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I. SUMMARY OF THE PROSPECTUS

A Introduction and Warnings

This prospectus (the Prospectus) relates to 201,340,062 newly issued no-par value (Stiickaktien) registered (Namensaktien)
ordinary shares from a capital increase against cash contributions from authorized capital with indirect subscription rights (mittelbare
Bezugsrechte), resolved by the management board (Vorstand) of Vonovia SE on November 21, 2021 with approval of the supervisory
board (Aufsichtsrat) of Vonovia SE on November 21, 2021 (the New Shares), of Vonovia SE (the Company and, together with its
consolidated subsidiaries, Vonovia or the Group, including, as of the first day of consolidation on September 30, 2021, Deutsche Wohnen
SE (Deutsche Wohnen SE together with its consolidated subsidiaries, Deutsche Wohnen)). References in this Prospectus to Vonovia or
the Group relating to facts or circumstances which occurred as of a date being prior to September 30, 2021, do not include Deutsche
Wohnen. The Company has the business address UniversitatsstraBe 133, 44803 Bochum, Federal Republic of Germany (Germany)
(telephone: + 49 234 314-0; website: www.vonovia.de), legal entity identifier (LEI): 5299005A2ZEP6AP7KM81. The International
Securities Identification Number (ISIN) of the Company’s shares is DEOOOATML7J1.

The New Shares will be offered by the Company, BofA Securities Europe SA, 51 rue La Boétie, 75008 Paris, France,
LEI 549300FHOWJAPEHTIQ77 (BofA Securities), Morgan Stanley Europe SE, GrofRe Gallusstrale 18, 60312 Frankfurt am Main,
Germany, LEI 54930056FHWP7GIWYY08 (Morgan Stanley), and Société Générale, 29 boulevard Haussmann, 75009 Paris, France,
LEI O2RNE8IBXP4R0TD8PU41 (Société Générale, and together with BofA Securities and Morgan Stanley, the Joint Global
Coordinators), and BNP PARIBAS, 16, boulevard des Italiens, 75009 Paris, France, LEI ROMUWSFPUSMPRO8K5P83 (BNP Paribas),
Citigroup Global Markets Europe AG, Reuterweg 16, 60323 Frankfurt am Main, Germany, LEI 6 TICK1B7E7UTXP528Y04 (Citigroup),
COMMERZBANK  Aktiengesellschaft,  KaiserstraBe 16  (Kaiserplatz), 60311  Frankfurt am Main, Germany,
LEI 851WYGNLUQLFZBSYGB56 (Commerzbank), Deutsche Bank Aktiengesellschaft, Taunusanlage 12, 60325 Frankfurt am Main,
Germany, LEI 7LTWFZYICNSX8D621K86 (Deutsche Bank), Goldman Sachs Bank Europe SE, Marienturm, Taunusanlage 9-10, 60329
Frankfurt am Main, Germany, LEI 8IBZUGJ7JPLH368JE346 (GS), ING Bank N.V., Bijlmerdreef 106, 1102 CT Amsterdam, the
Netherlands, LEI 3TK20IVIUJ8J3ZUOQE75 (ING), Intesa Sanpaolo S.p.A., Piazza S. Carlo 156, 10121 Turin, Italy,
LEI 2W8N8UU78PMDQKZENCO08 (IMI-Intesa Sanpaolo), J.P. Morgan AG, Taunustor 1 (TaunusTurm), 60310 Frankfurt am Main,
Germany, LEI 549300ZK53CNGEEI6A29 (J.P. Morgan), Landesbank Baden-Wirttemberg, Am Hauptbahnhof 2, 70173 Stuttgart,
Germany, LEI B81CK4ESI35472RHJ606 (LBBW), UBS AG London Branch, 5 Broadgate, London EC2M 2QS, United Kingdom,
LEI BFM8T61CT2L1QCEMIK50 (UBS), and UniCredit Bank AG, Arabellastrasse 12, 81925 Munich, Germany,
LEI 2ZCNRR8UKB830OBTEK2170 (UniCredit and, together with BNP Paribas, Citigroup, Commerzbank, Deutsche Bank, GS, ING, IMI-
Intesa Sanpaolo, J.P. Morgan, LBBW, UBS and the Joint Global Coordinators, the Joint Bookrunners).

On November 22, 2021, the German Federal Financial Supervisory Authority (Bundesanstalt fiir Finanzdienstleistungsaufsicht,
BaFin), Marie-Curie-StraRe 24-28, 60439 Frankfurt am Main, Germany, www.bafin.de, approved this Prospectus as the competent
authority under Regulation (EU) 2017/1129 of the European Parliament and of the Council of June 14, 2017 on the prospectus to be
published when securities are offered to the public or admitted to trading on a regulated market and repealing Directive 2003/71/EC, as
amended.

This summary should be read as an introduction to this Prospectus. Investors should base any decision to invest in the New
Shares on the consideration of this Prospectus as a whole. Investors in the New Shares could lose all or part of their invested capital.
Where a claim relating to the information contained in this Prospectus is brought before a court, the plaintiff investor might, under national
law, have to bear the costs of translating this Prospectus before the legal proceedings are initiated. Civil liability attaches only to those
persons who have tabled this summary, including any translation thereof, but only where this summary is misleading, inaccurate or
inconsistent, when read together with the other parts of this Prospectus, or where it does not provide, when read together with the other
parts of this Prospectus, key information in order to aid investors when considering whether to invest in the New Shares.

B. Key Information on the Issuer
B.1 Who is the Issuer of the Securities?

Registration and Applicable Laws — The Company is a European company (Societas Europaea) under European and German
law, with its registered corporate seat in Bochum, Germany, and registered with the commercial register (Handelsregister) of the local
court (Amtsgericht) in Bochum under registration number HRB 16879. The Company’s legal name is "“Vonovia SE", its commercial name
is "Vonovia" and its LEI is 5299005A2ZEP6AP7KM8L1.

Principal Activities — Vonovia’s business model is based on the rental of good-quality, modern and, most importantly, affordable
living space, the development and construction of new apartments, both for its own portfolio and for sale to third parties, the regular and
sustainable disposals of individual condominiums, and the provision of comprehensive services relating to the living space and residential
environment. These housing-related services include the services provided by Vonovia’s own residential environment and craftsmen’s
organizations, such as repair and maintenance work. They further include ancillary services such as the provision of cable TV, energy
services, automated meter reading and the senior-friendly modernization of apartments, as well as a considerable amount of the work
carried out as part of the energy-efficient modernization of individual buildings and entire neighborhoods.

On August 23, 2021, Vonovia relaunched a public takeover offer to all shareholders of Deutsche Wohnen, a publicly listed
property company, for a cash consideration of EUR 53.00 per Deutsche Wohnen share and the results of which were announced on
October 26, 2021 (the Deutsche Wohnen Transaction). The acquisition date on which the Company acquired control of Deutsche Wohnen,
and therefore the first day of consolidation, was September 30, 2021. The Deutsche Wohnen Transaction ultimately closed on November 2,
2021. At the date of this Prospectus, Vonovia holds 87.6% of the voting rights in Deutsche Wohnen.

As of September 30, 2021, the real-estate portfolio held and managed by Vonovia prior to the implementation of the Deutsche
Wohnen Transaction (the Vonovia Portfolio) comprised a housing stock of around 353,700 residential units in almost all of Germany’s
major cities and growth regions as well as around 38,500 units in Sweden and around 21,600 residential units in Austria. As of
September 30, 2021, the real-estate portfolio held and managed by Deutsche Wohnen (the Deutsche Wohnen Portfolio) comprised
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approximately 157,600 residential and commercial units as well as nursing properties with around 9,270 beds and 1,030 places for assisted
living.

As at September 30, 2021, the total fair value of the Vonovia Portfolio and the Deutsche Wohnen Portfolio amounted to EUR 95.4
billion. In addition to its own apartments, Vonovia managed 71,427 apartments for third parties as of September 30, 2021. This makes
Vonovia, according to its own assessment, one of the leading residential real estate companies in Germany, Austria and Sweden, albeit
with a very low market share of the residential rental market of around 1.5% in Germany due to the highly fragmented nature of the market.
Effective as of September 18, 2020, Vonovia was included in the European blue chip stock index EURO STOXX 50, being currently the
only real estate company and the first residential real estate company ever to be part of this index.

Major Shareholders — To the Company’s knowledge, in particular based on shareholding notifications received by the Company
as of the date of this Prospectus, the following shareholders directly or indirectly hold more than 3% of the Company’s no-par value
(Stuickaktien) registered (Namensaktien) ordinary shares and voting rights.

Actual (direct or indirect) ownership of
Vonovia SE (in %)

Shareholders Share of voting rights

Ministry of Finance for the State of Norway (NOrges Bank)® ..........cccevveeiveerireieeessesssissesssesssssssssesesesssssssssesesens 11.14
BIACKROCK INC.2) ...t bbb 8.87
JPMOTGAN CRASE & C0.®) ..ottt 4.07
Stichting PEnSIOENTONAS ABP® ..........c.vveiereeieeeeeseeseeesseseesiee s ess s es e ss st en s s en s seesasnees 4.04
TOTAL .. 2812
1) Based on a notification received from the Ministry of Finance for the State of Norway, which was published on June 25, 2021, the Ministry of Finance

for the State of Norway, through Norges Bank, held a notifiable share of the voting rights of Vonovia SE of 10.12% on June 24, 2021, based on a share
capital of EUR 575,257,327. On November 21, 2021, Norges Bank notified the Company of its holding of approximately 11.14%.

2 Based on a notification received from BlackRock, Inc. published on June 15, 2021, BlackRock, Inc. held, through various controlled entities, a notifiable
8.87% of the voting rights of Vonovia SE on June 9, 2021, based on a share capital of EUR 575,257,327 (8.86% of the voting rights are attributed to
shares and 0.005% of the voting rights are attributed to instruments pursuant to Section 38(1) of the German Securities Trading Act
(Wertpapierhandelsgesetz)).

®3) Based on a notification received from JPMorgan Chase & Co. published on April 28, 2021, JPMorgan Chase & Co. held, through various controlled
entities a notifiable share of the voting rights of Vonovia SE of 4.14% on April 23, 2021, based on a share capital of EUR 565,887,299 (2.82% of the
voting rights are attributed to shares and 1.32% of the voting rights are attributed to instruments pursuant to Section 38(1) of the German Securities
Trading Act (Wertpapierhandelsgesetz)).

(@) Based on a notification received from Stichting Pensioenfonds ABP published on July 2, 2019, Stichting Pensioenfonds ABP, through APG Asset
Management N.V., held a notifiable 3.12% of the voting rights of Vonovia SE on June 28, 2019, based on a share capital of EUR 542,273,611. On
November 21, 2021, APG Asset Management N.V. notified the Company of its holding of approximately 4.04%.

Key Managing Directors — The members of the Company’s management board are Rolf Buch, Helene von Roeder, Arnd Fittkau
and Daniel Riedl.

Statutory Auditors — The Company’s statutory auditor is KPMG AG Wirtschaftspriifungsgesellschaft, Tersteegenstralle 19-23,
40474 Dusseldorf, Germany.

B.2 What is the Key Financial Information regarding the Issuer?

The financial information contained in the following tables is extracted or derived from the audited consolidated financial
statements of the Company as of and for the fiscal years ended December 31, 2020, December 31, 2019 and December 31, 2018 and the
unaudited condensed interim consolidated financial statements of the Company as of and for the nine-month period ended September 30,
2021.

The audited consolidated financial statements as of and for the fiscal years ended December 31, 2020, December 31, 2019 and
December 31, 2018 have been prepared in accordance with International Financial Reporting Standards as adopted by the European Union
(IFRS) and the additional requirements under Section 315e(1) of the German Commercial Code (Handelsgesetzbuch). The audited
consolidated financial statements do not reflect any business activities of Deutsche Wohnen.

The unaudited condensed interim consolidated financial statements of the Company as of and for the nine-month period ended
September 30, 2021 has been prepared in accordance with IFRS for interim financial reporting (IAS 34). Vonovia’s balance sheet as of
September 30, 2021 reflects Deutsche Wohnen, while the consolidated income statement and the consolidated statement of cash flows do
not reflect Deutsche Wohnen’s results of operation or cash flow.

Where financial data in the following tables is labelled "audited”, this means that it has been extracted from the Company’s
audited consolidated financial statements. The label "unaudited" is used in the following tables to indicate financial data that has not been
taken from the Company’s audited consolidated financial statements but has either been taken from the unaudited condensed interim
consolidated financial statements or from the Company's internal reporting system or has been calculated on the basis of financial
information from the aforementioned sources.

Key Financial Information from the Income Statement

Nine-month period ended

Fiscal year ended December 31, September 30,
2020 2019 2018 2021 2020
(audited) (unaudited)
(EUR in millions unless otherwise indicated)
Income from property Management............cooeeeereeneneeseeseee e 3,147.1 2,910.7 2,708.2 2,416.8 2,340.6
Earnings DEfOre taX.........ccouveriiiiiiiciecn s 5,014.4 3,138.9 3,874.3 5,833.2 2,831.7
Profit for the Period ... 3,340.0 1,294.3 2,402.8 3,869.1 1,891.6
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Nine-month period ended

Fiscal year ended December 31, September 30,
2020 2019 2018 2021 2020
Earnings per share (basic and diluted) in EUR ..........cccccooovvervecrnnennenn. 5.87 2.15 4.48 6.63 333
Key Financial Information from the Balance Sheet
As of December 31, As of September 30,
2020 2019 2018 2021
(audited) (unaudited)
(EUR in millions)

TOtAl ASSELS ...t 62,417.4 56,476.1 49,387.6 108,656.9
TOAl BQUILY +vvveevereeeereeeeeeeeeeseseeeseseseesseeeseeessssesseeannes 24,831.8 21,1238 19,664.1 28,726.4
*) Figures adjusted in the audited consolidated financial statements of the Company as of and for the fiscal years ended December 31, 2020 compared to

the same line item stated in the audited consolidated financial statements of the Company as of and for the fiscal years ended December 31, 2019.

Key Financial Information from the Cash Flow Statement

Nine-months ended

Fiscal year ended December 31, September 30,
2020 2019 2018 2021 2020
(audited) (unaudited)
(EUR in millions)

Cash flow from operating activities... . 1,430.5 1,555.9 1,132.5 1,026.3 1,016.7
Cash flow from investing actiVities ...........cccocvveiereresieneiescce e (1,729.9) (2,505.7) (3,892.5) (8,625.1) (1,204.5)
Cash flow from financing actiVities...........ccocevevvrerieieseiescee e 402.6 902.8 3,041.5 9,161.5 1,402.0
Influence of changes in foreign exchange rates on cash and cash

EAUIVAIENTS. ...t 9.4 - - (1.6) 1.3)
Net changes in cash and cash equIvalENts...........c..cco.oeveveeveereecvnneneenn. 112.6 (47.0) 2815 1,560.0 1212.9

Key Alternative Performance Measures

For the nine-month period

For the fiscal year ended December 31, ended September 30,
2020 2019 2018 2021 2020
(audited, unless otherwise indicated) (unaudited)
(EUR in millions unless otherwise indicated)

Adjusted EBITDA Total®... 1,909.8 1,760.1 1,554.8 1,540.9 14325
Group FFO® (UNaUdited)...........cc.eveevereereeeeseieeeeseecee e eetesessesseneenan 1,348.2 1,218.6 1,132.0 1,147.3 1,015.9
EPRA NTA per share in EUR® (unaudited)............ccc.cooorvvrrerrreneen. 62.71 54.88 - 70.26 62.71
1) Adjusted EBITDA Total is the result before interest, taxes, depreciation and amortization (including income from other operational investments and

intragroup profits) adjusted for effects that do not relate to the period or recur irregularly or that are atypical for business operation, and for net income
from fair value adjustments to investment properties.

) Group funds from operations (Group FFO) reflects the recurring earnings from the operating business. Group FFO is the result of Adjusted EBITDA
Total minus FFO interest expense, current income taxes FFO and consolidation.
®3) EPRA net tangible assets (EPRA NTA), is based on the assumption that properties are purchased and sold and calculated in accordance with the best

practice recommendations of the European Public Real Estate Association (EPRA). EPRA NTA is equal to the total equity attributable to Vonovia’s
shareholders plus deferred tax in relation to fair value gains of investment properties (share for core and hold portfolio (i.e. the portfolio which is not
intended to sell)), fair value of financial instruments (adjusted for effects from cross currency swaps) and real estate transfer tax and other purchasers’
costs (share for core and hold portfolio (i.e. the portfolio which is not intended to sell)) less goodwill and intangible assets. The EPRA NTA per share is
calculated by dividing the EPRA NTA with the number of outstanding shares in the Company carrying dividend rights on the relevant reporting date.

4 EPRA NTA per share was not reported as an alternative performance measure as at the specified reporting date and has been retroactively calculated for
comparison purposes.
(5) EPRA NTA per share was not reported as an alternative performance measure as at the specified reporting date.

Key Pro-forma Financial Information

The summary pro forma financial information is not necessarily indicative of the financial position and results of operations that
would have been realized had the Deutsche Wohnen Transaction been completed on the date indicated.
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January 1, 2020 to December 31, 2020

Historical Financial Information

Pro forma
Adjusted consolidated
Deutsche Pro forma income
VVonovia Wohnen Totals adjustment statement
(audited) (unaudited)
(EUR in millions unless otherwise indicated)
Income from property management...........c.ccoceevrereeneene. 3,147.1 1,483.8 4,630.9 - 4,630.9
Earnings before taXx ... 5,014.4 2,269.4 7,283.8 137.6 74214
Profit for the period ... 3,340.0 1,570.7 4,910.7 56.1 4,966.7
Earnings per share (basic and diluted) in EUR.................... 5.87 - - - 6.14
January 1, 2021 to September 30, 2021
Historical Financial Information
Pro forma
Adjusted consolidated
Deutsche Pro forma income
Vonovia Wohnen Totals adjustment statement
(unaudited)
(EUR in millions unless otherwise indicated)
Income from property management...........c.ccoceeveeveensienne. 2,416.8 1,114.9 3,531.7 - 3,531.7
Earnings before taX.........ccovvevveeieiesereie e 5,833.2 1,464.3 7,297.6 470.1 7,767.7
Profit for the period .........c..ccoevveinienciescce e 3,869.1 832.9 4,702.1 485.1 5,187.2
Earnings per share (basic and diluted) in EUR.................... 6.63 — - - 6.36
B.3 What are the Key Risks that are Specific to the Issuer?

Vonovia is dependent on economic developments in the regional sub-markets where its properties are located. The Group is
dependent on its ability to adapt its housing activities to these developments.

Vonovia depends on macroeconomic developments that impact, in particular, economic performance, interest rate levels and
levels of inflation, which in turn could negatively affect the German, Swedish and Austrian real estate markets and the valuation
of Vonovia’s real estate portfolio.

If Vonovia fails to maintain its properties in a condition that satisfies technical and regulatory requirements as well as market
demands, its properties could pose a risk to health and safety of its tenants, result in rent reductions or could also have a negative
impact on the ability to attract new tenants.

The integration of Deutsche Wohnen may neither be successful nor proceed as planned and may involve higher costs than
expected or require more resources than initially planned.

The synergies and economies of scale expected by the Company’s management in connection with the integration of Deutsche
Wohnen may not be realized, or only realized to a lesser extent, or achieving these may cost more than planned.

Real estate valuation is inherently subjective, subject to uncertainties and based on assumptions which may prove to be inaccurate
or affected by factors outside the Group’s or an external valuer’s control and Vonovia may be required to adjust the current fair
values of its investment properties and the values assigned to the appraised properties may not correspond to the achievable sales
prices.

If interest rates change, the market conditions deteriorate or the Group’s rent levels or vacancy rates develop unfavorably, Vonovia
may be required to adjust the current fair values of its investment properties and to recognize significant losses.

The Group has significant outstanding financial indebtedness, resulting from the issuance of debt instruments and loan
agreements, secured by the Group’s properties. If a Group company breaches financial covenants or other provisions in existing
or future bonds, notes, other financial instruments or loan agreements, security trustees or creditors may seize or realize significant
collateral furnished by the Group which would result in the loss of significant assets by the Group.

Vonovia operates in Sweden, where the currency is the Swedish krona (SEK). As Vonovia’s reporting currency is the Euro, any
change in the EUR/SEK foreign exchange rate has a direct effect on Vonovia’s results of operations and assets and liabilities
when amounts are translated into Euro for reporting purposes. Unfavourable changes in the EUR/SEK exchange rate may,
therefore, have material adverse effects on the results of the Group.

Vonovia’s portfolio predominantly comprises residential units in relation to which the Group’s ability to increase rents is limited
by applicable law and such limitations could be further tightened in the future.
The introduction of a CO; levy in Germany may have a negative effect on the Group. Currently, this levy can be passed on to the

tenant in full, but it cannot be ruled out that attempts will be made to shift costs related with the CO; levy to landlords. Shifting
some or all of the relevant cost to landlords would result in a significant financial burden for the Group.
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®=  Vonovia is subject to the general tax environment in the countries where it operates, in particular Germany, Austria and Sweden.
The Group’s tax burden in relation to the future tax treatment of dividend payments, current or future tax assessment notices, tax
audits or court proceedings may increase due to changes in tax laws or changes in their application or interpretation.

= A transfer of 90% or more of the shares in the Company or in a subsidiary within a ten-year period, or the unification of 90% or
more of the shares in a subsidiary, may trigger German real estate transfer tax. It cannot be ruled out that the tax authorities and
fiscal courts will not share Vonovia’s view on the tax treatment of historic acquisitions, which may result in significant tax
burdens.
C. Key Information on the Securities
Cl1 What are the Main Features of the Securities?

The New Shares are no-par value (Stiickaktien) registered (Namensaktien) ordinary shares, each with a notional value of EUR 1.00
in the Company’s share capital.

Number and Nature of Shares — As of the date of this Prospectus, the share capital of the Company amounts to EUR 575,257,327
and is divided into 575,257,327 shares. The share capital has been fully paid up. All shares of the Company are no-par value (Stiickaktien)
registered (Namensaktien) ordinary shares, each such share representing a notional value of EUR 1.00.

ISIN and Denomination — The ISIN of the New Shares is DEOOOA1ML7J1 and the New Shares are denominated in Euros. The
ISIN of the subscription rights is DEOO0A3MQB30.

Rights attached to the Shares, Relative Seniority and Transferability — The New Shares carry full dividend rights as from
January 1, 2021. Each New Share carries one vote at the Company’s shareholder meeting. There are no restrictions on voting rights. The
Company’s shares are subordinated to all other securities and claims in case of an insolvency of the Company and freely transferable in
accordance with the legal requirements for ordinary registered shares.

Dividend Policy — Vonovia’s dividend policy targets a pay-out ratio of approximately 70% of its Group FFO. Following the
Deutsche Wohnen Transaction, Vonovia intends, for the fiscal year 2021 only, to base its dividend payout on Vonovia’s stand-alone Group
FFO plus an assumed dividend VVonovia would have received from its 87.6% Deutsche Wohnen stake if Deutsche Wohnen would have
paid dividends in line with its historic pay-out ratio (i.e. 65% of expected FFO | for 2021). For the fiscal year 2022 and onwards, Vonovia’s
full-year financials will reflect Deutsche Wohnen for the entire fiscal year and Vonovia intends to resume its dividend policy of
approximately 70% payout ratio of reported Group FFO.

C.2 Where will the Securities be traded?

The New Shares are expected to be admitted to trading on the regulated market segment (regulierter Markt) of the Frankfurt
Stock Exchange (Frankfurter Wertpapierborse) with simultaneous admission to the sub-segment of the regulated market with additional
post-admission obligations (Prime Standard) and on the regulated market of the Luxembourg Stock Exchange (Bourse de Luxembourg).

C.3 What are the Key Risks that are Specific to the Securities?

®  Subscription rights are subject to market risk which may result in no trading market developing for the subscription rights or, if
a market develops, in increased volatility for the subscription rights compared to the shares of the Company.

e  Failure by a shareholder of the Company to exercise allocated subscription rights for the New Shares during the applicable
exercise period will result in a dilution of such shareholder’s percentage ownership of the shares of the Company.

D. Key Information on the Offer of the Securities and the Admission to Trading
D.1 Under which Conditions and Timetable can I invest in this Security?

Scope of the Offering — The New Shares will result from a capital increase against contributions in cash with indirect subscription
rights (mittelbare Bezugsrechte) of existing shareholders pursuant to Section 186(5) of the German Stock Corporation Act (Aktiengesetz).
Exercising the authorization pursuant to Section 5 of the Articles of Association (authorized capital created by the Company’s annual
general meeting on April 16, 2021), the Management Board resolved on November 21, 2021, with approval of the Supervisory Board on
November 21, 2021, to increase the share capital from EUR 575,257,327.00 by EUR 201,340,062.00 to EUR 776,597,389.00 by issuing
201,340,062 New Shares. The New Shares will be offered to existing shareholders at a subscription ratio of 7:20, i.e. 7 New Shares may
be acquired at the subscription price of EUR 40.00 per New Share for 20 existing shares (the Subscription Offer). Subscription rights
which are not exercised during the period from and including November 24, 2021, up to and including December 7, 2021 (the Subscription
Period) will lapse and be of no value. No compensation will be payable for subscription rights that are not exercised. In order to facilitate
an even subscription ratio, one of the existing shareholders has waived its subscription rights for 7 New Shares.

The Subscription Offer will include (i) a public offering in Germany and Luxembourg, (ii) private placements in certain
jurisdictions outside Germany, Luxembourg and the United States of America (United States) in offshore transactions in reliance on
Regulation S under the U.S. Securities Act of 1933, as amended (the Securities Act), and (iii) private placements in the United States
pursuant to an exemption from registration under the Securities Act to qualified institutional buyers as defined in Rule 144A under the
Securities Act. The New Shares and the subscription rights have not been and will not be registered under the Securities Act, or the
securities laws of any other jurisdiction of the United States, its territories and possessions, any state of the United States or the District of
Columbia, and may not be offered, sold or otherwise transferred within the United States, except pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the Securities Act and in compliance with any applicable securities laws of any
state or other jurisdiction in the United States.

Any New Shares that are not subscribed for in the Subscription Offer (the Rump Shares) will be offered by the Joint Bookrunners
in a rump placement by way of private placements (i) to selected qualified investors in certain jurisdictions outside the United States in
offshore transactions in reliance on Regulation S under the Securities Act, and (ii) in the United States to qualified institutional buyers in
reliance on Rule 144A under the Securities Act (the Rump Placement and, together with the Subscription Offer, the Offering).

The Company and the Joint Bookrunners entered into an underwriting agreement dated November 21, 2021 (the Underwriting
Agreement), which provides for a firm underwriting of the New Shares not sold in the Offering by the Joint Bookrunners. The Offering is
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subject to, among other things, registration of the implementation of the capital increase in the commercial register of the Company, which
is expected to occur on December 3, 2021.

On November 21, 2021, certain funds managed by APG Asset Management N.V. (APG) and Norges Bank, the Central Bank of
Norway, (Norges Bank) have irrevocably undertaken towards the Company as well as towards the Joint Bookrunners as third party
beneficiaries to exercise in full the subscription rights to which they are each entitled in accordance with the capital increase. To date, APG
holds approximately 4.04% of the Company's share capital and Norges Bank holds approximately 11.14% of the Company's share capital.

Expected Timetable of the Offering — The following is the expected timetable of the Offering, which may be extended or
shortened:

November 22, 2021 .........cccovevenenne. Approval of this Prospectus by BaFin
Notification of the approved prospectus to the Commission de Surveillance du Secteur Financier in Luxembourg by BaFin
Publication of this Prospectus on the Company’s website

November 23, 2021 .........ccoveeenenne. Publication of the Subscription Offer in the German Federal Gazette (Bundesanzeiger)

November 24, 2021 .........ccccveevvruenne Commencement of the Subscription Period
Commencement of subscription rights trading
"Ex rights" trading shares

November 26, 2021 ..........cccoeeveruennne Credit of the subscription rights by the depositary banks to the depositary accounts of the Company’s shareholders based
on their holdings in the Company’s shares as of 6.00 p.m. CET on November 25, 2021 (Record date)

December 2, 2021 at 12.00 (noon) CET
......................................................... End of subscription rights trading

December 3, 2021.......cccccoevreiinienns Expected registration of the implementation of the capital increase from authorized capital with the commercial register
(Handelsregister)

December 7, 2021 at 12.00 (midnight)
CET s End of the Subscription Period

Last day for payment of the subscription price

December 8, 2021.........ccccovevruevenenne Announcement of the results of the Subscription Offer on the Company’s website
Placement of the Rump Shares
Announcement of the final results of the Offering on the Company’s website

December 9, 2021.........ccccovereenenne Admission decision to be issued by the Frankfurt Stock Exchange (Frankfurter Wertpapierborse) and the Luxembourg
Stock Exchange (Bourse de Luxembourg)

Publication of the admission in the German Federal Gazette (Bundesanzeiger) and on the website of the Frankfurt Stock
Exchange (Frankfurter Wertpapierbdrse) (http://www.deutsche-boerse.com)

December 13, 2021.........ccccvevenenne Commencement of trading in the New Shares by inclusion in the Company’s current stock quotation on the regulated
market segment (regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbdrse) and the sub-segment
thereof with additional post-admission obligations (Prime Standard) of the Frankfurt Stock Exchange (Frankfurter
Wertpapierbdrse) and on the regulated market of the Luxembourg Stock Exchange (Bourse de Luxembourg)

Book-entry delivery of the New Shares subscribed for during the Subscription Period
Book-entry delivery of the Rump Shares placed in the Rump Placement

Trading in Subscription Rights — The subscription rights are freely transferable and can be traded during the period from and
including November 24, 2021 up to and including December 2, 2021, 12.00 (noon) CET on the regulated market segment (regulierter
Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierborse) (Xetra and Xetra Specialist). The ISIN of the subscription rights
is DEOOOA3MQB30.

Dilution — Shareholders who fully exercise their subscription rights for the New Shares will maintain their nearly unchanged
percentage of ownership of the Company’s share capital and voting rights following the implementation of the capital increase. The
shareholders’ percentage ownership in the Company’s share capital and its voting rights will be diluted by 25.93% per existing share
assuming such shareholder does not exercise any of its subscription rights.

The net book value of the shareholders’ equity, recorded as line item "total equity attributable to VVonovia shareholders™ in the
unaudited condensed interim consolidated financial statements of the Company as of and for the nine-month period ended September 30,
2021, per share would decrease by EUR 1.74 per share or 3.79% for the existing shareholders (calculated on the basis of the number of
shares issued after the implementation of the Offering compared to the number of shares prior to the implementation of the Offering). For
purchasers of New Shares at the subscription price of EUR 40.00, this entails an increase of EUR 4.31 per share or 10.77% against the net
book value of the shareholders’ equity of the Company per share after the implementation of the Offering.

Total Expenses — Assuming a full implementation of the capital increase at a subscription price of EUR 40.00, the Company
expects to incur fees and other Offering-related expenses in the amount of approximately EUR 136.0 million. No expenses will be charged
to investors by the Company or the Joint Bookrunners. Investors may, however, have to bear customary transaction and handling fees
charged by their account-keeping financial institutions.

D.2 Who is the Offeror and the Person asking for Admission to Trading?

The New Shares will be offered by the Company, BofA Securities Europe SA, 51 rue La Boétie, 75008 Paris, France, incorporated
in and operating under the laws of France, Morgan Stanley Europe SE, Grofle Gallusstrale 18, 60312 Frankfurt am Main, Germany,
incorporated in and operating under the laws of Germany, Société Générale, 29 boulevard Haussmann, 75009 Paris, France, incorporated
in and operating under the laws of France, BNP PARIBAS, 16, boulevard des Italiens, 75009 Paris, France incorporated in and operating
under the laws of France, Citigroup Global Markets Europe AG, Reuterweg 16, 60323 Frankfurt am Main, Germany, incorporated in and

-S-6-




operating under the laws of Germany, COMMERZBANK Aktiengesellschaft, Kaiserstrae 16 (Kaiserplatz), 60311 Frankfurt am Main,
Germany, incorporated in and operating under the laws of Germany, Deutsche Bank Aktiengesellschaft, Taunusanlage 12, 60325 Frankfurt
am Main, Germany, incorporated in and operating under the laws of Germany, Goldman Sachs Bank Europe SE, Marienturm,
Taunusanlage 9-10, 60329 Frankfurt am Main, Germany, incorporated in and operating under the laws of Germany, ING Bank N.V.,
Bijlmerdreef 106, 1102 CT Amsterdam, the Netherlands, incorporated in and operating under the laws of the Netherlands, Intesa Sanpaolo
S.p.A., Piazza S. Carlo 156, 10121 Turin, Italy, incorporated in and operating under the laws of Italy, J.P. Morgan AG, Taunustor 1
(TaunusTurm), 60310 Frankfurt am Main, Germany, incorporated in and operating under the laws of Germany, Landesbank Baden-
Wirttemberg, Am Hauptbahnhof 2, 70173 Stuttgart, Germany, incorporated in and operating under the laws of Germany, UBS AG London
Branch, 5 Broadgate, London EC2M 2QS, United Kingdom, incorporated in and operating under the laws of the United Kingdom, and
UniCredit Bank AG, Arabellastrasse 12, 81925 Munich, Germany, incorporated in and operating under the laws of Germany.

The Company will apply for admission of the New Shares to trading together with Morgan Stanley, who is acting as listing agent.
D.3 Why is this Prospectus being Drafted?

Reasons for the Offering, Estimated Net Amount and Use of Proceeds — With the Offering, the Company aims to repay amounts
drawn under the Bridge Facilities Agreement (as defined below) in connection with the Deutsche Wohnen Transaction. Assuming a full
implementation of the capital increase at a subscription price of EUR 40.00, the net proceeds of the Company from the Offering are
expected to amount to approximately EUR 7,918 million. The expected net proceeds of EUR 7,918 million from the Offering are intended
to be used to reduce the aggregate amount drawn under the Bridge Facilities Agreement from EUR 11.45 billion to EUR 3.53 billion.

Underwriting Agreement — The Company and the Joint Bookrunners entered into the Underwriting Agreement dated
November 21, 2021, which provides for a firm underwriting of the New Shares not sold in the Offering by the Joint Bookrunners. The
Offering is subject to, among other things, registration of the implementation of the capital increase in the commercial register of the
Company, which is expected to occur on December 3, 2021.

Material Conflicts of the Interest Pertaining to the Offer or the Listing — In connection with the Offering and the admission to
trading, the Joint Bookrunners have a contractual relationship with the Company. The Joint Bookrunners are assisting the Company with
the transaction and its structuring and execution. In addition, UniCredit Bank AG is appointed to act as subscription agent
(Hauptbezugsstelle), Deutsche Bank AG is appointed to act as paying agent and Morgan Stanley is appointed to act as listing agent. Upon
execution of the transaction, the Joint Bookrunners will receive fees. As a result, the Joint Bookrunners have a financial interest in the
successful completion of the Offering.

Each of the Joint Bookrunners and their respective affiliates may have engaged in transactions with, and provided various
commercial banking, investment banking, financial advisory transactions and services in the ordinary course of their business with the
Company and/or its affiliates for which they would have received customary fees and commissions. In connection with financing the
Deutsche Wohnen Transaction, the Joint Bookrunners (or certain of their respective affiliates) entered into the bridge facilities agreement
in the amount of EUR 20.15 billion with Vonovia, which was subsequently cancelled in an amount of EUR 4.55 billion to amount to
EUR 15.6 billion (the Bridge Facilities Agreement). The Company intends to use the net proceeds from this Offering to repay amounts
drawn under the Bridge Facilities Agreement in connection with the transaction, which will reduce amounts outstanding under the Bridge
Facilities Agreement for which the Joint Bookrunners (or certain of their respective affiliates) receive interest payments. In addition, certain
Joint Bookrunners (or certain of their respective affiliates) also acted as dealers in the placement of bonds issued by Vonovia in August
2021, the proceeds of which were used for refinancing part of the Bridge Facilities Agreement.

Because of these business relationships between the Joint Bookrunners, or any of their respective affiliates, and the Company,
the interests of the Joint Bookrunners may not be aligned with those of the Company or the Company’s other shareholders, which
constitutes a potential conflict of interest.

Other than the interests described above, there are no material interests, in particular no material conflicts of interest, with respect
to the Offering.
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Il. PROSPEKTZUSAMMENFASSUNG
(GERMAN TRANSLATION OF THE SUMMARY OF THE PROSPECTUS)

A Einleitung mit Warnhinweisen

Dieser Prospekt (der Prospekt) bezieht sich auf 201.340.062 neue auf den Namen lautende Stiickaktien ohne Nennwert einer
Kapitalerh6hung gegen Bareinlage aus genehmigtem Kapital mit mittelbaren Bezugsrechten, beschlossen vom Vorstand der Vonovia SE
am 21. November 2021 mit Zustimmung des Aufsichtsrats der Vonovia SE am 21. November 2021 (die Neuen Aktien), der Vonovia SE
(die Gesellschaft und zusammen mit ihren konsolidierten Tochtergesellschaften Vonovia oder die Gruppe, die ab dem
Erstkonsolidierungstag am 30. September 2021 die Deutsche Wohnen SE (Deutsche Wohnen SE zusammen mit ihren konsolidierten
Tochtergesellschaften Deutsche Wohnen) umfasst. Verweise in diesem Prospekt auf VVonovia oder die Gruppe zu Umsténden, die an einem
Tag vor dem 30. September 2021 aufgetreten sind, schlieBen die Deutsche Wohnen nicht mit ein. Die Geschaftsanschrift der Gesellschaft
ist UniversitatsstraBe 133, 44803 Bochum, Bundesrepublik Deutschland (Deutschland) (Telefon: + 49 234 314-0; Webseite:
www.vonovia.de), Rechtstrdgerkennung (LEI): 5299005A2ZEP6AP7KMS81. Die internationale Wertpapier-ldentifikationsnummer
(International Securities Identification Number, ISIN) der Aktien der Gesellschaft ist DEOOOA1IML7J1.

Die Neuen Aktien werden von der Gesellschaft, der BofA Securities Europe SA, 51 rue La Boétie, 75008 Paris, Frankreich, LEI
549300FHOWJAPEHTIQ77 (BofA Securities), der Morgan Stanley Europe SE, Grofle GallusstraBe 18, 60312 Frankfurt am Main,
Deutschland, LEI 54930056FHWP7GIWYY08 (Morgan Stanley) und der Société Générale, 29 boulevard Haussmann, 75009 Paris,
Frankreich, LEl O2RNE8IBXP4R0TD8PU41 (Société Générale und zusammen mit BofA Securities und Morgan Stanley die Joint Global
Coordinators) sowie von BNP PARIBAS, 16, boulevard des Italiens, 75009 Paris, Frankreich, LEI ROMUWSFPUSMPRO8K5P83 (BNP
Paribas), Citigroup Global Markets Europe AG, Reuterweg 16, 60323 Frankfurt am Main, Deutschland, LEI 6TICK1B7E7UTXP528Y 04
(Citigroup), COMMERZBANK Aktiengesellschaft, KaiserstraBe 16 (Kaiserplatz), 60311 Frankfurt am Main, Deutschland,
LEI 851WYGNLUQLFZBSYGB56 (Commerzbank), Deutsche Bank Aktiengesellschaft, Taunusanlage 12, 60325 Frankfurt am Main,
Deutschland, LEI 7LTWFZYICNSX8D621K86 (Deutsche Bank), Goldman Sachs Bank Europe SE, Marienturm, Taunusanlage 9-10,
60329 Frankfurt am Main, Deutschland, LEI 81BZUGJ7JPLH368JE346 (GS), ING Bank N.V., Bijlmerdreef 106, 1102 CT Amsterdam,
die Niederlande, LEI 3TK201VIUJ8J3ZUOQE75 (ING), Intesa Sanpaolo S.p.A., Piazza S. Carlo 156, 10121 Turin, Italien,
LEI 2W8N8UU78PMDQKZENCO08 (IMI-Intesa Sanpaolo), J.P. Morgan AG, Taunustor 1 (TaunusTurm), 60310 Frankfurt am Main,
Deutschland, LEI 549300ZK53CNGEEI6A29 (J.P. Morgan), Landesbank Baden-Wirttemberg, Am Hauptbahnhof 2, 70173 Stuttgart,
Deutschland, LEI B81CK4ESI35472RHJ606 (LBBW), UBS AG London Branch, 5 Broadgate, London EC2M 2QS, Vereinigtes
Konigreich, LEI BFM8T61CT2L1QCEMIKS50 (UBS), and UniCredit Bank AG, Arabellastrasse 12, 81925 Minchen, Deutschland,
LEI 2ZCNRR8UKB830BTEK2170 (UniCredit und, zusammen mit BNP Paribas, Citigroup, Commerzbank, Deutsche Bank, GS, ING,
IMI-Intesa Sanpaolo, J.P. Morgan, LBBW, UBS und den Joint Global Coordinators, die Konsortialbanken) angeboten.

Die Bundesanstalt fur Finanzdienstleistungsaufsicht (BaFin), Marie-Curie-Stral3e 24-28, 60439 Frankfurt am Main, Deutschland,
www.bafin.de, hat diesen Prospekt als zustandige Behdrde gemaR der Verordnung (EU) 2017/1129 des Europdischen Parlaments und des
Rates vom 14. Juni 2017 Uber den Prospekt, der beim 6ffentlichen Angebot von Wertpapieren oder bei deren Zulassung zum Handel an
einem geregelten Markt zu verdffentlichen ist und zur Aufhebung der Richtlinie 2003/71/EG (in der jeweils glltigen Fassung) am
22. November 2021 gebilligt.

Diese Zusammenfassung sollte als Einleitung zu diesem Prospekt verstanden werden. Anleger sollten sich bei der Entscheidung,
in die Neuen Aktien zu investieren, auf diesen Prospekt als Ganzes stiitzen. Anleger, die in die Neuen Aktien investieren, kdnnten das
gesamte angelegte Kapital oder einen Teil davon verlieren. Fir den Fall, dass vor einem Gericht Anspriiche aufgrund der in diesem
Prospekt enthaltenen Informationen geltend gemacht werden, kénnte der als Klager auftretende Anleger nach nationalem Recht die Kosten
fir die Ubersetzung dieses Prospekts vor Prozessbeginn zu tragen haben. Nur diejenigen Personen haften zivilrechtlich, die diese
Zusammenfassung samt etwaiger Ubersetzungen vorgelegt und iibermittelt haben. Dies gilt jedoch nur fir den Fall, dass diese
Zusammenfassung, wenn sie zusammen mit den anderen Teilen dieses Prospekts gelesen wird, irrefiihrend, unrichtig oder widersprtichlich
ist oder dass sie, wenn sie zusammen mit den anderen Teilen dieses Prospekts gelesen wird, nicht die Basisinformationen vermittelt, die in
Bezug auf Anlagen in die Neuen Aktien flr die Anleger eine Entscheidungshilfe darstellen wiirden.

B. Basisinformationen Gber den Emittenten
B.1 Wer ist der Emittent der Wertpapiere?

Eintragung und geltendes Recht — Die Gesellschaft ist eine Européische Gesellschaft (Societas Europaea), die europdischem
und deutschem Recht unterliegt, mit Sitz in Bochum, Deutschland, und ist im Handelsregister des Amtsgerichts Bochum unter HRB 16879
eingetragen. Die juristische Bezeichnung der Gesellschaft lautet "“Vonovia SE", ihre Geschéftsbezeichnung ist "\VVonovia" und ihre LEI ist
5299005A2ZEP6AP7KM8L1.

Haupttatigkeiten — Das Geschéftsmodell der Vonovia basiert auf der Vermietung von hochwertigem, modernem und vor allem
bezahlbarem Wohnraum, der Entwicklung und dem Bau neuer Wohnungen fiir den Eigenbestand wie fiir den Verkauf an Dritte,
regelméRigen und nachhaltigen Verkaufen einzelner Eigentumswohnungen sowie der Erbringung umfassender Dienstleistungen in Bezug
auf Wohnraum und Wohnumfeld. Zu diesen wohnungsnahen Dienstleistungen gehdren unter anderem die vom eigenen Wohnumfeld
Service und Handwerker Service der Vonovia erbrachten Dienstleistungen, wie Reparatur- und Instandhaltungsarbeiten. Ferner zéhlen
dazu ergénzende Dienstleistungen wie die Versorgung mit Kabelfernsehen, Dienstleistungen im Energiebereich, automatisierte
Zahlerablesungen und die seniorengerechte Modernisierung von Wohnungen sowie ein GroRteil der im Rahmen der energieeffizienten
Modernisierung einzelner Gebaude und ganzer Quartiere erbrachten Dienstleistungen.

Am 23. August 2021 gab die Vonovia ein neuerliches 6ffentliches Ubernahmeangebot an alle Aktionére der Deutsche Wohnen,
einer borsennotierten Immobiliengesellschaft, gegen Zahlung eines Geldbetrages von EUR 53,00 je Aktie der Deutsche Wohnen ab, dessen
Ergebnis am 26. Oktober 2021 bekannt gegeben wurde (die Deutsche Wohnen Transaktion). Die VVonovia erlangte die Kontrolle tiber die
Deutsche Wohnen am 30. September 2021, der damit als der erste Tag der Konsolidierung gilt. Die Deutsche Wohnen Transaktion wurde
letztlich am 2. November 2021 vollzogen. Zum Zeitpunkt dieses Prospekts halt Vonovia 87,6% der Stimmrechte der Deutsche Wohnen.
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Zum 30. September 2021 hielt und verwaltete Vonovia vor Durchfihrung der Deutsche Wohnen Transaktion einen
Wohnungsbestand (das Vonovia Portfolio) von rund 353.700 Wohneinheiten in fast allen deutschen GroRstédten und Wachstumsregionen.
Dariiber hinaus umfasste das Vonovia Portfolio 38.500 Wohneinheiten in Schweden und rund 21.600 Wohneinheiten in Osterreich. Zum
30. September 2021 umfasste das Immobilienportfolio der Deutsche Wohnen (das Deutsche Wohnen Portfolio) rund 157.600 Wohn- und
Gewerbeeinheiten sowie Pflegeimmobilien mit rund 9.270 Pflegeplatzen und 1.030 Platzen fiir betreutes Wohnen.

Zum 30. September 2021 belief sich der Zeitwert des Vonovia Portfolios und des Deutsche Wohnen Portfolios auf EUR 95,4
Mrd. Die Vonovia verwaltete zum 30. September 2021 neben eigenen Wohnungen 71.427 Wohnungen fir Dritte. Damit ist die Vonovia
nach eigener Einschitzung eines der fiinrenden Wohnimmobilienunternehmen in Deutschland, Schweden und Osterreich, allerdings
aufgrund der starken Fragmentierung des Wohnimmobilienmarkts mit einem sehr geringen Marktanteil von rund 1,5% in Deutschland.
Mit Wirkung zum 18. September 2020 wurde die VVonovia als aktuell einziger Immobilienwert und erster Wohnimmobilienwert in den
europdischen Blue-Chip-Aktienindex EURO STOXX 50 aufgenommen.

Hauptanteilseigner — Nach Kenntnis der Gesellschaft, insbesondere auf Grundlage der von der Gesellschaft bis zum Datum
dieses Prospekts erhaltenen Stimmrechtsmitteilungen, halten folgende Aktiondre unmittelbar oder mittelbar mehr als 3% der auf den
Namen lautende Stiickaktien ohne Nennwert und der Stimmrechte der Gesellschaft.

Tatséchliche (unmittelbare oder
mittelbare) Beteiligung an Vonovia SE

(in %)
Aktionare Stimmrechtsanteil
Finanzministerium fiir den Staat Norwegen (Norges Bank)W ...........occoveeeeieeveieeerssieeesessees et sessesssssesesesssssssnsens 11,14
BIackROCK, INC.2) ........cviiciiccece e 8,87
JPMorgan Chase & Co. © 4,07
Stichting Pensioenfonds ABP® 4,04
U] 1010 T OO OO PRSP O TSP PP TP PRTPRORUPON 28,12
() Aufgrund einer von dem Finanzministerium fir den Staat Norwegen erhaltenen Mitteilung, die am 25. Juni 2021 verdffentlicht wurde, hielt das

Finanzministerium flr den Staat Norwegen (iber die Norges Bank am 24. Juni 2021 einen meldepflichtigen Anteil an den Stimmrechten der Vonovia SE
von 10,12% auf Basis eines Grundkapitals von EUR 575.257.327. Am 21. November 2021 informierte die Norges Bank die Gesellschaft dariiber, dass
sie einen Anteil an den Stimmrechten von 11,14% halt.

2 Aufgrund einer von der BlackRock, Inc. erhaltenen Mitteilung, die am 15. Juni 2021 veroffentlicht wurde, hielt die BlackRock, Inc. Uber verschiedene
kontrollierte Unternehmen am 9. Juni 2021 einen meldepflichtigen Anteil an den Stimmrechten der VVonovia SE von 8,87 % auf Basis eines Grundkapitals
von EUR 575.257.327 (wobei 8,86% der Stimmrechte auf Aktien und 0,005% der Stimmrechte auf Instrumente nach § 38 Abs. 1 WpHG entfielen).

?3) Aufgrund einer von der JPMorgan Chase & Co. erhaltenen Mitteilung, die am 28. April 2021 verdffentlicht wurde, hielt die JP Morgan Chase & Co. Uber
verschiedene kontrollierte Unternehmen am 23. April 2021 einen meldepflichtigen Anteil an den Stimmrechten der VVonovia SE von 4,14% auf Basis
eines Grundkapitals von EUR 565.887.299 (wobei 2,82% der Stimmrechte auf Aktien und 1,32% der Stimmrechte auf Instrumente nach § 38 Abs. 1
WQpHG entfielen).

4) Aufgrund einer von Stichting Pensioenfonds ABP erhaltenen Mitteilung, die am 2. Juli 2019 vertffentlicht wurde, hielt Stichting Pensioenfonds ABP
liber APG Asset Management N.V. am 28. Juni 2019 einen meldepflichtigen Anteil an den Stimmrechten der Vonovia SE von 3,12% auf Basis eines
Grundkapitals von EUR 542,273,611. Am 21. November 2021 informierte APG Asset Management N.V. die Gesellschaft dariiber, dass sie einen Anteil
an den Stimmrechten von 4,04% halt.

Hauptgeschéftsfihrer — Die Mitglieder des Vorstands der Gesellschaft sind Rolf Buch, Helene von Roeder, Arnd Fittkau und
Daniel Riedl.

Abschlusspriifer — Der Abschlusspriifer der Gesellschaft ist die KPMG AG Wirtschaftspriifungsgesellschaft, Tersteegenstralie
19-23, 40474 Disseldorf, Deutschland.

B.2 Welches sind die wesentlichen Finanzinformationen tber den Emittenten?

Die in den folgenden Tabellen enthaltenen Finanzinformationen wurden den gepruften Konzernabschliissen der Gesellschaft fur
die zum 31. Dezember 2020, 31. Dezember 2019 und 31. Dezember 2018 endenden Geschaftsjahre und dem ungepriften verkirzten
Konzernzwischenabschluss der Gesellschaft fir den zum 30. September 2021 endenden Neunmonatszeitraum entnommen oder daraus
abgeleitet.

Die gepriiften Konzernabschlusse fir die zum 31. Dezember 2020, 31. Dezember 2019 und 31. Dezember 2018 endenden
Geschéftsjahre wurde in Ubereinstimmung mit den International Financial Reporting Standards, wie von der Europaischen Union
tbernommen (IFRS), unter Beriicksichtigung der zusétzlichen Anforderungen nach § 315e Abs. 1 Handelsgesetzbuch erstellt. Die
gepruften Konzernabschlisse spiegeln keine Geschéftsaktivititen der Deutsche Wohnen wider.

Der ungeprifte verkirzte Konzernzwischenabschluss der Gesellschaft fir dem zum 30. September 2021 endenden
Neunmonatszeitraum wurde in Ubereinstimmung mit den anwendbaren IFRS-Vorschriften fiir Zwischenberichterstattung (IAS 34) erstellt.
Die Bilanz von Vonovia zum 30. September 2021 spiegelt die Deutsche Wohnen wider, wahrend die Konzern-Gewinn- und
Verlustrechnung und die Konzern-Kapitalflussrechnung nicht die Ertragslage bzw. den Kapitalfluss der Deutschen Wohnen widerspiegeln.

Soweit in den folgenden Tabellen enthaltene Finanzinformationen als "geprift" gekennzeichnet sind, wurden sie dem gepriiften
Konzernabschluss der Gesellschaft entnommen. Die Bezeichnung "ungepriift” wird in den folgenden Tabellen zur Kennzeichnung von
Finanzinformationen verwendet, die nicht dem gepruften Konzernabschluss der Gesellschaft, sondern entweder dem ungepriften
verkiirzten Konzernzwischenabschluss oder dem internen Berichtswesen der Gesellschaft enthommen oder auf der Grundlage von
Finanzinformationen aus den vorgenannten Quellen errechnet wurden.
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Wesentliche Finanzinformationen aus der Gewinn- und Verlustrechnung
Neunmonatszeitraum zum

Geschéftsjahr zum 31. Dezember 30. September
2020 2019 2018 2021 2020
(gepruft) (ungepruft)
(in Mio. EUR, soweit nicht anders angegeben)
Erlose aus der Immobilienbewirtschaftung............ccocoeeeeiiriiniicinene, 3.147,1 2.910,7 2.708,2 2.416,8 2.340,6
Ergebnis VO STEUBIN .......cciuiiiiiiieiiieieie e e 5.014,4 3.138,9 3.874,3 5.833,2 2.831,7
Periodenergebnis ..........coeiiiiiiiiie s 3.340,0 1.294,3 2.402,8 3.869,1 1.891,6
Ergebnis je Aktie (verwassert und unverwassert) in EUR .........cc.......... 5,87 2,15 4,48 6,63 3,33

Wesentliche Finanzinformationen aus der Bilanz

Zum 30.
Zum 31. Dezember September
2020 20190 2018 2021
(gepruft) (ungepruft)
(in Mio. EUR)

SUMME AKLIVA.....coviiiiiciccecece e s 62.417,4 56.476,1 49.387,6 108.656,9
EHQGENKAPIAL........oovvveeeeeesveeee e 24.831,8 21.123,8 19.664,1 28.726,4
*) Zahlen angepasst im gepriften Konzernjahresabschluss der Gesellschaft vom und fiir das zum 31. Dezember 2020 endende Geschéftsjahr, verglichen mit

demselben Posten im gepriiften Jahresabschluss der Gesellschaft vom und fiir das zum 31. Dezember 2019 endende Geschéftsjahr.

Wesentliche Finanzinformationen aus der Kapitalflussrechnung
Neunmonatszeitraum zum 30.

Geschéftsjahr zum 31. Dezember September
2020 2019 2018 2021 2020
(gepruft) (ungeprift)
(in Mio. EUR)
Cashflow aus der betrieblichen Tatigkeit...........cccoevevvreiiniiieiniceceienn, 1.430,5 1.555,9 11325 1.026,3 1.016,7
Cashflow aus der Investitionstatigkeit ...........cccceevverveiereiisiieie e, (1.729,9) (2.505,7) (3.892,5) (8.625,1) (1.204,5)
Cashflow aus der Finanzierungstatigkeit ............ccocovvevvrerenerieinscinsesnn 402,6 902,8 3.041,5 9.161,5 1.402,0
Einfluss von Wechselkurséanderungen auf die Zahlungsmittel und
ZahlungsmittelaquUIValENte.............covvverveireiscee e 9,4 - - (1,6) 1,3)
Nettoveranderung der Zahlungsmittel und Zahlungsmittelaquivalente.... 112,6 (47,0) 2815 1.560,0 1.212,9

Wesentliche Alternative Leistungskennzahlen
Fir den Neunmonatszeitraum

Fur das Geschaftsjahr zum 31. Dezember zum 30. September
2020 2019 2018 2021 2020
(gepruft, soweit nicht anders angegeben) (ungeprift)

(in Mio. EUR, soweit nicht anders angegeben)
Adjusted EBITDA TOtal® ..o 1.909,8 1.760,1 1.554,8 1.540,9 1.432,5
Group FFO@ (UNQEPITUTL) ....cvucvivieeicieieeicesee et 1.348,2 1.218,6 1.132,0 1.147,3 1.015,9
EPRA NTA pro Aktie in EUR®(ungepriift) 62,71 54,88 - 70,26 62,71

1) Das Adjusted EBITDA Total ist das Ergebnis vor Zinsen, Steuern, Wertminderungen, Zu- und Abschreibungen (einschlielich der Ertrage aus tibrigen
operativen Beteiligungen und Zwischengewinn), das um periodenfremde, unregelmaRig wiederkehrende und betriebsatypische Sachverhalte und um den
Nettoertrag aus Bewertungen fiir Investment Properties bereinigt wurde.

) Der Group Funds from Operations (Group FFO) stellt die nachhaltige Ertragskraft des operativen Geschéfts dar. Der Group FFO ist das Ergebnis aus
Adjusted EBITDA Total abziiglich Zinsaufwand FFO, laufende Ertragsteuern FFO und Konsolidierung.
?3) Die Ermittlung des EPRA Net Tangible Assets (EPRA NTA) erfolgt unter der Annahme, dass An- und Verkaufe von Immobilien stattfinden und wird in

Ubereinstimmung mit den "Best Practice Recommendations" der European Public Real Estate Association (EPRA) berechnet. Der EPRA NTA entspricht
dem Eigenkapital der Anteilseigner der Vonovia zuziiglich latenter Steuern auf Steigerungen des Zeitwerts von Investment Properties (Anteil fur das
Core und Hold Portfolio (d.h. das Portfolio, das nicht verkauft werden soll)), Zeitwert der derivativen Finanzinstrumente (bereinigt um Effekte aus
Fremdwahrungsswaps) und Grunderwerbssteuer und Erwerbsnebenkosten (Anteil fiir das Core und Hold Portfolio (d.h. das Portfolio, das nicht verkauft
werden soll)) abziglich Goodwill und immateriellen Vermdgenswerten. Der EPRA NTA per Aktie wurde auf Basis der ausstehenden
dividendenberechtigten Aktien zum jeweiligen Stichtag berechnet.

(@) Der EPRA NTA pro Aktie wurde zum angegebenen Stichtag nicht als alternative Leistungskennzahl ausgewiesen und wurde zu Vergleichszwecken
rickwirkend berechnet.
(5) Der EPRA NTA pro Aktie wurde zum angegebenen Stichtag nicht als alternative Leistungskennzahl ausgewiesen.

Wesentliche Pro-Forma Finanzformationen
Die zusammengefassten Pro-Forma Finanzinformationen sind nicht notwendigerweise ein Indikator fur die Finanz- und
Ertragslage, die sich ergeben hétte, wenn die Deutsche Wohnen Transaktion zum angegebenen Zeitpunkt abgeschlossen worden waére.

Z-3-




1. Januar 2020 bis 31. Dezember 2020

Historische Finanzinformation

Pro forma
Deutsche Gewinn- und
Wohnen Pro forma Verlustrech-
VVonovia angepasst Summe Anpassung nung
(gepruft) (ungeprift)
(in Mio. EUR, soweit nicht anders angegeben)
Erlose aus der Immobilienbewirtschaftung............cccccceeveee 3.147,1 1.483,8 4.630,9 - 4.630,9
Ergebnis vor Steuern .... 5.014,4 2.269,4 7.283,8 137,6 74214
Periodenergebnis ..........ocovieiciiiiicee e 3.340,0 1.570,7 4.910,7 56,1 4.966,7
Ergebnis je Aktie (verwassert und unverwassert) in EUR ... 5,87 - - - 6,14
1. Januar 2021 bis 30. September 2021
Historische Finanzinformation
Pro forma
Deutsche Gewinn- und
Wohnen Pro forma Verlustrech-
Vonovia angepasst Summe Anpassung nung
(in Mio. EUR, soweit nicht anders angegeben)
(ungepruft)
Erldse aus der Immobilienbewirtschaftung............cccccceevnee 2.416,8 1.1149 3.531,7 - 3.531,7
Ergebnis VOr StEUEIN ........cccevveiieeccee e 5.833,2 1.464,3 7.297,6 470,1 7.767,7
Periodenergebnis .........cocovveiieiieisee e 3.869,1 832,9 4,702,1 485,1 5.187,2
Ergebnis je Aktie (verwassert und unverwassert) in EUR ... 6,63 - - - 6,36

B.3

Welches sind die zentralen Risiken, die fir den Emittenten spezifisch sind?

Vonovia ist von der wirtschaftlichen Entwicklung in den regionalen Teilmérkten, in denen sich ihre Immobilien befinden,
abhéngig. Die Gruppe ist von ihrer Féhigkeit abhéngig, ihre Geschéftstatigkeit im Wohnungswesen diesen Entwicklungen
anzupassen.

Vonovia ist von makrotkonomischen Entwicklungen abhéngig, die sich insbesondere auf die Wirtschaftsleistung, das Zinsniveau
und die Hohe der Inflation auswirken, was sich wiederum nachteilig auf den deutschen, schwedischen und dsterreichischen
Immobilienmarkt und die Bewertung des Immobilienportfolios auswirken kénnte.

Falls es Vonovia nicht gelingt, ihre Immobilien in einem Zustand zu erhalten, der den technischen und regulatorischen
Anforderungen sowie den Marktanforderungen entspricht, kénnte dies ein Risiko fiir die Gesundheit und Sicherheit ihrer Mieter
darstellen, zu Mietminderungen fuhren oder sich negativ auf die Fahigkeit auswirken, neue Mieter zu gewinnen.

Die Integration der Deutschen Wohnen kénnte nicht erfolgreich sein oder nicht wie geplant verlaufen und mit héheren Kosten
oder einem hdheren Ressourcenaufwand als erwartet verbunden sein.

Die vom Vorstand der Gesellschaft erwarteten Synergien und Skaleneffekte im Zusammenhang mit der Integration der Deutsche
Wohnen konnten nicht oder nur in einem geringeren Ausmalf eintreten oder deren Erzielung kénnte mit héheren Kosten
verbunden sein als geplant.

Die Bewertung von Immobilien ist subjektiver Natur, mit Unsicherheiten verbunden und auf Annahmen gegriindet, die sich als
fehlerhaft herausstellen kdnnen oder durch Faktoren beeinflusst werden, die auferhalb der Kontrolle der Gruppe oder eines
externen Gutachters liegen. Vonovia konnte dadurch gezwungen sein, die aktuell beiliegenden Zeitwerte ihrer Investment
Properties anzupassen und die den bewerteten Immobilien zugewiesenen Schétzwerte kdnnten mdoglicherweise nicht den
erzielbaren Verkaufspreisen entsprechen.

Im Falle einer Zinssatzanderung, einer Verschlechterung der Marktlage oder ungiinstiger Entwicklungen des Mietniveaus oder
der Leerstandsquote der Gruppe kann sich Vonovia gezwungen sehen, die derzeit giiltigen Zeitwerte der Investment Properties
anzupassen und bedeutende Verluste hinzunehmen.

Die Gruppe hat bedeutende ausstehende finanzielle Verbindlichkeiten, die aus der Ausgabe von Schuldtiteln sowie aus
Darlehensvertréagen resultieren und welche durch Immobilien der Gruppe besichert sind. Sofern eine Gesellschaft der Gruppe
vereinbarte Finanzkennzahlen (Financial Covenants) in bestehenden oder zukiinftigen Schuldverschreibungen, Schuldscheinen
oder sonstigen Finanzinstrumenten oder in Darlehensvertragen nicht einhalt oder gegen sonstige Bestimmungen verstoit, kdnnten
Treuhénder oder Glaubiger die Sicherheiten, die von der Gruppe gestellt wurden, pfanden oder verwerten, was zu einem Verlust
wesentlicher Vermdgenswerte der Gruppe fiihren wirde.

Vonovia ist in Schweden tétig, wo die Schwedische Krone (SEK) die Wéhrung ist. Da die Berichtswahrung von Vonovia der
Euro ist, hat jede Anderung des EUR/SEK-Wechselkurses einen direkten Einfluss auf die Ertrags- und Vermdgenslage sowie
Verbindlichkeiten von Vonovia, wenn Betrége zu Berichtszwecken in Euro umgerechnet werden. Unvorteilhafte Anderungen
des EUR/SEK-Wechselkurses konnten deshalb wesentliche nachteilige Auswirkungen auf die Ergebnisse der Gruppe haben.

Das Portfolio von Vonovia besteht (iberwiegend aus Wohnimmobilien, bei denen die Féhigkeit der Gruppe, die Mieten zu
erhdhen, durch geltendes Recht beschrénkt ist und diese Beschrankungen kénnten in Zukunft noch weiter verscharft werden.
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= Die Einfuhrung einer CO,-Umlage in Deutschland kénnte sich negativ auf die Gruppe auswirken. Momentan kann diese Umlage
vollstandig an den Mieter weitergegeben werden, aber es kann nicht ausgeschlossen werden, dass versucht wird, die Kosten in
Bezug auf die CO,-Umlage auf Vermieter zu Gibertragen. Werden einige oder alle relevanten Kosten auf die Vermieter tibertragen,
so wiirde dies zu einer bedeutenden finanziellen Belastung der Gruppe fiihren.

®  Vonovia unterliegt den allgemeinen steuerlichen Rahmenbedingungen in den Landern, in denen die Gruppe tatig ist, insbesondere
Deutschland, Osterreich und Schweden. Durch Anderungen der Steuergesetze oder deren Anwendung oder Auslegung konnte
sich die Steuerlast der Gruppe bezuglich der steuerlichen Behandlung von Dividendenzahlungen, aktueller oder zukiinftiger
Steuerbescheide, Steuerprifungen oder Gerichtsverfahren erhghen.

= Eine Ubertragung von 90% oder mehr der Anteile der Gesellschaft oder einer Tochtergesellschaft innerhalb von zehn Jahren oder
die Vereinigung von 90% oder mehr der Anteile einer Tochtergesellschaft kann in Deutschland grunderwerbsteuerpflichtig sein.
Es kann nicht ausgeschlossen werden, dass die Finanzbehdrden und Finanzgerichte die Ansicht von Vonovia zur steuerlichen
Behandlung von Erwerben in der Vergangenheit nicht teilen, was zu einer erheblichen Steuerbelastung fiihren konnte.

C. Basisinformationen Uber die Wertpapiere
C1 Welches sind die wichtigsten Merkmale der Wertpapiere?

Die Neuen Aktien sind auf den Namen lautende Stiickaktien ohne Nennwert mit einem anteiligen Betrag am Grundkapital der
Gesellschaft von EUR 1,00 je Aktie.

Anzahl und Art der Aktien — Zum Datum dieses Prospekts betragt das Grundkapital der Gesellschaft EUR 575.257.327, eingeteilt
in 575.257.327 Aktien. Das Grundkapital ist vollstdndig eingezahlt. Sdmtliche Aktien der Gesellschaft sind auf den Namen lautende
Stiickaktien ohne Nennwert mit einem anteiligen Betrag am Grundkapital der Gesellschaft von EUR 1,00 je Aktie.

ISIN und Wéhrung — Die ISIN der Neuen Aktien lautet DEOOOAIML7J1 und die Neuen Aktien sind in Euro denominiert. Die
ISIN der Bezugsrechte lautet DEOOOA3MQB30.

Mit den Aktien verbundene Rechte, relativer Rang und Ubertragbarkeit — Die Neuen Aktien sind ab dem 1. Januar 2021
vollstandig dividendenberechtigt. Jede Neue Aktie gewahrt eine Stimme in der Hauptversammlung der Gesellschaft. Es bestehen keine
Stimmrechtsbeschrankungen. Die Aktien der Gesellschaft sind im Fall einer Insolvenz der Gesellschaft gegeniliber allen anderen
Wertpapieren und Forderungen nachrangig und sind in Ubereinstimmung mit den gesetzlichen Bestimmungen fir Namensaktien frei
Ubertragbar.

Dividendenpolitik — Die Dividendenpolitik von Vonovia zielt auf eine Ausschiittungsquote von rund 70% des Group FFO ab.
Als Folge der Deutsche Wohnen Transaktion beabsichtigt Vonovia, nur fur das Geschéftsjahr 2021, ihre Dividendenausschiittung auf der
Grundlage des Vonovia Stand-alone Group FFO zuzuglich einer angenommenen Dividende, die VVonovia entsprechend ihres Anteils an
der Deutsche Wohnen in Hohe von 87,6% erhalten hétte, wenn die Deutsche Wohnen eine Dividende in Einklang mit ihrer historischen
Ausschittungsquote gezahlt hatte (d.h. 65% des erwarteten FFO | fiir 2021). Ab dem Geschaftsjahr 2022 wird die Deutsche Wohnen fiir
das gesamte Geschaftsjahr in den Finanzdaten reflektiert sein und Vonovia beabsichtigt, die Dividendenpolitik mit einer
Ausschittungsquote von rund 70% des ausgewiesenen Group FFO wieder aufzunehmen.

C.2 Wo werden die Wertpapiere gehandelt?

Die Neuen Aktien sollen zum Handel am regulierten Markt der Frankfurter Wertpapierbdrse mit gleichzeitiger Zulassung zum
Teilbereich des regulierten Marktes mit zusatzlichen Zulassungsfolgepflichten (Prime Standard) der Frankfurter Wertpapierbdrse und am
regulierten Markt der Luxemburger Borse (Bourse de Luxembourg) zugelassen werden.

C3 Welches sind die zentralen Risiken, die fiir die Wertpapiere spezifisch sind?

e Bezugsrechte unterliegen einem Marktrisiko, welches dazu fiihren kann, dass sich kein Markt flir Bezugsrechte entwickelt oder,
falls sich ein Markt entwickelt, kdnnen die Bezugsrechte hoheren Preisschwankungen unterliegen als die Aktien der Gesellschaft.

e  Ubt ein Aktionar der Gesellschaft zugewiesene Bezugsrechte fiir Neue Aktien wihrend der maRgeblichen Bezugsfrist nicht aus,
fuhrt dies zu einer Verwasserung des anteiligen Eigentums dieses Aktiondrs an den Aktien der Gesellschaft.

D. Basisinformationen Uber das o6ffentliche Angebot von Wertpapieren und/oder die Zulassung zum Handel an einem
geregelten Markt
D.1 Zu welchen Konditionen und nach welchem Zeitplan kann ich in dieses Wertpapier investieren?

Umfang des Angebots — Die Neuen Aktien werden aus einer Kapitalerh6hung gegen Bareinlagen mit mittelbaren Bezugsrechten
fur die Altaktionare gemalR §186 Abs.5 AktG resultieren. In Ausibung der Erméchtigung gem&R &5 der Satzung (von der
Hauptversammlung der Gesellschaft am 16. April 2021 geschaffenes genehmigtes Kapital) hat der Vorstand am 21. November 2021 mit
Zustimmung des Aufsichtsrats vom 21. November 2021 beschlossen, das Grundkapital durch Ausgabe von 201.340.062 Neuen Aktien
von EUR 575.257.327,00 um EUR 201.340.062,00 auf EUR 776.597.389,00 zu erhchen. Die Neuen Aktien werden den Altaktiondren in
einem Bezugsverhdltnis von 7:20 angeboten, das bedeutet, es kdnnen 7 Neue Aktien zum Bezugspreis von EUR 40,00 je Neue Aktie flr
20 bestehende Aktien erworben werden (das Bezugsangebot). Bezugsrechte, die innerhalb des Zeitraums ab einschlieflich dem
24. November 2021 bis einschlieflich zum 7. Dezember 2021 (die Bezugsfrist) nicht ausgetibt werden, verfallen und werden wertlos. Ein
Ausgleich fir nicht ausgelibte Bezugsrechte erfolgt nicht. Um ein gerades Bezugsverhéltnis zu ermdglichen, hat ein bestehender
Gesellschafter auf die Bezugsrechte fur 7 Neue Aktien verzichtet.

Das Bezugsangebot umfasst (i) ein 6ffentliches Angebot in Deutschland und Luxemburg, (ii) Privatplatzierungen in bestimmten
Jurisdiktionen auRerhalb Deutschlands, Luxemburgs und der Vereinigten Staaten von Amerika (die Vereinigten Staaten) im Rahmen von
Offshore-Transaktionen gemaR Regulation S des Securities Act der Vereinigten Staaten von 1933 in der geltenden Fassung (der Securities
Act) und (iii) Privatplatzierungen in den Vereinigten Staaten auf der Grundlage einer Ausnahmeregelung von den
Registrierungsvorschriften gemal dem Securities Act bei qualifizierten institutionellen Kéufern (qualified institutional buyers) im Sinne
von Rule 144A des Securities Act. Die Neuen Aktien und die Bezugsrechte wurden nicht und werden nicht gemaR dem Securities Act oder
dem Wertpapierrecht einer anderen Jurisdiktion der Vereinigten Staaten, deren Territorien und Besitzungen, eines Bundesstaates der
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Vereinigten Staaten oder des District of Columbia registriert und dirfen nicht in den Vereinigten Staaten angeboten, verkauft oder
anderweitig Ubertragen werden, aufRer aufgrund einer Ausnahme von den Registrierungserfordernissen des Securities Act oder im Rahmen
einer Transaktion, fir die die Registrierungserfordernisse des Securities Act nicht gelten, und entsprechend dem geltenden Wertpapierrecht
des jeweiligen Einzelstaats oder einer anderen Jurisdiktion in den Vereinigten Staaten.

Neue Aktien, die im Rahmen des Bezugsangebots nicht gezeichnet werden (die Restaktien), werden von den Konsortialbanken
in einer Restaktienplatzierung im Rahmen von Privatplatzierungen (i) ausgewahlten qualifizierten Anlegern in bestimmten Jurisdiktionen
auBerhalb der Vereinigten Staaten in Offshore-Transaktionen gemaR Regulation S des Securities Act und (ii) in den Vereinigten Staaten
qualifizierten institutionellen Kéufern gemafR Rule 144A des Securities Act angeboten (die Restaktienplatzierung und zusammen mit dem
Bezugsangebot, das Angebot).

Die Gesellschaft und die Konsortialbanken haben am 21. November 2021 einen Ubernahmevertrag (der Ubernahmevertrag)
abgeschlossen, der eine feste Ubernahme der im Rahmen des Angebots nicht verkauften Neuen Aktien durch die Konsortialbanken
vorsieht. Das Angebot steht unter anderem unter dem Vorbehalt der Eintragung der Durchfiihrung der Kapitalerh6hung im Handelsregister
der Gesellschaft, die voraussichtlich am 3. Dezember 2021 erfolgen wird.

Am 21. November 2021 haben sich bestimmte Fonds, die von APG Asset Management N.V. verwaltet werden (APG), und die
Norges Bank, die Zentralbank von Norwegen, (Norges Bank) gegenuber der Gesellschaft sowie gegeniiber den Konsortialbanken als
Drittbeglinstigten unwiderruflich verpflichtet, die ihnen jeweils gemaR der Kapitalerh6hung zustehenden Bezugsrechte in vollem Umfang
auszulben. Bislang hélt APG etwa 4,04% des Grundkapitals der Gesellschaft und die Norges Bank etwa 11,14% des Grundkapitals der
Gesellschaft.

Voraussichtlicher Zeitplan des Angebots — Der voraussichtliche Zeitplan flir das Angebot, der sich noch &ndern kann, stellt sich
wie folgt dar:

22. November 2021 ........coevvvnnnnnn. Billigung des Prospekts durch die BaFin
Notifikation des gebilligten Prospekts an die Commission de Surveillance du Secteur Financier in Luxemburg durch die
BaFin
Veroffentlichung des Prospekts auf der Webseite der Gesellschaft

23. November 2021 .........ccccevennnnnn Veroffentlichung des Bezugsangebots im Bundesanzeiger

24. November 2021 ........covvennnnnnn Beginn der Bezugsfrist

Beginn des Bezugsrechtshandels
Handel der Aktien “ex Bezugsrecht"

26. November 2021 ..........ccevevnnnn. Gutschrift der Bezugsrechte durch die Depotbanken auf den Depotkonten der Aktiondre der Gesellschaft auf der
Grundlage ihres jeweiligen Bestands an den Aktien der Gesellschaft am 25. November 2021 um 18:00 Uhr MEZ
(Stichtag)

2. Dezember 2021 um 12:00 Uhr MEZ
.......................................................... Ende des Bezugsrechtshandels

3. Dezember 2021........cccoovvirennnnnnn. Voraussichtliche Eintragung der Durchfithrung der Kapitalerh6hung aus genehmigtem Kapital im Handelsregister

.......................................................... Ende der Bezugsfrist
Letzter Tag flir die Zahlung des Bezugspreises

8. Dezember 2021........cccovvvivnnnnen. Bekanntmachung der Ergebnisse des Bezugsangebots auf der Webseite der Gesellschaft
Platzierung der Restaktien
Bekanntmachung der endgiiltigen Ergebnisse des Angebots auf der Webseite der Gesellschaft

9. Dezember 2021........cccovvvivnnnnen. Zulassungsbeschlisse der Frankfurter Wertpapierbérse und der Luxemburger Wertpapierborse (Bourse de Luxembourg)

Veroffentlichung der Zulassung im Bundesanzeiger und auf der Webseite der Frankfurter Wertpapierborse
(http://www.deutsche-boerse.com)

13. Dezember 2021..........ccccererenurnnne. Aufnahme des Handels der neuen Aktien durch Einbeziehung in die bestehende Notierung der Gesellschaft am
regulierten Markt an der Frankfurter Wertpapierbérse und im dazugehdrigem Segment mit zusétzlichen
Zulassungsfolgepflichten (Prime Standard) der Frankfurter Wertpapierbdrse sowie am regulierten Markt der
Luxemburger Wertpapierbdrse (Bourse de Luxembourg)

BuchméRige Lieferung der wéhrend der Bezugsfrist bezogenen Neuen Aktien
BuchmaRige Lieferung der wéhrend der Restaktienplatzierung bezogenen Restaktien

Bezugsrechtshandel — Die Bezugsrechte sind frei Obertragbar und konnen wéhrend des Zeitraums ab einschlieBlich 24.
November 2021 bis einschlieBlich 2. Dezember 2021, 12:00 Uhr MEZ im regulierten Markt der Frankfurter Wertpapierborse (Xetra und
Xetra Specialist) gehandelt werden. Die ISIN der Bezugsrechte lautet DEOOOA3MQB30.

Verwasserung — Aktionére, die ihre Bezugsrechte fir die Neuen Aktien vollumfanglich ausuben, werden ihren nahezu
ursprunglichen Anteil am Grundkapital der Gesellschaft und an den Stimmrechten nach Durchfiihrung der Kapitalerh6hung unverandert
beibehalten. Der Anteil eines Aktiondrs am Grundkapital der Gesellschaft und an den Stimmrechten wird um 25,93% je bestehende Aktie
abnehmen, sofern dieser keines seiner Bezugsrechte ausibt.

Der Nettobuchwert des Eigenkapitals je Aktie fiir Altaktiondre, der im ungepriften verkiirzten Konzernzwischenabschluss der
Gesellschaft fir dem zum 30. September 2021 endenden Neunmonatszeitraum unter dem Posten ,,Eigenkapital der Anteilseigner der
Vonovia“ erfasst ist, wird um EUR 1,74 bzw. 3,79% je Aktie sinken (berechnet anhand der Anzahl der Aktien nach Durchflihrung der
Kapitalerhéhung im Vergleich zu der Aktienanzahl vor Durchfuhrung der Kapitalerhthung). Fir die Erwerber der Neuen Aktien zum
Bezugspreis von EUR 40,00 bedeutet dies eine Erhéhung von EUR 4,31 bzw. 10,77% je Aktie gegeniiber dem Nettobuchwert des
Eigenkapitals der Gesellschaft je Aktie nach Durchfilhrung der Kapitalerhdhung.
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Gesamtkosten — Unter der Annahme einer vollstdndigen Durchfiihrung der Kapitalerhdhung zu einem Bezugspreis von
EUR 40,00 erwartet die Gesellschaft auflaufende Gebuhren und andere mit dem Angebot verbundene Kosten in Hohe von etwa
EUR 136,0 Mio. Den Anlegern werden von der Gesellschaft oder den Konsortialbanken keine Kosten in Rechnung gestellt. Anleger
mussen jedoch unter Umstanden (bliche Transaktions- und Bearbeitungsgebiihren tragen, die von ihren depotfiihrenden Finanzinstituten
erhoben werden.

D.2 Wer ist der Anbieter und die die Zulassung zum Handel beantragende Person?

Die Neuen Aktien werden angeboten von der Gesellschaft, BofA Securities Europe SA, 51 rue La Boétie, 75008 Paris,
Frankreich, eingetragen in Frankreich und franzdsischem Recht unterliegend, Morgan Stanley Europe SE, Grofle Gallusstrale 18,
60312 Frankfurt am Main, Deutschland, eingetragen in Deutschland und deutschem Recht unterliegend, Société Générale, 29 boulevard
Haussmann, 75009 Paris, Frankreich, eingetragen in Frankreich und franzésischem Recht unterliegend, BNP PARIBAS, 16, boulevard des
Italiens, 75009 Paris, Frankreich, eingetragen in Frankreich und franzésischem Recht unterliegend, Citigroup Global Markets Europe AG,
Reuterweg 16, 60323 Frankfurtam Main, Deutschland, eingetragen in Deutschland und deutschem Recht unterliegend, COMMERZBANK
Aktiengesellschaft, Kaiserstrae 16 (Kaiserplatz), 60311 Frankfurt am Main, Deutschland, eingetragen in Deutschland und deutschem
Recht unterliegend, Deutsche Bank Aktiengesellschaft, Taunusanlage 12, 60325 Frankfurt am Main, Deutschland, eingetragen in
Deutschland und deutschem Recht unterliegend, Goldman Sachs Bank Europe SE, Marienturm, Taunusanlage 9-10, 60329 Frankfurt am
Main, Deutschland, eingetragen in Deutschland und deutschem Recht unterliegend, ING Bank N.V., Bijlmerdreef 106, 1102 CT
Amsterdam, die Niederlande, eingetragen in den Niederlande und niederlandischem Recht unterliegend, Intesa Sanpaolo S.p.A., Piazza S.
Carlo 156, 10121 Turin, Italien, eingetragen in Italien und italienischem Recht unterliegend, J.P. Morgan AG, Taunustor 1 (TaunusTurm),
60310 Frankfurt am Main, Deutschland, eingetragen in Deutschland und deutschem Recht unterliegend, Landesbank Baden-Wirttemberg,
Am Hauptbahnhof 2, 70173 Stuttgart, Deutschland, eingetragen in Deutschland und deutschem Recht unterliegend, UBS AG London
Branch, 5 Broadgate, London EC2M 2QS, Vereinigtes Konigreich, eingetragen im Vereinigten Konigreich und englischem Recht
unterliegend; and UniCredit Bank AG, Arabellastrasse 12, 81925 Miinchen, Deutschland, eingetragen in Deutschland und deutschem Recht
unterliegend.

Die Gesellschaft wird die Zulassung der Neuen Aktien zum Handel zusammen mit Morgan Stanley, die als
Zulassungsantragstellerin fungiert, beantragen.

D.3 Weshalb wird dieser Prospekt erstellt?

Griunde fur das Angebot, geschéatzter Nettobetrag und Zweckbestimmung der Erlése — Mit dem Angebot beabsichtigt die
Gesellschaft, die im Rahmen des Uberbriickungskreditvertrages (wie unten definiert) in Anspruch genommenen Betrage im
Zusammenhang mit der Deutsche Wohnen Transaktion zuriickzuzahlen. Unter der Annahme der volistdndigen Durchfiihrung der
Kapitalerh6hung zu einem Bezugspreis von EUR 40,00 werden sich die Nettoerlose der Gesellschaft aus dem Angebot voraussichtlich auf
etwa EUR 7.918 Mio. belaufen. Der erwartete Nettoerlds aus dem Angebot in Hohe von EUR 7.918 Mio. soll dazu verwendet werden, den
unter dem Uberbriickungskreditvertrag gezogenen Gesamtbetrag von EUR 11,45 Mrd. auf EUR 3,53 Mrd. zu reduzieren.

Ubernahmevertrag — Die Gesellschaft und die Konsortialbanken haben am 21. November 2021 einen Ubernahmevertrag
abgeschlossen, der eine verbindliche Ubernahme der Neuen Aktien durch die Konsortialbanken vorsieht, die nicht im Rahmen des
Angebots von den Konsortialbanken verkauft werden. Das Angebot steht unter anderen unter dem Vorbehalt der Eintragung der
Durchfiihrung der Kapitalerhdhung in das Handelsregister der Gesellschaft, die fur den 3. Dezember 2021 erwartet wird.

Wesentliche Interessenkonflikte in Bezug auf das Angebot oder die Zulassung zum Handel — Im Zusammenhang mit dem
Angebot und der Zulassung zum Handel besteht fiir die Konsortialbanken eine vertragliche Beziehung mit der Gesellschaft. Die
Konsortialbanken unterstiitzen die Gesellschaft bei dem Angebot und koordinieren die Strukturierung und Durchfiihrung des Angebots.
Dariiber hinaus werden UniCredit Bank AG zur Hauptbezugsstelle, Deutsche Bank AG zur Zahlstelle und Morgan Stanley zur
Zulassungsantragstellerin ernannt. Nach Durchfiihrung des Angebots erhalten die Konsortialbanken Gebihren. Die Konsortialbanken
haben somit ein finanzielles Interesse an der erfolgreichen Durchfiihrung des Angebots.

Jede der Konsortialbanken und ihre jeweils verbundenen Unternehmen haben mdglicherweise im Rahmen ihrer blichen
Geschéftstatigkeit mit der Gesellschaft und/oder deren verbundenen Unternehmen Transaktionen durchgefthrt und verschiedene Geschafte
und Leistungen im Bereich Commercial Banking, Investment Banking und Finanzberatung durchgefiihrt bzw. erbracht, fur die sie tibliche
Geblhren und Provisionen erhalten haben. Im Zusammenhang mit der Finanzierung der Deutsche Wohnen Transaktion haben die
Konsortialbanken (oder bestimmte ihrer jeweiligen verbundenen Unternehmen) einen Uberbriickungskreditvertrag in Hohe von EUR 20,15
Mrd. mit der Vonovia abgeschlossen, der anschlieBend in Hohe von EUR 4,55 Milliarden gekiindigt worden ist und nunmehr in Héhe von
EUR 15,6 Mrd. besteht (der Uberbriickungskreditvertrag). Die Gesellschaft beabsichtigt, die Nettoerlose aus dem Angebot zur
Riickzahlung der unter dem Uberbriickungskreditvertrag im Zusammenhang mit der Deutsche Wohnen Transaktion in Anspruch
genommenen Betrage zu verwenden, wodurch sich die unter dem Uberbriickungskreditvertrag ausstenenden Darlehensbetrége, fiir die die
Konsortialbanken (oder bestimmte ihrer jeweiligen verbundenen Unternehmen) Zinszahlungen erhalten, reduzieren. Des Weiteren waren
bestimmte Konsortialbanken (oder bestimmte ihrer jeweiligen verbundenen Unternehmen) auch als Platzeure an der Platzierung der von
Vonovia emittierten Schuldverschreibungen im August 2021 beteiligt, deren Erlése zur Refinanzierung eines Teils des
Uberbriickungskreditvertrags dienen.

Aufgrund dieser Geschéftsbeziehungen zwischen den Konsortialbanken oder ihren jeweiligen verbundenen Unternehmen und
der Gesellschaft stimmen die Interessen der Konsortialbanken méglicherweise nicht mit denen der Gesellschaft oder der anderen Aktionare
der Gesellschaft tiberein, was einen potenziellen Interessenkonflikt begriindet.

Abgesehen von den oben beschriebenen Interessen bestehen keine wesentlichen Interessen, insbesondere keine wesentlichen
Interessenkonflikte, beziiglich des Angebots.




1. RISK FACTORS

An investment in the 201,340,062 newly issued no-par value (Stiickaktien) registered
(Namensaktien) ordinary shares of Vonovia SE (the Company and, together with its consolidated
subsidiaries, Vonovia or the Group, including, as of the first day of consolidation on September 30, 2021,
Deutsche Wohnen SE (Deutsche Wohnen SE and, together with its consolidated subsidiaries, Deutsche
Wohnen)) from a capital increase against cash contributions from authorized capital with indirect
subscription rights (mittelbare Bezugsrechte), resolved by the Company’s management board (Vorstand)
on November 21, 2021 with approval of the Company’s supervisory board (Aufsichtsrat) on November 21,
2021 (the New Shares) involves significant risks. References in this Prospectus to Vonovia or the Group
relating to facts or circumstances which occurred as of a date being prior to September 30, 2021, do not
include Deutsche Wohnen. Before deciding to acquire the New Shares, prospective investors should
carefully review and consider the following risks in this prospectus (the Prospectus).

According to Article 16 of Regulation (EU) 2017/1129 of the European Parliament and of the
Council of June 14, 2017 on the prospectus to be published when securities are offered to the public or
admitted to trading on a regulated market and repealing Directive 2003/71/EC, as amended, the risk factors
featured in a prospectus must be limited to risks which are specific to the issuer and/or to the securities and
which are material for taking an informed investment decision. Therefore, the following risks are only those
risks that are specific to Vonovia and to the New Shares and based on Vonovia’s current assessment
material for making an informed investment decision, and consequently do not cover general risks faced
by any company operating in the markets in which the Group operates.

The following risk factors are categorized into subcategories based on their respective nature.
Within each such subcategory, the order of risk factors is based on the Company’s current assessment with
respect to the probability of occurrence and expected magnitude of the adverse impact of such risk factors,
with the two most material risk factors (i.e. those the Company believes are most likely to have a material
adverse impact) mentioned at the beginning of each subcategory. The risks mentioned may materialize
individually or cumulatively.

11 Risks Related to the Group’s Market Environment

1.1.1 Vonovia is dependent on economic developments in the regional sub-markets where its
properties are located. The Group is dependent on its ability to adapt its housing activities to
these developments.

The real-estate properties held and managed by Vonovia prior to the implementation of the
Deutsche Wohnen Transaction (the Vonovia Portfolio) and the real-estate properties held and managed by
Deutsche Wohnen (the Deutsche Wohnen Portfolio) are, as of September 30, 2021, located in 648 cities
and communities, mainly in the Federal Republic of Germany (Germany) but also in the Kingdom of
Sweden (Sweden) and in the Republic of Austria (Austria and, together with Germany and Sweden, the
Countries of Business). In these Countries of Business, its business activities are influenced by numerous
economic factors, which are also influenced by the general state and development of the global economy.
In particular, developments in the residential property markets in the Countries of Business and in their
regional sub-markets are of significant importance for the Group’s business and future prospects. Real
estate markets generally are susceptible to changes in the overall economy. Consequently, the Group's
business is affected by factors affecting the general economic environment, such as interest rates, levels of
public debt, gross domestic product (GDP) growth, inflation rates and political and financial market
conditions in the Countries of Business. These developments play a decisive role in determining housing
prices, rent levels, tenant turnover and vacancy rates, as well as home ownership and rental rates. They may
vary significantly across these countries and within regional sub-markets.



Both economic and demographic developments, such as the growing elderly population and the
resulting decline in government pensions, significantly impact, among other things, the demand for the
Group’s properties, the rents the Group is able to charge and the payment behavior of the Group’s tenants.
These factors have a significant effect on vacancy rates, the Group’s revenues and the value of the Group’s
properties. Consequently, unfavorable economic and demographic developments in the Countries of
Business or in the regions where the Group’s properties are located could affect rent levels, tenants’ ability
to pay rent, or reduced property valuations thereby negatively affecting the Group.

In addition, due to its minority interests in the Dutch residential real estate platform Vesteda
Residential Fund and the French residential real estate portfolio Fonciére Vesta, adverse economic
developments in the Netherlands and France could also have a limited adverse effect on VVonovia.

1.1.2 Vonovia depends on macroeconomic developments that impact, in particular, economic
performance, interest rate levels and levels of inflation, which in turn could negatively affect
the German, Swedish and Austrian real estate markets and the valuation of Vonovia’s real
estate portfolio.

The global economy is characterized by volatility, uncertainty and declining growth. Particularly
in connection with the effects of the outbreak and ongoing spread of the coronavirus SARS-CoV-2 first
identified in December 2019 and its associated disease (Covid-19), public debt and unemployment have
risen in many eurozone countries, threatening future economic growth. The European and global economies
are also influenced by other factors, such as current geopolitical crises like those in Syria or Ukraine. In
addition, trends toward protectionism, the implementation of trade embargoes, including a possible
tightening of the trade embargo between the People’s Republic of China (China) and the United States of
America (United States) or other protectionist measures and the imposition of sanctions and restrictions
could negatively impact international trade and regional economies.

There are various risks in the current economic environment, and new crises could arise that could
lead to economic and financial market disruptions. Uncertainty about the general economic outlook has
made investment opportunities that provide stable and largely predictable cash flows, such as investments
in German, Swedish and Austrian residential real estate, more popular. This trend has been exacerbated by
historically low interest rates in Europe. As a result, property prices and residential property values have
risen.

These developments could reverse themselves if, for example, interest rates were to rise, as
observed in some parts of the world. A rise in interest rates in Europe could lead to increased investor
interest in investments with a higher risk profile and a reduction in the attractiveness of real estate
investments. Rising interest rates could adversely impact VVonovia in a number of ways, including:

e Arising interest rate environment may make homes difficult to afford for more potential customers.
Demand for new homes is sensitive to changes in housing affordability. Most new home purchasers
finance their home purchases through lenders providing financing through mortgage-backed loans.
Lack of availability of such financing at acceptable rates therefore reduces demand for homes. This
could, in particular, affect Vonovia’s "Development” and "Recurring Sales” segments. Even if
potential customers do not need such financing, changes in interest rates or in the availability of
financing products that are secured by security interests in real property may make it harder for
them to sell their current homes to potential buyers who themselves may need such financing.

e The discount rate used to calculate the value of the Group’s properties recorded on the Company’s
balance sheet in accordance with International Accounting Standard (IAS) 40 (such value
hereinafter referred to as the Fair Value) tends to increase in an environment of rising interest rates,
which in turn could result in the Group’s properties having a lower Fair Value which, in turn, is
relevant for Vonovia’s covenants and ratings.
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e As a result, the Group’s strategy of disposing assets from its "Non-core” or "Non-strategic"
portfolio segment at or around current Fair Value could be jeopardized. Income from the sale of
properties constitutes an important source of both profit and cash flow for Vonovia. At present, the
Group’s disposal strategy is benefiting from the low-interest environment and the prevailing
perception of residential real estate as a low-risk investment opportunity. If any of these factors
change, Vonovia could be prevented from increasing the quality of its portfolio and its operational
efficiency through divestments of assets allocated to the "Non-core" portfolio segments.

e In connection with its acquisition activities, such as the acquisition of Hembla AB (publ) (Hembla,
and together with its consolidated subsidiaries the Hembla Group), the acquisition of Victoria Park
AB (publ) (Victoria Park, and together with its consolidated subsidiaries the Victoria Park Group),
the acquisition of BUWOG Group GmbH (BUWOG, and together with its consolidated subsidiaries
the BUWOG Group), the acquisition of conwert Immobilien Invest SE (conwert, and together with
its consolidated subsidiaries the conwert Group) or the acquisition of Gagfah S.A. (Gagfah, and
together with its consolidated subsidiaries the Gagfah Group), Vonovia has acquired significant
goodwill. Any acquired goodwill is subject to regular impairment tests potentially resulting in
goodwill impairment write-downs. An increased discount rate could result in lower present values
of the expected future cash flows and may require goodwill impairment write-down. Any
impairment may negatively affect the consolidated financial statements and other key financial
figures of the Company. As regards the voluntary takeover offer of Deutsche Wohnen (the
Deutsche Wohnen Transaction), see “1.3 Risks Related to the Deutsche Wohnen Transaction”
below.

e Given the Group’s dependence on its ability to access financial markets to refinance its debt, any
increase in interest rates could also increase the costs of refinancing its existing and future debt.

e When negotiating financing agreements or extending such agreements, VVonovia depends on its
ability to agree to terms and conditions that will provide for interest payments that will not impair
its targeted profit. If the current low-interest rate environment is followed by one in which high
rates prevail, the Group’s financing costs, including costs for hedging instruments, may increase.

e Some of the Group’s loans include interest rate swaps. The valuation of the individual hedging
instruments, which, in turn, depends on the level of interest rates, also impacts the Group’s equity
and results of operations. Any rise in interest rates would result in a decrease in the Group’s equity
and would have a negative effect on its results of operations.

Besides rising interest rates, also increasing inflation is a macroeconomic risk which could have a
material adverse effect on Vonovia, in a number of ways:

e When preparing real estate valuations, appraisers take into account a multitude of factors, including
current market transactions. Higher inflation may lead to increased return requirements and
capitalization rates for properties. Appraisers will address higher return requirements accordingly
in their valuations and, consequently, this could lead to adverse effects on the value of the
Company’s real estate portfolio. Consequently, Vonovia would have to revise the values of the
total portfolio on the consolidated balance sheet downwards.

e The ability of landlords to increase rents under existing tenancy agreements is limited under
German law. If the parties to a tenancy agreement have agreed on a stepped rent (Staffelmiete) or
an indexation of rents (Indexmiete), the inflation rate may exceed Vonovia’s ability to increase
rents for certain properties. If such an increase in the inflation rate were to occur, Vonovia would
incur a real rent decline which would have a negative effect on its results of operations.

1.1.3 It could become more difficult for Vonovia to implement its strategy of acquiring residential
real estate portfolios or real estate companies at attractive prices, particularly due to the



increase in market prices for real estate portfolios and real estate companies and the
increasing consolidation in the residential real estate market. Any such development could
impair the growth of the Group’s business and could prevent Vonovia from generating
additional economies of scale and from improving its overall portfolio quality through
acquisitions.

As part of its business strategy, Vonovia seeks to capture growth opportunities by acquiring
residential real estate portfolios and real estate companies when these are deemed to enhance the value of
the Group. Such acquisitions may only be implemented, however, if attractive real estate portfolios or real
estate companies are available for purchase at economically reasonable prices. Given the continuing high
demand for residential real estate in the Countries of Business, which is reinforced by the prevailing low
interest rate environment, such portfolios and companies may be unavailable or available only on
unfavorable terms. Due to the increasing consolidation in the residential real estate market, the number of
available real estate portfolios has further decreased. In addition, competitors with asset acquisition
objectives similar to those of the Group may possess greater financial resources and lower costs of capital
than Vonovia. Furthermore, it cannot be guaranteed that the Group will be able to generate sufficient funds
to finance such envisaged acquisitions in the future.

Additionally, the supply of real estate portfolios might be limited, for example, due to fewer sales
of real estate portfolios by public and private long-term owners. As a consequence, the Company could be
forced to pay higher prices or to acquire fewer (if any) properties.

Any inability of VVonovia to acquire residential real estate portfolios or real estate companies could
not only impair Vonovia’s strategy to capture external growth opportunities but could also jeopardize
Vonovia’s efforts to improve the quality of its portfolio and reduce the administrative costs per unit through
acquisitions.

Any inability of the Group to acquire suitable properties on attractive terms could limit its growth
and could have material adverse effects on its business, cash flow and results of operations.

Conversely, in the case of an oversupply in sub-markets, Vonovia may not be able, or may be able
only to a limited extent, to achieve the planned improvement of the quality of its portfolio through disposals.

1.1.4 Continued economic inactivity as a result of pandemics, such as Covid-19, epidemics,
outbreaks of infectious diseases or any other serious public health concerns, could adversely
affect Vonovia’s business.

Pandemics, epidemics, outbreaks of infectious diseases or any other serious public health concerns,
such as the ongoing Covid-19 pandemic, together with any measures aimed at mitigating a further
expansion thereof, such as restrictions on travel, imposition of quarantines, repeated and prolonged closures
of workplaces, or curfews or other social distancing measures, may continue to have a material adverse
effect on the global economy and international financial markets in general and on the markets in which
the Group operates in particular. The implications of such outbreaks depend on a number of factors, such
as the duration and spread of the respective outbreak as well as the timing, suitability and effectiveness of
measures imposed by authorities, the availability of resources, including human, material, infrastructure
and financial resources (e.g. governmental stimulus packages and/or measures introduced by central banks)
required to implement effective responses to a crisis situation at the international, national and regional
level, in particular an efficient and speedy vaccination campaign, as well as the level of civil compliance
with such measures. There is no guarantee that such measures, or a combination thereof, are effective means
to combat such an outbreak and the implications resulting therefrom, which may result in an increase of
credit risk, liquidity risk and operational risk for the Group and, ultimately, have material adverse effects
on the operating results of the Group and its business and financial situation.



Various factors important to the success of the Group’s operations have been, and may continue to
be, materially adversely affected by the ongoing spread of Covid-19, as well as the recent mutations of the
Covid-19 virus, and the accompanying repeated regional and multi-regional lockdowns. The social
distancing measures that have been and will be implemented by countries around the world to contain
repeated waves of Covid-19 infection have led to a significant reduction in global economic growth and
could lead to a severe global recession and financial crisis. As economic activity in Germany, as well as on
a European and global level, has been reduced since the outbreak of the Covid-19 pandemic began in spring
2020, many companies may be forced to close their operations, which could lead to a further increase in
unemployment. As businesses and unemployed workers no longer have the income to pay their outstanding
debts, the number of defaults could significantly increase. In addition, statutory provisions related to Covid-
19, such as rent moratoria or statutory deferral provisions, could be enacted in the countries in which the
Group operates. The repeated lockdowns in the Countries of Business have negatively affected production
volumes and supply chains and may lead to higher costs of or delays in new construction and modernization
projects, which in turn result in delayed rent increases or income. Such developments could have a number
of negative effects on the Group’s business, including the following:

e Some tenants in the Group’s properties could find it increasingly difficult to pay their rent, thereby
leading to a dramatic increase in late payments or defaults.

e Other tenants in the Group’s properties may no longer be able to afford to pay rent at all and be
forced to move out, thereby reducing the Group’s income stream. Moreover, if unemployment is
widespread, the Group may not be able to find tenants to take the place of those that had to move
out.

e Furthermore, as a result of widespread unemployment or a lower level of income, the Group’s
rental properties may become too expensive for many people. As a result, the Group may be
confronted with having to endure either a higher rate of vacancies or lower rental prices at its
properties.

e Deferrals for rent payments and temporary waivers of rent payment and eviction actions could be
mandated by law.

e As regards the Group’s properties for sale, lower economic activity could also make it more
difficult to sell properties at the price expected by the Group or at all. If the Group cannot sell
certain properties, it would be forced to pay the costs of upkeep without the possibility of recouping
such costs in a later sale.

e The Covid-19 pandemic, the measures imposed by authorities to mitigate the crisis and the resulting
economic implications could have material negative effects on the valuation of real estate properties
and therefore on the assets of the Group.

e Asaresult of increased levels of defaults, banks may have reduced liquidity, which could make it
harder for the Group to obtain the financing it requires to pursue its acquisition and development
strategies or even for its regular operations.

e There may be delays in the development, re-development or maintenance of properties resulting
from lockdowns or other Covid-19 related measures.

e In addition, even if the Group is able to complete the development of certain properties, it may not
be able to find suitable purchasers on account of significantly reduced demand. Such demand may
be reduced due to either liquidity constraints faced by potential purchasers or due to a general
decrease in demand for new properties.

e The range of services offered by the Group had to be restricted in part due to the lockdown and
mandatory quarantine and other measures.



e Increase in ancillary costs (Betriebskosten), due in part to increased occupational health and safety
requirements as regards the Covid-19 pandemic.

e Asregards regional developments, the spread of Covid-19 may also slow the rate at which people
move from rural and suburban areas into cities, which could have a negative impact on rental prices
and overall residential demand in cities. Similarly, the trend towards "home office" may result in a
reduced demand for apartments in metropolitan areas.

1.2 Risks Related to the Group’s Business

1.2.1 If Vonovia fails to maintain its properties in a condition that satisfies technical and regulatory
requirements as well as market demands, its properties could pose a risk to health and safety
of its tenants, result in rent reductions or could also have a negative impact on the ability to
attract new tenants.

In order to ensure the safety of a rental property’s inhabitants, sustain demand for a rental property
and generate adequate revenue over the long term, the condition of Vonovia’s properties must be
maintained or improved to a standard that satisfies technical and regulatory requirements, including health
and safety requirements, and meets market demand. Failure to maintain a building in such condition may
pose a risk to the health and safety of the Group’s tenants and employees. It could also have a negative
impact on the ability to attract new tenants and lead to rent reductions by existing tenants. Typically, the
costs associated with maintaining a rental property at market standards are borne primarily by the owner of
the relevant property. As a result of changing legal or market requirements (e.g. with regard to energy
efficiency or health or safety requirements), the Group as property owner may be burdened with substantial
additional costs for maintenance and modernization. For instance, due to certain market developments
caused by or related to the Covid-19 pandemic, prices for certain raw materials, such as wood or metals,
are currently increasing or may not even be available at all. In countries in which VVonovia operates, rent
increases according to current regulation may be introduced to compensate for these expenses only under
certain conditions, and these rent increases usually may not exceed a certain percentage of the costs incurred
in connection with certain modernization measures. In addition, Vonovia may not be able to increase rents
to the extent permitted by current law as a result of market conditions or the inability of tenants who receive
state support (this concerns part of the Group’s tenants) to afford these increased rents.

Vonovia has a reporting system in place to monitor and budget necessary maintenance and
modernization measures. However, there can be no assurance that these systems will be sufficient to
accurately forecast maintenance costs. Numerous factors may generate substantial unbudgeted costs for
maintenance and modernization. These factors may include the use of building materials harmful to human
health at the time of construction which require subsequent replacement or other remediation measures or
currently unknown building code violations.

Additional unexpected costs may also be incurred if the actual costs of maintaining or modernizing
its properties were to exceed the Group’s estimates. In addition, hidden defects may be discovered during
the implementation of maintenance and modernization measures which are not covered by insurance or
contractual warranties and thus may lead to additional costs for the Group.

In addition, with respect to some of the properties in its portfolio, Vonovia also entered into
obligations under its loan and purchase agreements and social charters to spend minimum average amounts
per square meter (sgm) on maintenance and modernization. This may restrict the Group’s ability to focus
on other planned maintenance measures and may thus result in a sub-optimal allocation of funds.

A failure to undertake appropriate maintenance and modernization work due to the factors
described above could adversely affect the rental income earned from affected properties, the value of such



properties or the ability to attract new tenants. Such a failure could entitle tenants to withhold or reduce
rental payments or even to terminate existing tenancy agreements.

1.2.2 Vonovia may be unable to sell a portion or the whole of its portfolio on favorable terms.

The real estate markets in which Vonovia invests and operates are characterized by limited
liquidity. The Group’s ability to sell parts of its real estate portfolio depends on many factors, including
(but not limited to) the supply and demand for properties or the market liquidity. If VVonovia were to be
required to sell parts of its real estate portfolio, including for the purpose of raising cash to support its
operations, there is no guarantee that the Group would be able to sell such parts of its portfolio on favorable
terms or at all. In the case of a forced sale of all or part of Vonovia’s real estate portfolio, for example,
because creditors of the Group realize collateral, there could be a significant shortfall between the price
obtained and the carrying amount of the portfolio sold.

In addition, certain contractual obligations under existing purchase agreements or social charters
within or with regard to the VVonovia Portfolio, restrict the Group’s ability to sell certain parts of its portfolio.
As of December 31, 2020, approximately 63,000 residential units of the VVonovia Portfolio were subject to
such restrictions. Furthermore, VVonovia may not be able to sell certain properties if it fails to achieve certain
expected rent levels. This could result in Vonovia being unable to generate maximum revenues with regard
to the relevant residential units.

1.2.3 Vonovia depends on successful acquisitions and takeovers of property portfolios and real
estate companies and there are a number of factors, including unexpected liabilities, greater
indebtedness, higher interest expenses, higher compensations, challenges with respect to the
integration of newly acquired businesses, increased transaction costs or the fact that real
estate portfolios or real estate companies that may be acquired in the future may not develop
as favorably as expected, which could adversely affect the success of such acquisitions and
takeovers.

As part of Vonovia’s strategy, Vonovia constantly evaluates property portfolios and real estate
companies in order to identify those that might fit both its existing property portfolio and its current
management platform and which VVonovia believes might improve the quality of its portfolio. In the past,
Vonovia has acquired, in particular, several real estate companies, and made various investments as part of
its European acquisition strategy, such as the acquisition of a minority interest in France and the
Netherlands. For specific risks related to the Deutsche Wohnen Transaction, see “1.3 Risks Related to the
Deutsche Wohnen Transaction”, below.

Direct and indirect investments in property involve considerable risk. Apart from the risks
associated with the acquired properties or companies themselves, acquisitions occupy management
resources that then cannot be deployed elsewhere within Vonovia. The Company’s acquisition of additional
property portfolios and real estate companies can be financed by taking on additional debt or by issuing
new shares in the capital markets or by a combination thereof. If the Group is unable to obtain the necessary
capital on reasonable terms, the Company may be unable to make further acquisitions or may be able to do
so only to a limited extent. Any additional debt incurred by way of debt financing in connection with future
acquisitions could have a significant negative impact on the Group’s performance indicators EPRA Net
Tangible Assets (EPRA NTA), calculated in accordance with the recommendations of the European Public
Real Estate Association (EPRA), and loan to value ratio (LTV Ratio) and could result in higher interest
expenses for the Group. If Vonovia is no longer able to obtain the debt or equity financing it needs to
acquire additional property portfolios, or if it is able to do so only on unfavorable terms, its further business
development and competitiveness could be severely constrained. In addition, acquisitions could have a
negative impact on some performance indicators including but not limited to those that are relevant for
Vonovia’s rating or could result in a breach of financial covenants.



Vonovia could be required to conduct limited due diligence on the properties, entities or companies
in question. Accordingly, Vonovia may not be in a position to examine whether the original owners of the
properties obtained all required permits for new buildings, satisfied all permit conditions, obtained all
necessary licenses and fire, health and safety certificates or satisfied all comparable requirements and/or
whether the properties comply with all required criteria. In addition, the properties may suffer from hidden
defects, such as contamination, and may thus require significant investments. Moreover, Vonovia may not
be in a position to carry out all follow-up investigations, inspections and appraisals/inventories (or to obtain
the results of such inquiries). In addition, in the course of the acquisition of companies or residential and
other property portfolios, specific risks may not be, or might not have been, identified or evaluated correctly.
As a result, legal and economic risks may be, or might have been, overlooked or misjudged. Although
sellers typically make various warranties in purchase agreements that VVonovia enters into in connection
with such property acquisitions, it is possible that these warranties do not cover all risks or that they fail to
cover such risks sufficiently. Additionally, a warranty made by a seller may be unenforceable due to the
seller’s insolvency or for other reasons. In some cases, a seller makes no representation or warranty as to
the completeness and correctness of the information that is made available in the context of due diligence,
or as to whether such information remains correct during the period between the conclusion of the due
diligence and the closing of the relevant acquisition.

In addition, in the case of a public takeover, the Company must rely on publicly available
information in determining the value of the target company. Such publicly available information is not
always up-to-date and all facts that are relevant for such evaluation have not always been publicly disclosed.
Moreover, public takeovers are subject to strict legal requirements which may increase the complexity of a
transaction. They also may give rise to legal disputes with an adverse effect, in particular if several
jurisdictions are concerned. As a result, additional payments or disadvantages could be incurred, which
may be substantial. The completion of acquisitions without access or with limited access to up-to-date
information on the target company or the legal disputes that may arise in connection with such acquisitions
could have material adverse effects on the Group’s business, financial condition and results of operations.

In the past, Vonovia acquired many companies holding real estate jointly with co-investors and
intends to do so in the future. This may make the acquisition process significantly more complex, result in
strong minority rights of the co-investors and, ultimately, increase acquisition costs and future
administrative burdens in respect of the newly acquired entity. In addition, an amendment to the law came
into effect on July 1, 2021, further tightening the rules on the real estate transfer tax (RETT) liability of
certain share transfers. For example, the threshold for a RETT-liable share acquisition was lowered from
95% to 90% and the holding period for determining RETT-liable share transfers was extended from five to
ten years. In addition, the new Section1(2b) of the German Real Estate Transfer Tax Act
(Grunderwerbsteuergesetz) introduced a parallel provision to Section 1(2a), according to which an
acquisition triggering RETT shall be deemed to exist also in case of corporations holding real estate if
ownership in at least 90% of the shares changes within a period of ten years to new shareholders. Shares
traded on an organized market within the meaning of the German Securities Trading Act
(Wertpapierhandelsgesetz) on the basis of stock exchange transactions are to be excluded from the
calculation of the 90% threshold (the "stock-exchange clause™). In the future, it could become more difficult
or more cost-intensive to find suitable co-investors as a result of these changes to the law. Also, following
the federal election for the German parliament (Bundestag) on September 26, 2021, it cannot be ruled out
that the RETT rules on share transactions will be further tightened.

Moreover, portfolios and companies that may be acquired in the future may not develop as
favorably as expected. For example, targeted rent increases may not be implemented as planned due to a
lack of tenants who are willing or able to pay increased rents, or vacancy rates may increase due to
unfavorable demographic or economic developments.



1.2.4 Vonovia may not be able to efficiently and effectively integrate newly acquired properties into
its platform and to generate the expected synergies and economies of scale.

After the acquisition of properties or a property portfolio, the properties must be integrated into
Vonovia’s existing management platform. The integration of acquired properties and portfolios can take
several years and tie up considerable human and financial resources. This process could be more difficult
or take more time than anticipated, and cost savings and synergies may not develop as expected, resulting
in higher administrative and management costs than anticipated by Vonovia. In addition, the costs required
to achieve these synergies may be higher than anticipated. Particularly in the case of acquisitions of large-
volume property portfolios, Vonovia could have overestimated earning potential and synergies,
underestimated the rental and cost risks and consequently paid a purchase price higher than the portfolio’s
actual value. Furthermore, the property portfolios could be inaccurately appraised by VVonovia for other
reasons, even if they were acquired on the basis of valuation reports and due diligence reviews. Therefore,
neither a particular target return from rentals, nor, if applicable, a certain price upon resale can be guaranteed
with respect to acquired property portfolios. Comparable risks could arise if Vonovia acquires shares in real
estate companies. Here, too, Vonovia could overestimate the earning potential and synergies associated
with the shares to be acquired, or could underestimate the liability and risks inherent in the real estate
company in which it is to acquire a share, and could consequently pay a purchase price higher than the
actual value of the investment.

Successful integration of real estate companies requires for example that different business models
are integrated, previously separate employee bases be merged, different corporate cultures combined, IT
systems harmonized, and common processes established. This integration process can affect the
availability, quality and efficiency of existing operations and services, as well as lead to increased employee
turnover, and the associated loss of knowledge and experience. Furthermore, integration may have adverse
effects on the contractual or legal positions of one or more of the parties involved. In addition, the
integration of IT systems of newly acquired property portfolios or real estate companies into Vonovia’s
existing IT platform or the transmission of the respective data to Vonovia’s IT system could require
significant time, effort and related costs. Vonovia’s reputation may be negatively affected, if the integration
of IT systems cannot be completed in such time or at such costs as envisaged. As Vonovia continues to
grow, further acquisitions could cause a significant increase in such costs, or in other costs related to the
growth and development of Vonovia’s IT systems.

1.25 Inconnection with several key acquisitions, Vonovia has entered into contractual obligations,
or assumed such obligations indirectly through acquired entities, inter alia in the form of
social charters, which restrict its ability to freely divest parts of its portfolio, to transfer or
terminate employment relationships or to increase rents for certain units and which could
lead to substantial contract penalties in case of breach. Each of the foregoing may prevent
the Group from generating the maximum value from the affected properties.

Besides statutory protections applicable to existing rental agreements, which may impose disposal
restrictions or limitations, also real estate transactions often include contractual clauses for the protection
of tenants and employees which, for example, restrict a buyer’s right to divest the acquired portfolio, to
increase rent on the acquired units or to terminate existing tenancy agreements, which reduces the
attractiveness of the affected units for prospective purchasers. Such contractual obligations, including, inter
alia, restrictions and in many cases also duties to act, such as investment obligations, often appear in the
form of social charters, which are especially common in connection with the privatization of publicly-
owned property, where the selling public authorities intend to mitigate potential social effects of such
transactions, or when these portfolios are subsequently transferred to third parties. In many cases, these
obligations lapse in full or in part after a certain period of time. As of December 31, 2020, approximately
133,000 of the Vonovia Portfolio’s residential units were subject to one or more contractual restrictions and
other obligations. These restrictions include in particular:
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e Restrictions on sales. In total, as of December 31, 2020, approximately 63,000 residential units of
the Vonovia Portfolio were subject to selling restrictions (excluding preferential occupancy rights),
of which approximately 18,000 residential units may not be freely sold before a certain date. Such
selling restrictions include total or partial bans on divesting residential units and provisions which
require the consent of specified delegates of the original seller before a sale.

e Preferential pre-emptive purchase rights. Approximately 6,000 residential units of the sub-
portfolio "Recurring Sales" of the Vonovia Portfolio may only be sold if the tenants are given
preferential pre-emptive purchasing rights, meaning that VVonovia is required to offer the residential
units to such tenants at a discount of up to 15% of the price that would be achievable if the
residential units in question were sold to a third party.

e Restrictions on the termination of tenancy agreements. Restrictions on termination of tenancy
agreements affect approximately 95,000 residential units of the Vonovia Portfolio. These
restrictions include termination for reasons of personal need (Eigenbedarf) or appropriate
commercial use (angemessene wirtschaftliche Verwertung). In some cases, there is even lifelong
protection against termination if tenants reach a certain age.

e Minimum maintenance spending and restrictions on modernization and maintenance. Around
56,000 apartments of the Vonovia Portfolio are subject to minimum maintenance obligations. As a
minimum maintenance obligation no longer applies, the weighted average of the annual necessary
spending on maintenance and modernization has changed to EUR 6.52 per sgm. Furthermore,
around 49,000 residential units of the Vonovia Portfolio are mainly affected by time-based
restrictions on modernization and maintenance measures, which are designed to prevent changes
in socio-economic tenant composition (i.e. to limit so-called luxury modernizations
(Luxusmodernisierungen)).

e Restrictions on rent increases. Restrictions on rent increases affect approximately 42,000
residential units of the Vonovia Portfolio. These restrictions may prevent Vonovia from fully
realizing the potential rents of the affected units.

e Special protection for employees against dismissal. As of December 31, 2020, certain employees
of the Group benefit from special protection against dismissal, including in connection with
guarantees that their employment cannot be terminated for operational reasons (betriebsbedingte
Grinde) or for reasons of a transfer of business (Betriebsiibergang). Approximately 53 employees
benefit from lifelong, special protection against dismissal.

In many cases in which portfolios are transferred in whole or in parts or individual residential units
are sold, the aforementioned obligations must be assumed by purchasers with the requirement to impose
such obligations also on any further purchasers. Breaches of such obligations often lead to substantial
contractual penalties. In addition, any alleged breach may result in VVonovia becoming a matter of public
discussion and suffering a severe loss of reputation. Therefore, an actual or alleged breach may have
material adverse effects on the Group’s operations and thus on its results of operations.

In light of the restrictions set out above, it is necessary to implement various internal control
systems to ensure compliance with the aforementioned restrictions and obligations in order to avoid any
potential penalties; however, such internal controls and policies may be insufficient to monitor compliance
so that accidental breaches may occur.

In addition to these contractual obligations entered into in connection with acquisitions, VVonovia
has received subsidies from public authorities which restrict the level of rents chargeable on a part of
Vonovia’s portfolio. Vonovia has also entered into loan agreements subject to covenants restricting the sale
of properties or prescribing minimum selling prices.
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Some of the aforementioned obligations may limit Vonovia’s ability to attractively market parts of
its portfolio, which in turn could force Vonovia to forego opportunities for streamlining and generating
profit. This could result in a decrease of the Fair Value of the Group’s property portfolio and limit its ability
to generate cash flow from selective divestitures.

1.2.6 Vonovia plans significant investments in modernization and new construction measures
related to the Vonovia Portfolio, which may not generate the expected return.

Vonovia targets an internal rate of return (IRR) of approximately 9% on the capital invested in
modernization measures related to the Vonovia Portfolio and anticipates that these investments will
continue to make a substantial contribution to Group-wide rent growth. Prior to the Deutsche Wohnen
Transaction, the Group intended to invest between EUR 1,300 million and EUR 1,600 million in the
strategic portfolio of the Vonovia Portfolio in the fiscal year 2021. In the medium term, it intends to
maintain a high level of investment in order to invest in modernization and new construction measures. The
planned modernization measures include the energy-efficient modernization of buildings, the adaptation of
individual apartments to senior living in particular, as well as the addition of extra stories to existing
buildings and the construction of new buildings for Vonovia’s own portfolio.

While the Group was able in the past to generate an average IRR of approximately 9% on the capital
invested in modernization and new construction measures, no assurance can be given that such return will
continue to be generated in the future. In particular, the attainment of the yield targets may be jeopardized
by contractually agreed investment obligations (including obligations under social charters) as these
required investments will not yield the targeted returns. In addition, the Group’s expectations that the future
demand for apartments suitable for senior living and energy-efficient apartments will increase may turn out
to be inaccurate, or customer preferences may change. Furthermore, due to challenges to oversee and
organize such large investment programs, Vonovia may not be in a position to find sufficient investment
opportunities to invest the budgeted amount per year. Management may make investment decisions that
turn out to be less profitable than expected as a result of insufficient information or lack of expertise.
Furthermore, with regard to some residential units in its portfolio, Vonovia is subject to contractual
requirements which impose restrictions on the selection and scope of its modernization measures. For
example, individual modernization projects that go beyond the usual scope and would lead to an increase
in rent that may be prohibited thereby making such investment unattractive. In addition, Vonovia may not
be able to pass on the costs of certain modernization measures to its customers if the customers are unable
to afford rent increases as a result of the modernization measures. Further, the Group may be restricted in
its ability to finance its investment programs through loans or other debt instruments depending on the
Group’s current and future debt level and structure.

1.2.7 Vonovia has received subsidies from public authorities which restrict the level of rents
chargeable on a part of Vonovia’s portfolio. Providers of the subsidized loans may also
unilaterally exercise their right to increase the rate of interest payable on such loans.

Vonovia receives grants from public authorities in the form of construction subsidies, expenses
subsidies, expenses loans and low-interest loans that impose certain limitations on the Group. As of
September 30, 2021, approximately 24% of the Vonovia Portfolio (approximately 98,800 residential units)
and approximately 6% of the Deutsche Wohnen Portfolio (approximately 9,100 residential units) were rent-
restricted due to subsidies provided by publicly owned investment and development banks. These related
to approximately 11% of properties of the VVonovia Portfolio (approximately 39,900 residential units) in
Germany, 100% of properties of the Vonovia Portfolio (approximately 38,500 residential units) in Sweden
and approximately 95% of properties of the VVonovia Portfolio (approximately 20,400 residential units) in
Austria. In Germany, most of these subsidies are granted in the form of low-interest, long-term loans. As
of September 30, 2021, Vonovia had received subsidized loans which carry a book value of EUR 2,077.9
million under IFRS, due to the applied effective interest method, but a nominal value of EUR 2,116.6
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million. The public bodies granting a subsidized loan impose maximum rent levels on the properties
constructed, acquired or modernized using such subsidized loan. Although the rent levels set by the public
bodies are significantly below current market rents for a number of rent-restricted residential units, it may
be difficult to increase rents to market levels after the expiration of subsidy restrictions because of the lack
of tenants who are willing or able to pay market level rents for such properties. In relation to the Vonovia
Portfolio, rent restrictions will expire in 2022 for approximately 1,600 units and in 2023 for approximately
2,100 units. In relation to the Deutsche Wohnen Portfolio, rent restrictions will expire in 2022 for
approximately 160 units and in 2023 for approximately 180 units.

Moreover, some of the Group’s subsidized loan agreements contain a clause pursuant to which the
lender is granted the right to unilaterally increase the interest rates of the loans up to a specific maximum
amount per year. In such an event, VVonovia is entitled to increase its rents accordingly. The lenders under
these agreements have exercised this right only selectively in the recent past. It cannot be excluded,
however, that the lenders may exercise this right more frequently in the future. In such case, Vonovia may
not be in a position (although it would be entitled) among other things to increase its rents either because
tenants might not be able to pay the increased rents or the increased rent would exceed the market rents for
comparable units.

If Vonovia fails to adapt its rent levels to market rent levels after the expiration of the subsidized
loans, or if the lenders exercise their rights to increase interest rates and Vonovia is not in a position to
adjust rents accordingly, this could have material adverse effects on the Group’s business, financial
condition, cash flow and results of operations.

1.2.8  Vonovia has established a caretaker and craftsmen’s organization to insource its on-Site
support services for which it has recruited a large number of employees. In addition, Vonovia
has established an organization that takes care of the residential environment of the
residential properties. This insourcing policy has significantly increased and will significantly
increase the Group’s personnel expenses and other fixed costs and continues to pose a
management challenge.

Vonovia provides caretaker services, services in connection with the residential environment and
certain craftsmen’s services through its own caretaker, residential environment and craftsmen’s
organization with the objective of improving customer satisfaction and targeting cost savings through
savings on value added tax (VAT) (Umsatzsteuer) and on margins previously charged by third-party
providers. The caretaker organization performs traditional caretaker tasks but is also responsible for local
quality management and coordination. The craftsmen’s organization is responsible for maintenance, repairs
and other services like modernization works. The increase in headcount since the establishment of the
Company’s own organizations for the services described above, has led to a rise in personnel expenses and
other fixed costs and will continue to negatively affect such fixed costs in the future. In addition, as part of
completed takeovers, Vonovia has added a number of caretakers and craftsmen from the acquired
companies and established an organization that takes care of the residential environment of the residential
properties, e.g. the maintenance of green and paved spaces. Further, the insourcing of personnel has placed
and may continue to place a strain on the Group’s management and administrative, operational and financial
infrastructure. The Group’s ability to manage its operations and growth requires the continuous
improvement of operational, financial and management controls, reporting systems and procedures.
Additionally, if, as a result of business or economic conditions, VVonovia was to scale down its business
operations, it would be substantially more difficult for the Group to reduce its headcount than to reduce the
services provided by third-party contractors. Moreover, personnel expenses may rise further in the future,
if Group companies that are currently exempt from collective bargaining agreements were to be subject to
collective bargaining agreements in the future. Furthermore, Vonovia’s is currently not contributing to the
fund of the construction industry, as the services provided are non-commercial and are qualified as
exclusively intra-group services. If this qualification were to change, VVonovia could become required to
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make payments to such social insurance funds, including with retroactive effect, as a result of which the
relevant personnel expenses would increase significantly. Any of these circumstances could result in higher
costs than expected. Vonovia may not be able to compensate for these increased costs by generating the
targeted savings.

The quality of services rendered by the Group’s own employees could fall below the level of the
services previously performed by third-party contractors and reduce the attractiveness of the Group’s
properties. Moreover, if services rendered by the Group’s craftsmen’s organization are not performed as
scheduled or if the quality of work falls below applicable standards, Vonovia may face claims from its
tenants or may not be in a position to re-let vacant units that require maintenance and modernization before
new tenants can move in. Since these tasks are performed within the Group, Vonovia will not be in a
position to claim compensation for damage from third parties resulting from non-performance or improper
performance by the Group’s craftsmen’s organization.

1.2.9 The Group may not achieve its sustainability goals, particularly those related to climate
protection.

Vonovia has set itself the goal of sustainable and future-oriented housing design, based on value
retention and the long-term development of the value of the property portfolio. In particular, Vonovia’s
sustainability efforts include specifically set climate protection goals as well as social goals, such as creating
affordable housing, achieving diversity targets or complying with minimum standards for working
conditions and human rights in the supply chain. These sustainability goals are also reflected in various
national and international sustainability ratings and benchmarks which Vonovia participates in and is
evaluated on. For instance, on August 5, 2021 Sustainalytics, an environmental, social and governance
research, rating and data firm, ranked Vonovia third among 1001 rated real estate companies. Since 2020,
Vonovia has been a member of various sustainability indices, such as the "DAX 50 ESG", the "EURO
STOXX 50 ESG" and the "Dow Jones Sustainability Index Europe".

One of the climate protection goals that VVonovia has set for itself is a reduction in CO, emissions
from real estate. In particular, the building stock is to be made climate-neutral by 2050 through energy-
efficient refurbishment and CO.-neutral heat generation. Vonovia intends to achieve this goal by
modernizing its building stock by an average rate of approximately 3% per year. In addition, Vonovia has
clear targets for energy efficiency and sustainability for any new constructions. In order to meet its targets,
Vonovia is allocating investments accordingly and may not be able to achieve its IRR requirements for such
investments at the same time.

Further, Vonovia also focuses on certain social issues, such as community development and
contributing to sustainable urban development, living at fair prices and providing needs-based housing. In
this context, the Group has established the Sustainability Performance Index (SPI) as a new performance
indicator to make specific targets measurable. The SPI takes into account factors such as the annual
reduction in CO; intensity per square meter, the energy efficiency of new buildings, employee satisfaction,
the proportion of female managers and diversity in the Company’s top management, the proportion of
accessible apartments in newly rented apartments and customer satisfaction.

If any of these targets are not met, for example because building modernization does not lead to
sufficient reductions in energy consumption, because new construction targets are missed, or because the
potential technical progress for reducing emissions is not exploited, this would be reflected in the SPI and
could damage the Group’s reputation. Furthermore, failure to achieve or comply with one or more of the
sustainability goals could result in the Company being downgraded in one or more sustainability ratings or
benchmarks or losing one or more of its environmental, social and governance (ESG) ratings, which in turn
could have a material adverse effect on the Company’s and the Group’s reputation. In turn, and in light of
the increasing focus of market participants and lenders on sustainability and “green financing”, this could
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have a negative impact on the Company’s refinancing and access to further financing, for example via the
capital market or by taking out loans, and on financing terms. If the Group fails to meet expectations and
trends related to sustainability aspects in a timely manner or at all, there could be a decline in demand from
tenants. This could also lead to investors not investing or no longer investing in the Shares.

From a regulatory perspective, failure to achieve the sustainability goals may also have a negative
impact on the Group. For example, the introduction of a CO levy or other tightening of regulatory
requirements in connection with sustainability could directly or indirectly increase the Company’s costs.

1.2.10 In addition to residential property management and income from the sale of the ""Non-core"
property portfolio, the Group’s business includes single unit sales ("'Recurring Sales'), which
may result in some units of the developed condominiums remaining unsold. The unsold units
may require greater administrative resources and may lead to additional expenses and other
negative consequences for the Group.

As part of its business strategy and outside of its development business, Vonovia selectively sells
individual residential units to owner-occupants or small capital investors in single unit sales. In general,
individual residential units can be sold at a premium compared to bulk sale prices of residential properties
and at prices exceeding their Fair Value. In executing these sales, Vonovia sells individual units but not
necessarily all units within a building.

Management of partially sold properties may require greater administrative resources than the
management of units in properties entirely owned by the Group. For example, owners of units in a
residential property may decide on measures which concern the property as a whole by majority vote at the
owners’ assembly convened by the facility manager. If Vonovia sells only individual units in a property it
currently owns, it may lose its ability to control decision-making and could be forced to accept decisions,
and financially support their implementation, which are passed by the owners of other units in the relevant
property with respect to property management, such as the performance of maintenance and modernization,
which may be unreasonable from the Group’s economic perspective and may result in the incurrence of
additional costs. This could adversely affect the Company’s profitability.

1.2.11 Vonovia may not be able to identify or realize project developments within the originally
envisaged budget and timeline or at all, in which case it could incur a loss on such projects.

Vonovia is engaged in real-estate project developments. In the nine-month period ending on
September 30, 2021, Vonovia’s development business accounted for EUR 79.8 million of the Company’s
Adjusted EBITDA Total.

As a project developer covering the entire value chain for project developments, VVonovia faces
risks at all stages of the development process and many of these may only materialize after VVonovia has
already invested significant resources.

Vonovia will, however, only be able to develop new projects and create the envisioned project
pipeline if it can identify and acquire land plots or properties suitable for redevelopment or conversion that
are located in Vonovia’s targeted regions, meet its target criteria and can be acquired at a reasonable price.
There is, however, no guarantee that a sufficient number of suitable development opportunities will be
available in the future and that Vonovia will be able to identify them. If municipal authorities or public
owners of real estate chose to limit their sales of such real estate to private investors (e.g. to increase the
number of public housing developments), this could significantly decrease the number of available
development opportunities. In addition, Vonovia faces strong competition for such opportunities from other
project developers, including multi-regional developers. Such competition may drive acquisition prices to
levels at which identified opportunities become unattractive to Vonovia.
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The vast majority of prospective homeowners, individual investors and institutional investors who
purchase Vonovia’s residential units finance their acquisitions through debt funding, in particular loans
secured by land charges (Grundschulden). Consequently, demand for Vonovia’s project developments also
depends on the availability of such funding. Positive economic developments and a rise in inflation could
encourage the European Central Bank to raise reference rates from currently historically low levels.
Conversely, negative economic developments, such as increased unemployment rates, could adversely
affect the demand for Vonovia’s development projects.

Due to the inherent uncertainties of the development process, there is no guarantee that Vonovia’s
project developments will be profitable. For example, there could be delays or increased costs associated
with construction plans, building permits or environmental approvals. VVonovia may not be able to complete
the construction process on time and within budget for these or other reasons. At the same time, it can only
start the marketing process after creating the required legal framework. Consequently, delays at any step
along the entire value chain can adversely affect other stages of the development process. While Vonovia
focuses on residential real estate, its project developments will often also include commercial areas (e.g.
retail space or smaller office areas). Occasionally, Vonovia may even engage in project developments
primarily comprising commercial real estate, and has less experience with such projects, which further
increases the risk that Vonovia will be unable to complete them as originally planned.

Delays in the development process may result in increased costs, which VVonovia may not be able
to pass on to purchasers, in particular with regard to properties that have already been sold, and Vonovia
may not be able to generate a return on its investments during periods where the development process is
interrupted. In addition, purchasers may have the right to withdraw from their purchase agreements if
Vonovia fails to deliver its properties on time and free of material defects. Given that Vonovia seeks to
agree on significant purchase price advances, such withdrawals may result in substantial repayment
obligations and even require VVonovia to pay contractual penalties. Furthermore, Vonovia may face damage
claims for failure to fulfill its obligations. The risk of not being able to complete project developments on
time and within the originally envisaged budget is the greatest risk that VVonovia faces in this context and
may result in Vonovia incurring losses on its development activities.

1.2.12 Vonovia may not be able to identify and properly address, or take recourse for, all risks
associated with the development opportunities it acquires.

Vonovia generally conducts a due diligence investigation of its acquisition opportunities, in
particular with respect to legal, financial, tax, technical and environmental risks. The information provided
during such investigation may, however, be inaccurate or misleading. In addition, Vonovia may not be able
to identify all risks associated with development opportunities it acquires, such as structural, technical and
environmental defects as well as negative tax implications, the validity of required permits and compliance
of previous owners with the conditions imposed by such permits. Some of the defects or damages may be
hidden, and Vonovia may not be in a position to carry out all investigations, inspections and appraisals.
Moreover, the current situation and future development of neighboring properties may adversely affect the
attractiveness of Vonovia’s project developments. Therefore, Vonovia may fail to recognize, evaluate and
address, or may not be able to address, these risks appropriately, in which case it may overvalue
development opportunities.

Vonovia is not always able to obtain warranties from the respective seller of a property it acquires,
and even if it can obtain them, such warranties might not cover all risks, or the coverage might be limited
to certain amounts. In addition, the relevant warranties may expire or otherwise prove unenforceable, in
particular, in the case of insolvency of the respective seller. Consequently, Vonovia may not be able to take
recourse against the seller of a property or any other third party for defects or damage associated with
development opportunities it acquires. If Vonovia fails to identify risks associated with such opportunities
and is not able to take recourse against the respective seller for such defects, it may incur substantial costs
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to remedy the respective defects, which may prevent it from completing the relevant project development
profitably, or at all.

1.2.13 Vonovia depends on third-party contractors to develop and construct its projects and it may
not be able to hire qualified contractors who perform the actual construction work on time,
and such third parties may fail to fulfil their obligations.

Vonovia commissions various services (e.g. the architectural design and concept design), in
particular as required for the realization of its project developments, but also in connection with
maintenance and modernization measures, and either hires third-party suppliers and contractors to provide
the materials as well as the construction or maintenance work or employs a general contractor to handle the
construction or maintenance process. Due to the significant competition in the German residential real estate
industry, particularly in key metropolitan regions, qualified and reliable contractors are in great demand
and especially hard to find at short notice. If Vonovia is not able to find and hire qualified and reliable
contractors for its project developments at acceptable terms, it may not be able to complete projects in time
and with the required quality. A continuation of this trend could significantly increase competition for
suitable contractors, driving up prices for their services, and there is no guarantee that VVonovia will be able
to pass on such higher prices to its customers.

Furthermore, if third parties involved in Vonovia’s project developments fail to provide their
services in a timely and/or adequate manner (e.g. due to labor, equipment or materials restraints, financial
difficulties, reduced availability as a result of increased demand or significant accidents and other incidents
at a construction site), Vonovia may be required to source these services at a higher price than originally
anticipated and may face delays at its project sites until it is able to identify suitable replacements. For
example, global developments or regional calamities can negatively affect the supply of certain materials
and products and lead to fluctuations in the prices for materials and products. Any such delays or
deficiencies could adversely affect Vonovia’s profitability and cash flows, given that VVonovia will not be
able to pass on increased costs to its customers, and may be liable to them or other third parties for damages
resulting from project delays. In addition, Vonovia’s contractors may fail to meet its standards with respect
to health, safety and environmental regulations, labor laws, in particular regarding illegal employment
(Schwarzarbeit) and minimum wages, as well as other applicable laws and regulations, which might expose
Vonovia to liability.

1.2.14 Damage to the Group’s reputation and inadequate customer satisfaction may result in
reduced demand for the Group’s residential units and may make it more difficult for the
Group to raise capital on favorable terms or at all.

If the Group is unable to maintain its reputation and high level of customer service, customer
satisfaction and demand for its services and properties could suffer. In particular, a deterioration in the
reputation of real estate companies in general, for instance resulting from a perceived perception or political
sentiment, and VVonovia in particular could make it more difficult to let its residential units and could lead
to delays in rental payments or the termination of rental contracts by its tenants. Any harm to the Group’s
reputation due to its inability to meet customer service expectations could limit the Company’s ability to
retain existing and attract new customers.

Furthermore, harm to the Group’s reputation could impair the Group’s ability to raise capital on
favorable terms or at all, have other adverse effects on investor relations or even cause financial damage to
the Group in case of demolition of the Group’s assets and property through riots, sabotage or targeted
vandalism (e.g. burning cars, smashed windows).
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1.2.15 The Group’s information technology systems could malfunction or become impaired.

The Group’s information technology systems are essential for the Company’s business operations
and success. Any interruptions in, failures of or damage to its information technology systems, such as the
Group’s SAP software or its voice-over-internet protocol (VolP) telephone system, could lead to delays or
interruptions in the Group’s business processes. In particular, the Group’s information technology systems
may be vulnerable to security breaches and cyber-attacks from unauthorized persons outside and within the
Group. Any malfunction or impairment of the Group’s computer systems, including the infrastructure for
the use of these systems by way of home office solutions, could interrupt its operations, including its
monitoring, controlling and reporting operations, which may result in increased costs, potentially lost
revenue and lower income. If Vonovia’s information technology systems were to fail and back-ups were
not available, VVonovia would have to recreate existing databases, which would be time-consuming and
expensive and could potentially not succeed. Vonovia may also have to expend additional funds and
resources to prevent or remedy potential or existing security breaches and related consequences. VVonovia
cannot guarantee that anticipated or recognized malfunctions can be avoided by appropriate preventive
security measures in every case.

1.3 Risks Related to the Deutsche Wohnen Transaction

1.3.1 The integration of Deutsche Wohnen may neither be successful nor proceed as planned and
may involve higher costs than expected or require more resources than initially planned.

On September 30, 2021, the Company acquired control of Deutsche Wohnen and, as a consequence
of the Deutsche Wohnen Transaction, Deutsche Wohnen will be integrated into VVonovia. The integration
is expected to take several years and may require considerable human and financial resources in terms of
time and attention by both companies’ managements. If integration issues divert management from other
responsibilities, Vonovia’s business could be adversely affected. Vonovia and Deutsche Wohnen have
incurred and expect to continue to incur a number of non-recurring expenses associated with the Deutsche
Wohnen Transaction and the integration of Deutsche Wohnen’s operations in the Group, which could be
significant. These include financial advisory, legal, accounting, consulting and other advisory fees and
expenses. Both companies depend on their executives and employees for the successful integration and
implementation of a joint strategy. Should the companies be unsuccessful in retaining theses employees,
this could impede the efficient integration. In particular, know-how of managerial staff and employees
could be lost, which could lead to business disruptions. Successful integration will also require that both
employee bases be merged, different corporate cultures combined, IT systems harmonized, and common
processes established for the integrated group. Furthermore, integration may have adverse effects on the
contractual or legal positions of both, Deutsche Wohnen and Vonovia.

1.3.2 The synergies and economies of scale expected by the Company’s management in connection
with the integration of Deutsche Wohnen may not be realized, or only realized to a lesser
extent, or achieving these may cost more than planned.

Through the Deutsche Wohnen Transaction, Vonovia intends to strengthen its position as one of
the leading European residential real estate companies. The Company expects that the Deutsche Wohnen
Transaction and the combination of both portfolios will result in diverse synergies and economies of scale.
In particular, the Company expects that these synergies will mainly result from the joint operational
management of the portfolio and the merging of overhead functions, from the intensified implementation
of Vonovia’s value-add strategy in the Deutsche Wohnen Portfolio, from lower costs due to the provision
of additional services by Vonovia’s own craftsmen’s organization, as well as from joint purchasing and
further standardization in modernization and maintenance. The Company cannot rule out, however, that
expected synergies and economies of scale will not be realized at all or will not be realized to the extent
originally planned. In addition, the costs required to achieve these synergies may be higher than anticipated.
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Furthermore, Deutsche Wohnen’s portfolio may not develop as originally expected in its evaluation by
Vonovia. Such potential synergies also involve goodwill that may be recognized. Any goodwill to be
actually accounted for by the Company depends on a variety of factors, such as the actual amount of
Deutsche Wohnen’s net assets. Any such goodwill that was recognized is subject to regular impairment
tests and, if synergy effects turn out to be lower than expected, may be significantly impaired and such
impairment would have to be recognized in the Group’s consolidated income statement. These and other
factors may have material adverse effects on the net assets, financial position and results of operations of
the Group and may adversely affect the economic results of the Deutsche Wohnen Transaction.

1.3.3 The Company’s strategic objectives and operational targets for the Deutsche Wohnen
Transaction are based on certain assumptions and estimates by Vonovia’s management that
may prove inaccurate, including the ability to benefit from the synergies, as well as future
macroeconomic and market developments.

Vonovia’s strategic objectives, synergy and other operational targets and earnings impact
expectations with respect to the Deutsche Wohnen Transaction are based on certain assumptions and
estimates by Vonovia’s management that may prove inaccurate, including, in particular, as regards (i) the
realization of economies of scale through the joint management of both portfolios and joint purchasing,
(ii) the development of additional value creation through combination with Deutsche Wohnen by
intensifying the implementation of its value-add strategy, i.e. by expanding the range of customer-oriented
services closely related to the rental business as well as (iii) future macroeconomic, market and regulatory
developments. For example, from a longer-term perspective there is a risk that the housing market may not
grow in size, or not grow as predicted, and that other market participants could increase competition and
render profit margins less attractive than anticipated. Moreover, it cannot be excluded that changes in the
regulatory framework or political decisions may lead to adverse effects on the net assets, financial position
and results of operations of the Company. Should any of the assumptions of Vonovia’s management prove
inaccurate, this could lead to the business combination with Deutsche Wohnen falling short of Vonovia’s
synergy forecast and other forecasts and the expectations of market participants.

If the Company’s strategic objectives, operational targets and earnings impact expectations with
respect to the Deutsche Wohnen Transaction are not met, or not met in full, or take longer to realize than
expected and the Deutsche Wohnen Transaction turns out not to be accretive to the Company’s core
earnings per share to the expected extent or within the expected timeframe or at all, this could negatively
affect the market price of Vonovia’s share and future dividend payments. In addition, no assurance can be
given that a corresponding benefit will be available to offset the costs, including transaction and integration
costs, incurred by the Company in connection with the Deutsche Wohnen Transaction. The integration of
two companies of considerable size entails considerable challenges. Therefore, the contemplated synergy
effects may prove impossible to realize, in whole or in part.

1.3.4 The Company was not able to access important documents of Deutsche Wohnen before the
voluntary takeover offer for Deutsche Wohnen, meaning that there may be unknown
circumstances that are of material importance for the evaluation of Deutsche Wohnen.

Prior to the voluntary takeover offer for Deutsche Wohnen, the Company was unable to inspect
important documents of Deutsche Wohnen (due diligence), but had to rely on publicly available
information, information from the Deutsche Wohnen management board and its industry knowledge. The
Company cannot rule out the possibility that material circumstances important for the valuation of Deutsche
Wohnen are not publicly known or have not been disclosed by the Deutsche Wohnen management board
and have therefore not been included in the valuation of Deutsche Wohnen to determine the amount of the
cash component of the Deutsche Wohnen Transaction. Should material circumstances become known for
the valuation of Deutsche Wohnen, this could have a significant negative impact on the group’s net assets,

-18-



financial position and results of operations and lead to a worsening of the economic consequences of the
Deutsche Wohnen Transaction.

1.3.5 The acquisition of shares in Deutsche Wohnen by the Company may have resulted in a loss
of all tax loss and interest carry-forwards of Deutsche Wohnen.

As of December 31, 2020, the companies of Deutsche Wohnen reported corporate income tax loss
carry-forwards of EUR 1.48 billion and trade tax loss carry-forwards of approximately EUR 1.31 billion.
The consolidated balance sheet as of December 31, 2020 shows deferred tax assets for loss carry-forwards
in the amount of EUR 271.6 million, with no deferred tax assets being recognized for corporate income tax
loss carry-forwards of EUR 563.2 million and trade tax loss carry-forwards of EUR 429 million. As of
December 31, 2020, the companies of Deutsche Wohnen had interest carry-forwards in the amount of
EUR 90.3 million, for which no deferred tax assets are recognized. The Deutsche Wohnen Transaction
resulted in the loss of significant tax loss carry-forwards, interest carry-forwards and current tax losses (if
any) of Deutsche Wohnen.

1.3.6  The acquisition of shares in Deutsche Wohnen by the Company could have an impact on the
tax deductibility of interest expenses, which could lead to a higher tax burden.

In the ordinary course of business, the companies of the Group have entered into numerous
financing transactions with third parties, including, for example, the financing of acquisitions of real estate
portfolios. These debt financing arrangements require the payment of principal and interest. In the various
tax jurisdictions in which the companies of the Group are resident or operate, the tax deductibility of interest
expenses may be limited.

The Company’s acquisition of shares of Deutsche Wohnen as well as capital and financing
measures at the level of the Company may result in increasing amounts of interest expenses of companies
of the Group that are no longer tax-deductible. This may subsequently lead to a higher tax burden and thus
have material adverse effects on the Group’s net assets, financial position and results of operations.

1.3.7 The Deutsche Wohnen financing agreements, instruments or other agreements of Deutsche
Wohnen could contain provisions that are triggered by the Deutsche Wohnen Transaction
and, possibly, make a significant refinancing of the Deutsche Wohnen financing agreements
necessary or lead to a loss of benefits from the other agreements.

The Deutsche Wohnen financing agreements amount to EUR 11,983.7 billion as of September 30,
2021. Deutsche Wohnen financing agreements, instruments or other agreements of Deutsche Wohnen may
contain change-of-control provisions that provide for special prepayment obligations of the relevant issuer
belonging to Deutsche Wohnen or termination rights of holders, in the event of a change of control related
to the implementation of the Deutsche Wohnen Transaction.

Moreover, Deutsche Wohnen financing agreements, instruments or other agreements of Deutsche
Wohnen may contain other termination rights that are triggered in connection with, or as a result of, the
Deutsche Wohnen Transaction (e.g. cross-default provisions, which allow holders to call for repayment of
Deutsche Wohnen financial liabilities or instruments or to terminate Deutsche Wohnen financing
agreements, instruments or other agreements of Deutsche Wohnen if other liabilities of Deutsche Wohnen
are not paid when due or are called for repayment before their scheduled maturity, or if holders are entitled
to declare their claims due and payable).

In the event of existing termination rights, it cannot be ruled out that individual banks or other
lenders may wish, or be required, to terminate existing Deutsche Wohnen financing agreements following
September 30, 2021, the date on which the Company acquired control of Deutsche Wohnen, and exercise
such termination rights for these or other reasons. If Deutsche Wohnen financing agreements or instruments
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are terminated or otherwise due for repayment, the Company would refinance Deutsche Wohnen to the
extent necessary. For this purpose, the Company may draw down additional funds under its bridge facilities
agreement for refinancing Deutsche Wohnen’s liabilities. In this case, the Company may have to accept
less favorable terms for refinancing itself. Furthermore, in the event that Deutsche Wohnen financing
agreements or instruments are terminated or otherwise due for repayment, Deutsche Wohnen may have to
pay an early repayment premium. To the extent that other agreements of Deutsche Wohnen are terminated
under existing termination rights, Deutsche Wohnen may lose available benefits under these agreements.

In addition, if Deutsche Wohnen financial instruments are called for repayment before their
maturity, this may also result in cross default and, consequently, in termination options under financial
liabilities of the Company. In this case, the Company may have to accept less favorable terms to obtain
refinancing.

1.3.8 Asaresult of the Deutsche Wohnen Transaction, Vonovia may face the risk that the Group’s
risk profile may shift, which could result in it being exposed to additional risks associated
with Deutsche Wohnen’s business activities to which Vonovia was not previously exposed,
some of which may still be unidentified or cannot yet be assessed conclusively.

Vonovia believes that it may face increased or additional risks principally in the areas described
below as a result of the Deutsche Wohnen Transaction. The following discussion is not meant to be
exhaustive and, in addition, other risks and unexpected risks may arise that Vonovia is currently unaware
of or unable to assess:

e Deutsche Wohnen’s business field of nursing and assisted living (Nursing and Assisted Living) is
particularly dependent on attracting a significant number of qualified employees for its nursing
home facilities. In addition, there is increasing competition in the growing market for the care of
elderly, which may have adverse effects on the numbers of job seekers in this area and the wage
expectations of potential future employees. The business activities related to Nursing and Assisted
Living are particularly sensitive to reputational risks as a result of non-compliance with quality
requirements applicable in the sector. Moreover, it is possible that Deutsche Wohnen will be unable
to retain existing qualified employees at attractive terms or not at all in the future. If efforts to
recruit and retain employees at attractive terms fail, this could significantly impair the Company’s
growth strategy, particularly in Deutsche Wohnen’s business field of Nursing and Assisted Living,
and have a material adverse effect on net assets, financial condition and results of operations on
Deutsche Wohnen.

o Furthermore, the business field Nursing and Assisted Living is currently subject, in particular, to
the provisions of Books XI and XIlI of the German Social Security Code (Sozialgesetzbuch), the
Nursing Home Act (Heimgesetz), complementary state legislation and the law relating to
accommaodation and care contracts (Wohn- und Betreuungsvertragsgesetz). These statutes govern,
among other things, the remuneration scheme for nursing and retirement home contracts, the goods
and services needed for basic care and housekeeping care for which the nursing care insurance
(Pflegeversicherung) or other institutions pay reimbursement, and cost reimbursement. In
developing its fee schedule, Deutsche Wohnen is required to comply with these legal mandates and
cannot, therefore, exercise unfettered discretion in the structuring of fees. For example, fee
increases — insofar as they can be implemented in the regional market — must be approved by or, as
the case may be, negotiated with the reimbursing entities (nursing care funds or social welfare
funding bodies). If a requested fee increase is not approved, it might be impossible to increase fees,
or possible only by way of protracted administrative proceedings. Should Deutsche Wohnen be
unable to increase its fees to the extent necessary for business reasons, this may have a material
adverse effect on Deutsche Wohnen’s net assets, financial condition and results of operations.
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Moreover, legislative authority relating to nursing homes, which applies to the retirement and
nursing home sector, was transferred from the federal government to the state governments in 2006.
All German states have enacted their own nursing home statutes to date. As state-specific nursing
home laws develop, the Company expects — also with a view to future amendment to nursing home
laws - that there will increasingly be different standards for the operation of retirement and nursing
homes, and it is possible that new regulatory framework conditions may lead to higher costs and
have a negative impact on the business field Nursing and Assisted Living. Moreover, laws
governing health and welfare may be changed by other reforms. This may result in increased costs
for the care of long-term care patients that might no longer be borne by the nursing care funds. In
addition, home-based care and services provided by relatives and other volunteer caregivers have
been strengthened through various measures as a result of the German Care Realignment Act of
2013 (Pflege-Neuausrichtungs-Gesetz). Home-based care and services provided by relatives are
lately being and could further be encouraged in the future with additional reforms. Effective as of
January 1, 2015, the First Care Support Act (Erstes Pflegestarkungsgesetz) is designed to
strengthen and to promote the home-based care situation with additional financial means and
improved respite care (Verhinderungs- und Kurzzeitpflege) which could reduce the need for
retirement homes and, respectively, assisted living and nursing homes. The Second Care Support
Act (Zweites Pflegestarkungsgesetz), effective as of January 1, 2017, introduced a new definition
of the concept of the need for long term care and a new assessment procedure, in particular to help
dementia patients in need of care by granting equal access to the benefits of long-term care
insurance, which could further reduce the need for retirement homes and, respectively assisted
living and nursing homes. Deutsche Wohnen’s planned growth in the business field Nursing and
Assisted Living may therefore be more difficult to achieve as a result, or even prevent altogether,
which may result in a material adverse effect on the net assets, financial condition and results of
Deutsche Wohnen.

Following the Deutsche Wohnen Transaction, the Group’s real estate portfolio in Berlin increased
significantly thereby subjecting the Group to particular concentration risks in Berlin, including risks
in connection with citizens’ initiative (Birgerinitiative) in Berlin calling for the expropriation of
large existential real estate companies (also see “1.6.8 Vonovia may be affected by an initiative in
Berlin calling for the expropriation of large residential real estate companies.”).

Vonovia could be exposed to risks relating to Deutsche Wohnen’s development business. In
August 2020, Deutsche Wohnen acquired a 40% stake in QUARTERBACK Immobilien AG
(QUARTERBACK), a project development service provider which holds its own portfolio of
development projects. The business of QUARTERBACK, including operational and financial risks
associated with such business, was, as it was not fully consolidated, not yet fully reflected in the
financial statements of Deutsche Wohnen as of December 31, 2020. In February 2021, Deutsche
Wohnen and QUARTERBACK entered into a framework agreement pursuant to which services in
connection with project developments, which in the past had been provided by Deutsche Wohnen,
will be provided by QUARTERBACK in the future. In addition, Deutsche Wohnen has and expects
to continue to purchase development projects from QUARTERBACK. Deutsche Wohnen and
QUARTERBACK face various risks in connection with the development of real estate projects.
For example, for certain project developments there is no legal basis (in particular no development
plan (Bebauungsplan)) for building approvals yet and there is a risk that the adoption of such legal
basis, in particular the related planning approval process, may be delayed. Other uncertainties
inherent to the development process include potential incorrect market and competitive
assessments, including in relation to rent expectations in particular in connection with the properties
already sold to Deutsche Wohnen, incorrect location and project development plans, contamination
risks, requirements linked to preservation orders or environmental requirements and warranty
issues. Construction defects or defective construction materials or structural components can give
rise to further risks due to which the development projects might not be profitable.
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o Furthermore, Deutsche Wohnen and QUARTERBACK are dependent on third-party contractors to
provide construction and other services for the realization of their development projects.
Outsourced services include architectural and technical design, concept design and construction.
Due to the competitive environment in the German construction sector, particularly in Germany’s
key metropolitan areas, qualified and reliable construction partners are in great demand. If
QUARTERBACK is unable to find or hire qualified and reliable contractors for any of its
development projects, the successful and timely completion of projects or with the required quality
is at risk. In addition, third party contractors can be adversely affected by economic downturns or
poor management decision. QUARTERBACK may hire a contractor that subsequently becomes
insolvent, causing cost overruns and project delays and increasing risk that QUARTERBACK will
be unable to recover costs in relation to any defective work performed by such contractor.

e Moreover, QUARTERBACK’s development business might become impaired due to the Deutsche
Wohnen Transaction. This might be caused by a perceived public or political sentiment against
large real estate groups, which could make it more difficult to find investors for the real estate
projects in QUARTERBACK’s development pipeline and other reputational risks for the Group.

1.3.9 Minority shareholders may prevent or disrupt future measures at the level of Deutsche
Wohnen that could have positive effects on Deutsche Wohnen and thus also on the
shareholders of the Company.

Under German law, minority shareholders have certain rights which may result in delays or
disruptions of potential corporate measures, such as a change of legal form, squeeze-out, conclusion of a
domination and profit and loss transfer agreement, or merger. Minority shareholders may be able to disrupt,
delay or even prevent the implementation of any such measures. In connection with the Deutsche Wohnen
Transaction, minority shareholders of Deutsche Wohnen may prevent, delay or disrupt future measures of
the Group at the level of Deutsche Wohnen. Such delays or disruptions to corporate measures and any
related legal disputes may limit the Company’s access to cash flows of Deutsche Wohnen (being a member
of the Group) and may make it more difficult or even impossible to implement corporate measures that
might become desirable for operational or financial reasons of Vonovia.

1.3.10 The pro-forma financial information prepared by Vonovia is subject to significant limitations
and may not necessarily reflect what Vonovia’s financial position and results of operations
would have been, had the integration and consolidation of Deutsche Wohnen already taken
place and may not be indicative of the financial positions and results of operations that
Vonovia will achieve in the future.

The Company has prepared pro forma financial information in accordance with Commission
Delegated Regulation (EU) 2019/980 of March 14, 2019 to illustrate certain effects of the Deutsche
Wohnen Transaction (the Pro Forma Financial Information). Based on information available at the time
of the preparation of the Pro Forma Financial Information, certain adjustments were made to Deutsche
Wohnen’s financial information which included the re-classification of certain line items. In connection
with these adjustments, certain assumptions were made, all of which are reflected in the notes to the Pro
Forma Financial Information.

The business combination related adjustments for the Deutsche Wohnen Transaction considered in
the Pro Forma Financial Information were prepared using the acquisition method of accounting for the
business combination in accordance with IFRS 3 (Business Combinations). Due to its nature, the Pro Forma
Financial Information describes only a hypothetical situation and neither reflects the actual net assets,
financial position and results of operations of Vonovia after completion of the Deutsche Wohnen
Transaction nor does it indicate the future development of the net assets, financial position and results of
operations of the Company. Furthermore, the Pro Forma Financial Information does not reflect future
exceptional charges resulting from the Deutsche Wohnen Transaction or future events that might occur,
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including restructuring activities or other costs related to the integration of Deutsche Wohnen, and does not
consider potential impacts of current market conditions on the results of the operations.

As a result of the factors described above, investors should not place undue reliance on the Pro
Forma Financial Information. In particular, the Pro Forma Financial Information may not be indicative of
the financial position and results of operations that the Company will achieve in the future.

14 Risks Related to the Valuation of the Group’s Properties

1.4.1 Real estate valuation is inherently subjective, subject to uncertainties and based on
assumptions which may prove to be inaccurate or affected by factors outside the Group’s or
an external valuer’s control and Vonovia may be required to adjust the current fair values of
its investment properties and the values assigned to the appraised properties may not
correspond to the achievable sales prices.

The valuation reports in relation to the Vonovia Portfolio included in this Prospectus as at June 30,
2021 and December 31, 2020, as applicable, (the Vonovia Valuation Reports) were prepared by the
independent external valuers CBRE GmbH, Grof3e Gallusstrale 18, 60312 Frankfurt am Main, Germany,
(CBRE) and Savills Sweden AB, Regeringsgatan 48, 111 56 Stockholm, Sweden (Savills) in accordance
with the Royal Institution of Chartered Surveyors’ (RICS) "Valuation — Global Standards (2020)" (the Red
Book) incorporating the International Valuation Standards (1VS), and IAS 40 in conjunction with IFRS 13.
The Vonovia Valuation Reports were prepared with the valuation dates of December 31, 2020 and June 30,
2021, respectively, and hence, the Vonovia Valuation Reports do not include properties of Deutsche
Wohnen.

Furthermore, the valuation report in relation to the major part of the Deutsche Wohnen Portfolio
included in this Prospectus as of December 31, 2020 (the Deutsche Wohnen Valuation Report, and
together with the Vonovia Valuation Report, the Valuation Reports) were prepared by the independent
external valuer Jones Lang LaSalle SE, Bockenheimer Landstralle 55, 60325 Frankfurt am Main (JLL and,
together with CBRE and Savills, the Valuers) in accordance with the RICS Red Book incorporating IVS
and IAS 40 in conjunction with IFRS 13. The Deutsche Wohnen Valuation Report was prepared with its
valuation date December 31, 2020.

The fair values (as defined by IFRS 13) of the individual properties were principally determined
using the discounted cash flow (DCF) methodology (DCF Methodology). Thus, the Valuation Reports are
based on standard valuation principles and represent the opinion of the respective independent appraiser.
The Valuation Reports are based on assumptions that could subsequently turn out to have been incorrect.
Data provided by the Group and used in the Valuation Reports were examined and verified for plausibility
on a random sampling basis.

The valuation of real estate is based on a multitude of factors that also include the Valuer’s
subjective judgment. These factors include, for example, the general market environment, conditions in the
rental market, the quality of the location market-based yields, the existence of willing buyers, title to the
property, condition of structure and services, deleterious materials, environmental matters, statutory
requirements and planning, expected future rental revenues from the property and other factors. In respect
of properties which may require development, redevelopment or refurbishment, the development
considered achievable, assumed timescale, the assumed future development costs and an appropriate
finance rate and profit rate and/or discount rate are also used to determine the property value together with
market evidence and recent comparable properties where appropriate.

The valuation of real estate contained in the Valuation Reports is therefore subject to numerous
uncertainties. The past or future assumptions underlying the property valuations may later be determined
to have been erroneous. Market developments can also have a significant impact on the assumptions on
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which the valuation is based and can thus affect a future valuation of the properties. Market developments
that are disadvantageous for the Group could thus lead to a devaluation of the properties.

The values assigned to the appraised properties in the Valuation Reports and in the Group’s existing
or future published annual or interim financial information may exceed the proceeds that the Group can
actually generate from the sale of the appraised properties. This could also be the case for sales that occur
on, or shortly after, the valuation date. Accordingly, valuation reports do not necessarily represent future or
current achievable sales prices of the Group’s properties or property portfolio.

Real estate valuation is inherently subjective, subject to uncertainties and based on assumptions
which may prove to be inaccurate or affected by factors outside the Group’s or an external valuer’s control,
such as the general development of the market. If any of the information or assumptions on which a
valuation is based are subsequently found to be incorrect, the valuation figures may also be incorrect and
may have to be reconsidered. In connection with the acquisition of property portfolios and upon occurrence
of other unforeseeable events, this could result in the Group being unable to achieve its expected returns.

1.4.2  If interest rates change, the market conditions deteriorate or the Group’s rent levels or
vacancy rates develop unfavorably, Vonovia may be required to adjust the current Fair Values
of its investment properties and to recognize significant losses.

Vonovia values its investment properties (i.e. properties that are held for the purpose of earning
rental income, for appreciation or both and are not used by the Group) at Fair Value in accordance with
IAS 40 in conjunction with IFRS 13. The Group principally uses the DCF Methodology, under which the
expected future income and costs associated with each property are generally forecast over a 10-year period
and discounted as net present value to the valuation date. To determine the forecasted cash flows, various
parameters such as market rents, expected rental growth, development of vacancy rates and expected
maintenance expenses are taken into account. The market rent is derived for each location from the
respective rent index (Mietspiegel) and from market data from external service providers. In addition, the
terminal value of the property at the end of the 10-year period is determined using the expected stabilized
cash flow and again discounted to the valuation date as the net present value. The discount rate applied
reflects the market situation, location, type of the property, special property features (e.g. leasehold
properties (Erbbaurechte), rent restrictions), the yield expectations of a potential investor and the risk
associated with the forecast future cash flows. If the market situation deteriorates, for example, because
interest rates rise or rent levels decrease or vacancy rates increase, Vonovia will have to revise the values
of the total portfolio on the consolidated balance sheet downwards.

Any significant negative Fair Value adjustments VVonovia is required to recognize would have
significant negative effects on its financial statements and key performance indicators including EPRA
NTA as well as the LTV Ratio and thus on its rating or could constitute a breach of financial covenants,
each of which could result in increased financing costs and could have material adverse effects on the
Group’s net assets, financial condition and results of operations.

1.4.3 Vonovia could be exposed to risks from residual pollution including wartime ordnance, soil
conditions and contaminants in building materials, as well as possible building regulation
violations. Some of the buildings in Vonovia’s real estate portfolio are located at mining sites
and may suffer damage caused by mining activities.

Properties owned or acquired by the Company may contain soil contamination, hazardous
materials, other residual pollution or wartime ordnance. For example, in several of the Group’s units, so-
called floor-flex plates that contain small quantities of asbestos were used as floor covering. These floor-
flex plates contain non-friable asbestos from which asbestos fibers are usually not released without external
interference. Except in the event of structural alterations and damage, there is generally no obligation to
remove such non-friable asbestos under currently applicable German federal state asbestos regulations
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(Asbest-Richtlinien). Nevertheless, Vonovia bears the risk of cost-intensive remediation and removal of the
aforementioned hazardous materials, other residual pollution, wartime ordnance or soil contamination.

In addition, some properties previously owned by VVonovia, which have been sold in the meantime,
were exposed to petrol and chemical soil contamination and Vonovia was required by the competent
authorities to carry out on-site remediation of this residual pollution with respect to such properties. The
Group has made provisions for the future costs of such remediation measures, but the provisions may prove
to be insufficient. The discovery of further residual pollution or risks associated with old wartime ordnance,
particularly in connection with the lease or sale of properties, can also trigger claims for rent or purchase
price reductions, damages and other breach of warranty claims or lease terminations.

The remediation of residual pollution or wartime ordnance and related additional measures may
negatively affect Vonovia and involve considerable additional costs. Vonovia is also exposed to the risk
that it may no longer be able to take recourse against polluters or prior owners of the properties. The
existence or even suspected existence of wartime ordnance, hazardous materials, other residual pollution
or soil contamination can negatively affect the value of a property and the Group’s ability to lease or sell
such property. Moreover, building components may contain hazardous substances (such as asbestos,
polychlorinated biphenyl, dichlorodiphenyltrichloroethane, pentachlorophenol and Lindane), or properties
acquired may pose other environmental risks and VVonovia may be responsible for their removal.

The Group’s business is also exposed to risks associated with non-compliance with building codes,
environmental regulations or industrial safety rules, such as the industrial safety ordinance for elevator
systems. These regulations are often implemented retroactively, affecting previously acquired properties.
In such cases, Vonovia may be required to modernize existing buildings so that they comply with these
stricter standards. Even though the Company conducts inspections in connection with the acquisition of
individual properties, there is a risk that building codes or environmental regulations were not complied
with.

Itis also possible that landlord responsibilities could be further expanded, particularly with respect
to fire protection and environmental protection, which could require additional maintenance and
modernization measures. In addition, the properties of the Vonovia Portfolio have an average age of
approximately 57 years and 67 years in relation to the Deutsche Wohnen Portfolio (age of the buildings as
of September 30, 2021, weighted by rental space). This may lead to an additional need for modernization
and maintenance measures. The projected costs of such measures are based on the assumption that the
required permits are issued promptly and in accordance with the Group’s plans. It is possible, however, that
the required permits for such measures will not always be issued promptly. If such permits are not issued
promptly, or are issued subject to unexpected conditions, substantial delays in addressing the concerns can
occur and can result in costs exceeding those projected and reduce residential in-place rents for the relevant
properties in the meantime.

As of September 30, 2021, approximately 11,900 of the Vonovia Portfolio’s buildings were located
in the Ruhr region and the Aachen district — of which approximately 1,600 were located in areas around
which mining operations had taken place in the past at a depth of up to 100 meters. Of these 1,600 buildings,
Vonovia has, based on a risk evaluation by Vonovia, identified approximately 1,000 buildings as being
located at sites which present a risk of future mining-related clean-up costs due to their location.

If mining activities (mining operations) cause damage to anything on the surface (mining damage),
the mining operator is, pursuant to the applicable German Federal Mining Act (Bundesberggesetz), obliged
to pay compensation for that damage.

However, in many cases, it is no longer legally possible to enforce claims against former operators,
complete legal succession is unclear or such operators may lack sufficient assets to settle the liability and
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therefore or due to the fact that Vonovia has waived its claims against some of them, Vonovia may no
longer be able to take recourse against them.

Furthermore, when real estate is damaged by past or current underground mining activities in the
northern Ruhr area of Germany, the Company’s ability to recover the costs of remediation of mining
damage to the building which may be incurred or to claim compensation from the relevant mining
companies could be impaired by waivers of mining damage claims (Bergschadensverzichte) agreed with
certain mining companies.

The presence of any mining damage, or the failure to remediate such damage properly, could also
adversely affect the Group’s ability to sell or lease affected real estate or to obtain financing using the real
estate as collateral. It is impossible to completely mitigate the risk of injury to tenants by mining damage,
for which the Company may be required to pay compensation. Despite the implementation of a dedicated
mining risk management, there remains some small risk.

1.5 Financial Risks

1.5.1 The Group has significant outstanding financial indebtedness, resulting from the issuance of
debt instruments and loan agreements, secured by the Group’s properties. If a Group
company breaches financial covenants or other provisions in existing or future bonds, notes,
other financial instruments or loan agreements, security trustees or creditors may seize or
realize significant collateral furnished by the Group which would result in the loss of
significant assets by the Group.

As of September 30, 2021, the Group’s obligations resulting from outstanding financial
indebtedness amounted to EUR 47.0 billion at book value. The existing or future holders of bonds or notes
issued by the Group and the Group’s lenders are entitled to terminate their financing agreements and bonds
or notes, as applicable, if Group companies breach material contractual terms and are not in a position to
cure such breaches. The terms of the existing loan agreements and of the bonds and notes require, in
particular, that the Group complies with certain financial covenants, such as a maximum LTV Ratio,
minimum debt-service or interest coverage ratios, a minimum ratio of unencumbered properties and other
assets and with restrictions on the sale of properties. A failure to comply with such financial covenants or
other material terms of the financing agreements or the bonds or notes may have severe consequences, such
as the following:

o the lenders or the bondholders or noteholders and their relevant representatives may have the right
to terminate the relevant loan agreement or the bonds or notes, as applicable, and the outstanding
amounts may become immediately due and payable;

o other lenders, bondholders or noteholders may be entitled to terminate their financing agreements
or bonds or notes, as applicable, with the Group as a result of cross-default or cross-acceleration
provisions;

o the lenders may be entitled to extraordinary (partial) prepayments or higher interest rates and the
bondholders or noteholders may be entitled to demand from the Group the full or partial redemption
of the bonds or notes, as applicable, at their principal amounts including accrued interest; in
addition, the Group may be liable for damages, prepayment penalties or other fines; or

o the right of the Company or its subsidiaries to distribute profits and income from the properties
which serve as security for the relevant loans may be restricted and may therefore limit the Group’s
ability to service its other obligations or to distribute profits to its shareholders.
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If the bonds, notes, other debt instruments or one or more of other loans of the Group should become
due as a result of early termination or cross-default, the Group may be unable to refinance its liabilities as
they become due, or may be able to do so only on less favorable terms.

For risks associated to the Deutsche Wohnen Transaction in relation to Deutsche Wohnen financing
agreements, such as an event of a change of control, see “1.3.7 The Deutsche Wohnen financing agreements,
instruments or other agreements of Deutsche Wohnen could contain provisions that are triggered by the
Deutsche Wohnen Transaction and, possibly, make a significant refinancing of the Deutsche Wohnen
financing agreements necessary or lead to a loss of benefits from the other agreements.”.

To secure its financial liabilities, the Group, under certain financing agreements, has provided land
charges and mortgages on properties owned by Group companies and has assigned, as security, claims
under tenancy and leasing agreements, potential insurance claims and potential claims under real estate
sales programs. The Group has also pledged or agreed to pledge shares in certain Group companies as well
as bank accounts to lenders. If the Group is unable to perform the obligations under its financing
agreements, the Group’s lenders may seize and realize collateral, such as real estate, pledged shares and
bank accounts, without further negotiations. This may cause the Group to lose parts of its real estate
portfolio in a forced sale on economically unfavorable terms. Contractual restrictions limit the right to
voluntarily sell properties ahead of a forced sale, which may have an amplified negative effect of such
forced sale.

As of September 30, 2021, approximately 10.4% of all residential real estate units of the VVonovia
Portfolio and approximately 2% of all residential real estate units of the Deutsche Wohnen Portfolio were
built on the basis of leasehold properties (Erbbaurechte). The consent of the legal owners is required for
registering land charges on these units or for their sale. Although the owners are legally required to grant
such consent if and to the extent a requested encumbrance does not exceed a customary level (and in the
case of a sale, if the purchaser of the building subject to leasehold properties is able and willing to fulfil the
obligations under the leasehold properties), it is difficult and time-consuming to actually obtain these
consents or to obtain them to the requested extent.

1.5.2 Changes in the foreign exchange rate between the Euro and the Swedish krona may have
material adverse effects on the results of the Group.

Vonovia operates in different countries and is therefore exposed to financial risks that arise from
changes in exchange rates. Exchange rate fluctuations may cause losses if assets denominated in currencies
with a falling exchange rate lose value, while at the same time liabilities denominated in currencies with a
rising 