

properties resulted primarily from impairments, which in turn were due in particular to 

the higher return expectations of real estate investors. In addition, around 4,500 

residential units in Berlin were reclassified as assets held for sale as of 30 September 

2024. 

130. Intangible assets as of 30 September 2024 relate almost exclusively to the goodwill of the 

Value-add segment. The decline as of 31 December 2023 compared to the previous year's 

reporting date resulted from a full impairment of the goodwill and trademark rights of 

the Development segment. 

131. Tangible assets are of minor importance, as the properties held for commercial purposes 

are recognised under investment properties. 

ASSETS

Dec 2022 Dec 2023 Sep 2024
in € million HIST HIST HIST
Intangible assets 1,659.5 1,423.7 1,423.9
Property, plant and equipment 673.4 655.1 660.9
Investment properties 92,300.1 81,120.3 78,472.4
Financial assets 745.0 1,456.3 1,353.5
Investments accounted for using the equity method 240.1 157.9 213.3
Other assets 380.2 221.7 127.8
Deferred tax assets 39.6 86.4 86.4
To t al n o n -c u rren t  asset s 9 6 , 0 3 7 . 9 8 5 , 1 2 1 . 4 8 2 , 3 3 8 . 2
Inventories 32.1 19.7 18.9
Trade receivables 161.0 593.2 207.2
Financial assets 768.2 1,007.8 1,059.8
Other assets 621.0 660.3 731.3
Income tax receivables 239.9 178.2 144.2
Cash and cash equivalents 1,302.4 1,374.4 2,104.6
Real estate inventories 2,156.3 1,957.7 2,128.1
Assets held for sale 70.8 313.1 1,604.6
Assets from discontinued operations - 770.1 693.1
To t al c u rren t  asset s 5 , 3 5 1 . 7 6 , 8 7 4 . 5 8 , 6 9 1 . 8
To t al asset s 1 0 1 , 3 8 9 . 6 9 1 , 9 9 5 . 9 9 1 , 0 3 0 . 0
Source: Annual Reports, Interim Report 2024/Q3, Business Plan
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132.  Current and non-current financial assets as of 30 September 2024 include derivatives 

(€ 931.0 million), loan receivables against the QUARTERBACK Immobilien Group 

(€ 723.1 million including accrued interest) and short-term financial investments in highly 

liquid money market funds (€ 324.8 million). A large portion of the derivatives, amounting 

to € 883.0 million, relates to long-term call options that Vonovia received in 2023 in 

connection with the sale of two minority interests in the so-called Südewo portfolio and 

the so-called Norddeutschland portfolio.  

133. The financial investments accounted for using the equity method include, in particular, 

the interests in the project developer QUARTERBACK Immobilien AG and eleven affiliated 

property companies. The increase in the carrying amount as of 30 September 2024 

results from the reclassification of the shares in Gropyus AG as financial investments 

accounted for using the equity method. 

134. The fluctuations in trade receivables mainly reflect timing effects in relation to 

receivables from the sale of investment properties and real estate inventories, while 

receivables from rental and other trade receivables are of lesser importance. 

135. Other current and non-current assets as of 30 September 2024 include advance 

payments (€ 438.8 million), contract assets from the development business and from 

operating costs (€ 108.2 million) and receivables from insurance companies (€ 

93.7 million). Advance payments almost exclusively comprise advance payments for 

current real estate project developments by third parties (so-called forward deals). 

136. The book values of real estate inventories remained relatively stable as of the three 

reporting dates and relate to development projects for the construction of residential 

units intended for sale, which are currently under construction or have already been 

completed but have not yet been sold. 

137. The assets held for sale include only properties for which notarised purchase agreements 

have already been concluded as of the balance sheet date as part of ordinary sales 

activities or for which the sale is considered highly likely within the next twelve months. 

The significant increase in the carrying amount as of 30 September 2020 resulted from 

the planned sale of a portfolio in Berlin. 

138. The assets and liabilities of the discontinued operations relate to the nursing division of 

the Deutsche Wohnen Group, which is scheduled to be sold by mid-2025. The lower 

assets and liabilities as of 30 September 2024 result from the sale of nursing real estate 

in the first nine months of 2024. 

139. For further explanations, please refer to the statements in the Valuation Report. 



-  

 

 

  - 34 - 

140. The liabilities as of the balance sheet dates of the fiscal years 2022 and 2023 based on 

the audited IFRS consolidated financial statements and as of the interim financial 

statements as of 30 September 2024 are shown in the following table: 

 

 

  

EQUITY AND LIABILITIES

Dec 2022 Dec 2023 Sep 2024
in € million HIST HIST HIST
To t al eq u it y 3 4 , 4 3 8 . 8 2 9 , 9 4 4 . 6 2 8 , 6 0 5 . 8
Provisions 655.7 606.9 657.9
Trade payables 5.2 7.0 7.0
Non-derivative financial liabilities 41,269.7 39,636.5 38,729.4
Derivatives 0.0 59.2 67.3
Lease liabilities 641.0 629.3 629.6
Liabilities to non-controlling interests 220.0 167.7 169.4
Financial liabilities from tenant financing 43.0 41.6 44.2
Other liabilities 27.9 51.0 85.9
Deferred tax liabilities 18,612.4 15,713.2 15,377.1
To t al n o n -c u rren t  liab ilit ies 6 1 , 4 7 4 . 9 5 6 , 9 1 2 . 4 5 5 , 7 6 7 . 8
Provisions 238.0 202.9 297.6
Trade payables 563.3 486.4 463.7
Non-derivative financial liabilities 3,790.0 3,260.6 4,332.7
Derivatives 1.3 0.1 0.0
Put options 270.9 316.2 324.8
Lease liabilities 41.5 43.9 45.3
Liabilities to non-controlling interests 15.9 30.7 25.4
Financial liabilities from tenant financing 112.1 112.5 110.1
Current income taxes 241.3 260.0 214.7
Other liabilities 201.6 283.6 560.6
Liabilities associated with assets classified as held for sale 0.0 0.0 194.6
Liabilities from discontinued operations - 142.0 86.9
To t al c u rren t  liab ilit ies 5 , 4 7 5 . 9 5 , 1 3 8 . 9 6 , 6 5 6 . 4
To t al eq u it y  an d  liab ilit ies 1 0 1 , 3 8 9 . 6 9 1 , 9 9 5 . 9 9 1 , 0 3 0 . 0
Source: Annual Reports, Interim Report 2024/Q3, Business Plan
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141. The composition and development of equity and liabilities in the past can be summarised 

as follows: 

142. The main driver of current and non-current liabilities is the own financial liabilities with a 

book value of € 43,062.1 million as of 30 September 2024. The Vonovia Group finances 

itself mainly through unsecured listed corporate bonds (nominal value as of 

30 September 2024: € 25,400.5 million) and mortgage loans (nominal value as of 

30 September 2024: € 14,587.9 million). A significant share of the bonds comes from the 

European Medium Term Notes (EMTN) programme, which Vonovia can use to raise new 

funds quickly at any time by issuing bonds. The prospectus published for the bond, which 

will mature on 2 April 2024 and is for € 40 billion, is to be updated annually and approved 

by the financial supervisory authority of the Grand Duchy of Luxembourg. As of 

30 September 2024, around 30 % of the nominal liabilities are secured by land charges 

and other collateral provided to creditors. Overall, the financial liabilities do not include 

any significant short-term interest rate risk, as they either involve financing with long-

term fixed interest rates or variable interest rate liabilities hedged through derivative 

financial instruments. Between 31 December 2022 and 30 September 2024, own 

financial liabilities were reduced by a total of € 1,997.6 million. The main driver was the 

repayment of EMTN bonds. 

143. The current and non-current provisions as of 30 September 2024 of € 955.5 million 

mainly comprise provisions for pensions and similar obligations (€ 493.2 million), 

provisions for other obligations in the personnel sector (€ 199.9 million), provisions for 

litigation and legal costs (€ 87.3 million) and other tax provisions excluding deferred taxes 

(€ 26.7 million). The increase as of 30 September 2024 is mainly due to a reassessment 

of the probability of occurrence of the claim in connection with ongoing legal disputes 

with a social insurance agency. As a result, a provision totalling € 140.0 million was 

recognised in the third quarter of 2024.  

144. Liabilities to non-controlling interests relate in particular to obligations to pay guaranteed 

dividends under profit and loss transfer agreements or co-investor agreements. 

145. Rights of tender relate to purchase price liabilities from put options granted for shares 

held by minority shareholders. The increase as of 31 December 2023 mainly reflects the 

increase in minority interests in Süddeutsche Wohnen GmbH, Stuttgart. 
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146. Other current and non-current liabilities as of 30 September 2024 include advance 

payments received, in particular for utility and heating cost statements (€ 298.8 million), 

deferred income including the identification of investment grants (€ 96.4 million) and 

deferred expenses (€ 78.3 million). The significant increase in the reporting period reflects 

in particular the increase in advance payments received for utility and heating cost billing 

as well as a purchase price obligation from the purchase of real estate holdings of the 

QUARTERBACK Immobilien Group (€ 60.0 million) recognised as of 30 September 2024. 

147. Deferred taxes are recognised for temporary differences that arise in particular from the 

fair value measurement of investment properties in accordance with IAS 40 compared to 

measurement at amortised cost in the tax balance sheet. The significant decline in the 

reporting period reflects impairment losses recognised on investment properties.  

148. Liabilities associated with assets held for sale result from the planned sale of a portfolio 

in Berlin for which a notarised sales contract has already been concluded and which is 

expected to be executed on 31 December 2024. 

149. For further explanations, please refer to the statements in the Valuation Report. 

ad) Market and competitive environment 

150. The market and competitive environment are explained in detail in the Valuation Report 

with regard to general economic development, population development and the 

development of the residential and investment markets.86 In addition, individual selected 

locations are explained in detail.  

151. We consider the statements to be comprehensible and sufficient for the presentation of 

the market and competitive environment and refer to the corresponding statements 

there. 

  

 

86  Cf. Valuation Report, Section 2.3.b). 
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 structuring and identification of the valuation object 

152. The Valuation Expert correctly considers Vonovia and its subsidiaries as the valuation 

object. 

153. The valuation of the group can be performed using different methods, either step by step 

by recognising the results in the investment result of the participating company or 

simultaneously by aggregating and consolidating as well as adding the values of each 

individual group company under consideration of the ownership structure (so-called 

‘sum-of-the-parts’). Provided that they are applied appropriately, the methods lead to 

identical results. 

154. The Valuation Expert used Vonovia's consolidated planning as the basis for his valuation 

and determined an aggregated value for Vonovia including its subsidiaries. Investments 

whose income is not included in the planning were taken into account as a special value. 

155. In summary, we consider the approach of the Valuation Expert to be appropriate for the 

structuring and identification of the valuation object. 
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3. Derivation of the net distributions to be capitalised 

 Planning process  

156.  The planning of the Vonovia Group used for the valuation of Vonovia was prepared in 

the period from July to November 2024. It was resolved by the company's Management 

Board at the Management Board meeting of Vonovia on 28 November 2024. On 

10 December 2024, Vonovia's Supervisory Board approved the planning for the 2025 

budget year and took note of the planning for the further planning years. 

157. The aforementioned planning, which was prepared in accordance with IFRS accounting 

principles, covers the period from 2025 to 2034. It consists of a detailed plan for the first 

year, 2025, which was then extrapolated for the subsequent planning periods, 2026 to 

2029, primarily on the basis of the main value drivers of the business. The planning for 

the years 2030 to 2034 is an extrapolation based on the planning for the period 2025 to 

2029. The main exception to this approach concerns the Development segment, for 

which a 10-year planning horizon is applied.  

158. The present planning for the period 2025 to 2029 was not carried out on an ad hoc basis, 

but the underlying planning process is carried out annually. The planning for the period 

2030 to 2034 was carried out in the context of the planned conclusion of the domination 

and profit transfer agreement between Vonovia and Deutsche Wohnen. 

159. The main value drivers in the planning are rent development, the extent of 

modernisation, maintenance expenses and the development of the real estate portfolio, 

including the corresponding assumptions regarding real estate purchases and sales and 

the progress of real estate development projects.  

160. The planning is basically based on a bottom-up process involving the relevant 

departments and divisions of the Vonovia Group, to which top-down adjustments are 

made in several iterative planning loops. The plans for the activities in Austria and 

Sweden were prepared by the respective local management and integrated into the 

overall planning of the Vonovia Group. 

161. The planning was carried out at the level of the individual segments, with a differentiated 

view by business area and region being applied in particular to the Rental segment. 

162. We have reviewed the planning system and see no reason why the planning calculations 

should not be used for the purposes of the business valuation.  
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 Planning of the operating result 

163. The business plans up to EBIT for valuation purposes of the Vonovia Group for the period 

from 2025 to 2034 and – for comparison purposes – for the current financial year 2024 

on the basis of a ‘9+3’ forecast (i.e. actual results until September 2024 and projections 

for the remaining three months of the 2024 fiscal year) is shown below. The EBIT for 

valuation purposes does not include any intragroup profit or loss consolidation and any 

effects on earnings from the valuation of investment properties. The consolidations are 

not recorded because the corresponding interim results offset investments that are 

based on intragroup purchases. Furthermore, the valuation effects of investment 

properties are irrelevant for company valuation purposes due to the lack of cash effects.
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PROJECTED PROFIT AND LOSS STATEMENTS

2024 2025 2026 2027 2028 2029 2030 2031 2032 2033 2034
in € million FC 9+3 Budget Plan Plan Plan Plan Plan Plan Plan Plan Plan
Revenue in the Rental segment 3,327.2 3,363.1 3,485.1 3,644.3 3,771.5 3,884.0 3,997.2 4,128.9 4,258.9 4,396.6 4,526.0
Maintenance costs -469.0 -479.1 -488.0 -496.4 -501.4 -504.2 -508.5 -514.2 -520.9 -526.9 -531.8
Operating costs Rental -484.0 -485.0 -496.2 -489.3 -478.3 -465.7 -471.5 -477.7 -482.6 -491.2 -498.1
Expenses Rental -953.1 -964.0 -984.2 -985.7 -979.7 -969.9 -980.0 -991.8 -1,003.5 -1,018.0 -1,029.8
Ad j u st ed  EBI TD A Ren t al 2 , 3 7 4 . 1 2 , 3 9 9 . 1 2 , 5 0 0 . 9 2 , 6 5 8 . 6 2 , 7 9 1 . 7 2 , 9 1 4 . 0 3 , 0 1 7 . 3 3 , 1 3 7 . 0 3 , 2 5 5 . 4 3 , 3 7 8 . 6 3 , 4 9 6 . 2
Revenue in the Value-add segment 1,359.7 1,422.7 1,506.6 1,636.0 1,730.6 1,804.2 1,809.8 1,833.2 1,873.1 1,914.2 1,939.3
Operating expenses in the Value-add segment -1,172.1 -1,240.2 -1,286.4 -1,324.7 -1,365.6 -1,414.0 -1,460.3 -1,489.5 -1,519.3 -1,549.6 -1,580.6
Ad j u st ed  EBI TD A Valu e-ad d 1 8 7 . 7 1 8 2 . 5 2 2 0 . 2 3 1 1 . 3 3 6 5 . 0 3 9 0 . 2 3 4 9 . 6 3 4 3 . 8 3 5 3 . 9 3 6 4 . 6 3 5 8 . 7
Revenue in the Recurring Sales segment 455.1 490.0 789.4 1,631.9 1,646.8 1,669.2 1,690.4 1,712.2 1,331.7 1,356.3 1,381.9
Expenses Recurring Sales -400.6 -414.2 -628.6 -1,383.3 -1,393.4 -1,411.4 -1,428.3 -1,445.7 -1,103.2 -1,122.5 -1,139.2
Ad j u st ed  EBI TD A Rec u rr in g Sales 5 4 . 5 7 5 . 8 1 6 0 . 8 2 4 8 . 7 2 5 3 . 5 2 5 7 . 9 2 6 2 . 1 2 6 6 . 5 2 2 8 . 4 2 3 3 . 8 2 4 2 . 7
Revenue from the disposal of “Development to sell” 
properties

972.9 882.1 1,064.7 1,086.9 1,449.3 1,864.9 2,098.4 2,653.8 2,282.8 2,250.2 2,224.0

Cost of Development to sell -913.9 -760.8 -943.3 -916.8 -1,236.3 -1,609.6 -1,819.4 -2,375.2 -1,961.1 -1,889.0 -1,847.5
Gro ss p ro fit  D evelo p m en t  t o  sell 5 9 . 0 1 2 1 . 3 1 2 1 . 4 1 7 0 . 2 2 1 3 . 0 2 5 5 . 3 2 7 9 . 0 2 7 8 . 6 3 2 1 . 7 3 6 1 . 2 3 7 6 . 5
Operating Costs and Income Development -30.2 -37.5 -39.5 -55.6 -65.6 -69.7 -61.3 -37.2 -52.4 -66.5 -61.1
Ad j u st ed  EBI TD A D evelo p m en t 2 8 . 8 8 3 . 8 8 1 . 9 1 1 4 . 5 1 4 7 . 5 1 8 5 . 5 2 1 7 . 7 2 4 1 . 4 2 6 9 . 4 2 9 4 . 7 3 1 5 . 4
Ad j u st ed  EBI TD A To t al (c o n t in u in g o p erat io n s) 2 , 6 4 5 . 0 2 , 7 4 1 . 1 2 , 9 6 3 . 9 3 , 3 3 3 . 1 3 , 5 5 7 . 7 3 , 7 4 7 . 6 3 , 8 4 6 . 7 3 , 9 8 8 . 7 4 , 1 0 7 . 1 4 , 2 7 1 . 6 4 , 4 1 3 . 0
Other 55.5 -3.9 -4.0 -15.3 -15.3 0.1 0.1 0.1 0.1 0.1
Special items -72.9 -33.0 -33.0 -33.0 -33.0 -33.0 -33.0 -33.0 -33.0 -33.0
Depreciation and amortization -121.6 -128.3 -132.7 -137.0 -140.8 -144.2 -147.0 -150.0 -153.0 -156.0
EBI T fo r  valu at io n  p u rp o ses 2 , 6 0 2 . 1 2 , 7 9 8 . 7 3 , 1 6 3 . 5 3 , 3 7 2 . 4 3 , 5 5 8 . 4 3 , 6 6 9 . 7 3 , 8 0 8 . 8 3 , 9 2 4 . 2 4 , 0 8 5 . 8 4 , 2 2 4 . 1
Source: Business Plan
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164. The € 1,768 million increase in the Vonovia Group's Adjusted EBITDA Total from 

continuing operations between 2024 and 2034 (+67 % versus 2024) is mainly attributable 

to the Rental segment, which is expected to contribute € 1,122 million or 63 % of this 

increase. A further € 287 million (16 %) of the increase is expected to come from the 

Development segment. In 2024, the core Rental segment is expected to contribute 

almost 90 % to the Adjusted EBITDA Total of continuing operations.  

165. Rental segment revenues, which are expected to grow steadily at a CAGR of 3.1 % from 

2024 to 2034, are mainly attributable to residential rental income. Commercial rental 

income accounts for only a small share of revenues, less than 5 %. The revenues for rental 

units are essentially a function of the current rent level and its planned increase over 

time, the vacancy rate, the property portfolio and the corresponding living space. 

166. Rental income planning differentiates according to the cause of a rent change. 

Accordingly, rents are budgeted as rent increases in the core business, among other 

things, depending on the potential for rent increases due to the legal provisions of § 

558 BGB for existing rents and § 556d BGB (so-called ‘rent brake’) for new rentals. With 

regard to the potential for rent increases in accordance with § 556d BGB, it was assumed 

that the current legal situation, which remains valid until the end of 2025, will still apply 

until 2034.  

167. Further rent increases are assumed due to the provisions of § 559 BGB in connection with 

modernisation activities, for example in the context of energy-related measures, as well 

as due to other optimisation and maintenance projects. Furthermore, increasing rental 

income from residential properties due to new construction activities is taken into 

account, especially in connection with development to hold projects. 

168. Based on the planning of the individual measures, this results in an organic anual increase 

in rental income of 4.0 % to 5.0 % for the period from 2025 to 2034, aggregated across 

all individual drivers. 

169. The vacancy rate for residential units was set almost unchanged at between 1.8 % and 

1.9 % over the planning period, which corresponds to the level at the end of 2024.  
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170. The number of residential units in the portfolio is expected to decrease by almost 34,000 

units between the end of 2024 and the end of 2034, with a large portion of the decline 

already planned for 2025 (approximately 10,600 units). This reduction is due, among 

other things, to the sale of 4,500 units to the city of Berlin, which has already been 

contracted. Further reductions in the portfolio are planned in particular through the sale 

of units as recurring sales and non-core transactions. The aforementioned reduction in 

the residential real estate portfolio basically has the effect of reducing rental income and 

thus partially offsets the effect of rent increases.  

171. The expenses in the Rental segment are attributable to maintenance expenses and 

operating costs. Maintenance expenses were projected to increase successively at a 

CAGR of 1.3 % over the period 2024 to 2034, which, given the simultaneous decline in 

the number of square metres of residential rental space due to the aforementioned 

reduction in residential real estate units, will lead to a steady increase in maintenance 

expenses per square metre. The absolute development of maintenance expenses reflects 

the expected inflation trends in general as well as individual specific factors (e.g. major 

repairs or regulatory requirements). 

172. Operating costs, which include all other cost items attributable to the Rental segment, 

are expected to fluctuate only slightly in the period from 2024 to 2034 (CAGR of 0.3 %). 

The main operating cost blocks relate to the operating cost balance (i.e. operating costs 

that cannot be passed on to tenants) and administrative costs. The development of 

operating costs in the period under review is largely characterised by inflation-related 

cost increases and special items such as rising levies for the CO2 tax, which are to be 

largely offset by efficiency effects, including in the context of new strategic initiatives in 

the Value-add segment. 

173. Due to the planned disproportionately low increase in rental expenses compared to 

revenues, the adjusted EBITDA margin in the Rental segment is budgeted to improve 

from 71.4 % in 2024 to 77.2 % in 2034, which is reflected in an absolute increase 

of € 1,122 million. 
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174. Revenues in the Value-add segment relate to housing-related services that complement 

the rental business. These include, in particular, services provided by Vonovia Technical 

Service (‘VTS’, which primarily provides craftsmen services), Value-add Operations (e.g. 

multimedia services) and other services. Revenues are expected to increase 

by € 580 million between 2024 and 2034, which corresponds to a CAGR of 3.6 %. 

However, this positive development is mainly attributable to the period up to 2029, 

during which a large portion (77 %) of the expected revenue growth by 2034 is expected 

to be realised. This development is driven primarily by technical initiatives in the area of 

serial modernisation, the ‘Energy Cube’ and photovoltaic systems.  

175.  Because the costs allocated to the Value-add segment are expected to increase 

continuously, but at a lower rate than revenues, until 2034, the Adjusted EBITDA in the 

Value-add segment improves by € 171 million during the period under review, resulting 

in an increase in the Adjusted EBITDA margin of 4.7 percentage points.  

176. The improvement at the level of adjusted EBITDA is fully attributable to the years 2025 

to 2029 and is mainly due to the initiatives mentioned above. After their expiry, a decline 

in EBITDA is expected in 2030. The decline in EBITDA between 2024 and 2025 is due to 

the one-time effect of leasing the coax network in the multimedia business, which is 

presented as a disposal of assets in 2024 in accordance with IFRS. 

177. The development of revenues in the recurring sales segment, which records the results 

from sales of individual properties, is planned to increase successively until 2031. This 

development is mainly driven by an improved step-up (capital gains in relation to market 

value of disposals) compared to 2024, increased price expectations based on the 

assumption that the current (still) restrained real estate market situation will ease in the 

future due to a recovery in demand, as well as an increase in the number of residential 

units sold (from 2026) and the development of so-called ‘undeveloped/stranded assets’. 

These are residential units that can be acquired at a favourable price as they are not 

expected to meet EU energy standards, in order to resell them after targeted further 

development. 

178. The improvement in the step-up is based, among other things, on the assumption that 

margins will return to a ‘normal’ level. The increase in units sold is partly due to the 

acquisition of the above-mentioned ‘undeveloped/stranded assets’, which are to be sold 

after energy-related modernisation. The margins from the sale of the 

undeveloped/stranded assets tend to be below average, which weighs on the step-up 

from 2027. This individual initiative is scheduled to end in 2031, which is why a 

subsequent increase in the step-up has been budgeted for the years 2032 to 2034.  
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179. The costs in the recurring sales segment mainly comprise the fair value of the properties 

sold and, to a lesser extent, selling costs.  

180. Corresponding to the revenue planning, an absolute increase in Adjusted EBITDA in the 

recurring sales segment is forecasted until 2031. This trend also reflects the effort to place 

a stronger focus on profitability when selling real estate. 

181. The Development segment is heavily project-driven and is therefore subject to greater 

year-on-year fluctuations than the other segments. These reflect, on the one hand, 

project mix effects (e.g. the share of so-called ‘global exit’ projects) and, on the other 

hand, the project development cycle - from project planning and the construction phase 

to completion and subsequent sale - and thus the annual earnings effect of individual 

large-scale projects. The planning takes into account specific projects on the one hand 

and non-specific ‘standard projects’ (pipeline projects) on the other. The earnings effects 

for specific projects can be spread over several years due to the typical project durations. 

The planning of pipeline projects is based on historical reference values and key figures.  

182. The planned development of the segment, including both project classes, is generally 

carried out under consideration of capital commitment key figures. The increase in 

revenue until 2031 is, among other things, due to the development of a real estate 

portfolio of Deutsche Wohnen, a large portion of which was classified as development to 

sell.  

183. The earnings contribution reflected in the adjusted EBITDA is attributable exclusively to 

projects categorised as development to sell, as the earnings contribution from the 

revaluation of development to hold projects is non-cash and therefore not relevant for 

valuation purposes. The growth in adjusted EBITDA until 2031 is strongly driven by the 

revenue expansion during this period. The further increase in adjusted EBITDA from 2032 

onwards at a lower revenue level compared to 2031 is due, among other things, to the 

phasing out of development activities with regard to the low-margin Deutsche Wohnen 

real estate portfolio mentioned above.  

184. The ‘Other’ item includes the results from the sale of projects in the non-core portfolio. 

These include, for example, the sale of entire buildings or complete real estate portfolios. 

In 2025, the effects from the ongoing sale of parts of the nursing care business, among 

other things, are recognised in this line.  
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185. The special items mainly relate to expenses in connection with organisational projects, 

personnel-related issues (including partial retirement, long-term incentive plan) and 

transaction costs (until 2025). The cost planning for the years from 2026 onwards was 

carried out on a flat-rate basis, with the planning approach remaining unchanged until 

2034. 

186. Depreciation and amortisation reflect the corresponding scheduled amortisation of 

intangible assets and depreciation of tangible assets. This item does not include the 

effects of the fair value measurement of assets classified as investment properties. 

 Sustainable operating result 

187. The Valuation Expert has estimated the future earnings power of Vonovia assuming 

perpetual continuation in order to derive the sustainable operating earnings (EBIT). He 

proceeded as follows: 

188. Since the last planning year does not represent a steady state, the Valuation Expert has 

further developed the planning calculation as part of a transition phase until 2044. From 

2045, the sustainable earnings were extrapolated using the sustainable price-related 

growth rate. 

189. We verified the transition effects considered in the context of the transition phase from 

2035 onwards and consider the approach to be plausible. 87  

190. We discussed the assumptions used to derive the sustainable earnings level with the 

people responsible at the Valuation Experts and at Vonovia. We consider the long-term 

assumed earnings growth of 1.5 % used in the business valuation to be adequate.  

  

 

87  Cf. valuation report, Section 5.2.h). 
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 Net distributions after personal income tax 

da) Derivation of Net distributions after personal income tax 

191. We have reproduced the calculation of net distributions after personal taxes in the 

Valuation Expert's valuation model and verified its plausibility as part of our own 

valuation model. The calculation is presented in a comprehensible manner in the 

Valuation Report.88 We consider the derivation to be appropriate. 

db) Financial results, corporate taxes and minority interests 

192. Valuation Expert derived the financial result on the basis of an integrated update of the 

balance sheet and financial planning as of 31 December 2024 under consideration of the 

planned distributions and investments as well as changes in net working capital and 

provisions. Net interest includes interest expenses and interest income.89 

193. We consider the derivation of the financial result and the approach to be appropriate. 

The parameters used correspond to the company's current and expected financing 

conditions and are comprehensible.  

194. The corporate taxes were determined on the basis of the pre-tax profit under 

consideration of the trade and corporate tax and the solidarity surcharge as well as the 

foreign corporate taxes. In doing so, the existing losses carried forward were recognised 

in the capitalised earnings value. In addition, the Valuation Expert took into account the 

planned development of the tax deposit account in the planned distributions and, as far 

as possible, distributed from the tax deposit account, with the tax-reducing effect. 

195. We have analysed the calculation of corporate taxes and consider the estimated tax 

burden to be appropriate. 

dc) Dividend policy and personal income tax  

196. In general, when determining the distributions in the planning period, primarily the 

corporate planning is to be used and only for the terminal value a dividend policy 

equivalent to an investment in a share portfolio is to be assumed.  

 

88  Cf. Valuation Report, Section 5.2.i). 
89  Cf. Valuation Report, Section 5.2.e). 
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197. Under consideration of the planned dividend policy of the company, the Valuation Expert 

has assumed, for reasons of simplicity, a distribution of half of the earnings before taxes 

(EBT) in the detailed planning period and the transitional phase, respectively. In addition, 

in accordance with the dividend policy of Vonovia, stock dividends were taken into 

account.90 

198. For the terminal value, the Valuation Expert has assumed a notional full distribution of 

net income, which is divided equally between the value contribution from distributions 

and the value contribution from retained earnings. The Valuation Expert derives a 

distribution rate of 50 % in relation to net income from the middle of the range of market-

average distribution behaviour. 91 

199. According to our analysis, the value of the amount distributed lies within a range that can 

be regularly observed on the market. 

200. For the tax treatment at the shareholder level, the Valuation Expert differentiates 

between the value contribution from distribution (‘distribution’) and a value contribution 

from retained earnings (‘retention’). When deriving the personal income tax on the value 

contribution from distribution, the income tax rate on dividends including the solidarity 

surcharge was applied at 26.38 % (flat tax) if no distribution from the tax-recognised 

contribution account is planned.92 

201. In the terminal value, the valuation expert has assumed, for the sake of simplicity, that 

the value contribution from retained earnings accrues directly to the shareholders under 

consideration of the tax consequences at shareholder level. The value contribution from 

retained earnings was therefore reduced by the standardised capital gains income tax 

and the inflation-related increase in the company's value. In doing so, the Valuation 

Expert applied half of the withholding tax rate, including the solidarity surcharge, totalling 

13.19 %.93  

  

 

90  Cf. Valuation Report, Section 5.2.j). 
91  Cf. Valuation Report, Section 5.2.j). 
92  Cf. Valuation Report, Section 5.2.j). 
93  Cf. Valuation Report, Section 5.2.j). 
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202. In the terminal value, the valuation expert considered a reinvestment amount (including 

the expected internal financing of the transition phase)94 of around € 19.6 million to be 

necessary to finance sustainable growth. Since sustainable growth can only be achieved 

by investments in the broader sense (including changes in working capital, etc.) and the 

associated financing, we consider this approach to be appropriate. 

203. In our opinion, the assumptions made by the Valuation Expert and the approach chosen 

to determine the distributions and take personal taxes into account are adequate.  

  

 

94  Cf. Valuation Report, Section 5.4.a). 
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4. capitalisation rate 

204. The capitalised earnings value of a company is determined by discounting the planned 

future cash flows to the valuation date. The capitalisation rate represents the return on 

an alternative investment that is adequate for an investment in the company being 

valued. The cash flow of the alternative investment should be comparable in terms of 

time structure, risk and taxation with the cash flow to which the shareholders of the 

company being valued are entitled. 

205. The starting point for determining alternative returns is provided, in particular, by capital 

market rates of return on equity investments. These rates of return can basically be split 

into a risk-free rate and a risk premium demanded by shareholders for bearing business 

risk.95 The cost of equity is calculated according to the following formula: 

𝑟𝑟𝐸𝐸𝐸𝐸 = 𝑟𝑟𝑓𝑓 + (𝑟𝑟𝑀𝑀 × 𝛽𝛽𝐸𝐸𝐸𝐸 ) 

𝑟𝑟𝐸𝐸𝐸𝐸 = cost of equity 

𝑟𝑟𝑓𝑓  = riskfree rate (base rate) 

𝑟𝑟𝑀𝑀 = Market risk premium 

𝛽𝛽𝐸𝐸𝐸𝐸 = beta factor of the equity (taking into account the debt) 

 

206. Tax effects must be taken into account when determining the base interest rate and risk 

premium. To capture growth effects in the form of steadily increasing financial surpluses 

after the end of the detailed planning period, the capitalisation rate is usually reduced by 

a growth rate (growth discount). 

  

 

95  Cf. IDW S 1, Tz. 114 et seq. and Tz. 92. 
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 Riskfree rate 

207. The base rate represents a risk-free and maturity-adequate alternative investment to the 

investment in the company being valued. 

208. According to the prevailing opinion, the base interest rate is calculated on the basis of the 

expected yields of fixed-interest securities of the public sector.96 The interest rate 

structure data published by Deutsche Bundesbank can be used as a data basis. These 

values are estimated according to the Svensson method. The interest rate structure curve 

determined using the Svensson method maps maturity-equivalent base interest rates 

(so-called spot rates). These can be converted into a uniform base interest rate equivalent 

to the present value using financial mathematics. 

209. In order to offset short-term market fluctuations and possible estimation errors, the 

German Committee on Business Valuation and Economics (FAUB) recommends not using 

the zero bond yields estimated as of the valuation date, but period specific average yields 

from the three months preceding the valuation date.97 Furthermore, the FAUB 

recommends that for the estimation of zero bond interest rates beyond 30 years, the 

interest rate determined for a remaining term of 30 years should generally be used as the 

sustainable estimated value and the uniform base interest rate should be rounded to ¼ 

percentage point.98 This approach is recognised in case law.99 The approach of the FAUB 

of rounding to tenths of a percentage point rather than to quarter of a percentage point 

in the case of a base interest rate of less than 1.0% is derived from the interest rate 

structure data of Deutsche Bundesbank is not relevant in the present case.100 

210. The Valuation Expert bases the determination of the base rate on the estimates of the 

daily yield curves published by Deutsche Bundesbank for a three-month period from 

6 September 2024 to 5 December 2024. On this basis, interest rates were estimated for 

hypothetical zero bonds with remaining maturities of up to 30 years. For the estimate 

beyond 30 years, the zero bond interest rates of the longest available remaining terms 

were extrapolated as a sustainable forecast value.  

 

96  Cf. IDW S 1, para. 116. 
97  Cf. FN-IDW 2008, p. 491; agreeing on averaging for many e.g. OLG Düsseldorf, decision of 6 June 

2016, I-26 W 4/12 [AktE], AG 2017, p. 487 et seq.; OLG Frankfurt am Main, decision of 20 July 2016, 
21 W 21/14, https://www.lareda.hessenrecht.hessen.de/bshe/document/  
LARE190018674 (last accessed, 30 November 2021). 

98  Cf. FAUB, FN-IDW 2008, p. 490 f. 
99  E.g. OLG Saarbrücken, decision of 11 June 2014, 1 W 18/13, ZIP 2014, p. 1784 et seq. 
100  Cf. IDW Life 2016, p. 731 et seq. 

https://www.lareda.hessenrecht.hessen.de/bshe/document/LARE190018674
https://www.lareda.hessenrecht.hessen.de/bshe/document/LARE190018674
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211. The valuation expert rounded a present value-equivalent, uniform base interest rate 

before income taxes for all plan years to full 1/4 percentage points and derived a rate of 

of 2.50 %. This rounded basic interest rate before income taxes was converted into an 

after-tax rate of rounded 1,84 % using a personal income tax rate (final withholding tax 

including solidarity surcharge) of 26.38 %.101 

212. We have verified the derivation of the base rate and convinced ourselves of its 

arithmetical correctness.  

213. When reviewing whether the risk-free rate is still valid as of the valuation date, it should 

be noted that under the method recommended by the FAUB, the risk-free rate would 

basically have to be redetermined under consideration of the then past three-month 

period. This does not necessarily have to result in a change in the business value, as the 

effects on the other valuation parameters would have to be reviewed accordingly.  

214. The base interest rate used in the valuation of Vonovia of 2.50 % before and 1.84 % after 

deduction of the income tax rate was determined correctly. 

 

  

 

101  Cf. Valuation Report, Section 5.3.a).. 
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 Risk premium 

ba) Application of the Tax-CAPM 

215. The risk premium serves to compensate for the risk being accepted when investing in 

shares of the company to be valued. The assumption is that market participants give 

higher weight to future risks than to future opportunities (risk aversion).102 This risk 

aversion can be taken into account through a deduction from the expected surpluses 

(safety equivalence method) or through a risk premium on the capitalisation interest rate 

(risk premium method).103 Both methods can be converted into each other. In practice, 

however, risk aversion is almost exclusively taken into account by adding a premium to 

the interest rate.104 

216. Within the framework of objectified valuations, capital market models such as the Capital 

Asset Pricing Model (CAPM) and the Tax-CAPM based on it are suitable for deriving the 

risk premium, because these capital market models indirectly derive risk premiums from 

observable capital market prices.105 The prices obervable on the capital market are a 

result of investors' actions. Share prices reflect investors' risk preferences as investors 

consciously and freely decide to buy or sell certain securities. This market valuation of 

risks of shares by rational and risk-averse investors is modelled theoretically by the CAPM 

and the Tax-CAPM. According to the CAPM or Tax-CAPM, the amount of the risk premium 

is determined as the product of the model parameters market risk premium and beta 

factor. 

  

 

102 Cf. IDW S 1, para. 88. 
103 Cf. IDW S 1, para. 89. 
104 Cf. IDW S 1, para. 90. 
105 Cf. IDW S 1, para. 92, 118. 
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217. In its standard form, the CAPM represents a capital market model in which the cost of 

capital and risk premiums are explained without taking into account the effects of 

personal income taxes. However, since share returns and risk premiums are 

fundamentally affected by income taxes, a more realistic explanation of empirically 

observable share returns is provided by the Tax-CAPM, which extends the CAPM by 

explicitly taking into account the effects of personal income taxes.106 The different tax 

treatment of interest income, dividends and price gains is directly captured in the 

valuation of the Tax-CAPM by loading the base interest rate and market risk premium 

with the relevant tax rates. The tax CAPM provides a comprehensible, objective 

explanatory context for the quantification of an appropriate risk premium. This is one of 

the reasons why the CAPM continues to be the preferred model in valuation practice for 

deriving the risk premium, despite all the criticism. This view is shared to a large extent in 

recent case law.107 

218. The application of the Tax-CAPM by the valuer is therefore appropriate. 

bb) Market risk premium 

219. The market risk premium is the average excess return demanded by investors on equity 

investments over the return on risk-free securities. The equity market can be represented 

by a broad equity index, such as CDAX or MSCI World Index. According to the Tax-CAPM, 

the capitalisation rate consists of the base interest rate reduced by the typified personal 

income tax and the risk premium after personal income taxes determined on the basis of 

the Tax-CAPM, which is transformed into an individual company risk premium by means 

of the company-specific beta factor. 108 

 

106 Cf. IDW S 1, para. 119. 
107 Cf. OLG Düsseldorf, order of 30 April 2018, ref. 26 W 4/16 [AktE], 

https://www.justiz.nrw.de/nrwe/olgs/duesseldorf/j2018/26_W_4_16_AktE_Beschluss_20180430.h
tml (retrieved last 6 December 2021; OLG Frankfurt of 17 January 2017, 21 W 37/12, AG 2017, 626 
et seq. as well as of 5 February 2016, 21 W 69/14, AG 2016, p. 588 et seq.; OLG Karlsruhe, order of 
12 September 2017, 12 W 1/17, para. 76, http://lrbw.juris.de/cgi-
bin/laender_rechtsprechung/document.py?Gericht=bw&nr=  
22730 (last accessed 30 November 2021) and of 23 July 2015, 12a W 4/15, AG 2016, p. 220 et seq.; 
OLG Düsseldorf, order of 12. November 2015, I-26 W 9/14, loc. cit.; OLG Munich, order of 18 February 
2014, 31 Wx 211/13, OLG Munich, order of 18.02.2014 - 31 Wx 211/2013 - openJur (last accessed 30 
November 2021). 

108  Cf. IDW S 1, para. 120. 

https://www.justiz.nrw.de/nrwe/olgs/duesseldorf/j2018/26_W_4_16_AktE_Beschluss_20180430.html
https://www.justiz.nrw.de/nrwe/olgs/duesseldorf/j2018/26_W_4_16_AktE_Beschluss_20180430.html
http://lrbw.juris.de/cgi-bin/laender_rechtsprechung/document.py?Gericht=bw&nr=22730
http://lrbw.juris.de/cgi-bin/laender_rechtsprechung/document.py?Gericht=bw&nr=22730
http://lrbw.juris.de/cgi-bin/laender_rechtsprechung/document.py?Gericht=bw&nr=22730
https://openjur.de/u/677828.html
https://openjur.de/u/677828.html
https://openjur.de/u/677828.html
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220. The valuation expert has set the market risk premium after personal taxes at 5.75 % with 

reference to the current recommendation of FAUB.109 

221. FAUB regularly analyses the factors influencing the measurement of the capitalisation 

rate in business valuations for various reasons. Based on this, it makes quantitative 

recommendations for the market risk premium before and after personal taxes. In doing 

so, it follows a pluralistic approach, the elements and calculations of which it has 

disclosed and explained in detail.110 

222. At the valuation date, FAUB continued to consider it reasonable to apply a market risk 

premium after personal tax of between 5.0% and 6.5% for business valuations that take 

into personal taxes, considering current market conditions and using the Tax-CAPM.111 

The mean value of this range is 5.75%. The value of the market risk premium determined 

by the valuation expert therefore corresponds to the mean value of the proposed range. 

223. In addition to the considerations and determinations of FAUB, we have prepared our own 

studies on the implicit market risk premium for various markets. 112 Since the market risk 

premium should adequately reflect the development of capital markets, not only the 

historical market risk premiums (excess returns) actually achieved over periods of several 

decades are relevant for capital market participants, but also the expected implicit 

market risk premiums from current periods. 

  

 

109  Cf. Valuation Report, Section 5.3.b). 
110 Cf. Castedello/Jonas/Schieszl/Lenckner, WPg 2018, p. 806 ff. 
111  Cf. IDW (FAUB), Report on the 160th meeting of the FAUB on 22 November 2022. 
112  Cf. Beumer, CF 2015, p. 340 ff., Implizite Marktrisikoprämien – Konsistente Ermittlung und 

Anwendung; Beumer/Jürgens/Kämmerling, M&A Review 9/2022, p. 376 ff., Negative Entwicklung an 
den Kapitalmärkten – steigt die Marktrisikoprämie?; Beumer/Jürgens, Implizite Marktrisikoprämien 
und Marktrenditen von 2008 bis 2018, BewP 2019, p. 71 ff. bzw. Update Marktrisikoprämien von 
2008 bis 2019, BewP 2020, S. 9 ff.; Beumer/Jürgens, Optimistische Erwartungen – aber steigende 
Marktrisikoprämien, in M&A Review 7/8 2020, S. 228-231;  
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224. Recent case law also considers it appropriate to follow the recommendations of FAUB, 

pointing out that FAUB is an expert body of auditors involved in business valuations. In 

particular, it was not evident that a deviation from these recommendations would lead 

to "more correct" company values.113 The OLG Düsseldorf considers the FAUB's 

pronouncements to be a "recognised expert opinion", which is a source of knowledge for 

the methodically correct procedure in determining the enterprise value.114 The Munich 

Regional Court (LG München I) and the Munich Higher Regional Court (OLG München) 

also follow the recommendations of FAUB, giving more detailed consideration to the 

total expected return from the base interest rate and the market risk premium.115 

Based on the results of our surveys, we consider the determination of the market risk 

premium after tax at 5.75 % in the middle of the range to be adequate for the purpose 

of measuring the settlement. 

bc) Beta factor 

225. According to the CAPM valuation, the beta factor reflects the extent of the systematic 

risk of a share that cannot be diversified by capital market transactions. The higher the 

beta factor, the higher the risk premium demanded by capital market participants. The 

company-specific beta factor is calculated as the covariance between historical stock 

returns of the company being valued or comparable companies and the historical return 

of a stock index, divided by the variance of the returns of the stock index.116 Technically, 

it is also possible to perform a linear regression of share price returns and index returns 

to determine the beta factor. The beta factor then corresponds to the slope parameter 

of the regression equation. 

  

 

113  Cf. OLG Frankfurt a.M., decision of 26 January 2017, 21 W 75/15, https://betriebs-
berater.ruw.de/bilanzrecht/urteile/Beschluss-vom-26.1.2017-21-W-7515-35929 (last accessed 30 
November 2021). 

114  Cf. OLG Düsseldorf, decision of 30 April 2018, 26 W 4/16 [AktE], 
https://www.justiz.nrw.de/nrwe/olgs/duesseldorf/j2018/26_W_4_16_AktE_Beschluss_20180430.h
tml (last accessed 30 November 2021). 

115  Cf. LG München I, decision of 16 April 2021, 5HK O 5711/19 and OLG München of 12 May 2020, 31 
Wx 361/18, https://openjur.de/u/2275119.html (accessed 12 November 2021). 

116 Cf. IDW S 1, para. 121. 

https://betriebs-berater.ruw.de/bilanzrecht/urteile/Beschluss-vom-26.1.2017-21-W-7515-35929
https://betriebs-berater.ruw.de/bilanzrecht/urteile/Beschluss-vom-26.1.2017-21-W-7515-35929
https://www.justiz.nrw.de/nrwe/olgs/duesseldorf/j2018/26_W_4_16_AktE_Beschluss_20180430.html
https://www.justiz.nrw.de/nrwe/olgs/duesseldorf/j2018/26_W_4_16_AktE_Beschluss_20180430.html
https://openjur.de/u/2275119.html


-  

 

 

  - 56 - 

226. The shares of Vonovia are listed on a stock exchange. Accordingly, a proprietary historical 

beta factor can be determined. The determination of a valid beta factor suitable for 

forecasts requires, among other things, frequent trading of shares. The requirements for 

liquidity are much higher than for the assessment of whether an average share price 

should be used as the value threshold for the settlement. 

227. The average daily trading volume and the average bid-ask spread, i.e. the relative spread 

between the bid and ask price of the share, are used as common measures of the liquidity 

of the share under consideration.117 In the literature and case law, no absolute limits are 

generally recognised with regard to the requirements for the liquidity measures of a 

share to derive a reliable beta factor, so that no clear conclusions can be drawn on the 

basis of these analyses. 

228. Based on his analyses, the Valuation Expert concludes that Vonovia's proprietary beta 

factor is sufficiently predictive.118 

229. We were able to understand the statements and explanations of the Valuation Expert 

and, on the basis of the analyses carried out, we also recognise an undistorted pricing of 

Vonovia's shares. 

230. The Valuation Expert determines unlevered beta factors for Vonovia over a two-year 

observation period with weekly return intervals and for a five-year observation period 

with monthly return intervals by regression against the local C-Dax and the global MSCI 

All Country World Index. The Valuation Expert calculates the unlevered beta factors 

under consideration of uncertain tax shields and under consideration of debt capital 

subject to default risk (the so-called ‘debt beta’).119 

  

 

117 Cf. Dörschell/Franken/Schulte, Der Kapitalisierungszinssatz in der Unternehmensbewertung, 2nd 
edition, p. 167 et seqq. 

118  Cf. Valuation Report, Section 5.3.b). 
119  Cf. Valuation Report, Section 5.3.b). 
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231. The Valuation Expert selects observation periods that end no later than the day of the 

announcement of the intended corporate contract on 18 September 2024.120 According 

to prevailing opinion, the period after the announcement of the intended corporate 

contract is basically unsuitable for deriving the proprietary beta factor of the controlled 

company.  

232. We therefore consider the approach of the Valuation Experts to be appropriate overall, 

under consideration of various time periods and indices, as well as under consideration 

of uncertain tax shields and debt capital subject to default risk.121 The periods and 

parameters used are generally accepted in practice and take into account a sufficient 

range of possible variants. 

 

233. Based on the consideration of all factors and analyses, the valuation expert derives an 

unlevered beta factor of 0.44 for the valuation of Vonovia (expert derivation).122 

234. Under consideration of the different approaches for determining the beta factors, we are 

of the opinion that there is no evidence that the selected beta factor was not chosen 

appropriately.  

235. We consider the risk premium of 2.53% (unlevered) resulting from the applied value of 

the market risk premium (5.75%) and the unlevered beta factor (0.44) to be adequate.  

  

 

120  Cf. Valuation Report, Section 5.3.b). Last trading day: Friday, 13 September 2024. 
121  Cf. IDW, WPH Edition, Bewertung und Transaktionsberatung, Kap A, Tz. 413. 
122  Cf. Valuation Report, Section 5.3.b). 

UNLEVERED BETAS

Company C-DAX MSCI ACWI C-DAX MSCI ACWI

Vonovia SE 0.40 0.46 0.45 0.49

Source: Valuation Expert

2 years (weekly) 5 years (monthly)
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 Growth discount 

236. In business valuations, the growth of the expected future business results must also be 

taken into account.123 In the detailed planning period, any growth in the items of the 

profit and loss account and the individual balance sheet items for the individual periods 

is taken into account in the planning calculation. 

237. The value contribution of payment surpluses that occur after the detailed planning period 

is recorded in the valuation as the cash value of a perpetual annuity. The perpetual 

annuity in the capitalised earnings value formula is initially the expected sustainably 

achievable result. If it can be assumed that the company to be valued is in a position to 

sustainably increase its results in the period after the detailed planning period, the 

corresponding growth in results can be taken into account financially by means of a 

discount on the capitalisation rate.124 It should be noted that the value contribution from 

retained earnings, which is added to the result to be capitalised, already accounts for 

growth prospects related to expansion investments. 

238. In order to determine the growth of income statement and balance sheet items for the 

period after the detailed planning period, an analysis of long-term growth trends and 

associated investment requirements is necessary.125 

239. The starting point for the valuation expert's determination of the sustainable growth is 

an analysis of the long-term general price increase rates, which are expected to be in line 

with the ECB's inflation target of 2.0 % from 2025 onwards, as well as the expected long-

term price-related development on the residential and investment market.126 In the 

overall assessment and under consideration of the growth already refleted in the 10-year 

planning period and the sustainable result, the valuation expert applies a sustainable 

growth discount of 1.5 %.127 

240. The valuation expert has appropriately reflected Vonovia's specific situation in the 

valuation report. Based on these considerations, we see no indications that would justify 

a higher growth discount than 1.5% and consider the growth discount applied for Vonovia 

to be adequate. 

 

123  Cf. IDW S 1, para. 94 et seqq. 
124 Cf. IDW S 1, para. 98. 
125 Cf. IDW S 1, para. 97.  
126  Cf. Valuation Report, Section 5.3.c). 
127  Cf. Valuation Report, Section 5.3.c). 
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 Period-specific capitalisation rates  

241. The derivation of capitalisation rates after personal taxes of Vonovia calculated by the 

valuation expert for specific periods is shown below: 

 

242. In conclusion, we consider the respective levels of the period-specific capitalisation rates 

applied to be adequate. 

  

PERIOD-SPECIFIC COST OF CAPITAL DERIVED BY EBNER STOLZ

 2025 2026 2027 2028 2029 2030 2031 2032 2033 2034 TV
Risk-free rate before personal taxe 2.50% 2.50% 2.50% 2.50% 2.50% 2.50% 2.50% 2.50% 2.50% 2.50% 2.50%
Personal taxes -0.66% -0.66% -0.66% -0.66% -0.66% -0.66% -0.66% -0.66% -0.66% -0.66% -0.66%
Risk-free rate after personal taxe 1.84% 1.84% 1.84% 1.84% 1.84% 1.84% 1.84% 1.84% 1.84% 1.84% 1.84%

Market risk premium after personal 5.75% 5.75% 5.75% 5.75% 5.75% 5.75% 5.75% 5.75% 5.75% 5.75% 5.75%
Unlevered beta 0.44 0.44 0.44 0.44 0.44 0.44 0.44 0.44 0.44 0.44 0.44
Gearing 1.55 1.48 1.47 1.44 1.32 1.27 1.20 1.14 1.10 1.02 0.56
Levered beta 0.74 0.74 0.75 0.76 0.75 0.75 0.74 0.71 0.71 0.69 0.58
Risk surcharge 4.27% 4.27% 4.31% 4.35% 4.30% 4.34% 4.23% 4.09% 4.10% 3.95% 3.32%
TV growth rate -1.50%
Cost of capital 6.11% 6.11% 6.15% 6.19% 6.14% 6.18% 6.07% 5.94% 5.94% 5.79% 3.66%
Source: Analysis of Ebner Stolz
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5. Special values 

243. Vonovia has no non-operating assets.  

244. As part of the business valuation, the Valuation Expert has recognised those investments 

that were not considered in the business planning as a special value. The underlying 

financial planning used to determine the capitalised earnings value thus contains no 

financial income from these investments.128 The Valuation Expert has set the book value 

as the lower limit for the investments and also considered a simplified valuation based 

on the results of past years. Where the latter leads to a higher value compared to the 

book value, has applied this. 

245. Furthermore, the Valuation Expert has not identified any non-operating assets.129 In the 

course of our audit, we did not become aware of any material non-operating assets. 

  

 

128  Cf. Valuation Report, Section 5.4.c). 
129  Cf. Valuation Report, Section 5.4.c). 
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6. Business value and value per share  

246. The discounted earnings value of Vonovia's operating business is calculated by 

discounting the sum of the net distributions, including the value contributions from 

retained earnings, using the discount rate specific to the period. The valuation expert 

calculated the discounted earnings value correctly in mathematical terms as of the 

technical valuation date of 1 January 2025. As of the valuation date of 23 January 2025, 

the valuation expert determined the following equity value and value per share for 

Vonovia: 

 

247. The valuation expert used the specific capitalisation rate of the first planning year to 

discount the value as of the technical valuation date to the valuation date and discounted 

the sum of the present values as of 31 December/1 January 2025 by 23 days to 23 January 

2025. 

248. Vonovia's value per share is € 30.84. This is calculated by dividing the capitalised earnings 

value as of 23 January 2025 by the number of Vonovia shares (822,852,925 shares). 

249. We have mathematically and methodically verified the derivation of the equity value with 

no objections to make. 

  

PRESENT VALUE DERIVATION PROVIDED BY EBNER STOLZ

in € million 2025 2026 2027 2028 2029 2030 2031 2032 2033 2034 TV
Net income 1,377 1,551 1,747 1,762 1,883 1,902 1,889 1,917 1,957 2,009 2,248
Internal financing -481 -598 -665 -635 -713 -709 -644 -639 -613 -600 -196
Distribution potential 896 953 1,082 1,127 1,170 1,193 1,244 1,278 1,345 1,409 2,053

Value proposition from distribution 896 953 1,082 1,127 1,170 1,193 1,244 1,278 1,345 1,409 1,249
Personal tax on dividends 0 0 0 0 0 0 0 0 0 0 207
Value proposition from profit accum 0 0 0 0 0 0 0 0 0 0 804
Personal tax on capital gains 0 0 0 0 0 0 0 0 0 0 175
Personal tax on capital gains 448 476 541 2,402 585 597 622 639 672 705 220
Net earnings 448 476 541 -1,275 585 597 622 639 672 705 1,452

Capitalisation rate 6.11% 6.11% 6.15% 6.19% 6.14% 6.18% 6.07% 5.94% 5.94% 5.79% 3.66%
Discount factor 0.94 0.89 0.84 0.79 0.74 0.70 0.66 0.62 0.59 0.56 15.16
Present value 422 423 453 -1,004 434 417 410 398 395 391 22,009

Special value 532
Present value as of 1 January 202 25,280
Compounding factor 1.0037

Present value as of 23 January 
2025 25,375
Source: Analysis of Ebner Stolz
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III. Audit of the Valuation of Deutsche Wohnen SE 

1. Procedure 

251. The subject of the audit was the delimitation of the object of valuation and the procedure 

for the valuation. As a basis for our analyses, we examined the business model and the 

economic fundamentals of Deutsche Wohnen. With reference to the business reports, 

audit reports, internal documents as well as publicly available information and capital 

market data submitted to us, we further looked at the development of past results. 

252. Taking into account the past figures adjusted for special effects, we carried out an analysis 

of planning plausibility. In doing so, the planning process was explained to us. We 

assessed the planning for plausibility, consistency and arithmetical correctness on the 

basis of the analysis of the market and competitive situation of Deutsche Wohnen as well 

as the initiated and planned measures. 

253. As part of our audit, we examined the valuation method and the valuation parameters 

defined in detail for their appropriateness. We traced the implementation in the 

valuation model of the appraiser and built our own valuation model in order to check the 

correct application of the methods, the processing of the premises and parameters as 

well as the correctness of the calculations. 

254. In addition, we carried out our own investigations and calculations, in particular on the 

components of the capitalisation rate, the share price and the multipliers. 

255. A liquidation of Deutsche Wohnen is not intended. Based on our own analyses with 

regard to a fictitious liquidation of Deutsche Wohnen, we have come to the conclusion 

that a liquidation of Deutsche Wohnen is not a realistic, plannable scenario that, under 

consideration of the effects on the respective real estate markets and the discounts on 

the assets recognised under IFRS that can be derived from the market multipliers of listed 

real estate companies, would lead to a liquidation value that would be higher than the 

capitalised earnings value. There are no indications that the Vonovia organisation used 

by Deutsche Wohnen is inefficient and that higher values could therefore be realised in 

the event of a liquidation. 

256. Our audit work also included the comparative market valuation and share price studies 

performed by the valuation expert. 
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257. We defined the following areas of focus for the audit: 

• Plausibility of the representation of the expected business development of Vonovia 

and Deutsche Wohnen by the planning calculation  

• Appropriate transfer of the planning calculation into the valuation model and 

derivation of distributable results  

• Derivation of sustainable result and sustainable retention 

• Appropriateness of the derivation of the capitalisation rate 

• Appropriate consideration of any items to be valued separately, e.g. non-operating 

assets 

• Valuation methodology 

• Appropriate derivation of the annuity interest rate for the determination of the 

settlement. 
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2. Valuation object 

 Legal and financial basis 

aa) Legal basis  

258. Deutsche Wohnen has its registered office in Berlin and is registered in the commercial 

register of the local court of Berlin (Charlottenburg) under HRB 190322. Its business 

address is: Mecklenburgische Straße 57, 14197 Berlin. 

259. The articles of association of the company are available to us in the version dated 

12 April 2024. The financial year corresponds to the calendar year.  

260. The share capital Deutsche Wohnen amounts to € 400,296,988.00 and is divided into a 

total of 400,296,988 bearer shares with a notional share in the share capital of € 1.00 per 

share. Of these, 3,362,003 are treasury shares 

261. By resolution of the Annual General Meeting on 15 June 2023, the Management Board 

of Deutsche Wohnen is authorised, with the approval of the Supervisory Board, to 

increase the share capital by up to € 120,000,000 by issuing up to 120,000,000 new 

bearer shares of common stock against cash and/or contributions in kind, either in a 

single amount or in partial amounts (Authorised Capital 2023). 

262. The share capital of Deutsche Wohnen was originally increased by a further amount of 

up to €15,000,000 through the issue of up to 15,000,000 new bearer common shares 

(Contingent Capital 2014/II) by resolution of the Annual General Meeting on 11 June 

2014. This conditional capital increase serves to grant a settlement payment in the form 

of treasury shares to the other shareholders of GSW Immobilien AG in accordance with 

the provisions of the domination agreement between the Company and GSW Immobilien 

AG dated 30 April 2014 at the exchange ratio specified in § 5 para. 1 of the Domination 

Agreement or an adjusted exchange ratio in accordance with § 5 para. 4 or § 5 para. 5 of 

the Domination Agreement. To the extent required under § 5 para. 2 of the Domination 

Agreement, Deutsche Wohnen will pay cash in settlement of the share-based rights. This 

Conditional Capital 2014/II was partially utilised by 31 December 2021 and remains in 

force in the amount of €5,719,348 as of 31 December 2023.  
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263. Appraisal cases are currently pending in the Berlin Court of Appeal in the second instance 

in accordance with § 1 no. 1 SpruchG (German Appraisal Proceedings Act) to examine the 

adequacy of compensation and settlement payments based on corresponding 

applications by individual shareholders of GSW Immobilien AG. If the court or the parties 

settle on a higher compensation and/or higher settlement payment, minority 

shareholders and shareholders of GSW Immobilien AG can demand that their 

compensation and settlement payments be supplemented.  

264. By resolution of the Annual General Meeting on 15 June 2023, the share capital of 

Deutsche Wohnen was conditionally increased by up to a further € 120,000,000 by 

issuing up to 120,000,000 new bearer common shares (Conditional Capital 2023). The 

conditional capital increase serves to grant shares upon the exercise of conversion or 

option rights or upon the fulfilment of conversion or option obligations to the holder or 

creditor of convertible bonds, bonds with warrants, participation rights and/or 

participating bonds (or combinations of these instruments) that are issued on the basis 

of the authorisation resolution of the Annual General Meeting of 15 June 2023 up to 

14 June 2028. The Board of Management was authorised by resolution of the Annual 

General Meeting on 15 June 2023, with the consent of the Supervisory Board, to issue 

bearer convertible bonds, bonds with warrants, profit participation rights and/or 

participating bonds (or combinations of these instruments) with a nominal amount of up 

to € 4.0 billion and to grant the creditors of these bonds conversion or option rights to 

shares in the company with a notional interest in the share capital of up to € 120,000,000. 
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265. Deutsche Wohnen shares are listed on the stock exchange and the company meets the 

transparency requirements of the Prime Standard. Deutsche Wohnen shares are 

admitted to trading on the regulated market of the Frankfurt Stock Exchange under 

ISIN DE000A0HN5C6 / WKN A0HN5C. Deutsche Wohnen shares are also traded over the 

counter on the stock exchanges in Berlin, Düsseldorf, Hamburg, Hanover, Munich, 

Stuttgart and via Tradegate Exchange. In addition, the shares are tradable on the 

electronic trading systems (Exchange Electronic Trading System) of Deutsche Börse AG, 

Frankfurt a. M. ("XETRA"), the Munich Stock Exchange ("Gettex") and the Düsseldorf 

Stock Exchange ("Quotrix"). As of 4 October 2024, the free float is 12.29 %. The main 

shareholder is Vonovia with 86.87 %. The remaining 0.84 % are treasury shares. 

266. Vonovia and Deutsche Wohnen have entered into a framework agreement for material 

administrative activities that arise as part of the management, purchase and sale of the 

portfolio, as well as in certain central administrative and staff functions. Alongside key 

administrative services, this includes, among others, finance, new real estate 

construction, portfolio management, planning and project management services, 

investor relations and real estate management. 

267. Deutsche Wohnen is organisationally integrated into the Vonovia Group and there is a 

fiscal unity for VAT purposes with Vonovia. 
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ab) Business activity 

268. Deutsche Wohnen was founded in 1998 as a subsidiary of Deutsche Bank AG and 

combined the bank's residential properties. In 2007, it merged with GEHAG 

(Gemeinnützige Heimstätten-, Spar- und Bau-Aktiengesellschaft), whose history goes 

back to 1924 and which owned an extensive residential portfolio in Berlin. 

269. According to the articles of association, the object of the company is the acquisition, 

management and lease as well as the sale of residential property, care facilities and other 

real estate. The company can operate in the aforementioned business areas itself or 

through subsidiaries or associated companies and can also establish or acquire such 

companies. 

270. The business activities include, among other things, managing the company's own real 

estate portfolio, developing and constructing new properties for management or for sale, 

selling individual apartments and active portfolio management. In addition, Deutsche 

Wohnen operates a service business providing housing-related services, in particular 

multimedia services and energy supplies. 

271. Similar to Vonovia, Deutsche Wohnen's business activities are managed through the four 

segments Rental, Value-add, Recurring Sales and Development. 

272. The core Rental segment, which has historically generated more than 95% of total 

adjusted EBITDA, includes all business activities geared towards the value-adding 

management of the company's own residential property holdings in Germany. 

273. At Deutsche Wohnen, the Value-add segment includes the areas of multimedia and 

energy sales. In contrast to Vonovia, Deutsche Wohnen does not have an internal 

craftsmen's organisation that carries out modernisations or repairs. 

274. For a detailed discussion of the activities in the segments Recurring Sales, please refer to 

our discussion of Vonovia's business activities. 

275. Deutsche Wohnen does not have its own development organisation, but instead mainly 

uses the Vonovia Group's development units operating under the name BUWOG to 

implement its development projects. 
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ac) Assets, financial and profit situation 

276. The analysis of past performance serves as the starting point for the forecast of future 

developments and for plausibility considerations. In order to improve comparability 

between the planning periods and the fiscal years of the past under review, it is common 

practice in the valuation to analyse past performance with regard to items that are non-

recurring or non-recurring, as well as extraordinary items or items relating to other 

periods.  

277. The adjusted EBITDA presented below represents the operating results (earnings before 

interest, taxes, depreciation and amortisation) adjusted for special items. The special 

items reported separately correspond to the der Deutsche Wohnen Group's definition 

and represent items that are not related to the period, recur irregularly or are atypical for 

operations. In our view, the adjustments made are appropriate and improve the 

comparability of the historical earnings development with the business plan.  

278. In addition, so-called pro forma adjustments are useful if the valuation object has 

changed significantly compared to the past as a result of restructuring, acquisitions or 

divestments of companies or business areas. The nursing care business unit, which is 

being sold, is reported separately as discontinued operations in accordance with IFRS 5. 

We do not consider any additional adjustments to be necessary. 

279. The following table shows the results of operations of the Deutsche Wohnen Group for 

the 2022 and 2023 fiscal years based on the audited consolidated income statements in 

accordance with IFRS and for the 2024 fiscal year based on the 9+3 forecast. The 

presentation and derivation of the adjusted EBT as a key performance indicator 

corresponds to the segment reporting and the internal reporting structure in which the 

planning calculations are also prepared. In addition, a reconciliation of the adjusted EBT 

to the net profit for the period for the financial years 2022 and 2023 is carried out. With 

the exception of special items, no specific forecast is made for items below the adjusted 

EBT. 
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280. The key developments in the financial performance of the Deutsche Wohnen Group can 

be summarised as follows:  

281. With a share of more than 95 % of the Adjusted EBITDA Total, the Rental segment is the 

most important driver of the earnings development of the Deutsche Wohnen Group. 

With a portfolio of apartments that remained largely unchanged compared to the 

previous year, Adjusted EBITDA Rental increased in 2023. The main drivers were growth 

in segment revenues due to organic rent increases and a slight decline in the vacancy 

rate. In addition, expenses decreased due to lower maintenance measures in the context 

of more difficult financial conditions as well as positive one-time effects as part of the 

HISTORICAL PROFIT AND LOSS STATEMENTS

2022 2023 2024
in € million HIST HIST FC 9+3
Revenue in the Rental segment 790.4 811.4 828.5
Expenses in the Rental segment -190.3 -173.3 -206.5
Ad j u st ed  EBI TD A Ren t al 6 0 0 . 1 6 3 8 . 1 6 2 2 . 1
Revenue in the Value-add segment 43.1 29.0 37.1
Operating expenses in the Value-add segment -29.0 -18.4 -17.7
Ad j u st ed  EBI TD A Valu e-ad d 1 4 . 1 1 0 . 6 1 9 . 4
Revenue in the Recurring Sales segment 45.3 12.8 30.0
Expenses in the Recurring Sales segment -30.7 -11.5 -26.9
Ad j u st ed  EBI TD A Rec u rr in g Sales 1 4 . 6 1 . 3 3 . 1
Revenue from the disposal of “Development to sell” properties 13.6 155.0 317.7
Cost of Development to sell -12.5 -142.0 -322.1
Gro ss p ro fit  D evelo p m en t  t o  sell 1 . 1 1 3 . 0 -4 . 4
Operating expenses and income in the Development segment -1.4 -28.2 1.9
Ad j u st ed  EBI TD A D evelo p m en t -0 . 3 -1 5 . 2 -2 . 4
Ad j u st ed  EBI TD A To t al (c o n t in u in g o p erat io n s) 6 2 8 . 5 6 3 4 . 8 6 4 2 . 1
Scheduled depreciation -36.9 -21.4 -22.5
Adjusted net financial result -52.9 -67.3 -126.1
Ad j u st ed  EBT (c o n t in u in g o p erat io n s) 5 3 8 . 7 5 4 6 . 1 4 9 3 . 4
Special items -76.5 -17.0 -10.7
Other  -14.0 -1.9
Non-scheduled depreciation/value-adjustments -123.3 -111.2
Total period adjustments from assets held for sale 7.5 -0.3
Net income from fair value adjustments of investment 
properties 

-825.3 -3,722.2

Net income from investments accounted for using the equity 
method 

-167.2 -75.1

Valuation effects and special effects in the financial result 59.9 -37.7
Rep o rt ed  EBT (c o n t in u in g o p erat io n s) -6 0 0 . 2 -3 , 4 1 9 . 3
Income taxes 187.3 991.7
P ro fit  fo r  t h e p er io d  fro m  c o n t in u in g o p erat io n s -4 1 2 . 9 -2 , 4 2 7 . 6
P ro fit  fo r  t h e p er io d  fro m  d isc o n t in u ed  o p erat io n s -3 2 . 8 -3 3 3 . 5
P ro fit  fo r  t h e p er io d  -4 4 5 . 7 -2 , 7 6 1 . 1
Source: Annual Reports, Business Plan
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integration of the Deutsche Wohnen Group into the Vonovia Group (including the 

reversal of impairments and provisions, adjustment of asset recognition rules). For the 

2024 fiscal year, management expects a slight decline in adjusted EBITDA due to a 

narrowing of the margin to a level comparable to 2022. Despite a smaller number of 

residential units, segment revenue is expected to continue to grow due to organic rent 

increases in line with actual developments in the first nine months. The disproportionate 

increase in expenses compared to revenues reflects, in particular, an intensification of 

maintenance measures and the absence of positive one-off effects from 2023. 

282. The Value-add segment showed a decline in Adjusted EBITDA in 2023 due to lower 

segment revenues, while the margin increased slightly. The main driver of this 

development was exceptionally high intercompany revenues in 2022 from the expansion 

of multimedia services, which also led to a higher level of operating costs. The increase in 

adjusted EBITDA expected for 2024 reflects in particular a positive earnings effect in the 

multimedia business from the lease of coax networks in accordance with IFRS 16  

(around € 9 million). 

283. The significant decline in Adjusted EBITDA in the Recurring Sales segment in 2023 is 

mainly due to a lower number of residential units sold and a lower fair value step-up 

(profits from sales in relation to the market value of properties sold). Overall, increased 

yield expectations, particularly due to the higher interest rate level, led to a decline in 

demand for condominiums and single-family homes. For 2024, management expects a 

further decline in the fair value step-up, particularly due to a temporary prioritisation of 

liquidity over profitability, which, with volume-related higher segment revenues, will only 

lead to a slight increase in Adjusted EBITDA in 2024. 

284. The performance of the Development segment in 2023 was largely characterised by a 

decision taken in 2022 to reclassify development projects for own management as 

development projects for sale. In 2023, this led to a significant increase in the number of 

residential units sold and segment revenues. However, the gross profit generated was 

not sufficient to cover the operating costs and, in particular, the higher selling costs of the 

Development segment, which led to an increase in the negative Adjusted EBITDA. For 

2024, management expects a reduction in the negative Adjusted EBITDA with a volume-

related significant growth in segment revenues. This reflects both an improvement in the 

transaction environment due to falling interest rates and the sale of several development 

projects to a fund launched by HIH Invest Real Estate GmbH, Hamburg. As expected, the 

high proportion of sales through global exits and the temporary prioritisation of liquidity 

over profitability will lead to a slightly negative step-up. Overall, in 2024, income from 
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interim leases and subsidies exceeds operating costs, mainly due to the low sales costs 

associated with a high proportion of global exits. 

285. To derive an adjusted EBT, the net financial result was adjusted for irregular, non-cash-

relevant and financial-mathematical issues of financial mathematics. It mainly includes 

proprietary interest expenses and income. The significant increase in the negative 

financial result expected for 2024 primarily reflects the decline in interest income due to 

lower income from loans to the QUARTERBACK Immobilien Group as a result of the 

restructuring of the QUARTERBACK Immobilien Group and the repayment of a loan from 

Deutsche Wohnen to Vonovia.  

286. Special items, as defined by the Deutsche Wohnen Group, are continuously and 

separately recorded in the accounts and mainly relate to transaction-related one-off 

costs (2022: € 76.5 million, 2023: € 15.7 million, 2024: € 9.0 million) including external 

consulting costs and one-time personnel costs (including settlement payments). In 2022 

and 2023, the transaction costs resulted exclusively or primarily from the takeover of 

Deutsche Wohnen by Vonovia. The special items expected for 2024 include, in particular, 

transaction costs in connection with the ongoing sale of the nursing division and the 

restructuring of the QUARTERBACK Immobilien Group. Management views some of the 

items defined as special items (including partial retirement, long-term incentive plan, 

organisational and strategy projects) as recurring and has therefore included an expense 

of € 3.0 million p.a. in the planning calculation from 2026. The higher special items of 

€ 7.1 million planned for 2025 include already known items.  

287. The ‘Other’ item mainly includes earnings effects from opportunistic sales of land and 

buildings and related costs. The significantly negative Adjusted EBITDA in 2022 was 

characterised by the package sale in Berlin, which was realised at a below-average fair 

value step-up. 

288. In 2022 and 2023, impairment losses were recognised primarily on real estate 

inventories. 

289. The net profit or loss for the period in 2022 and 2023 was weighed down by a negative 

result from the valuation of investment properties. The investment properties are 

recognised at fair value in accordance with IAS 40. An increase in interest rates led to a 

significant decline in fair values, especially in 2023. 
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290. The high negative result from financial investments accounted for using the equity 

method in 2022 is mainly due to the impairment of the investment in the QUARTERBACK 

Immobilien Group. The losses reported for 2023 essentially represent the earnings 

update for the QUARTERBACK Immobilien Group. 

291. The valuation and special effects in the financial results in 2022 and 2023 mainly relate to 

effects from the valuation of interest rate swaps. 

292. The net profit or loss for the period of a large portion of the nursing care business 

available for sale is reported separately as discontinued operations. 

293. For further explanations, please refer to the statements in the Valuation Report.  
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294. The assets as of the balance sheet dates of the financial years 2022 and 2023 based on 

the audited IFRS consolidated financial statements and as of the interim financial 

statements as of 30 September 2024 are shown in the following table: 

 

 

  

ASSETS

Dec 2022 Dec 2023 Sep 2024
in € million HIST HIST HIST
Intangible assets 164.8 0.5 0.4
Property, plant and equipment 219.6 151.5 148.0
Investment properties 27,301.9 23,021.5 22,532.2
Financial assets 811.4 561.6 90.7
Investments accounted for using the equity method 208.0 126.3 100.5
Other assets 214.9 203.9 109.2
Deferred tax assets 0.2 1.1 1.1
To t al n o n -c u rren t  asset s 2 8 , 9 2 0 . 8 2 4 , 0 6 6 . 4 2 2 , 9 8 2 . 1
Inventories 13.6 2.7 2.3
Trade receivables 30.0 140.3 57.8
Financial assets 1,019.0 686.1 726.6
Other assets 247.6 391.1 429.0
Income tax receivables 187.1 145.6 114.9
Cash and cash equivalents 184.3 157.1 472.0
Real estate inventories 926.0 752.6 800.9
Assets held for sale 2.4 74.0 280.3
Assets from discontinued operations 0.0 770.1 693.1
To t al c u rren t  asset s 2 , 6 1 0 . 0 3 , 1 1 9 . 6 3 , 5 7 6 . 9
To t al asset s 3 1 , 5 3 0 . 8 2 7 , 1 8 6 . 0 2 6 , 5 5 9 . 0
Source: Annual Reports, Interim Report 2024/Q3, Business Plan



-  

 

 

  - 74 - 

295. The composition and development of assets in the past can be summarised as follows: 

296. The main items under total assets are investment properties, which are valued at fair 

value in accordance with IAS 40 in conjunction with IFRS 13. The decline in investment 

properties is mainly due to write-downs, which in turn are due in particular to the higher 

returns expected by real estate investors. 

297. As of 31 December 2023, the goodwill of the nursing care segment in the amount of 

€ 140.0 million was written off in full, which led to a corresponding decline in intangible 

assets. 

298. The tangible fixed assets are of minor importance, as the properties held for investment 

purposes are recognised under investment properties. 

299. Current and non-current financial assets as of 30 September 2024 include loan 

receivables against the QUARTERBACK Immobilien Group (€ 723.1 million including 

interest accruals). The significant decline in financial assets in the reporting period 

resulted from the repayment of a loan issued to Vonovia and a write-down of the 

receivables against the QUARTERBACK Immobilien Group. 

300. The financial investments accounted for using the equity method primarily include 

interests in the project developer QUARTERBACK Immobilien AG and eleven affiliated 

property companies. The decline in the carrying amount is mainly due to the negative 

earnings performance of the QUARTERBACK interests. 

301. The fluctuations in trade receivables mainly reflect timing effects in relation to 

receivables from the sale of real estate inventories, while receivables from rental and 

other deliveries and services are of rather minor significance. 

302. Other current and non-current assets as of 30 September 2024 of € 538.2 million mainly 

include advance payments (€ 406.5 million) for ongoing real estate project developments 

by third parties (so-called forward deals). In addition, the claim for a supplement to the 

settlement payment from the ongoing appraisal case in connection with the domination 

agreement concluded in 2024 between Deutsche Wohnen and GSW Immobilien AG, 

Berlin, is shown under other current assets (30 September 2024: € 69.3 million). 

303. Real estate inventories relate to development projects for the construction of residential 

units intended for sale, which are currently under construction or have already been 

completed but not yet sold. 
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304. The assets held for sale consist exclusively of real estate for which notarised purchase 

agreements have already been concluded as of the balance sheet date in the ordinary 

course of sales or for which the sale is considered highly probable within the next twelve 

months. The significant increase in the carrying amount as of 30 September 2024 results 

from the planned sale of 1,089 residential units and six commercial units. 

305. The assets and liabilities of the discontinued operations relate to the nursing division, 

which is scheduled to be sold by mid-2025. The lower assets and liabilities as of 30 

September 2024 result from the sale of nursing real estate in the first nine months of 

2024. 

306. For further explanations, please refer to the statements in the Valuation Report. 
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307. The liabilities as of the balance sheet dates of the fiscal years 2022 and 2023 based on 

the audited IFRS consolidated financial statements and as of the interim financial 

statements as of 30 September 2024 are shown in the following table: 

 

308. The composition and development of liabilities in the past can be summarised as follows: 

309. A significant component of the debt are the proprietary financial liabilities with a book 

value of € 8,324.9 million as of 30 September 2024. Deutsche Wohnen Group is financed 

primarily by mortgage loans (nominal value as of 30 September 2024: € 4,798.2 million) 

and unsecured listed corporate bonds (nominal value as of 30 September 2024: 

€ 1,760.7 million). Overall, the financial liabilities do not include any significant short-term 

interest rate risk, as they either relate to financing with long-term interest rates or 

variable interest rate liabilities hedged through derivative financial instruments. In 

particular, the repayment of mortgage loans led to a decline in proprietary financial 

liabilities during the reporting period. 

  

EQUITY AND LIABILITIES

Dec 2022 Dec 2023 Sep 2024
in € million HIST HIST HIST
To t al eq u it y 1 6 , 7 7 5 . 1 1 3 , 9 9 8 . 2 1 3 , 7 4 6 . 0
Provisions 104.6 63.9 53.4
Trade payables 19.4 2.6 2.6
Non-derivative financial liabilities 8,474.2 8,248.3 6,876.4
Derivatives 0.0 7.7 8.4
Lease liabilities 114.1 91.3 83.6
Liabilities to non-controlling interests 196.3 181.0 154.7
Other liabilities 0.0 0.1 4.1
Deferred tax liabilities 4,906.4 3,799.4 3,650.7
To t al n o n -c u rren t  liab ilit ies 1 3 , 8 1 5 . 0 1 2 , 3 9 4 . 3 1 0 , 8 3 3 . 9
Provisions 110.0 90.4 83.7
Trade payables 147.7 174.7 172.6
Non-derivative financial liabilities 501.7 234.0 1,448.5
Derivatives 0.1 0.0 0.0
Lease liabilities 14.5 13.8 13.5
Liabilities to non-controlling interests 0.0 9.5 4.7
Current income taxes 99.4 92.1 61.0
Other liabilities 67.3 37.0 108.2
Liabilities from discontinued operations 0.0 142.0 86.9
To t al c u rren t  liab ilit ies 9 4 0 . 7 7 9 3 . 5 1 , 9 7 9 . 1
To t al eq u it y  an d  liab ilit ies 3 1 , 5 3 0 . 8 2 7 , 1 8 6 . 0 2 6 , 5 5 9 . 0
Source: Annual Reports, Interim Report 2024/Q3, Business Plan
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310. Current and non-current provisions as of 30 September 2024 mainly comprise provisions 

for pensions and similar obligations (€ 47.9 million), provisions for litigation and legal 

costs (€ 38.3 million) and other tax provisions excluding deferred taxes (€ 17.3 million). 

The decline in provisions in the reporting period resulted mainly from the reclassification 

of the pension provisions of the nursing care segment to the liabilities of the discontinued 

operations and from a decline in tax provisions. 

311. The liabilities to non-controlling interests are primarily obligations to pay guaranteed 

dividends under profit and loss transfer agreements or co-investor agreements. 

312. The significant increase in current other liabilities as of 30 September 2020 resulted from 

a purchase price obligation from the acquisition of real estate holdings from the 

QUARTERBACK Immobilien Group (€ 60.0 million). 

313. Deferred taxes are recognised for temporary differences that arise in particular from the 

fair value measurement of investment properties in accordance with IAS 40 compared to 

measurement at amortised cost in the tax balance sheet. The significant decline in the 

period under review reflects impairment losses recognised on investment properties. 

314. For further details, please refer to the statements in the Valuation Report. 

ad) Market and competitive environment 

315. The market and competitive environment is explained in detail in the Valuation Report 

with regard to general economic development, population development and the 

development of the residential and investment markets.130  

316. We consider the statements to be comprehensible and sufficient for the presentation of 

the market and competitive environment. 

 

  

 

130  Cf. Valuation Report, Section 2.3.b). 
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 structuring and identification of the valuation object 

317. The Valuation Expert correctly considers Deutsche Wohnen and its subsidiaries as the 

valuation object. 

318. The valuation of the group can be performed using different methods, either step by step 

by recognising the results in the investment result of the participating company or 

simultaneously by aggregating and consolidating as well as adding the values of each 

individual group company under consideration of the ownership structure (so-called 

‘sum-of-the-parts’). Provided that they are applied appropriately, the methods lead to 

identical results. 

319. The Valuation Expert used Deutsche Wohnen’s consolidated planning as the basis for his 

valuation and determined an aggregated value for Deutsche Wohnen including its 

subsidiaries. Investments whose income is not included in the planning were taken into 

account as a special value. 

320. In summary, we consider the approach of the Valuation Expert to be appropriate for the 

structuring and identification of the valuation object. 
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3. Derivation of the net distributions to be capitalised  

 Planning process 

321. The planning process for the Deutsche Wohnen Group is basically comparable to the 

approach taken by the Vonovia Group. In this regard, we refer to the corresponding 

statements in section II.3.a) in this report. The planning is largely carried out using the 

planning systems and tools that are used for the planning of the Vonovia Group. The 

planning for the Deutsche Wohnen Group is based on assumptions that specifically apply 

to the Deutsche Wohnen Group.  

322. The planning was resolved by the Management Board of Deutsche Wohnen on 

29 November 2024 and approved by the Supervisory Board of Deutsche Wohnen on 

3 December 2024 for the budget year 2025 and the planning for the further planning 

years was noted. 

323. The approach taken by the Vonovia Group for the driver-based extrapolation of the 2025 

budget for the further planning years 2026 to 2029 and the subsequent extrapolation for 

the years 2030 to 2034 based on the previous five-year plan corresponds to the approach 

taken by the Deutsche Wohnen Group.  

324. The Vonovia Group's affiliated companies not belonging to the Deutsche Wohnen Group 

were treated as external third parties in the planning and taken into account. 

325. We have verified the planning system and see no reason why the planning calculations 

should not be used for business valuation purposes.  

 Planning of the operating result 

326. The business plans up to EBIT for valuation purposes of the Deutsche Wohnen Group for 

the period from 2025 to 2034 and – for comparison purposes – for the current financial 

year 2024 on the basis of a ‘9+3’ forecast (i.e. actual results until September 2024 and 

projections for the remaining three months of the 2024 fiscal year) is shown below. EBIT 

for valuation purposes does not include any effects on earnings from the valuation of 

investment properties due to the lack of cash effects.
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PROJECTED PROFIT AND LOSS STATEMENTS

2024 2025 2026 2027 2028 2029 2030 2031 2032 2033 2034
in € million FC 9+3 Budget Plan Plan Plan Plan Plan Plan Plan Plan Plan
Revenue in the Rental segment 828.5 848.6 863.7 900.2 937.8 974.0 1,016.0 1,067.1 1,116.5 1,169.1 1,223.2
Expenses Rental -206.5 -193.7 -192.2 -190.1 -189.0 -187.4 -191.1 -196.3 -201.1 -206.3 -211.4
Ad j u st ed  EBI TD A Ren t al 6 2 2 . 1 6 5 4 . 9 6 7 1 . 5 7 1 0 . 2 7 4 8 . 7 7 8 6 . 6 8 2 4 . 9 8 7 0 . 8 9 1 5 . 4 9 6 2 . 8 1 , 0 1 1 . 8
Revenue in the Value-add segment 37.1 32.2 39.3 41.1 44.2 47.6 48.5 49.5 50.5 51.5 52.5
Operating expenses in the Value-add segment -17.7 -19.2 -25.1 -26.5 -28.6 -30.7 -31.3 -31.9 -32.6 -33.2 -33.9
Ad j u st ed  EBI TD A Valu e-ad d 1 9 . 4 1 3 . 0 1 4 . 2 1 4 . 6 1 5 . 5 1 6 . 9 1 7 . 2 1 7 . 6 1 7 . 9 1 8 . 3 1 8 . 6
Revenue in the Recurring Sales segment 30.0 48.4 48.4 49.9 51.3 52.9 54.4 56.0 57.7 59.4 61.2
Expenses Recurring Sales -26.9 -44.1 -40.8 -42.0 -43.2 -44.5 -45.8 -47.1 -48.5 -49.9 -51.4
Ad j u st ed  EBI TD A Rec u rr in g Sales 3 . 1 4 . 3 7 . 6 7 . 9 8 . 1 8 . 4 8 . 7 8 . 9 9 . 2 9 . 5 9 . 8
Revenue from the disposal of “Development to sell” 
properties

317.7 557.1 440.1 501.4 489.2 854.1 851.2 1,252.4 414.0 593.0 437.6

Cost of Development to sell -322.1 -488.9 -385.4 -441.2 -411.8 -718.0 -753.2 -1,134.8 -377.5 -486.7 -344.3
Gro ss p ro fit  D evelo p m en t  t o  sell -4 . 4 6 8 . 2 5 4 . 6 6 0 . 3 7 7 . 3 1 3 6 . 2 9 8 . 0 1 1 7 . 6 3 6 . 5 1 0 6 . 3 9 3 . 3
Operating Costs and Income Development 1.9 -5.4 -13.6 -6.1 -10.5 -12.8 -8.7 14.0 -2.0 -14.2 -8.1
Ad j u st ed  EBI TD A D evelo p m en t -2 . 4 6 2 . 8 4 1 . 0 5 4 . 2 6 6 . 8 1 2 3 . 4 8 9 . 3 1 3 1 . 6 3 4 . 5 9 2 . 1 8 5 . 1
Ad j u st ed  EBI TD A To t al (c o n t in u in g o p erat io 6 4 2 . 1 7 3 5 . 0 7 3 4 . 4 7 8 6 . 8 8 3 9 . 2 9 3 5 . 3 9 4 0 . 1 1 , 0 2 8 . 9 9 7 7 . 1 1 , 0 8 2 . 7 1 , 1 2 5 . 4
Other 121.9 -1.2 -1.3 -1.3 -1.3 -1.4 -1.4 -1.4 -1.4 -1.5
Special items -7.1 -3.0 -3.0 -3.0 -3.0 -3.0 -3.0 -3.0 -3.0 -3.0
Depreciation and amortization -23.4 -24.0 -24.3 -24.1 -23.9 -24.4 -24.8 -25.3 -25.8 -26.4
EBI T fo r  valu at io n  p u rp o ses 8 2 6 . 5 7 0 6 . 1 7 5 8 . 3 8 1 0 . 8 9 0 7 . 1 9 1 1 . 4 9 9 9 . 7 9 4 7 . 3 1 , 0 5 2 . 4 1 , 0 9 4 . 6
Source: Business Plan
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327. The € 483 million increase in the adjusted EBITDA total from continuing operations of the 

Deutsche Wohnen Group between 2024 and 2034 (+75 % versus 2024) is mainly 

attributable to the Rental segment, which is expected to contribute €390 million or 81% 

of this increase. A further € 88 million (18 %) of the increase is expected to come from 

the Development segment. The Adjusted EBITDA Total of continuing operations 

budgeted for 2024 is almost exclusively (97 %) attributable to the core Rental segment.  

328. The Rental segment's revenues, which are expected to grow steadily at a CAGR of 4.0 % 

between 2024 and 2034, are mainly attributable to rental income from residential 

properties. Rental income from commercial properties accounts for only a small share of 

revenues, at a maximum of 5.0 %. The revenues for rental units are essentially a function 

of the current rent level and its planned increase over time, the vacancy rate, the 

property portfolio and the corresponding living space. 

329. The planning of rental income differentiates according to the cause of a rent change. 

Accordingly, rents are budgeted as rent increases in the core business, among other 

things, depending on the rent increase potential based on the legal provisions of § 

558 BGB for existing rents and § 556d BGB (so-called ‘rent brake’) for new rentals. With 

regard to the potential for rent increases in accordance with § 556d BGB, it was assumed 

that the current legal situation, which remains valid until the end of 2025, will remain 

unchanged until 2034.  

330. Further rent increases are assumed due to the provisions of § 559 BGB in connection with 

modernisation activities, for example in the context of energy-related measures, as well 

as due to other optimisation and maintenance projects. Furthermore, increasing rental 

income from residential properties due to new construction activities is taken into 

account, especially in connection with development to hold projects. 

331. Based on the planning of the individual measures, this results in an organic anual increase 

in rental income of 4.1 % to 6.0 % for the period from 2025 to 2034, aggregated across 

all individual drivers. 

332. The vacancy rate for residential properties was set at a constant 1.3 % over the planning 

period, which is slightly below the level of 1.5 per cent at the end of 2024.   
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333. The number of residential units in the portfolio is expected to increase only slightly by 

around 5,200 units between the end of 2024 and the end of 2034. This development will 

be driven by additions from development to hold projects and disposals due to recurring 

sales and non-core disposals. 

334. Expenses in the Rental segment relate to maintenance expenses and operating costs, 

with the former accounting for around two-thirds of total costs.  

335. Maintenance expenses were projected to increase gradually at a CAGR of 2.7 % over the 

period 2024 to 2034, which, with a simultaneously almost constant (2025 to 20 2029) and 

a slight annual increase (2030 to 2034) in the residential rental area from 2025, this will 

lead to a steady slight increase in maintenance expenses per square meter. The absolute 

development of maintenance expenses reflects the expected inflation trends in general 

as well as specific individual circumstances (e.g. major repairs or regulatory 

requirements), analogous to the Vonovia Group. 

336. Operating costs, which comprise all of the cost items attributable to the Rental segment, 

are expected to fall slightly in the period from 2024 to 2029, before rising again slightly in 

the following periods through to 2034.  

337. Due to the disproportionately low increase in total rental expenses (CAGR of 0.2 % 

between 2024 and 2034) compared to revenues, a steady improvement in the Adjusted 

EBITDA margin margin in the Rental segment from 75.1 % in 2024 to 82.7 % in 2034, 

which is reflected in the absolute increase of € 390 million. 

338. The activities of the Value-add segment relate to housing-related services that 

complement the rental business. The revenues and earnings contribution of the Value-

add segment of the Deutsche Wohnen Group are relatively low compared to their 

importance at the level of the Vonovia Group. The revenues are mainly attributable to 

multimedia services. The rental of the coax network in 2024 has a correspondingly 

positive - but one-off - impact on revenues and adjusted EBITDA for that year. Excluding 

this effect, both revenues and earnings at the adjusted EBITDA level are forecasted to 

increase slightly each year for the periods 2025 to 2034.  

339. The recurring sales segment, which records the results from sales of individual 

properties, is of minor importance for the Deutsche Wohnen Group. A positive 

earnings effect is forecasted in 2026 from the increase in the step-up (Profit from sales 

in relation to fair value of disposals), assuming revenues remain constant. The step-up 

percentage rate applied in this year was retained for the following planning periods. 
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For this reason, the adjusted EBITDA develops - in line with the development of 

revenues - in absolute values slightly increasing annually from 2027 onwards. 

340. The Development segment is highly project-driven and is therefore subject to greater 

fluctuations over the course of the year than the other segments. In the past, the 

Deutsche Wohnen Group only carried out such activities to a limited extent, as, 

among other things, the necessary internal resources and expertise are only partially 

available. In order to carry out development activities, a stake in the QUARTERBACK 

Immobilien Group was acquired. 

341. Due to the acquisition of real estate from the QUARTERBACK Immobilien Group by 

the Deutsche Wohnen Group, which was agreed in September 2024, its further 

development can now be forecast and reflected in the planning. The portfolio 

consists mainly of building plots that are being developed for the Deutsche Wohnen 

Group by the BUWOG development units of the Vonovia Group, which are not part 

of the Deutsche Wohnen Group. The corresponding development activities are to be 

largely completed by 2031, which is why a sharp decline in revenues from 2031 to 

2032 has been budgeted, as no further new projects are planned.  

342. The contribution to earnings reflected in the adjusted EBITDA relates exclusively to 

projects categorised as development to sell, as the contribution to earnings from the 

valuation of development to hold projects is non-cash and therefore not relevant for 

valuation purposes. The adjusted EBITDA for the segment has been budgeted in line 

with the fluctuating nature of the gross profits from development to sell due to the 

project-based nature of the operating activities. Accordingly, the planned step-up for 

the segment shows strong fluctuations across the years. 

343. The ‘Other’ item includes the results from the sale of projects in the non-core 

portfolio. These include, for example, the sale of entire buildings or complete real 

estate portfolios. In 2025, the effects of the ongoing sale of parts of the care business, 

among other things, are recognised in this line.  

344. The special items mainly relate to transaction costs. The cost planning for the years from 

2026 was carried out on a flat-rate basis, with the planning approach remaining 

unchanged until 2034. 

345. The depreciation and amortisation reflect the corresponding scheduled amortisation of 

intangible assets and depreciation of property, plant and equipment. This item does not 

include the effects of the fair value measurement of assets classified as investment 

properties. 
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 Sustainable operating result 

346. The Valuation Expert has estimated the future earnings power of Deutsche Wohnen 

assuming perpetual continuation in order to derive the sustainable operating earnings 

(EBIT). He proceeded as follows: 

347. Since the last planning year does not represent a steady state, the Valuation Expert has 

further developed the planning calculation as part of a transition phase until 2044. From 

2045, the sustainable earnings were extrapolated using the sustainable price-related 

growth rate. 

348. We verified the transition effects considered in the context of the transition phase from 

2035 onwards and consider the approach to be plausible. 131  

349. We consider the long-term assumed earnings growth of 1.5 % used in the business 

valuation to be adequate.  

  

 

131  Cf. valuation report, Section 5.2.h) and Section 6.2.h). 
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 Net distributions after personal income tax 

da) Derivation of Net distributions after personal income tax 

350. We have reconstructed the derivation of the net distributions after personal taxes in the 

Valuation Expert's valuation model and verified it in terms of reasonableness in the 

context of our own valuation model.  

351. The derivation is clearly presented in the Valuation Report.132 We consider the derivation 

to be appropriate. 

db) Financial results, corporate taxes and minority interests 

352. The Valuation Expert derived the financial result on the basis of an integrated 

extrapolation of the balance sheet and financial planning as of 31 December 2024 under 

consideration of the planned distributions and investments as well as changes in net 

working capital and provisions. Net interest includes interest expenses and interest 

income.133  

353. We consider the derivation of the financial result and the approach to be appropriate. 

The parameters used correspond to the company's current and expected financing 

conditions and are comprehensible.  

354. The corporate taxes were determined on the basis of the earnings before taxes under 

consideration of the trade and corporate tax and the solidarity surcharge as well as the 

foreign corporate taxes. The existing losses carried forward were recorded integrated in 

the capitalised earnings value. In addition, the Valuation Expert took into account the 

planned development of the tax deposit account in the planned distributions and, to the 

extent possible, distributed from the tax deposit account with a tax-reducing effect. 

355. We have verified the calculation of the corporate taxes in terms of content and arithmetic 

and consider them to be properly derived. 

 

132  Cf. Valuation Report, Section 6.2.j). 
133  Cf. Valuation Report, Section 6.2.3). 
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dc) Dividend policy and personal income tax  

356. Basically, when determining the distributions in the planning period, the business 

planning should be used primarily and only for the terminal value should a 

distribution behaviour equivalent to an investment in an equity portfolio be assumed.  

357. In line with the distribution policy planned by the company, the valuation expert has, 

for reasons of consistency, set a distribution of 50% of the earnings before taxes (EBT) 

on which the valuation is based in the detailed planning period and the transition 

phase for reasons of simplification.134 

358. For the terminal value, the Valuation Expert has assumed a notional full distribution of 

net income, which is divided equally between the value contribution from distributions 

and the value contribution from retained earnings. The Valuation Expert derives a 

distribution rate of 50% in relation to net income from the middle of the range of market-

average distribution behaviour. 135 

359. According to our analysis, the value of the amount distributed lies within a range that can 

be regularly observed on the market. 

360. For the tax treatment at the shareholder level, the Valuation Expert differentiates 

between the value contribution from distribution (‘distribution’) and a value contribution 

from retained earnings (‘retention’). When deriving the personal income tax on the value 

contribution from distribution, the income tax rate on dividends including the solidarity 

surcharge was applied at 26.38 % (flat tax) if no distribution from the tax-recognised 

contribution account is planned.136 

361. In the terminal value, the valuation expert has assumed, for the sake of simplicity, that 

the value contribution from retained earnings accrues directly to the shareholders under 

consideration of the tax consequences at shareholder level. The value contribution from 

retained earnings was therefore reduced by the standardised capital gains income tax 

and the inflation-related increase in the company's value. In doing so, the Valuation 

Expert applied half of the withholding tax rate, including the solidarity surcharge, totalling 

13.18 %.137  

 

134  Cf. Valuation Report, Section 6.2.j). 
135  Cf. Valuation Report, Section 6.2.j). 
136  Cf. Valuation Report, Section 6.2.j). 
137  Cf. Valuation Report, Section 6.2.j). 
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362. In the terminal value, the valuation expert considered a reinvestment amount (including 

the expected internal financing of the transition phase)138 of around € 60 million to be 

necessary to finance sustainable growth. Since sustainable growth can only be achieved 

by investments in the broader sense (including changes in working capital, etc.) and the 

associated financing, we consider this approach to be appropriate. 

363. In our opinion, the assumptions made by the Valuation Expert and the approach chosen 

to determine the distributions and take personal taxes into account are adequate.  

 

  

 

138  Cf. Valuation Report, Section 6.4.a). 
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4. capitalisation rate 

364. The capitalisation rate represents, in line with the approach taken by Vonovia, the return 

on an alternative investment adequate to the investment in the company being valued. 

365. For further information, we refer to the statements in section II.4. 

 Riskfree rate 

366. When calculating the equity value of Deutsche Wohnen, the Valuation Expert applies a 

risk-free rate of 2.50 % before personal taxes and 1.84 % after personal taxes, which is 

analogous to the risk-free rate applied to the equity value of Vonovia.139  

367. For further information, we refer to the statements in section II.4.a) 

368. The riskfree rate of 2.50 % before personal taxes and 1.84% after deduction of the 

standardised income tax burden used in the valuation of Deutsche Wohnen was correctly 

determined. 

*** 

  

 

139  Cf. Valuation Report, Section 5.3.a) and Section 6.3.a). 
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 Risk premium 

ba) Application of the Tax-CAPM 

369. The application of the Tax-CAPM by the Valuation Expert is analogous to the procedure 

applied for Vonovia and is therefore appropriate. We refer to our statements in section 

D. II. 4. 

bb) Market risk premium 

370. In determining the equity value of Deutsche Wohnen, the Valuation Expert applies a 

market risk premium after personal taxes of 5.75 %, analogous to the determination of 

the equity value of Vonovia.140  

371. We accordingly refer to our statements in section D. II. 4.  

bc) Beta factor 

372. For a general discussion of the derivation of beta factors and the criteria for determining 

a valid and predictable beta factor, please refer to our statements in section D. II. 4. 

373. The shares of Vonovia are listed on a stock exchange. Accordingly, an proprietary 

historical beta factor can be determined. The Valuation Expert concludes that the 

development of the Deutsche Wohnen share price was significantly influenced by 

takeover rumours and offers by Vonovia in the past. Furthermore, Deutsche Wohnen has 

to be considered a de facto controlled company since 30 September 2021.141 Therefore, 

the Valuation Expert concludes that the use of Deutsche Wohnen's proprietary beta for 

the purpose of determining the objectified business value is not possible due to its lack 

of forecasting suitability.142 

374. We were able to understand the statements and explanations of the Valuation Expert 

and confirm them. 

  

 

140  Cf. Valuation Report, Section 5.3.a) and Section 6.3.a). 
141  Cf. Valuation Report, Section 6.3.b). 
142  Cf. Valuation Report, Section 6.3.b). 
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375. In order to validate and verify the plausibility of the exclusion of the proprietary beta 

factor carried out by the Valuation Expert for the purposes of determining an objectified 

business value, we have additionally carried out our own analyses to derive the 

proprietary beta factor of Deutsche Wohnen and its forecast suitability. 

376. We agree with the Valuation Expert's assessment and believe that it cannot be assumed 

that the equity yields of Deutsche Wohnen properly and timely reflect changes in the 

economic environment.143 Therefore, the proprietary beta of Deutsche Wohnen is not a 

suitable basis for determining the risk premium. For further explanations in this regard, 

please also refer to our statements in section Fehler! Verweisquelle konnte nicht 

gefunden werden. Fehler! Verweisquelle konnte nicht gefunden werden.. 

377. In this context, the Valuation Expert determines beta factors on the basis of a group of 

comparable listed companies. This is in line with the requirements of IDW S 1.144 

378. Using the beta factors of a peer group has the statistical advantage of a significantly larger 

number of observations compared to the approach of using the beta factor of only one 

company. By calculating an average of several peer group beta factors, fluctuations and 

differences in beta factors that cannot be explained by the operating activities and capital 

structure are smoothed, so that the beta factor derived from an appropriate peer group 

is highly relevant for forecasting. 

379. In order to determine a beta factor suitable for forecasting Deutsche Wohnen, the 

Valuation Expert analyses four companies that are active in comparable business areas:  

• Vonovia SE, Germany 

• LEG Immobilien SE, Germany 

• TAG Immobilien AG, Germany 

• Grand City Properties S.A., Luxembourg. 

  

 

143  Cf. Dörschell/Franken/Schulte, Der Kapitalisierungszinssatz in der Unternehmensbewertung, 2. Aufl. 
2012, p. 167. 

144  Cf. IDW S 1, Tz. 121 and further IDW, WPH Edition, Bewertung und Transaktionsberatung 2018, Kap. 
A Tz. 402 ff. 
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380. We have verified the selection of the peer group companies by the valuation expert in 

terms of content and checked it on the basis of the information provided to us and our 

own research. All companies used are active in similar business areas to Deutsche 

Wohnen and are therefore basically suitable as peer group companies.145  

381. For this peer group, the valuation expert determines unlevered beta factors for a two-

year observation period at weekly return intervals and for a five-year observation period 

at monthly return intervals by regressing against the broad local C-DAX and against the 

global MSCI World Total Return Index. The Valuation Expert calculates the unlevered beta 

factors under consideration of uncertain tax shields and under consideration of debt 

capital subject to default risk (the so-called ‘debt beta’). 146 

382. We consider the approach under consideration of different time periods and indices and 

under consideration of the debt beta to be appropriate.147 Even though other possible 

time periods (e.g. three years) or other parameters (other indices or return intervals) are 

also conceivable, the periods and parameters used are generally accepted in practice and 

take into account a sufficient range of possible variants.  

 

383. Based on the consideration of all factors and analyses, the valuation expert derives an 

unlevered beta factor of 0.44 for the valuation of Deutsche Wohnen (expert 

derivation).148 

  

 

145  Cf. the description of the peer group companies in the appendix. 
146  Cf. Valuation Report, Section 6.3.a) and Section 5.3.b). 
147  Cf. IDW, WPH Edition, Bewertung und Transaktionsberatung, Kap A, Tz. 413. 
148  Cf. Valuation Report, Section 6.3.b). 

UNLEVERED BETAS

Company C-DAX MSCI ACWI C-DAX MSCI ACWI

Vonovia SE 0.40 0.46 0.45 0.49
LEG Immobilien SE 0.42 0.52 0.48 0.51
TAG Immobilien AG 0.59 0.61 0.53 0.58
Grand City Properties S.A. 0.46 0.46 0.45 0.48
Average 0.47 0.51 0.48 0.52
Source: Valuation Expert

2 years (weekly) 5 years (monthly)
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384. Under consideration of the different approaches for determining the beta factors, we are 

of the opinion that there is no evidence that the selected beta factor was not chosen 

appropriately. In particular, the comparable risk profiles of Deutsche Wohnen and 

Vonovia and the advanced stage of the integration of Deutsche Wohnen into the Vonovia 

group, we consider it appropriate to use a uniform unlevered beta factor for both 

companies. 

385. We consider the risk premium of 2.53% (unlevered) resulting from the applied value of 

the market risk premium (5.75%) and the unlevered beta factor (0.44) to be adequate.  

 Growth discount 

386. For a general discussion, we refer to our statements in section D. II. 4. 

387. The Valuation Expert correctly states that the sustainable price-related growth rate of the 

Deutsche Wohnen Group is subject to the same factors as that of the Vonovia Group. On 

this basis, the Valuation Expert applies a sustainable growth discount of 1.5 %.149  

388. The valuation expert has appropriately reflected Deutsche Wohnen’s specific situation in 

the valuation report. Based on these considerations, we see no indications that would 

justify a higher growth discount than 1.5 % and consider the growth discount applied for 

Deutsche Wohnen to be adequate.  

 Period-specific capitalisation rates 

389. The derivation of capitalisation rates after personal taxes of Deutsche Wohnen calculated 

by the valuation expert for specific periods is shown below: 

 

 

149  Cf. Valuation Report, Section 5.3.c) and Section 6.3.c). 

PERIOD-SPECIFIC COST OF CAPITAL DERIVED BY EBNER STOLZ

 2025 2026 2027 2028 2029 2030 2031 2032 2033 2034 TV
Risk-free rate before personal tax 2.50% 2.50% 2.50% 2.50% 2.50% 2.50% 2.50% 2.50% 2.50% 2.50% 2.50%
Personal taxes -0.66% -0.66% -0.66% -0.66% -0.66% -0.66% -0.66% -0.66% -0.66% -0.66% -0.66%
Risk-free rate after personal tax 1.84% 1.84% 1.84% 1.84% 1.84% 1.84% 1.84% 1.84% 1.84% 1.84% 1.84%

Market risk premium after personal 5.75% 5.75% 5.75% 5.75% 5.75% 5.75% 5.75% 5.75% 5.75% 5.75% 5.75%
Unlevered beta 0.44 0.44 0.44 0.44 0.44 0.44 0.44 0.44 0.44 0.44 0.44
Gearing 0.81 0.73 0.74 0.74 0.77 0.80 0.76 0.70 0.69 0.66 0.45
Levered beta 0.61 0.60 0.61 0.59 0.62 0.64 0.64 0.61 0.61 0.61 0.55
Risk surcharge 3.51% 3.44% 3.48% 3.42% 3.57% 3.66% 3.66% 3.49% 3.50% 3.54% 3.17%
TV growth rate -1.50%
Cost of capital 5.35% 5.28% 5.32% 5.26% 5.41% 5.50% 5.50% 5.33% 5.34% 5.38% 3.51%
Source: Analysis of Ebner Stolz
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390. In conclusion, we consider the respective levels of the period-specific capitalisation rates 

applied to be adequate. 

5. Special values 

391. Deutsche Wohnen Vonovia has no non-operating assets. 

392. As part of the business valuation, the Valuation Expert has recognised those investments 

that were not considered in the business planning as a special value. The underlying 

financial planning used to determine the capitalised earnings value thus contains no 

financial income from these investments. 150 The Valuation Expert has set the book value 

as the lower limit for the investments and also considered a simplified valuation based 

on the results of past years. Where the latter leads to a higher value compared to the 

book value, has applied this. 

393. We have verified the explanations and calculations of the Valuation Expert and consider 

the approach to be reasonable.  

394. Furthermore, the Valuation Expert has not identified any non-operating assets. 151 In the 

course of our audit, we did not become aware of any material non-operating assets. 

  

 

150  Cf. Valuation Report, Section 6.4.b). 
151  Cf. Valuation Report, Section 6.4.b). 
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6. Business value and value per share  

395. The discounted earnings value of Deutsche Wohnen‘s operating business is calculated by 

discounting the sum of the net distributions, including the value contributions from 

retained earnings, using the discount rate specific to the period. The valuation expert 

calculated the discounted earnings value correctly in mathematical terms as of the 

technical valuation date of 1 January 2025. As of the valuation date of 23 January 2025, 

the valuation expert determined the following equity value and value per share for 

Deutsche Wohnen: 

 

396. The valuation expert used the specific capitalisation rate of the first planning year to 

discount the value as of the technical valuation date to the valuation date and discounted 

the sum of the present values as of 31 December/1 January 2025 by 23 days to 23 January 

2025. 

397. Deutsche Wohnen‘s value per share is € 24.51. This is calculated by dividing the 

capitalised earnings value as of 23 January 2025 by the number of Deutsche Wohnen 

shares, excluding treasury shares (396,934,985 shares). 

398. We have mathematically and methodically verified the derivation of the equity value with 

no objections to make. 

 

  

PRESENT VALUE DERIVATION PROVIDED BY EBNER STOLZ

in € million 2025 2026 2027 2028 2029 2030 2031 2032 2033 2034 TV
Net income 561 509 543 542 589 563 622 564 627 651 620
Internal financing -222 -233 -254 -243 -257 -242 -260 -235 -255 -261 -60
Distribution potential 339 276 289 299 332 321 361 329 373 389 560

Value proposition from distribution 339 276 289 299 332 321 361 329 373 389 333
Personal tax on dividends 90 73 76 79 87 85 14 12 8 13 64
Value proposition from profit accum 0 0 0 0 0 0 0 0 0 0 226
Personal tax on capital gains 0 0 0 0 0 0 0 0 0 0 49
Personal tax on capital gains 0 0 0 0 0 0 0 0 0 0 0
Net earnings 250 203 213 220 244 237 347 317 364 377 446

Capitalisation rate 5.35% 5.28% 5.32% 5.26% 5.41% 5.50% 5.50% 5.33% 5.34% 5.38% 3.51%
Discount factor 0.95 0.90 0.86 0.81 0.77 0.73 0.69 0.66 0.62 0.59 16.88
Present value 237 183 182 179 188 173 241 209 228 223 7,532

Special value 122
Present value as of 1 January 202 9,697
Compounding factor 1.0033

Present value as of 23 January 
2025 9,729
Source: Analysis of Ebner Stolz
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IV. Stock market price 

1. Assessment of the stock market price as a lower value limit 

399. As the shares of Vonovia and Deutsche Wohnen are traded on stock exchanges. 

Therefore, case law of the Federal Constitutional Court152 applies, according to which the 

share price generally represents the lower limit of compensation for minority 

shareholders in the case of company agreements and incorporations. 

400. According to the Federal Supreme Court, the average share price for the three-month 

period ending prior to the announcement of the structural measure is to be used .153 If a 

longer period of time is between the announcement of the structural measure and the 

day of the general meeting and the development of share prices makes an adjustment 

appear necessary, the share price is to be extrapolated in accordance with the general or 

industry-typical development of the value, taking into account the general development 

of stocks since then.154 The question of when such a "longer period" exists has not been 

conclusively clarified in case law. However, a period of up to six months is considered 

uncritical in literature and case law.155 

401. Deutsche Wohnen's and Vonovia‘s ad hoc notification of Vonovia‘s intention to conclude 

a DPLTA with Deutsche Wohnen was made on 18 September 2024. 156 Thus, there will be 

approximately four months until the date of the Annual General Meeting to be held on 

23 January 2025. This does not represent a longer period of time within the meaning of 

the case law of BGH.  

402. In determining the reference period, the valuation expert used a reference period ending 

on 5 November 2022.157 We consider this approach to be appropriate for the stock 

market price of Deutsche Wohnen. 

  

 

152  Cf. decision of BVerfG, 1 BvR 1613/94 of 27 April 1999, BVerfGE 100, 289. 
153  Cf. BGH, decision of 19 July 2010, AG 2010, p. 629 ff, "Stollwerck". 
154 Cf. BGH, decision of 19 July 2010, AG 2010, p. 629 ff, "Stollwerck", repeated by decision of 28 June 

2011, II ZB 2/00, AG 2011, p. 590 f. 
155  Cf. for example Koch in Koch, AktG, 16th ed. 2022, § 305 marginal no. 44 with further references; 

OLG Stuttgart of 05.06.2013 - 20 W 6/10, para. 250. 
156  Cf. https://ir.deutsche-

wohnen.com/websites/dewohnen/German/6100/news.html?newsID=0670845b-07bf-4062-8731-
d2735a04d547 (Last accessed on 9 December 2024)  

157  Cf. Valuation Report, Section 4.1. 

https://ir.deutsche-wohnen.com/websites/dewohnen/German/6100/news.html?newsID=0670845b-07bf-4062-8731-d2735a04d547
https://ir.deutsche-wohnen.com/websites/dewohnen/German/6100/news.html?newsID=0670845b-07bf-4062-8731-d2735a04d547
https://ir.deutsche-wohnen.com/websites/dewohnen/German/6100/news.html?newsID=0670845b-07bf-4062-8731-d2735a04d547
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403. According to the case-law of the Federal Constitutional Court, the share price cannot be 

used as a lower limit if the shares of the company are only traded to a small extent or do 

not reflect the market value of shares due to special influences.158 This is particularly the 

case if there has been practically no trading in the company's shares over a longer period 

of time, if the individual shareholder is not able to sell his shares at the stock exchange 

price due to a narrow market or if the share price is manipulated.159 

404. As a basis for the assessment of whether a narrow market exists, the requirements of § 5 

para. 4 WpÜG-Angebotsverordnung can be used, according to which a narrow market 

exists if, during the last three months prior to the publication of the structural measures 

under company law, share prices were recorded on less than one third of the stock 

exchange days and several successively determined stock exchange prices deviate from 

each other by more than 5 %. 

405. Based on our analyses we also come to the conclusion that there is no narrow market 

within the meaning of § 5 para. 4 WpÜG-Angebotsverordnung and the share price can 

thus be seen as a lower value limit. 

406. For the three month reference period up to and including the cut-off date of 

17 September 2024, the valuation expert calculates an average share price of € 19.81.160 

We have verified these values by inspecting the BaFin notification and analysing the stock 

market price ourselves. 

2. Assessment of the stock market price in terms of the ‘true value’ 

 General 

407. According to the recent case law of the Federal Court of Justice (BGH), the settlement 

payment under § 305 AktG can be determined on the basis of stock market prices and 

the compensation under § 304 AktG can also be determined by annuitising the average 

stock market price of the controlled company, provided that the stock market price 

reflects the true value and earnings expectations of the company. 161 The assessment of 

the stock market price in terms of its consideration as a divestment value and thus as a 

 

158  Cf. BVerfG, decision of 27 April 1999, 1 BvR 1613/94, BVerfGE 100, 289. 
159  Cf. BGH, decision of 12 March 2001, II ZB 15/00, loc. cit. 
160  Cf. Valuation Report, Section 4.2.b). 
161  Cf. BGH, decision of 21 February 2023, Ref. II ZB 12/21 and BGH, decision of 31 January 2024, Ref. II 

ZB 5/22. 
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lower value limit must be distinguished from the assessment of whether the stock market 

price reflects the ‘true value’ in the sense of the ‘full (economic) value equalisation’ 

required by case law. In this context, the adequacy is to be assessed in terms of whether 

the future earnings power of the company is appropriately reflected in the stock market 

price.162 

408. The standard for judging the informative value of the share price with regard to the ‘true’ 

value is stricter than for judging the ‘lower limit of value’. In the context of this, the 

Valuation Expert has carried out additional analyses with regard to the liquidity and the 

liquidity measures of the shares of Deutsche Wohnen. 

 Liquidity measures and economic assessment 

409. As a liquidity measure, the valuation expert analysed the average trading volume and the 

average bid-ask spreads. Based on this analysis, it can be seen that both the average 

trading volume and the average bid-ask spread of Deutsche Wohnen shares have 

significantly deteriorated in the last five years prior to the cut-off date of 17 September 

2024, whereas the Vonovia share has shown significantly more stable values and the 

Deutsche Wohnen share has significantly less liquidity compared to Vonovia.163  

410. Under consideration of the liquidity criteria in Article 22 of the Commission Regulation 

(EC) No 1287/2006 of 10 August 2006 implementing Directive 2004/39/EC of the 

European Parliament and of the Council as regards record-keeping obligations for 

investment firms , transaction reporting, market transparency, admission of financial 

instruments to trading, the share of Deutsche Wohnen is to be considered illiquid in the 

relevant three-month period based on our analyses, as it shows an average of fewer than 

500 transactions per day and less than € 2 million in daily trading. The Vonovia share is to 

be categorised as a liquid share even under consideration of these criteria. Although the 

EU regulation mentioned above is not directly applicable in the present case, it represents 

a relevant benchmark for defining minimum requirements for the liquidity of stock 

trading in our opinion.164  

 

162  Cf. BGH, decision of 21 February 2023, Ref. II ZB 12/21 and BGH, decision of 31 January 2024, Ref. II 
ZB 5/22. 

163  Cf. Valuation Report, Section 4.3.b). 
164  The securities acquisition and takeover senate of the Higher Regional Court of Frankfurt (reference 

number WpÜG 1/20) has also applied the criteria of the aforementioned EU regulation to assess the 
liquidity of a share.  
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411. With an average daily trading volume of less than € 1.5 million and an average daily 

trading volume of around 75,000 shares in the three months up to the stock market 

reporting date, only a very small proportion (approximately 0.02 %) of Deutsche Wohnen 

shares are traded daily. A professional investor who wants to buy or sell a significantly 

larger number of shares has to expect that this would only be possible over a longer 

period of time and with a significant influence on the share price, so that a significant 

disadvantage would arise in the event of a larger purchase (with the consequence of a 

price increase) and a later sale (with the consequence of a price decrease) of a larger 

number of shares. This usually makes such shares less attractive to larger investors, such 

as funds, for example, with the result that demand for these shares falls, without there 

being any connection with the inherent profitability of the company.  

412. In addition to the liquidity measures, economic considerations must also be taken into 

account to determine the extent to which the pricing of Deutsche Wohnen shares can 

reflect actual profitability in terms of ‘true’ value.  

413. The shares of Deutsche Wohnen have a low free float of around 12.29% and are therefore 

not available as an investment opportunity for potential investors seeking to achieve a 

blocking minority or to exert further influence on the business activities of the company. 

Due to the already significant integration of Deutsche Wohnen into the Vonovia Group, 

a sale of Deutsche Wohnen by Vonovia is not expected, at least in the medium term. 

However, minority shareholders could have expected the conclusion of a DPLTA before 

18 September 2024.  

414. Deutsche Wohnen has acceded to the revised framework service agreement between 

Vonovia Group companies with effect from 1 January 2023. Under the framework service 

agreement, Deutsche Wohnen transferred numerous tasks and activities that it had 

previously performed itself to other Vonovia Group companies. This was accompanied 

by the transfer of employees (partly as personnel leasing).165 Deutsche Wohnen is 

organisationally integrated into the Vonovia Group and there is a fiscal unity for VAT 

purposes with Vonovia. 

415. The high degree of integration of Deutsche Wohnen into Vonovia already in place may 

make the share less attractive for investors compared to Vonovia and other peer group 

companies, without the inherent profitability of Deutsche Wohnen being affected.  

  

 

165  Cf. Annual Report 2023 of Deutsche Wohnen SE, Combined Management Report p. 54. 



-  

 

 

  - 99 - 

416. Deutsche Wohnen has only made distributions of € 0.04 per share for each of the years 

2021 to 2023. This corresponds to the minimum distribution according to § 254 

para. 1 AktG. As far as investors expect that only small dividend payments will be made 

in the future, regardless of the profitability and cash flows of Deutsche Wohnen, this is 

likely to affect the performance of the Deutsche Wohnen share price. By contrast, 

Vonovia intends to propose a dividend of 50 % of adjusted EBT plus excess liquidity from 

the operating free cash flow after deducting the equity component for the profitable 

investment programme. An investment in Deutsche Wohnen could therefore be 

considered less advantageous than an investment in Vonovia (which includes the 

majority of the shares in Deutsche Wohnen) in terms of dividend payments, irrespective 

of the earnings prospects of the company. 

417. The capitalised earnings value of Deutsche Wohnen determined by the Valuation Expert 

is higher than the three-month average share price of Deutsche Wohnen of €1 9.81. This 

is also an indication that the share price does not fully reflect the earnings prospects and 

the ‘true value’ of the company.  

 Conclusion 

418. In conclusion, based on the liquidity criteria we have applied and the other 

circumstances, it cannot be assumed that the share price of Deutsche Wohnen reflects 

the actual (full) profitability and the ‘true value’ of Deutsche Wohnen.  

419. In our view, the relevant valuation metric for Deutsche Wohnen is thus the capitalised 

earnings value. 

420. By contrast, Vonovia's share price basically appears suitable to reflect Vonovia's full 

earnings power. 
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V. Plausibility check of the equity value 

 Trading-Multiples  

421. A comparative market valuation can be carried out by determining value ranges on the 

basis of multiple analyses or industry-specific valuation methods. 

422. In multiple analyses, the value of the company can be derived as the product of a 

reference value of the company (often a turnover or profit figure) and the corresponding 

multiple of listed peer companies ("trading multiples") or derived from comparable 

transactions ("transaction multiples"). 

423. Simplified valuation methods, e.g. methods based on earnings or turnover multiples, can 

be used as a plausibility check of the equity value determined according to the capitalised 

earnings method.166 However, a multiple analysis cannot replace a more detailed 

business valuation. Nonetheless, it can provide supplementary indications for an 

assessment of the value determined using the capitalised earnings method. 

424. The valuation expert has checked the plausibility of the capitalised earnings values of 

Vonovia and Deutsche Wohnen, by using EBITDA- multiples of the peer group that was 

also used to derive the beta factor. 

425. We have retraced the derivation of multiples using our own analyses, which we 

conducted on the basis of data from S&P Global Market Intelligence. Due to the 

multitude of professional analyst estimates regarding the economic development of the 

peer group companies, deviations from the comparative values determined by the 

Valuation Expert may arise in individual cases in our analyses. In order to exclude possible 

distortions due to the selection of individual analyst estimates, we based our analysis on 

the aggregated expectations of the so-called consensus estimates, which we determined 

using data from the information provider S&P Global Market Intelligence. Based on our 

analyses, we have not gained any insights that would lead us to a different conclusion.167 

  

 

166  Cf. IDW S 1, section 8.3.4. 
167  The larger ranges compared to the Valuation Expert are due to the lower multipliers of the Grand 

City Properties and - as far as can be seen - are due to different data from the database providers. 
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426. The bandwidth of the equity values of Vonovia resulting from EBITDA-Multipliers 

compared to the capitalised earnings value is shown in the following chart:  

 

Equity value in €m; source: S&P Global Market Intelligence, own analyses. 

427. The range of equity values for Vonovia resulting from the EBITDA multiples is between 

€ 4,591 million and € 3,550 million. 

428. The multiple-based valuation shows that the capitalised earnings value of € 25,374,7 

million determined by the valuation expert is within the range determined by the EBITDA 

multiples analysis.  

429. In line with the approach taken for Vonovia, the Valuation Expert checked the plausibility 

of the equity value of Deutsche Wohnen determined using the capitalised earnings 

method with the help of EBITDA multiples based on the peer group that was also used to 

determine the beta factor (including Vonovia).  
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430. We verified the derivation of the multipliers and, in line with the approach taken for 

Vonovia, checked their plausibility based on our own analyses, which we performed using 

data from the information provider S&P Global Market Intelligence. Based on our own 

analyses, we did not gain any insights that would lead us to a different conclusion. 168 

431. The bandwidth of the equity values of Deutsche Wohnen resulting from EBITDA-

Multipliers compared to the capitalised earnings value is shown in the following chart: 

 

Equity value in €m; source: S&P Global Market Intelligence, own analyses. 

432. The range of equity values for Vonovia resulting from the EBITDA multiples is between 

€ 3,208 million and € 11,411 million. 

433. The multiple-based valuation shows that the capitalised earnings value of € 9,728 million 

determined by the valuation expert is within the range determined by the EBITDA 

multiples analysis.  

434. Our results are thus comparable with those of the Valuation Experts in terms of their 

informative value. In our view, there is no reason to believe that the capitalised earnings 

value does not represent a plausible result. 

435. Overall, we conclude that the equity values of Vonovia and Deutsche Wohnen are within 

the range of values derived from the trading multiples for the respective market value of 

equity. The plausibility check provides no reason to doubt the adequacy of the equity 

 

168  The larger ranges compared to the Valuation Expert are due to the lower multipliers of the Grand 
City Properties and - as far as can be seen - are due to different data from the database providers. 
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values of Vonovia and Deutsche Wohnen determined using the capitalised earnings 

method. 

 NAV - Multiples 

436. In valuation practice, in particular for asset management companies, the net asset value 

(‘NAV’) is considered a supplementary measure. 169 The Valuation Expert correctly states 

that the NAV method is only of limited use for business valuation purposes and is only 

applicable to purely asset management companies without operating business.  

437. Notwithstanding this, we have analysed multiples based on the NAV170 as an industry-

standard measure in relation to the market capitalisations of these companies for 

plausibility purposes. In doing so, we also used the peer group described above. 

 

 

169  Cf. Valuation Report, Section 3.5. 
170  Under consideration of the EPRA-NTA (as far as explicitly stated in the respective annual report), i.e. 

the Net Tangible Assets. According to the EPRA definition, the NTA is determined, among other 
things, under the assumption that real estate is bought and sold and that deferred taxes are partially 
realised. 
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EPRA-NTA

12/2023 06/2024 09/2024

in € million ACT ACT ACT

Deutsche Wohnen SE 16,977                    16,676                    16,606                    

Vonovia SE 38,141                    36,604                    36,746                    

LEG Immobilien SE 9,380                      9,129                      9,265                      

TAG Immobilien AG 3,212                      3,216                      3,266                      

Grand City Properties SA 4,014                      3,944                      3,985                      

Source: Annual reports

Market capitalisation

12/2023 06/2024 09/2024

in € million ACT ACT ACT

Vonovia SE 23,250                    21,847                    26,932                    

LEG Immobilien SE 5,878                      5,679                      6,984                      

TAG Immobilien AG 2,316                      2,399                      2,915                      

Grand City Properties SA 1,755                      1,862                      2,179                      

Source: Annual reports, S&P Global Market Intelligence.

EPRA-NTA / market capitalisation

12/2023 06/2024 09/2024

ACT ACT ACT

Vonovia SE 0.61 0.60 0.73

LEG Immobilien SE 0.63 0.62 0.75

TAG Immobilien AG 0.72 0.75 0.89

Grand City Properties SA 0.44 0.47 0.55

Min 0.44 0.47 0.55

Max 0.72 0.75 0.89

Average 0.60 0.61 0.73

Median 0.62 0.61 0.74
Source: Own calculation
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438. The bandwidth of the equity values of Vonovia resulting from NAV-Multipliers compared 

to the capitalised earnings value is shown in the following chart: 

 

Equity value in €m; source: Annual reports of peer group, own analyses. 

439. The range of equity values for Vonovia resulting from the NAV multiples is between 

€ 16,673 million and € 32,794 million. The multiple-based valuation shows that the 

capitalised earnings value of € 25,374 million determined by the valuation expert is within 

the range determined by the NAV multiples analysis.  
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440. The bandwidth of the equity values of Deutsche Wohnen resulting from NAV-Multipliers 

compared to the capitalised earnings value is shown in the following chart: 

 

Equity value in €m; source: Annual reports of peer group, own analyses. 

441. The range of equity values for Vonovia resulting from the NAV multiples is between 

€ 7,421 million and € 14,820 million. The multiple-based valuation shows that the 

capitalised earnings value of € 9,728 million determined by the valuation expert is within 

the range determined by the NAV multiples analysis.  

442. Overall, we conclude that the equity values of Vonovia and Deutsche Wohnen are within 

the range of values derived from the NAV multiples for the respective market value of 

equity. The plausibility check provides no reason to doubt the adequacy of the equity 

values of Vonovia and Deutsche Wohnen determined using the capitalised earnings 

method. 
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VI. Derivation of appropriate settlement and compensation 

 Appropriate settlement payment in accordance with § 305 AktG in the form 

of the exchange ratio 

443. The value per share of Deutsche Wohnen using the capitalised earnings method on a pro 

rata basis, i.e. by dividing the resulting equity value by the number of shares issued 

(withour treasury shares)171, amounts to € 24.51. The stock exchange price of € 19.81, 

which is to be considered the minimum value for Deutsche Wohnen, lies below the 

proportional value per share determined on the basis of the capitalised earnings method, 

so that the stock exchange price is not to be used as the minimum value in this case.  

444. In the context of the shareholders of Deutsche Wohnen being offered shares in Vonovia 

as a settlement payment, it must be ensured that the exchange ratio ensures that the 

value does not fall below this lower limit. 

445. The value per share determined on the basis of the equity value of Vonovis SE, i.e. by 

dividing the equity value determined according to the capitalised earnings method by the 

number of common shares issued, 172 is € 30.84. 

446. The stock exchange price, which is to be considered the minimum value for Vonovia, 

amounts to € 29.36 lies below the proportional value per share determined on the basis 

of the capitalised earnings method, so that the stock exchange price is not to be used as 

the minimum value in this case.  

447. To determine the settlement payment to be granted to the exiting shareholders of 

Deutsche Wohnen in form of the exchange ratio, the capitalised earnings value of 

€ 30.84173 per share of Vonovia was used in relation to the capitalised earnings value of 

€ 24.51 per share of Deutsche Wohnen. This results in an exchange ratio of 0.7947 

Vonovia shares for one Deutsche Wohnen share. 

448. Based on an exchange ratio of 0.7947 Vonovia shares for one Deutsche Wohnen share 

and Vonovia's three-month average price of € 29.36, the value of one Deutsche Wohnen 

share is € 23.33. This value lies above the lower limit of € 19.81. 

 

171  396.934.985 shares excluding treasury shares. 
172  822.852.925 shares. 
173  Cf. § 31 Para. 7 WpÜG i.V.m. § 5 Para. 3 WpÜG-AngVO. 
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449. As a result of our audit, we conclude that the settlement payment offered in the form of 

an exchange ratio of 0.7947 Vonovia shares for one Deutsche Wohnen share is adequate.  

450. During the valuation of Deutsche Wohnen and Vonovia, no special difficulties as defined 

by § 293e para. 1 sentence 3 no. 3 AktG arose. 

451. Should significant changes in the asset, financial and profit situation or other fundamental 

parameters of the business valuation of the respective companies or the exchange ratio 

occur in the period between the completion of our audit on 14 December 2024 and the 

date of the resolution on the DPLTA on the shareholders' meeting of Deutsche Wohnen 

on 23 January 2025or Vonovia on 24 January 2025, these would have to be reflected in 

the calculation of the compensation. 

 Adequacy of compensation in accordance with § 304 AktG  

452. The basis for the determination of the compensation payment is the equity value of 

Deutsche Wohnen as of 31 December 2024 / 1 January 2025 in the amount of € 9,696.6 

million including special values. In order to determine the compensation payment, the 

valuation expert derived the equity value per share of € 24.43 per common share. 174 

453. In case of the annualisation of the equity value, the valuation expert assumed a risk- and 

term-equivalent interest rate, which was determined by considering the specific risk 

situation of the remaining shareholders resulting from the DPLTA. Given that the DPLTA 

includes a clause that (temporarily) reinstates the compensation offer pursuant to 

§ 305 AktG upon termination of the agreement, the main risk remaining is the credit risk 

for Vonovia as the debtor of the compensation payment. 

454. Accordingly, the valuation expert did not use the (full) capitalisation rate to determine 

the compensation, but the riskfree base rate increased by the credit spread of Vonovia in 

the amount of 1.70 %, which reflects the three-month average of Vonovia's longer-term 

bond yields.175 The annuitisation rate before personal taxes is thus 4.20 %. 

455. This approach is accepted in case law and common in valuation practice for cases where 

the DPLTA contains a clause for the revival of the settlement offer in case of termination 

of the DPLTA. 

 

174  Cf. Valuation Report, Section 7.2.d). 
175  Cf. Valuation Report, Section 7.2.). 
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456. The annuity interest rate derived by the valuation expert does not include a growth 

discount. Since it is a constant (non-growing) amount, the valuation expert's approach is 

appropriate. 

457. In view of the decision of the BGH on 21 July 2003176, the Valuation Expert has 

determined the so-called gross profit share in order to allow for the effects of potential 

changes in the corporate income tax burden on the amount of the compensation 

payments. The gross compensation is equal to the annualisation of the equity value 

before deduction of corporate taxes and amount to € 1.22 per share. To derive the 

compensation payment, the amount of corporate taxes incl. solidarity surcharge has to 

be deducted from the gross compensation. At the time of this valuation, the corporate 

taxes incl. solidarity surcharge amounts to 15.825 %,177 which results in a corporate tax 

deduction of € 0.19 per share. 

458. As a result, the valuation expert has determined a compensation payment of € 1.03 per 

share of Deutsche Wohnen. 

459. Should significant changes in the asset, financial and profit situation or other fundamental 

parameters of the business valuation of Deutsche Wohnen occur in the period between 

the completion of our audit on 14 December 2024 and the date of the resolution on the 

DPLTA on the shareholders' meeting of Deutsche Wohnen on 23 January 2025, these 

would have to be reflected in the calculation of the compensation. 

  

 

176  Cf. BGH decision of 21. Juli 2003, II ZB 17/01, WM 2003, S. 1859 et seqq. 
177  In the event of a change in KSt/SolZ tax rates, the compensation payment according to Kst/SolZ shall 

change accordingly in accordance with § 4.2 of the DPLTA. 
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E. Final declaration  

460. Following the final result of our mandatory audit pursuant to §§ 293b para. 1, 293e 

para. 1 sentence 2 AktG on the basis of the documents and writings submitted to us and 

the information and evidence provided to us, we declare the following: 

461. The domination and profit transfer agreement between Vonovia and Deutsche Wohnen 

complies with statutory regulations. 

462. The calculated settlement in the form of an exchange ratio of 0.7947 Vonovia shares for 

one Deutsche Wohnen share is appropriate.  

463. The determined compensation payment before personal taxes is € 1.03 and is 

appropriate. 

464. The appropriate gross compensation pursuant to § 304 AktG amounts to € 1.22 per share 

less any amount to be paid by Deutsche Wohnen for corporate income tax plus solidarity 

surcharge. This amount has to be determined by considering the corporate income tax 

rate applicable for the respective financial year. The corporate tax rate applicable at the 

time of the conclusion of the agreement (15 % KSt plus 5.5 % SolZ)178 results in a 

deduction of € 0.19 per common share. The compensation payment thus amounts to 

€ 1.03 per share of Deutsche Wohnen. 

465. The value per share of Deutsche Wohnen resulting from the capitalised earnings method, 

i.e. by dividing the equity value by the number of shares179, amounts to € 24.43. As the 

shares are publicly traded, the average share price during the reference period of € 19.81 

had to be considered as a lower limit.  

466. The determination of the exchange ratio and the compensation per share by the 

valuation expert RSM Ebner Stolz GmbH & Co. KG Wirtschaftsprüfungsgesellschaft 

Steuerberatungsgesellschaft, Stuttgart, has been carried out appropriately. We consider 

the determination of the exchange ratio based on the capitalised earnings values of 

Deutsche Wohnen and Vonovia to be adequate. 

467. No special difficulties as defined by § 293e para. 1 sentence 3 no. 3 AktG arose during the 

valuation by Deutsche Wohnen and Vonovia. 

 

178  In the event of a change in the KSt/SolZ tax rates, the compensation payment according to KSt/SolZ 
shall change accordingly in accordance with 4.2 of the DPLTA. 

179  396,934,985 shares without treasury shares.  



-  

 

 

  - 111 - 

468. We therefore state the concluding declaration pursuant to § 293e AktG as follows 

"In our opinion, for the reasons set forth above, the proposed settlement of 0.7947 

registered non-par-value common shares of Vonovia SE for one common share of 

Deutsche Wohnen SE is appropriate. Likewise, the gross compensation pursuant to § 304 

AktG in the amount of € 1.22 per common share less any amount to be paid by Deutsche 

Wohnen for corporate income tax plus solidarity surcharge is appropriate. Given the tax 

rate of 15.0 % KSt plus 5.5 % SolZ applicable at the time of the conclusion of the 

agreement, this results in a deduction amount of € 0.19 per common share. The 

compensation payment thus amounts to € 1.03 per common share of Deutsche Wohnen 

for a full financial year and is appropriate." 

 
Düsseldorf, 15 December 2024  
 
I-ADVISE AG  
Wirtschaftsprüfungsgesellschaft 
 
 
 
 
 
Dr. Jochen Beumer    Frank Sichau 
Wirtschaftsprüfer    Wirtschaftsprüfer 
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Appendix 1 

Appendix 1: Brief description of the peer group 

Deutsche Wohnen SE, Germany develops and manages residential properties in Germany. 

The company operates through Rental, Value-add, Recurring Sales, Development, and Care 

segment. The Rental segment offers value-enhancing management to residential real estate 

portfolio. The Value- add segment engages in the core business of letting. This segment 

includes multimedia services and the supply of energy. The Recurring Sales segment includes 

sales of individual condominiums and single-family homes. The Development segment 

includes project development to create new living space. The care segment includes all 

activities related to the management of care facilities and the leasing of care properties. 

Deutsche Wohnen SE was founded in 1924 and is headquartered in Berlin, Germany. 

Deutsche Wohnen SE operates as a subsidiary of Vonovia SE. 

Vonovia SE, Germany operates as an integrated residential real estate company in Europe. It 

operates through four segments: Rental, Value-Add, Recurring Sales, and Development. The 

company offers property management services; property-related services; and value-added 

services, including maintenance and modernization of residential properties, craftsmen and 

residential environment organization, condominium administration, cable TV, metering, 

energy supply, and insurances services. It also engages in the sale of individual condominiums 

and single-family houses; and project development activities. The company was formerly 

known as Deutsche Annington Immobilien SE and changed its name to Vonovia SE in August 

2015. Vonovia SE was founded in 1998 and is headquartered in Bochum, Germany. 

LEG Immobilien SE, Germany together with its subsidiaries, operates as an integrated 

property company in Germany. The company engages in the performance of services and 

management of equity investments; property management and location development; 

performance of services for third parties and housing industry services; and generation of 

electricity and heat activities. It also provides information technology (IT) services for third 

parties; and management services for third-party properties. The company’s property 

portfolio consisted of residential units; commercial units; and garages and parking spaces in 

North Rhine-Westphalia. LEG Immobilien SE was founded in 1970 and is headquartered in 

Düsseldorf, Germany. 

TAG Immobilien AG, Germany, a real estate company, engages in the acquisition, 

development, and management of residential real estate properties in Germany. The 
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company operates residential flats and apartments. It also rents commercial real estate 

properties. The company was formerly known as TAG Tegernsee Immobilien-und 

Beteiligungs-Aktiengesellschaft and changed its name to TAG Immobilien AG in September 

2008. TAG Immobilien AG was founded in 1882 and is headquartered in Hamburg, Germany. 

Grand City Properties S.A., Luxembourg engages in the residential real estate business in 

Germany, the United Kingdom, and internationally. The company invests in, manages, and 

rents real estate properties in North Rhine-Westphalia and Berlin; metropolitan regions of 

Dresden, Leipzig, and Halle; and the cities in the north of Germany, Bremen, Hamburg, and 

Hannover, as well as other major urban centers, such as Nuremberg, Munch, Mannheim, 

Frankfurt, and London. Grand City Properties S.A. was founded in 2004 and is based in 

Luxembourg, Luxembourg. Grand City Properties S.A. is a subsidiary of Aroundtown SA. 
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Convenience translation from the German language 

Domination and Profit and Loss Transfer Agreement 

by and between 

Vonovia SE (Bochum Local Court (Amtsgericht), HRB 16879) 

- hereinafter Controlling Company -

and 

Deutsche Wohnen SE (Charlottenburg Local Court (Amtsgericht), HRB 190322 B) 

- hereinafter Controlled Company -

- The Controlling Company and the Controlled Company hereinafter jointly referred to as the 

Parties - 

§ 1

Management Control 

(1) The Controlled Company subordinates the management (Leitung) of its company to the

Controlling Company. Accordingly, the Controlling Company is entitled to issue

instructions (Weisungen) to the Management Board of the Controlled Company regarding

the management of the Controlled Company, which the Management Board of the

Controlled Company is obliged to follow. The Controlling Company is not entitled to issue

the instruction to amend, maintain or terminate this Agreement to the Management Board

of the Controlled Company.

(2) Instructions must be issued in text form (section 126b of the German Civil Code

(Bürgerliches Gesetzbuch – BGB)), whereas this form shall be deemed complied with in

particular by email and fax. Where instructions are issued orally, they must be confirmed

in text form without undue delay, whereas such form shall also in this case be deemed

complied with in particular by email and fax.

Appendix 3
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§ 2

Transfer of profit 

(1) The Controlled Company undertakes, for the first time for the financial year in which this

Agreement is registered in the commercial register of the Controlled Company, to transfer

its entire profits to the Controlling Company (Gewinnabführung). The provisions of section

301 of the German Stock Corporation Act (Aktiengesetz – AktG) (maximum amount of

profit transfer) apply as amended from time to time; should, in the event of future

amendments to section 301 AktG, the wording of the Agreement be in conflict with that

statute, the latter will take precedence.

(2) The Controlled Company may, with the consent of the Controlling Company given in text

form, allocate parts of its annual net income to profit reserves (section 272(3) of the German

Commercial Code (Handelsgesetzbuch - HGB)) if and to the extent permitted under

commercial law and as economically justified by reasonable commercial judgement.

(3) Other profit reserves in accordance with section 272(3) HGB established while this

Agreement is in effect shall – as far as permitted by law – be dissolved at the request of the

Controlling Company in text form and transferred as profit in accordance with the

requirements of section 301 AktG as amended from time to time. Other reserves and profits

carried forward and profit reserves from the period prior to the effectiveness of this

Agreement may neither be transferred as profit to the Controlling Company nor be used to

compensate for any annual net loss. The same applies to capital reserves, regardless of

whether they were established before or after this Agreement came into effect.

(4) The claim for the transfer of profit arises at the end of the financial year of the Controlled

Company (balance sheet date). It becomes due upon approval of the annual financial

statements for the relevant financial year of the Controlled Company.

§ 3

Assumption of losses 

(1) The Controlling Company undertakes, for the first time for the financial year in which this

Agreement is registered in the commercial register of the Controlled Company, to assume

losses in accordance with the provisions of section 302 AktG, as amended from time to

time.

(2) The obligation pursuant to subsection (1) becomes due in any event at the end of the

financial year of the Controlled Company (balance sheet date).
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§ 4

Recurring compensation payments 

(1) The Controlling Company guarantees and will pay, for the first time for the financial year

in which this Agreement is registered in the commercial register of the Controlled Company

an annually recurring cash payment to the minority shareholders (außenstehenden

Aktionären) of the Controlled Company for each full financial year of the Controlled

Company throughout the duration of the Agreement (Recurring Compensation Payment)

(Ausgleichszahlung).

(2) The Recurring Compensation Payment amounts for each full financial year of the

Controlled Company for each no-par value bearer share in the Controlled Company with a

notional interest in the share capital of gross EUR 1.00 to a gross sum of EUR 1,22 (Gross

Amount of Recurring Compensation) minus the amount of any corporate income tax and

the solidarity surcharge payable by the Controlled Company thereon in accordance with the

tax rate applicable to these taxes for the relevant financial year, whereby the entire Gross

Amount of Recurring Compensation results from Deutsche Wohnen’s profits being subject

to corporate income tax. Thus, based on the situation at the time of conclusion of this

Agreement, the portion of the Gross Amount of Recurring Compensation which relates to

profits made by the Controlled Company being subject to German corporate income tax

and which is equal to EUR 1,22 per share of the Controlled Company, is subject to a

deduction of 15% corporate income tax plus 5.5% solidarity surcharge thereon, that is

EUR 0,19. The Recurring Compensation Payment amounts to EUR 1,03 per share of the

Controlled Company for each full financial year, based on the situation at the time of

conclusion of this Agreement (Net Amount of Recurring Compensation). For the

avoidance of doubt, any withholding tax (such as withholding tax on investment income

(Kapitalertragsteuer) plus solidarity surcharge thereon) will be withheld from the Net

Amount of Recurring Compensation to the extent required by statutory law.

(3) The Recurring Compensation Payment is due on the first banking day following the annual

general meeting of the Controlled Company for the preceding financial year, but no later

than eight months following the end of the relevant financial year.

(4) If the Agreement ends during the current financial year of the Controlled Company, the

Recurring Compensation Payment will be granted pro rata temporis with a corresponding

adjustment of the relevant amounts.
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(5) In the event of capital measures by the Controlled Company, the Recurring Compensation

Payment will be adjusted if and to the extent required by law.

(6) If appraisal proceedings (Spruchverfahren) according to the German Act on Appraisal

Proceedings (Spruchverfahrensgesetz - SpruchG) are initiated and the court adjudicates a

legally binding higher Recurring Compensation Payment, the minority shareholders, even

if they have already been compensated according to section 5, are entitled to demand

payment of a corresponding amount in addition to the Recurring Compensation Payments

received by them if and to the extent provided for by law.

§ 5

Compensation 

(1) The Controlling Company undertakes to purchase, at the request of any minority

shareholder of the Controlled Company, the shares of such shareholder in the Controlled

Company in exchange for no-par-value registered shares with a notional interest in the

share capital of the Controlling Company of EUR 1.00 each (Compensation Shares) at an

exchange ratio of 0.7947 Compensation Shares per share of the Controlled Company

(Exchange Ratio).

(2) Fractional shares of Compensation Shares (Fractional Shares) will be compensated in

cash. For the purposes of compensation in cash, Fractional Shares attributable to individual

shareholders will first be consolidated into full share rights for all shares issued on a

delivery date, and the resulting Compensation Shares will be sold by Deutsche Bank AG

(Settlement Agent) on the stock exchange; the holders of Fractional Shares will receive

compensation in cash amounting to the portion of the relevant sales proceeds corresponding

to their Fractional Shares. If Fractional Shares still exist after the consolidation of Fractional

Shares, compensation in cash will be issued in the amount of the pro rata closing price of

the Compensation Shares in XETRA trading (or a corresponding successor system) on the

Frankfurt Stock Exchange two days before the relevant compensation in cash is credited by

the Settlement Agent.

(3) The Controlling Company’s obligation to purchase the shares in the Controlled Company

ends two months after the date on which the registration of this Agreement in the

commercial register of the Controlled Company has been made known (bekannt gemacht).

An extension of the period pursuant to section 305(4) sentence 3 AktG due to a motion for

determination of the Recurring Compensation Payment or the compensation by the court

determined according to section 2 SpruchG remains unaffected. In this case, the period ends
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two months after the date on which the decision on the last motion ruled on has been 

published in the Federal Gazette (Bundesanzeiger). 

(4) If capital measures are implemented by the Controlling Company or the Controlled

Company prior to the end of the period specified in subsection (3), the Exchange Ratio will

be adjusted if and to the extent required by law.

(5) The transfer of the shares of the Controlled Company in exchange for the Compensation

Shares to be granted is free of charge for the minority shareholders of the Controlled

Company, provided that they possess a domestic securities account.

(6) If appraisal proceedings pursuant to the SpruchG are initiated and the court adjudicates a

legally binding higher compensation, the minority shareholders, even if they have already

received the compensation, are entitled to demand payment of a corresponding amount in

addition to the compensation if and to the extent provided by law.

(7) If this Agreement ends upon termination by the Controlling Company at a time when the

period specified in subsection (3) for accepting the compensation pursuant to subsection

(1) has already expired, the Controlling Company will be obliged, at the request of any

minority shareholder of the Controlled Company at that time, to purchase the shares of such

shareholder in the Controlled Company in return for no-par-value registered shares with a

notional interest in the share capital of the Controlling Company of EUR 1.00 each at the

Exchange Ratio stated in subsection (1). In the event the compensation payable for each

share of the Controlled Company under subsection (1) is increased as a result of a legally

binding court decision in appraisal proceedings, the Controlling Company will purchase

the shares in the Controlled Company offered by the minority shareholder at the exchange

ratio determined in the appraisal proceedings. This obligation of the Controlling Company

under this subsection (7) is subject to a time limit. The obligation ends two months after

the day on which registration of the termination of this Agreement in the commercial

register of the Controlled Company has been announced in accordance with section 10

HGB. Subsections (4) and (5) will apply mutatis mutandis.

§ 6

Effectiveness and term 

(1) This Agreement is made subject to the approval being granted by both the Controlling

Company’s general meeting and the Controlled Company’s general meeting. The

Agreement becomes effective upon its entry in the commercial register at the seat (Sitz) of

the Controlled Company and – with the exception of the right to issue instructions under
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section 1 – will apply retroactively as of the beginning of the financial year in which this 

Agreement is registered in the commercial register at the seat of the Controlled Company. 

The right to give instructions will only apply as and from the time of the entry of the 

Agreement in the commercial register at the seat of the Controlled Company. 

(2) The Controlling Company may rescind this Agreement in writing at any time until its entry

in the commercial register of the Controlled Company without stating any reasons.

(3) The Agreement is made for an indefinite period. The Agreement can be ordinarily

terminated upon six months’ prior notice, to the end of the Controlled Company’s financial

year. Notwithstanding the right to terminate for good cause (aus wichtigem Grund), the

Agreement may be terminated for the first time with effect as of the end of the Controlled

Company’s financial year in which the minimum term for tax purposes pursuant to

section 14(1) sentence 1 no. 3 in conjunction with section 17 of the German Corporate

Income Tax Act (Körperschaftsteuergesetz - KStG) and section 2(2) sentence 2 of the

German Trade Tax Act (Gewerbesteuergesetz), each as amended from time to time, has

been completed (according to current legislation, after five calendar years’ (Zeitjahre) time

(60 months); hereinafter Minimum Term).

(4) The Parties are entitled to terminate the Agreement, in particular, if

(a) as a result of the sale of shares or for other reasons, the requirements for the

financial integration of the Controlled Company into the Controlling Company

for tax purposes are no longer met as a result of such measure;

(b) the Controlling Company transfers its investment in the Controlled Company to

a different entity;

(c) insolvency proceedings have been initiated regarding the Controlling

Company’s assets;

(d) the other Party is likely unable to satisfy its obligations existing under the

Agreement (section 297(1) sentence 2 AktG);

(e) the Controlling Company or the Controlled Company is merged, split, or

liquidated; or

(f) the Controlling Company or the Controlled Company changes its legal form to

that of a partnership (Personengesellschaft); or



Convenience translation from the German language 

7 

(g) there exists a reason recognized by the tax authorities as constituting good cause

for the early termination of a profit and loss transfer agreement.

(5) If the validity of this Agreement or its due and proper implementation is not, either in whole

or in part, recognised for tax purposes, the Parties agree that the Minimum Term will in any

case begin on the first day of the financial year of the Controlled Company in relation to

which the requirements for the recognition of the Agreement’s validity or due and proper

implementation for tax purposes are first met or are met again for the first time.

§ 7

Severability 

(1) Amendments and additions to this Agreement will be subject to section 295 AktG, as

amended from time to time.

(2) Furthermore, amendments and additions to this Agreement must be made in writing, unless

notarisation is required. This also applies to a waiver of this written form requirement.

(3) In the event that any provision of this Agreement is, or proves to be, invalid, inoperative or

unenforceable, in whole or in part, then the validity, operability and enforceability of the

remaining provisions of the Agreement will not be affected thereby. The invalid,

inoperative or unenforceable provision shall be deemed replaced by a provision which, to

the extent permitted by law, comes as close as possible to the economic result of the invalid,

inoperative or unenforceable provision. In the event that this Agreement is found to contain

any gap, a provision shall apply that would have been agreed by the Parties in light of their

economic intent if they had been aware of the gap.

(4) The Parties agree that the foregoing provisions not only lead to a reversal of the burden of

proof but also exclude the applicability of section 139 BGB. The Parties expressly declare

that this Agreement is not intended to form legal unit (rechtliche Einheit) (section 139

BGB) with any other legal transactions or agreements entered into or made between the

Parties in the past or in the future.

(5) In case of any doubt, the preceding provisions shall be interpreted in light of the validity

requirements for forming a consolidated tax group (sections 14 et seq. KStG).
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Vonovia SE 

The Executive Board 

Bochum, 15 December 2024 

Rolf Buch Philip Grosse 

Member of the Executive Board, CEO Member of the Executive Board, CFO 

Deutsche Wohnen SE 

The Executive Board 

Berlin, 15 December 2024 

Lars Urbansky Olaf Weber 

Member of the Executive Board, CEO Member of the Executive Board, CFO 
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UHIHUUHG�WR�DV���HUPD��3�EOLF���GLWRUV����D�G�W�HLU�H��D�L���SDUWLHV�IRU�

DVV�UD�FH� VHU�LFHV�� WD[� DG�LVRU�� VHU�LFHV�� DG�LFH�R�� E�VL�HVV� PDWWHUV�

D�G�RW�HU�H��D�HPH�WV�H[FHSW�DV�RW�HU�LVH�D�UHHG�L���ULWL����7H[WIRUP��

RU�SUHVFULEHG�E��D�PD�GDWRU��U�OH�

���� 7�LUG�SDUWLHV�PD��GHUL�H�FODLPV�IURP�FR�WUDFWV�EHW�HH���HUPD��3�E�

OLF���GLWRUV�D�G�H��D�L���SDUWLHV�R�O����H��W�LV�LV�D�UHHG�RU�UHV�OWV�IURP�

PD�GDWRU��U�OHV�SUHVFULEHG�E��OD���,��UHODWLR��WR�V�F��FODLPV��W�HVH�H��

�D�HPH�W�WHUPV�DOVR�DSSO��WR�W�HVH�W�LUG�SDUWLHV�����HUPD��3�EOLF���GL��

WRU� LV� DOVR� H�WLWOHG� WR� L��RNH� REMHFWLR�V� �(L��H�G���H��� D�G� GHIH�FHV��

�(L�UHGH���DULVL���IURP�W�H�FR�WUDFW�DO�UHODWLR�V�LS��LW��W�H�H��D�L���SDU�

W��WR�W�LUG�SDUWLHV��

��� 6FRS��D�G��[�F�WLR��R��W������D��P��W

���� 2EMHFW� RI� W�H�H��D�HPH�W� LV� W�H� D�UHHG� VHU�LFH����RW� D� SDUWLF�ODU�

HFR�RPLF�UHV�OW��7�H�H��D�HPH�W��LOO�EH�SHUIRUPHG�L��DFFRUGD�FH��LW��

W�H��HUPD��3UL�FLSOHV�RI�3URSHU�3URIHVVLR�DO��R�G�FW���U��GVlW]H�RUG��

����VPl�L�HU� �HU�IVD�V�E������ 7�H� �HUPD�� 3�EOLF���GLWRU� GRHV� �RW�

DVV�PH�D���PD�D�HPH�W�I��FWLR�V�L��FR��HFWLR���LW���LV�VHU�LFHV��7�H�

�HUPD��3�EOLF���GLWRU�LV��RW�UHVSR�VLEOH�IRU�W�H��VH�RU�LPSOHPH�WDWLR��RI�

W�H�UHV�OWV�RI��LV�VHU�LFHV��7�H��HUPD��3�EOLF���GLWRU�LV�H�WLWOHG�WR�PDNH�

�VH�RI�FRPSHWH�W�SHUVR�V�WR�FR�G�FW�W�H�H��D�HPH�W�

���� ([FHSW� IRU�DVV�UD�FH�H��D�HPH�WV��EHWULHEV�LUWVF�DIWOLF�H�3U�I���

�H����W�H�FR�VLGHUDWLR��RI�IRUHL���OD��UHT�LUHV�D��H[SUHVV�D�UHHPH�W� L��

�ULWL����7H[WIRUP��

���� ,I� FLUF�PVWD�FHV� RU� W�H� OH�DO� VLW�DWLR�� F�D��H� V�EVHT�H�W� WR� W�H��

release�of�the��nal�professional�statement,�the�German�Public�Auditor�is�

�RW�REOL�DWHG�WR�UHIHU�W�H�H��D�L���SDUW��WR�F�D��HV�RU�D���FR�VHT�H�FHV�

UHV�OWL���W�HUHIURP�

��� ����RE�L�DWLR���R��W������D�L���SD�W��WR�FRRS��DW�

���� 7�H�H��D�L���SDUW��V�DOO�H�V�UH�W�DW�DOO�GRF�PH�WV�D�G�I�UW�HU�L�IRU�

PDWLR���HFHVVDU��IRU�W�H�SHUIRUPD�FH�RI�W�H�H��D�HPH�W�DUH�SUR�LGHG�WR�

W�H��HUPD��3�EOLF���GLWRU�R��D�WLPHO��EDVLV��D�G�W�DW��H�LV�L�IRUPHG�RI�DOO�

events�and�circumstances�that�may�be�of�signi�cance�to�the�performance�

RI� W�H� H��D�HPH�W�� 7�LV� DOVR� DSSOLHV� WR� W�RVH� GRF�PH�WV� D�G� I�UW�HU�

information,� events� and� circumstances� that� �rst� become� known� during�

W�H��HUPD��3�EOLF���GLWRU�V��RUN��7�H�H��D�L���SDUW���LOO�DOVR�GHVL��DWH�

V�LWDEOH�SHUVR�V�WR�SUR�LGH�L�IRUPDWLR��

���� �SR��W�H�UHT�HVW�RI�W�H��HUPD��3�EOLF���GLWRU��W�H�H��D�L���SDUW��

shall�con�rm�the�completeness�of�the�documents�and�further�information�

V�EPLWWHG�DV��HOO�DV�W�H�H[SOD�DWLR�V�D�G�VWDWHPH�WV�SUR�LGHG�L��D�VWDWH�

PH�W�DV�GUDIWHG�E��W�H��HUPD��3�EOLF���GLWRU�L��D�OH�DOO��DFFHSWHG��ULWWH��

IRUP���HVHW]OLF�H�6F�ULIWIRUP��RU�D���RW�HU�IRUP�GHWHUPL�HG�E��W�H��HU�

PD��3�EOLF���GLWRU�

��� �����L���L�G�S��G��F�

���� 7�H�H��D�L���SDUW�� V�DOO� UHIUDL�� IURP� D��W�L��� W�DW� H�GD��HUV� W�H�

independence�of�the�German�Public�Auditor’s�sta�.�This�applies�through�

out�the�term�of�the�engagement,�and�in�particular�to�o�ers�of�employment�

or�to�assume�an�executive�or�non-executive�role,�and�to�o�ers�to�accept�

H��D�HPH�WV�R��W�HLU�R���EH�DOI�

���� :HUH�W�H�SHUIRUPD�FH�RI�W�H�H��D�HPH�W�WR�LPSDLU�W�H�L�GHSH�GH�FH�

of�the�German�Public�Auditor,�of�related��rms,��rms�within�his�network,�or�

such��rms�associated�with�him,�to�which�the�independence�requirements�

DSSO��L��W�H�VDPH��D��DV�WR�W�H��HUPD��3�EOLF���GLWRU�L��RW�HU�H��D�H�

PH�W�UHODWLR�V�LSV��W�H��HUPD��3�EOLF���GLWRU�LV�H�WLWOHG�WR�WHUPL�DWH�W�H�

H��D�HPH�W�IRU��RRG�FD�VH�

��� 5�SR�WL���D�G�R�D��L��R�PDWLR�

7R�W�H�H[WH�W�W�DW�W�H��HUPD��3�EOLF���GLWRU�LV�UHT�LUHG�WR�SUHVH�W�UHV�OWV�

L��D� OH�DOO��DFFHSWHG��ULWWH�� IRUP� ��HVHW]OLF�H�6F�ULIWIRUP��RU� L�� �ULWL���

�7H[WIRUP�� DV� SDUW� RI� W�H� �RUN� L�� H[HF�WL��� W�H� H��D�HPH�W�� R�O�� W�DW�

SUHVH�WDWLR��LV�D�W�RULWDWL�H���UDIWV�RI�V�F��SUHVH�WDWLR�V�DUH��R��EL�G�

L����([FHSW�DV�RW�HU�LVH�SUR�LGHG�IRU�E��OD��RU�FR�WUDFW�DOO��D�UHHG��RUDO�

VWDWHPH�WV�D�G�H[SOD�DWLR�V�E�� W�H��HUPD��3�EOLF���GLWRU� DUH�EL�GL���

only�when� they�are� con�rmed� in�writing� (Textform).�Statements�and� in�

IRUPDWLR��RI� W�H��HUPD��3�EOLF���GLWRU�R�WVLGH�RI� W�H�H��D�HPH�W� DUH�

DO�D�V��R��EL�GL���

��� �L�W�LE�WLR�� R�� D� ���PD�� 3�E�LF� ��GLWR���� S�R����LR�D�� �WDW��

P��W

���� 7�H� GLVWULE�WLR�� WR� D� W�LUG� SDUW�� RI� SURIHVVLR�DO� VWDWHPH�WV� RI� W�H�

�HUPD��3�EOLF���GLWRU��UHV�OWV�RI��RUN�RU�H[WUDFWV�RI�W�H�UHV�OWV�RI��RUN�

whether� in� draft� or� in�a� �nal� version)� or� information�about� the�German�

3�EOLF���GLWRU�DFWL���IRU�W�H�H��D�L���SDUW��UHT�LUHV�W�H��HUPD��3�EOLF�

��GLWRU�V� FR�VH�W� EH� LVV�HG� L�� �ULWL��� �7H[WIRUP��� ��OHVV� W�H� H��D�L���

SDUW��LV�REOL�DWHG�WR�GLVWULE�WH�RU�L�IRUP�G�H�WR�OD��RU�D�UH��ODWRU��UHT�LUH�

PH�W�

���� 7�H��VH�E��W�H�H��D�L���SDUW��IRU�SURPRWLR�DO�S�USRVHV�RI�W�H��HU�

PD��3�EOLF���GLWRU�V�SURIHVVLR�DO�VWDWHPH�WV�D�G�RI�L�IRUPDWLR��DER�W�W�H�

�HUPD��3�EOLF���GLWRU�DFWL���IRU�W�H�H��D�L���SDUW��LV�SUR�LELWHG�

7.� De�ciency�recti�cation

(1)� In�case�there�are�any�de�ciencies,� the�engaging�party� is�entitled�to�

speci�c�subsequent�performance�by�the�German�Public�Auditor.�The�en�

�D�L���SDUW��PD��UHG�FH�W�H�IHHV�RU�FD�FHO�W�H�FR�WUDFW�IRU�IDLO�UH�RI�V�F��

subsequent�performance,�for�subsequent�non-performance�or�unjusti�ed�

UHI�VDO�WR�SHUIRUP�V�EVHT�H�WO���RU�IRU���FR�VFLR�DELOLW��RU� LPSRVVLELOLW��

RI�V�EVHT�H�W� SHUIRUPD�FH�� ,I� W�H�H��D�HPH�W� �DV� �RW� FRPPLVVLR�HG�

E��D�FR�V�PHU��W�H�H��D�L���SDUW��PD��R�O��FD�FHO�W�H�FR�WUDFW�G�H�WR�

a�de�ciency�if� the�service�rendered�is�not�relevant� to�him�due�to� failure�

RI�V�EVHT�H�W�SHUIRUPD�FH��WR�V�EVHT�H�W��R��SHUIRUPD�FH��WR���FR��

VFLR�DELOLW��RU�LPSRVVLELOLW��RI�V�EVHT�H�W�SHUIRUPD�FH��1R����DSSOLHV�WR�

W�H�H[WH�W�W�DW�I�UW�HU�FODLPV�IRU�GDPD�HV�H[LVW�

���� 7�H�H��D�L���SDUW��P�VW�DVVHUW�D�FODLP�IRU�V�EVHT�H�W�SHUIRUPD�FH�

�1DF�HUI�OO�����L���ULWL����7H[WIRUP���LW�R�W�GHOD����ODLPV�IRU�V�EVHT�H�W�

SHUIRUPD�FH�S�UV�D�W�WR�SDUD�UDS�����RW�DULVL���IURP�D��L�WH�WLR�DO�DFW�

H[SLUH�DIWHU�R�H��HDU�V�EVHT�H�W�WR�W�H�FRPPH�FHPH�W�RI�W�H�WLPH�OLPLW�

��GHU�W�H�VWDW�WH�RI�OLPLWDWLR�V�

(3)� Apparent�de�ciencies,�such�as�clerical�errors,�arithmetical�errors�and�

de�ciencies�associated�with�technicalities�contained�in�a�German�Public�

��GLWRU�V�SURIHVVLR�DO�VWDWHPH�W��OR���IRUP�UHSRUWV��H[SHUW�RSL�LR�V�HWF���

PD��EH�FRUUHFWHG���DOVR��HUV�V�W�LUG�SDUWLHV���E��W�H��HUPD��3�EOLF����

GLWRU�DW�D���WLPH��0LVVWDWHPH�WV���LF��PD��FDOO�L�WR�T�HVWLR��W�H�UHV�OWV�

FR�WDL�HG�L��D��HUPD��3�EOLF���GLWRU�V�SURIHVVLR�DO�VWDWHPH�W�H�WLWOH�W�H�

�HUPD��3�EOLF���GLWRU� WR� �LW�GUD��V�F�� VWDWHPH�W� ��DOVR� �HUV�V� W�LUG�

parties.� In� such� cases� the�German�Public�Auditor� should��rst� hear� the�

H��D�L���SDUW���LI�SUDFWLFDEOH�

8.� Con�dentiality�towards�third�parties,�and�data�protection

���� 3�UV�D�W�WR�W�H� OD�������UWLFOH�������EV����SDUD�UDS�����������HU�

PD���RPPHUFLDO��RGH�� �D�GHOV�HVHW]E�F���������:32���HUPD��/D���

UH��ODWL���W�H�3URIHVVLR��RI�:LUWVF�DIWVSU�IHU��:LUWVF�DIWVSU�IHURUG�������

������6W�����HUPD���ULPL�DO��RGH��6WUDI�HVHW]E�F����W�H��HUPD��3�E�

lic�Auditor�is�obligated�to�maintain�con�dentiality�regarding�facts�and�cir�

cumstances�con�ded�to�him�or�of�which�he�becomes�aware�in�the�course�

RI��LV�SURIHVVLR�DO��RUN����OHVV�W�H�H��D�L���SDUW��UHOHDVHV��LP�IURP�W�LV�

con�dentiality�obligation.

���� :�H��SURFHVVL���SHUVR�DO�GDWD��W�H��HUPD��3�EOLF���GLWRU��LOO�RE�

VHU�H��DWLR�DO�D�G�(�URSHD��OH�DO�SUR�LVLR�V�R��GDWD�SURWHFWLR���

��� �LDEL�LW�

���� )RU�OH�DOO��UHT�LUHG�VHU�LFHV�E���HUPD��3�EOLF���GLWRUV��L��SDUWLF�ODU�

D�GLWV��W�H�UHVSHFWL�H�OH�DO�OLPLWDWLR�V�RI�OLDELOLW���L��SDUWLF�ODU�W�H�OLPLWDWLR��

RI�OLDELOLW��S�UV�D�W�WR��������EV���������DSSO��

���� ,�VRIDU��HLW�HU�D�VWDW�WRU�� OLPLWDWLR��RI� OLDELOLW�� LV� DSSOLFDEOH���RU�D��

L�GL�LG�DO� FR�WUDFW�DO� OLPLWDWLR�� RI� OLDELOLW�� H[LVWV�� FODLPV� IRU� GDPD�HV�

G�H�WR��H�OL�H�FH�DULVL���R�W�RI�W�H�FR�WUDFW�DO�UHODWLR�V�LS�EHW�HH��W�H��

�7UD�VODWRU�V��RWHV�DUH�L��VT�DUH�EUDFNHWV��

�����D�����D��P��W����P�
�R�

Wirtschaftsprüferinnen,�Wirtschaftsprüfer�and��
�L�W�F�D�W�S��������������F�D�W��

����PD��3�E�LF���GLWR���D�G�3�E�LF���GLW��L�P����

as�of�January�1,�2024
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Appendix 4



H��D�L���SDUW��D�G�W�H��HUPD��3�EOLF���GLWRU��H[FHSW�IRU�GDPD�HV�UHV�OWL���

IURP�L�M�U��WR� OLIH��ERG��RU��HDOW��DV��HOO�DV� IRU�GDPD�HV�W�DW�FR�VWLW�WH�D�

G�W��RI�UHSODFHPH�W�E��D�SURG�FHU�S�UV�D�W�WR�����3URG�DIW����HUPD��3URG�

�FW�/LDELOLW���FW��3URG�NW�DIW���V�HVHW]���DUH�OLPLWHG�WR�����PLOOLR��S�UV�D�W�

WR������D��EV����1�PEHU���:32��7�LV�DSSOLHV�HT�DOO��WR�FODLPV�D�DL�VW�W�H�

�HUPD��3�EOLF���GLWRU�PDGH�E��W�LUG�SDUWLHV�DULVL���IURP��RU�L��FR��HFWLR��

�LW���W�H�FR�WUDFW�DO�UHODWLR�V�LS��

���� :�H��P�OWLSOH� FODLPD�WV�DVVHUW� D� FODLP� IRU� GDPD�HV�DULVL��� IURP�D��

H[LVWL���FR�WUDFW�DO�UHODWLR�V�LS��LW��W�H��HUPD��3�EOLF���GLWRU�G�H�WR�W�H�

�HUPD�� 3�EOLF���GLWRU�V� �H�OL�H�W� EUHDF�� RI� G�W��� W�H� PD[LP�P�DPR��W�

VWLS�ODWHG� L��SDUD�UDS����DSSOLHV� WR� W�H� UHVSHFWL�H�FODLPV�RI�DOO� FODLPD�WV�

FROOHFWL�HO��

���� 7�H�PD[LP�P�DPR��W���GHU�SDUD�UDS����UHODWHV�WR�D��L�GL�LG�DO�FDVH�

RI�GDPD�HV�����L�GL�LG�DO�FDVH�RI�GDPD�HV�DOVR�H[LVWV�L��UHODWLR��WR�D���L�

IRUP�GDPD�H�DULVL���IURP�D���PEHU�RI�EUHDF�HV�RI�G�W���7�H�L�GL�LG�DO�FDVH�

RI�GDPD�HV�H�FRPSDVVHV�DOO�FR�VHT�H�FHV�IURP�D�EUHDF��RI�G�W��UH�DUG�

OHVV�RI���HW�HU� W�H�GDPD�HV�RFF�UUHG�L��R�H��HDU�RU�L��D���PEHU�RI�V�F�

FHVVL�H��HDUV�� ,��W�LV�FDVH��P�OWLSOH�DFWV�RU�RPLVVLR�V�EDVHG�R��W�H�VDPH�

VR�UFH�RI�HUURU�RU�R��D�VR�UFH�RI�HUURU�RI�D��HT�L�DOH�W��DW�UH�DUH�GHHPHG�WR�

EH�D�VL��OH�EUHDF��RI�G�W��LI�W�H�PDWWHUV�L��T�HVWLR��DUH�OH�DOO��RU�HFR�RPL�

FDOO��FR��HFWHG�WR�R�H�D�RW�HU��,��W�LV�H�H�W�W�H�FODLP�D�DL�VW�W�H��HUPD��

3�EOLF���GLWRU�LV�OLPLWHG�WR�����PLOOLR���

(5)� A�claim�for�damages�expires�if�a�suit�is�not��led�within�six�months�sub�

VHT�H�W�WR�W�H��ULWWH��VWDWHPH�W��7H[WIRUP��RI�UHI�VDO�RI�DFFHSWD�FH�RI�W�H�

L�GHP�LW��D�G�W�H�H��D�L���SDUW���DV�EHH��L�IRUPHG�RI�W�LV�FR�VHT�H�FH��

7�LV�GRHV��RW�DSSO��WR�FODLPV�IRU�GDPD�HV�UHV�OWL���IURP�VFLH�WHU��D�F�OSDEOH�

L�M�U��WR�OLIH��ERG��RU��HDOW��DV��HOO�DV�IRU�GDPD�HV�W�DW�FR�VWLW�WH�D�OLDELOLW��

IRU�UHSODFHPH�W�E��D�SURG�FHU�S�UV�D�W�WR�����3URG�DIW���7�H�UL��W�WR�L��RNH�

a�plea�of�the�statute�of�limitations�remains�una�ected.

(6)� §�323�HGB�remains�una�ected�by�the�rules�in�paragraphs�2�to�5.

10.� Supplementary�provisions�for�audit�engagements

(1)� If�the�engaging�party�subsequently�amends�the��nancial�statements�or�

PD�D�HPH�W�UHSRUW�D�GLWHG�E��D��HUPD��3�EOLF���GLWRU�D�G�DFFRPSD�LHG�

E��D�� D�GLWRU�V� UHSRUW� ��HVWlWL����V�HUPHUN��� �H� PD�� �R� OR��HU� �VH� W�LV�

D�GLWRU�V�UHSRUW�

,I�W�H��HUPD��3�EOLF���GLWRU��DV��RW�LVV�HG�D��D�GLWRU�V�UHSRUW��D�UHIHUH�FH�

WR� W�H�D�GLW� FR�G�FWHG�E�� W�H��HUPD��3�EOLF���GLWRU� L�� W�H�PD�D�HPH�W�

UHSRUW�RU�D���RW�HU�S�EOLF�UHIHUH�FH�LV�SHUPLWWHG�R�O���LW��W�H��HUPD��3�E�

OLF���GLWRU�V�FR�VH�W��LVV�HG�L��D�OH�DOO��DFFHSWHG��ULWWH��IRUP���HVHW]OLF�H�

6F�ULIWIRUP���D�G��LW��D��RUGL���D�W�RUL]HG�E���LP�

���� OI� W�H��HUPD�� 3�EOLF���GLWRU� UH�RNHV� W�H� D�GLWRU�V� UHSRUW�� LW�PD�� �R�

OR��HU�EH��VHG��OI�W�H�H��D�L���SDUW���DV�DOUHDG��PDGH��VH�RI�W�H�D�GLWRU�V�

UHSRUW�� W�H���SR�� W�H� UHT�HVW�RI� W�H��HUPD��3�EOLF���GLWRU��H�P�VW��L�H�

noti�cation�of�the�revocation.

(3)� The�engaging�party�has�a�right�to��ve�o�cial�copies�of�the�report.�Addi�

tional�o�cial�copies�will�be�charged�separately.

11.� Supplementary�provisions�for�assistance�in�tax�matters

���� :�H��DG�LVL��� R�� D�� L�GL�LG�DO� WD[� LVV�H� DV��HOO� DV���H�� SUR�LGL���

R��RL���WD[�DG�LFH��W�H��HUPD��3�EOLF���GLWRU�LV�H�WLWOHG�WR��VH�DV�D�FRUUHFW�

D�G�FRPSOHWH�EDVLV� W�H� IDFWV�SUR�LGHG�E�� W�H�H��D�L���SDUW����HVSHFLDOO���

��PHULFDO� GLVFORV�UHV�� W�LV� DOVR� DSSOLHV� WR� ERRNNHHSL��� H��D�HPH�WV���

1H�HUW�HOHVV���H�LV�REOL�DWHG�WR�L�GLFDWH�WR�W�H�H��D�L���SDUW��D���PDWHULDO�

errors�he�has�identi�ed.

���� 7�H� WD[� DG�LVRU�� H��D�HPH�W� GRHV� �RW� H�FRPSDVV� SURFHG�UHV� UH�

T�LUHG�WR�REVHU�H�GHDGOL�HV����OHVV�W�H��HUPD��3�EOLF���GLWRU��DV�H[SOLFLWO���

DFFHSWHG� D� FRUUHVSR�GL��� H��D�HPH�W�� ,�� W�LV� FDVH� W�H� H��D�L��� SDUW��

P�VW�SUR�LGH�W�H��HUPD��3�EOLF���GLWRU��LW��DOO�GRF�PH�WV�UHT�LUHG�WR�RE�

VHU�H�GHDGOL�HV���L��SDUWLF�ODU�WD[�DVVHVVPH�WV���R��V�F��D�WLPHO��EDVLV�W�DW�

W�H��HUPD��3�EOLF���GLWRU��DV�D��DSSURSULDWH�OHDG�WLPH�

���� ([FHSW�DV�D�UHHG�RW�HU�LVH� L���ULWL����7H[WIRUP��� R��RL��� WD[�DG�LFH�

H�FRPSDVVHV�W�H�IROOR�L����RUN�G�UL���W�H�FR�WUDFW�SHULRG�

D�� SUHSDUDWLR��D�G�HOHFWUR�LF�WUD�VPLVVLR��RI�D���DO�WD[�UHW�U�V��L�FO�GL���

�nancial�statements� for� tax�purposes� in�electronic� format,� for� income�

WD[��FRUSRUDWH�WD[�D�G�E�VL�HVV�WD[���DPHO��R��W�H�EDVLV�RI�W�H�D���DO�

�nancial�statements,�and�on�other�schedules�and�evidence�documents�

UHT�LUHG�IRU�W�H�WD[DWLR���WR�EH�SUR�LGHG�E��W�H�H��D�L���SDUW�

E�� H[DPL�DWLR��RI�WD[�DVVHVVPH�WV�L��UHODWLR��WR�W�H�WD[HV�UHIHUUHG�WR�L���D�

F�� �H�RWLDWLR�V� �LW�� WD[� D�W�RULWLHV� L�� FR��HFWLR�� �LW�� W�H� UHW�U�V� D�G��

DVVHVVPH�WV�PH�WLR�HG�L���D��D�G��E�

G�� V�SSRUW� L�� WD[� D�GLWV� D�G� H�DO�DWLR�� RI� W�H� UHV�OWV� RI� WD[� D�GLWV��LW��

UHVSHFW�WR�W�H�WD[HV�UHIHUUHG�WR�L���D�

H�� SDUWLFLSDWLR��L��SHWLWLR��RU�SURWHVW�D�G�DSSHDO�SURFHG�UHV��LW��UHVSHFW�WR�

W�H�WD[HV�PH�WLR�HG�L���D��

,��W�H�DIRUHPH�WLR�HG�WDVNV�W�H��HUPD��3�EOLF���GLWRU�WDNHV�L�WR�DFFR��W�

PDWHULDO�S�EOLV�HG�OH�DO�GHFLVLR�V�D�G�DGPL�LVWUDWL�H�L�WHUSUHWDWLR�V�

(4)� If�the�German�Public�auditor�receives�a��xed�fee�for�ongoing�tax�advice,�

W�H��RUN�PH�WLR�HG���GHU� SDUD�UDS���� �G�� D�G� �H�� LV� WR� EH� UHP��HUDWHG�

VHSDUDWHO���H[FHSW�DV�D�UHHG�RW�HU�LVH�L���ULWL����7H[WIRUP��

���� ,�VRIDU� W�H� �HUPD�� 3�EOLF� ��GLWRU� LV� DOVR� D� �HUPD�� 7D[� �G�LV��

RU� D�G� W�H� �HUPD�� 7D[� �G�LFH� 5HP��HUDWLR�� 5H��ODWLR�� �6WH�HU��

EHUDW���V�HU��W���V�HURUG������LV�WR�EH�DSSOLHG�WR�FDOF�ODWH�W�H�UHP��HUD��

WLR���D��UHDWHU� RU� OHVVHU� UHP��HUDWLR�� W�D�� W�H� OH�DO� GHID�OW� UHP��HUDWLR��

FD��EH�D�UHHG�L���ULWL����7H[WIRUP��

���� :RUN�UHODWL���WR�VSHFLDO�L�GL�LG�DO�LVV�HV�IRU�L�FRPH�WD[��FRUSRUDWH�WD[��

E�VL�HVV� WD[� D�G� �DO�DWLR�� DVVHVVPH�WV� IRU� SURSHUW�� ��LWV� DV��HOO� DV�DOO�

LVV�HV�L��UHODWLR��WR�VDOHV�WD[��SD�UROO� WD[��RW�HU�WD[HV�D�G�G�HV�UHT�LUHV�D�

VHSDUDWH�H��D�HPH�W��7�LV�DOVR�DSSOLHV�WR�

a)� work�on�non-recurring�tax�matters,�e.g.�in�the��eld�of�estate�tax�and�real�

HVWDWH�VDOHV�WD[�

E�� V�SSRUW�D�G�UHSUHVH�WDWLR��L��SURFHHGL��V�EHIRUH�WD[�D�G�DGPL�LVWUDWL�H�

FR�UWV�D�G�L��FULPL�DO�WD[�PDWWHUV�

F�� DG�LVRU���RUN�D�G��RUN� UHODWHG� WR� H[SHUW�RSL�LR�V� L��FR��HFWLR���LW��

F�D��HV�L��OH�DO�IRUP�D�G�RW�HU�UH�RU�D�L]DWLR�V��FDSLWDO�L�FUHDVHV�D�G�

UHG�FWLR�V��L�VRO�H�F��UHODWHG�E�VL�HVV�UHRU�D�L]DWLR�V��DGPLVVLR��D�G�

UHWLUHPH�W�RI�R��HUV��VDOH�RI�D�E�VL�HVV��OLT�LGDWLR�V�D�G�W�H�OLNH��D�G

G�� V�SSRUW�L��FRPSO�L����LW��GLVFORV�UH�D�G�GRF�PH�WDWLR��REOL�DWLR�V�

���� 7R�W�H�H[WH�W�W�DW�W�H�SUHSDUDWLR��RI�W�H�D���DO�VDOHV�WD[�UHW�U��LV���GHU��

WDNH��DV�DGGLWLR�DO��RUN��W�LV�L�FO�GHV��HLW�HU�W�H�UH�LH��RI�D���VSHFLDO�DF�

FR��WL���SUHUHT�LVLWHV� �RU� W�H� LVV�H� DV� WR���HW�HU� DOO� SRWH�WLDO� VDOHV� WD[�

allowances�have�been� identi�ed.�No� guarantee� is�given� for� the�complete�

FRPSLODWLR��RI�GRF�PH�WV�WR�FODLP�W�H�L�S�W�WD[�FUHGLW�

���� ���FW�R�LF�FRPP��LFDWLR�

�RPP��LFDWLR��EHW�HH��W�H��HUPD��3�EOLF���GLWRU�D�G�W�H�H��D�L���SDU�

W��PD��EH��LD�H�PDLO�� ,�� W�H�H�H�W� W�DW� W�H�H��D�L���SDUW�� GRHV��RW��LV��

WR�FRPP��LFDWH��LD�H�PDLO� RU�VHWV� VSHFLDO�VHF�ULW�� UHT�LUHPH�WV�� V�F��DV�

W�H�H�FU�SWLR��RI�H�PDLOV��W�H�H��D�L���SDUW���LOO�L�IRUP�W�H��HUPD��3�EOLF��

��GLWRU�L���ULWL����7H[WIRUP��DFFRUGL��O��

���� 5�P����DWLR�

���� ,��DGGLWLR��WR��LV�FODLPV�IRU�IHHV��W�H��HUPD��3�EOLF���GLWRU�LV�H�WLWOHG�

WR�FODLP�UHLPE�UVHPH�W�RI��LV�H[SH�VHV��VDOHV�WD[��LOO�EH�ELOOHG�DGGLWLR�DOO���

�H�PD��FODLP�DSSURSULDWH�DG�D�FHV�R��UHP��HUDWLR��D�G�UHLPE�UVHPH�W�RI�

H[SH�VHV�D�G�PD��PDNH� W�H�GHOL�HU��RI��LV�VHU�LFHV�GHSH�GH�W��SR��W�H�

FRPSOHWH�VDWLVIDFWLR��RI��LV�FODLPV��0�OWLSOH�H��D�L���SDUWLHV�DUH�MRL�WO��D�G�

VH�HUDOO��OLDEOH�

(2)� If� the� engaging� party� is� not� a� consumer,� then� a� set-o�� against� the��

�HUPD�� 3�EOLF� ��GLWRU�V� FODLPV� IRU� UHP��HUDWLR�� D�G� UHLPE�UVHPH�W� RI��

H[SH�VHV�LV�DGPLVVLEOH�R�O��IRU���GLVS�WHG�FODLPV�RU�FODLPV�GHWHUPL�HG�WR�

EH�OH�DOO��EL�GL���

���� �L�S�W��6�WW��P��W

7�H� �HUPD�� 3�EOLF� ��GLWRU� LV� �RW� SUHSDUHG� WR� SDUWLFLSDWH� L�� GLVS�WH��

VHWWOHPH�W�SURFHG�UHV�EHIRUH�D� FR�V�PHU�DUELWUDWLR��ERDUG� �9HUEUD�F�HU��

VF�OLF�W���VVWHOOH���LW�L��W�H�PHD�L���RI�����RI�W�H��HUPD���FW�R���R�V�P�

HU��LVS�WH�6HWWOHPH�WV��9HUEUD�F�HUVWUHLWEHLOH����V�HVHW]��

15.� Applicable�law

7�H�FR�WUDFW��W�H�SHUIRUPD�FH�RI�W�H�VHU�LFHV�D�G�DOO�FODLPV�UHV�OWL���W�HUH�

IURP�DUH�H[FO�VL�HO���R�HU�HG�E���HUPD��OD��
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