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RESPONSIBILITY STATEMENT

DIC Asset AG, Frankfurt am Main ("DIC Asset AG" or the "Issuer" and together with its consoli-
dated subsidiaries and associated companies accounted for using the equity method, "DIC Asset")
accepts sole responsibility for the information contained in this Prospectus and hereby declares,
having taken all reasonable care to ensure that such is the case, the information contained in this
Prospectus is, to the best of its knowledge, in accordance with the facts and does not omit any-
thing likely to affect its import.

NOTICE

No person is or has been authorised to give any information or to make any representations other
than those contained in this Prospectus and, if given or made, such information or representations
must not be relied upon as having been authorised by or on behalf of the Issuer or the Joint Lead
Managers (as defined in "Subscription, Sale and Offer of the Notes"). Neither the delivery of this
Prospectus nor any offering, sale or delivery of any Notes made hereunder shall, under any cir-
cumstances, create any implication that (i) the information in this Prospectus is correct as of any
time subsequent to the date hereof or, as the case may be, subsequent to the date on which this
Prospectus has been most recently amended, or supplemented, or (ii) there has been no adverse
change in the financial situation of the Issuer which is material in the context of the issue and sale
of the Notes since the date of this Prospectus or, as the case may be, the date on which this Pro-
spectus has been most recently supplemented, or the balance sheet date of the most recent finan-
cial statements which are incorporated by reference into this Prospectus or (iii) any other infor-
mation supplied in connection with the issue of the Notes is correct at any time subsequent to the
date on which it is supplied or, if different, the date indicated in the document containing the
same.

This Prospectus contains certain forward-looking statements, including statements using the words
"believes", "anticipates" "intends", "expects" or other similar terms. This applies in particular to
statements in the section entitled "General Information about the Issuer" and statements else-
where in this Prospectus relating to, among other things, the future financial performance, plans
and expectations regarding developments in the business of the Issuer. These forward-looking
statements are subject to a number of risks, uncertainties, assumptions and other factors that
may cause the actual results, including the financial position and profitability of the Issuer, to be
materially different from or worse than those expressed or implied by these forward-looking
statements. The Issuer does not assume any obligation, except as required by law, to update any
forward-looking statements or to adapt them to future events or developments.

In this Prospectus, unless otherwise specified, all references to the "market value" of a portfolio or
of properties held by DIC Asset are to the market value as at December 31, 2013 with later acqui-
sitions considered at cost.

This Prospectus should be read in connection with any supplement hereto and with any documents
incorporated by reference herein.

Neither the Joint Lead Managers nor any other person mentioned in this Prospectus, except for the
Issuer, is responsible for the information contained in this Prospectus or any other document in-
corporated by reference herein, and accordingly, and to the extent permitted by the laws of any
relevant jurisdiction, none of these persons accepts any responsibility for the accuracy and com-
pleteness of the information contained in any of these documents.

Each investor contemplating purchasing the Notes should make its own independent investigation
of the financial condition and affairs, and its own appraisal of the creditworthiness of the Issuer.

This Prospectus does not constitute an offer of the Notes or an invitation by or on behalf of the
Issuer or the Joint Lead Managers to any person to subscribe for or to purchase the Notes. Neither
this Prospectus nor any other information supplied in connection with the Notes should be consid-



ered as a recommendation by the Issuer or the Joint Lead Managers to a recipient hereof or there-
of that such recipient should subscribe for or purchase any Notes.

This Prospectus does not constitute, and may not be used for the purposes of, an offer or solicita-
tion by anyone in any jurisdiction in which such offer or solicitation is not authorised or to any per-
son to whom it is unlawful to make such offer or solicitation.

For a further description of certain restrictions on offerings and sales of the Notes and distribution
of this Prospectus (or of any part thereof) see the section entitled "Subscription, Sale and Offer of
the Notes - Selling Restrictions".

The legally binding language of this Prospectus is English. Any part of this Prospectus written in
the German language constitutes a translation, except for the terms and conditions of the Notes in
respect of which German is the legally binding language.

In this Prospectus, unless otherwise specified, all references to "€", "EUR" or "Euro" are to the
currency introduced at the start of the third stage of European economic and monetary union, and
as defined in Article 2 of Council Regulation (EC) No 974/98 of May 3, 1998 on the introduction of
the Euro, as amended.

IN CONNECTION WITH THE ISSUE OF THE NOTES, CITIGROUP GLOBAL MARKETS LIMITED (OR
PERSONS ACTING ON ITS BEHALF) MAY OVER-ALLOT NOTES OR EFFECT TRANSACTIONS WITH A
VIEW TO SUPPORTING THE PRICE OF THE NOTES AT A LEVEL HIGHER THAN THAT WHICH MIGHT
OTHERWISE PREVAIL. HOWEVER, THERE IS NO ASSURANCE THAT CITIGROUP GLOBAL MARKETS
LIMITED (OR PERSONS ACTING ON ITS BEHALF) WILL UNDERTAKE STABILISATION ACTION. ANY
STABILISATION ACTION MAY BEGIN AT ANY TIME AFTER THE ADEQUATE PUBLIC DISCLOSURE OF
THE TERMS OF THE OFFER OF THE NOTES AND, IF BEGUN, MAY BE ENDED AT ANY TIME, BUT IT
MUST END NO LATER THAN THE EARLIER OF 30 CALENDAR DAYS AFTER THE DATE OF THE
RECEIPT OF THE PROCEEDS OF THE ISSUE BY THE ISSUER AND 60 CALENDAR DAYS AFTER THE
DATE OF THE ALLOTMENT OF THE NOTES. SUCH STABILISING SHALL BE IN COMPLIANCE WITH
ALL APPLICABLE LAWS, DIRECTIVES, REGULATIONS AND RULES OF ANY RELEVANT
JURISDICTION.



I. SUMMARY

Summaries are made up of disclosure requirements known as "Elements". These Elements are
numbered in sections A-E (A.1 - E.7).

This summary contains all the Elements required to be included in a summary for this type of se-
curities and Issuer. Because some Elements are not required to be addressed, there may be gaps
in the numbering sequence of the Elements.

Even though an Element may be required to be inserted in the summary because of the type of
securities and Issuer, it is possible that no relevant information can be given regarding the Ele-
ment. In this case a short description of the Element is included in the summary with the mention
of "not applicable".

Section A - Introduction and warnings

Element

Description of
Element

Disclosure requirement

A.1

Warning

This summary should be read as an introduction to this Prospec-
tus.

Any decision to invest in the Notes should be based on consider-
ation of this Prospectus as a whole by the investor.

Where a claim relating to the information contained in this Pro-
spectus is brought before a court, the plaintiff investor might,
under the national legislation of its member state, have to bear
the costs of translating this Prospectus before the legal proceed-
ings are initiated.

Civil liability attaches only to those persons who have tabled this
summary including any translation thereof, but only if this sum-
mary is misleading, inaccurate or inconsistent when read togeth-
er with the other parts of this Prospectus or 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 Notes.

A.2

Consent to the
use of the pro-
spectus

Not applicable. The Notes are only offered to the public by the
Issuer and not by the Joint Lead Managers or any other financial
intermediary.




Section B — Issuer

Element Description Disclosure requirement

B.1 Legal and DIC Asset AG
commercial
name

B.2 Domicile, legal | The Issuer is a stock corporation (Aktiengesellschaft) incorpo-
form, legisla- rated under the laws of the Federal Republic of Germany with
_t|°“r count_ry of | business seat in Frankfurt am Main. The principal place of
incorporation business and the business address of the Issuer is Neue Main-

zer StraBe 20 * Maintor 60311 Frankfurt am Main, Germany.

B.4b Trends Not applicable. The Issuer is not aware of any trends affecting

the Issuer and the industries in which it operates.

B.5 Description of The Issuer's Group consists of the Issuer as a holding company
the Group and and its fully consolidated direct and indirect subsidiaries as well
the Issuer's as its unconsolidated participations.
position within
the Group

B.9 Proflt_forecast Not applicable. No profit forecasts or estimates are made.
or estimate

B.10 Qualifications Not applicable. The auditors have issued unqualified audit re-
in the audit re- | ports for the consolidated financial statements for the fiscal
port years 2012 and 2013.

B.12 Selected his- The following tables contain selected financial information relat-

torical key fi-
nancial infor-
mation

ing to the Issuer. The information has been extracted from the
Issuer's audited consolidated financial statements as of Decem-
ber 31, 2013 (including the comparable information as of De-
cember 31, 2012 contained therein) as well as the Issuer's
unaudited interim consolidated financial statements as of June
30, 2014 (including the comparable information as of June 30,
2013 contained therein in relation to the consolidated profit and
loss account and the consolidated statement of cash flow) all of
which were prepared in accordance with International Financial
Reporting Standards (IFRS) as adopted in the European Union.




Consolidated income statement

in € '000 Fiscal year 6-month period
ended June 30,
2012 2013 2013 2014
[audited] [unaudited]

Totalincome......ccvvvierneniniinnnn 220,088 236,001 111,929 114,353
Total expenses....ccoceveriernnnnnenn, -160,548 -166,703 -230,008 -T7ATO
Gross rental income 126,528 125,224 61,047 73,601
Ground rents -830 -B51 -348 -637
Service chargeincome onpringpal

basis.eerinmmneninrnnennnnnnen 20,487 22,061 10,334 18,186
Service charge expenses on principal

- -22,923 -23,970 -11,883 -17,833
Other property-related expenses oo, -10,066  -10,191 -5,904 -7,517
Netrentalincome .....cooovvvniinnnn, 113,106 112,373 53,3200 65,800
Administrative 8xpenses vouveveervesse: -B,847 -10,147 -4,968 -5,120
Personnelexpenses .ooveeen -12,123 -12,065 -6,257 -6,347
CDepredationand amartisation.. . -33,522 -33,378 -16,104 -20,963
Fees from real estate management..... 5,725 6,487 3,090 2,312
Other iNCOmE cuue v v crnnnrnnnns 6BY 1,241 304 BB3
Other expenses..... -343 -649 -102 -77
Net other income . 346 502 202 G0G
Investmentproperty disposal pro-

e 75,658 B1,078 37,093 19,573
Carrying amount ofinvestment prop-

erty disposals. v evevneriernnnninnnnns -71,893 -73.431 -353,423 -18,9735
Profit on disposal of investment

Property oo 3,763 7,627 1,668 508
MNet operating profit before fi-

nancing activities (EBIT).. 68,540 60,388 30,931 36,886
Share ofthe profitof associates «.vuens 1,781 1,560 1,211 1,455
InterestinCome. e nnnnnnns 9,797 9,712 5,210 4,506
INtErest EXPense covveemrnenrnnnnrnnnnss -65,974  -62,671 -29,972 -38,911
Profit before tax.....cocvevnrnnnnnnn 14,144 17,089 7.380 4,336
Current income tax expense.. -1,913 -2,142 -843 -1,548
Deferred income tax eXpense. e ivennn -401 183 -78 1,588
Profit for the pericd 11,830 16,030 6,457 3,976
Attributable to equity haolders of the

2 = 11,690 15,929 6,427 4,581
Attributable to nan-controllinginte -605

ESTS suannassssnsnsnnnnssannsnsnnnnnnannns 140 91 30

Basic [=diluted} eamingspershare

LI = R, 0.25 0.33 0.14 0.07




Consolidated balance sheet:

in € "000 December 31, | December June 30,
31,
2012 2013 2014
(audited) (audited) | (unaudited)
Assels
Investment properties........... 1,847,372 2,256,437 2,209,842
Office furniture and equip-
LT3 | S 490 484 488
Investments in associates ....... 75,730 89,866 69,436
Loans to related parties.......... 10,910 114,324 120,268
Other investments 0 20,502 20,502
Derivatives 0 6 0
Intangible assets.......coceveeeen 185 1,688 1,523
Deferred tax assets............... 25,217 22,735 24,151
Non-current assets............. 1,959,904 2,506,042 2,446,210
Receivables from sale of
8] e 1= o 0 425 69
Trade receivables .. 3,423 3,544 5,034
Receivables due from related
parties .o 135,254 8,175 11,498
Income tax receivables .......... 7,718 8,899 7,508
Other receivables ........ocvvvn... 5,016 7,373 7,612
Other current assets ............. 6,852 5,108 6,871
Cash and cash equivalents ...... 56,698 56,418 92,396
Non-current assets held for
Sale. ..o 35,307 0 10,154
Total current assets............ 250,268 89,942 141,142
Totalassets...................... 2,210,172 2,595,984 2,587,352
in € '000 December 31, December June 30,
31,
2012 2013 2014
(audited) (audited) | (unaudited)

Equity and liabilities
Issued capital .......ocovvviiiannnn 45,719 68,578 68,578
Share premium ..............o ... 614,312 733,577 732,846
Hedging reserve .........ccovveveen -62,761 -30,078 -36,197
Retained earnings ................ 15,496 15,433 20,014
Total shareholders’ equity ... 612,760 787,510 785,241
Non-contrelling interests 1,556 5,544 4,890
Totalequity.............cooooont 614,322 793,054 790,131
Liabilities
Corporatebonds.................. 85,195 171,087 196,119
Non-current interest-bearing

loans and borrowings........... 1,229,893 1,382,056 1,101,352
Provisions ......cooeeiiiiinnnnnns 1,641 40 30
Deferred tax liabilities 11,649 13,774 12,473
Derivatives ............. 73,654 41,360 46,705
Total non-current liabilities. . 1,402,032 1,608,317 1,356,679
Current interest-bearing loans

and borrowings ..ovevevenvinnnnn 147,540 170,711 409,855
Trade payables 2,671 4,291 1,528
Liabilities to related parties...... 694 3,735 717
Provisions 11 608 456
Income tax liabilities............. 1,986 1,926 2,160
Other liabilities. ... 13,616 13,342 17,069
Liabilities in connection with

non-current assets held for

1 (= 27,300 0 8,717
Total current liabilities........ 193,818 194,613 440,542
Total liabilities.................. 1,595,850 1,802,930 1,797,221
Total equity and liabilities ... 2,210,172 2,595,084 2,587,352




Consolidated statements of cash flow

in € '000 6-month period

Fiscal year ended June 30,
2012 2013 2013 2014

(audited) (unaudited)

Cash flow from operating activities ....... 43,895 42,014 23,031 24,163

Cash flow from investing activities........ -32,340 42,422 21,855 25,583

Cash flow from financing activities........ -55,101 -91,896 -31,781 -13,768

Cash and cash equivalents at

JANUAMY 1 .o 100,244 56,698 56,698 56,418

Cash and cash equivalents at the end

of the period.....o.ovvvive e 56,698 56,418 69,803 92,396

Prospects of
the Issuer

Not applicable. There have been no material adverse changes in
the prospects of the Issuer since December 31, 2013.

Significant
changes in the
financial or
trading posi-
tion

Not applicable. There have been no significant changes in the
financial or trading position of the Issuer since June 30, 2014.

B.13

Recent events

Not applicable. There have not been any recent events in the
Issuer's business which are materially relevant for the evaluation
of the Issuer's solvency.

B.14

Dependence
upon other en-
tities within
the Group

See B. 5

The Issuer is a holding company. Therefore, its earnings situa-
tion is materially influenced by the interest and participation in-
come of affiliated companies.

B.15

Principal activi-
ties

The Issuer is a real estate holding company with an exclusive
investment focus on German commercial real estate and main-
ly in the area of office real estate. It is a holding company
which does not directly hold its real estate but exclusively
holds it via affiliated and property companies. The Issuer cen-
tralises all management functions for DIC Asset, in particular,
determination of the company's strategy, communication with
investors and reporting, the financing of the company and real
estate, risk management as well as controlling the real estate
management.

B.16

Major share-
holders

The following table shows the major shareholders of the Issuer
which are direct holders of its capital:

Name of the shareholder
in %%
Deutsche Immobilien Chancen Group 33.2
Free Float 66.8
thereof:
solvia Vermdgensverwaltungs GmbH 5.1
RAG Foundation 4.8
APG Asset Management N.V. 3.2
total: 100.0

1) with rounding differences.

B.17

Credit ratings
assigned to the
Issuer or its
debt securities

Not applicable. The Issuer and its debt securities are not rated.




Section C — Securities

Element Description Disclosure requirement
C.1 Type and class | The notes (the "Notes") bear a fixed rate of interest.
of securities
being of-
fered/security | ISIN: DEO00OA12T648; German Securities Code (WKN): A12T64.
identification
numbers
C.2 Currency Euro.
C.5 Restrictions on | The Notes are freely transferable.
free transfera-
bility
C.8 Rights at- Rights attached to the Notes:

tached to se-
curi-
ties/ranking of
the securi-
ties/limitation
s to the rights
attached to
the securities

The Holders of the Notes have the right to receive annual fixed-
rate interest payments and the payment of the principal amount
on the final maturity date.

Status of the Notes:

The Notes constitute direct, unconditional, unsecured and un-
subordinated obligations of the Issuer ranking pari passu among
themselves and pari passu with all other unsecured and unsub-
ordinated present and future obligations of the Issuer, unless
such other obligations are accorded priority by mandatory provi-
sions of law.

Negative Pledge:

The Issuer undertakes, so long as the Notes are outstanding, not
to create any mortgage, pledge, or other security interest (each
such right a "Security") over the whole or any part of its under-
takings, assets or revenues, present or future, to secure any
Capital Market Indebtedness or to secure any guarantee or in-
demnity given by the Issuer or any of its subsidiaries in respect
of any Capital Market Indebtedness of another person, without,
at the same time securing all amounts payable under the Notes
either with identical Security or providing all amounts payable
under the Notes such other Security as shall be approved by an
independent accounting firm of internationally recognised stand-
ing as being equivalent security. This applies subject to specific
exceptions.

Taxes:

All amounts payable under the Notes shall be made by withhold-
ing or deducting, if applicable, at source for or on account of any
present or future taxes, other duties, assessments or govern-
mental charges of whatever nature imposed, levied, collected,
withheld or assessed by way of withholding or deduction at
source in, by or within the Federal Republic of Germany or any
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political subdivision or any tax authority thereof or therein in-
cluding bodies incorporated under public law (éffentlich-
rechtliche Koérperschaften) (e.g. certain churches or religious
communities). The Issuer shall not be required to make any ad-
ditional payments to the Holders as compensation for the
amounts deducted or withheld in this manner.

Event of Default:

In an event of default, e.g. in case of a cross default relating to a
capital market indebtedness, each Holder is entitled to demand
redemption of the Notes at their principal amount together with
accrued interest.

Change of Control:

If a change of control occurs, each Holder shall have the right,
but not the obligation, to require the Issuer to redeem or, at the
Issuer's option, purchase (or procure the purchase by a third
party of) his Notes in whole or in part; such request must be
declared within 30 days following a notice of the change of con-
trol towards the specified office of the paying agent and the Is-
suer.

An exercise of the option by a Holder shall only become valid, if
Holders of at least 20 % of the aggregate principal amount of
the Notes then outstanding have exercised the option.

The Issuer must redeem or purchase a Note in case of an exer-
cise of the option on the 60th day (subject to an adjustment,
pursuant to the terms and conditions of the Notes (the "Terms
and Conditions")) following notification of a change of control
at the principal amount plus possible interest accrued by the re-
demption date (exclusive).

A "Change of Control" occurs, if the Issuer becomes aware that

() a person or a group of persons acting in concert within the
meaning of § 2 (5) of the German Securities and Takeover
Act (Wertpapiererwerbs- und Ubernahmegesetz, WpUG)
(each an "Acquirer") has become the legal or beneficial
owner of more than 50% of the voting rights of the Issuer;
or

(i) a person has acquired actual control over the Issuer due
to a domination agreement with the Issuer, pursuant to §
291 of the German Stock Corporation Act (Aktiengesetz,
AktG).

Early Redemption at the Option of the Issuer in case of minimal
outstanding total principal amount (Clean-up Call):

If 80 % or more in principal amount of the Notes then outstand-
ing have been redeemed or purchased, the Issuer may, on not
less than 30 or more than 60 days' notice to the Holders, re-
deem, at its option, the remaining Notes as a whole at a re-
demption price of the principal amount thereof plus interest ac-




crued to but excluding the date of such redemption.

Cc.9

Interest/

Due dates/
Yield/

Name of hold-
ers' repre-
sentative

see C.8
Interest:

The Notes will bear interest from (and including) September 8,
2014 to (but excluding) September 8, 2019 at a rate of [e] per
cent. per annum. The interest is payable annually in arrears on
September 8, in each year, commencing on September 8, 2015.

Maturity Date:

Unless previously redeemed in whole or in part or repurchased
and cancelled, the Notes shall be redeemed at their principal
amount on September 8, 2019.

Indication of yield:

At the issue date, September 8, 2014, the yield of the Notes
amounts to [e] per cent. of the principal amount minus the indi-
vidual transaction costs.

The issue yield will be included in the Pricing Notice (see E 3).

Name of Holders' representative:

Not applicable. A representative of the Holders is not initially ap-
pointed. The Terms and Conditions provide that Holders may
agree by majority resolution to amendments of the Terms and
Conditions and appoint a common representative (gemeinsamer
Vertreter) to exercise the Holders' rights on behalf of each Hold-
er. Except as provided in section 18 para. 4 sentence 2 of the
German Act on Debt Securities from Entire Issues (Gesetz lber
Schuldverschreibungen aus Gesamtemissionen, SchVG) all votes
will be taken exclusively by voting without a meeting.

C.10

Derivative
component in
interest pay-
ment

Not applicable. The Notes have no derivative component when
paying interest, which could influence the value of the Notes in
case of a change of the value of an underlying instrument or
several underlying instruments.

C.11

Admission to
trading of se-
curities on a
regulated
market

Not applicable. It is intended to apply for the inclusion of the
Notes in the Entry Standard of the Open Market of Deutsche
Borse AG (regulated unofficial market (Freiverkehr) of the Frank-
furt Stock Exchange) as well as for inclusion in the Prime Stand-
ard segment for corporate bonds.
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Section D — Risks

Element Description Disclosure requirement

D.2 Information Risks relating to the Issuer and DIC Asset
on the key
risks of the Market- and industry-specific risks
Issuer

. DIC Asset operates in the commercial real estate market
in Germany and is therefore materially dependent on the
performance of this market and on macroeconomic
developments;

. the locations of DIC Asset's real estate in Germany are
dependent on regional developments and could become
less attractive;

. DIC Asset faces intense competition. There is a risk that it
may not be able to withstand the competition or
distinguish itself sufficiently from its competitors;

. DIC Asset is subject to the risk of deteriorating general
conditions for financing real estate acquisitions and
refinancing existing real estate holdings;

. unfavorable developments in the general tax environment
in  Germany could adversely affect the business
performance of DIC Asset; and

. DIC Asset is dependent on the general legal framework for
real estate companies with a focus on investments in
commercial real estate in Germany, which can have a
substantial impact on the profitability of DIC Asset.

Issuer-related risks

. DIC Asset AG is a holding company and therefore is
dependent on the income of its investment companies;

. DIC Asset could fail to succeed in conducting real estate
transactions at suitable terms and conditions and could fail
to assert itself sufficiently against the competition in
purchasing, managing, and selling its properties;

. in the Co-Investments segment, DIC Asset holds to a
certain extent minority interests in properties with a
heightened risk profile;

. DIC Asset is exposed to the risk of misjudging appraisal
criteria while making decisions concerning the purchase of
real estate;

. the external property appraisals on which the market
value of the real estate portfolio is based could incorrectly
report the value of DIC Asset's real estate holdings. The
assumptions underlying the current carrying amounts
could also prove to be incorrect. The resulting write-downs
of the properties carried as assets in the consolidated
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financial statements could adversely affect the results of
DIC Asset;

in the event of an unscheduled sale of properties, DIC
Asset could be subject to cost risks associated with the
premature termination of loan agreements and interest
rate hedging instruments, or due to changes in interest
rates;

a rise in market interest rates could increase DIC Asset's
borrowing costs with respect to borrowings not hedged
with interest rate hedging instruments. Existing interest
rate hedging instruments could have negative effects on
the Group's equity if market interest rates decline;

DIC Asset could violate the reporting, performance, and
information obligations agreed in loan agreements;

the extensive use of borrowed capital and increasing debt
service could lead to the risk of a forced sale of individual
properties as well as put the relevant property company at
risk and adversely impact DIC Asset as a whole;

the planned significant reduction in DIC Asset's loan-to-
value ratio ("LTV") by the end of 2016 depends on the
timely implementation of measures planned as part of the
strategy, although there is no guarantee that these
measures will be successful;

the reduction or loss of rental income would result in a
deterioration of the results of operations of DIC Asset;

DIC Asset tenants could attempt to terminate their leases
early on the basis of the strict formal requirements of
German tenancy law for long-term leases;

some standard leases used could fail to pass review by a
court;

the general statutory and economic conditions affecting
the leasing market could result in the inability to increase
rents;

DIC Asset is exposed to the risk of warranty claims being
asserted against it both in the leasing and sale of real
estate as well as in the development of properties;

DIC Asset is exposed to the risk of having acquired
properties encumbered with legacy pollution or other
environmental contamination and therefore the risk of
having claims asserted against it by government agencies,
buyers, users, or third parties;

DIC Asset could be liable for taxes not paid by the seller of
a property acquired by DIC Asset or another legal
predecessor;

DIC Asset is subject to the risk of having claims asserted
against it arising from co-liability for the liabilities of its
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investment companies and a credit default risk arising
from loans to investment companies and certain other
related parties;

. DIC Asset is exposed to the risk of the loss of key
executives and being unable to retain or hire enough
sufficiently qualified staff;

. damages not covered by insurance or exceeding insurance
coverage limits could cause DIC Asset to incur substantial
losses;

. a differing assessment of the tax situation of DIC Asset by
the tax authorities could adversely affect the results of
DIC Asset;

. some of DIC Asset's IT systems are outsourced and are
managed by external IT service providers. DIC Asset is
therefore subject to the risk that data could be lost or may
not be available for use for a longer time;

. the internal organizational structures of the Issuer,
particularly the risk management system, may not be able
to timely identify the infringement of rights or pending
financial losses; and

. DIC Asset is subject to certain risks arising from current or
possible future legal disputes.

Risks arising from the Group structure

. Deutsche Immobilien Chancen AG & Co. KGaA along with
its related companies can exercise material influence over
the Issuer as a major shareholder of DIC Asset AG;

. DIC Asset engages in a reciprocal exchange of services
with Deutsche Immobilien Chancen KGaA and its related
companies; ending this arrangement could adversely
affect business activities;

. Deutsche Immobilien Chancen KGaA and DIC Asset both
operate in the commercial real estate market. Conflicts of
interest could arise for this reason and due to the close
business relationships between these companies;

. overlaps in personnel between Deutsche Immobilien
Chancen KGaA and DIC Asset AG could ultimately be to
the detriment of the Issuer; and

. due to its relationships with Deutsche Immobilien Chancen
KGaA, DIC Asset could be prevented from working or
competing with partners or competitors of Deutsche
Immobilien Chancen KGaA.
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D.3

Information
on the key
risks of the
securities

An investment in the Notes involves certain risks associated with
the characteristics of the Notes which could lead to substantial
losses that Holders would have to bear in the case of selling their
Notes or with regard to receiving interest payments and
repayment of principal. Those risks include that:

. the Notes may not be a suitable investment for every
investor;
. in the event of the Issuer becoming insolvent, the total

investment may be lost due to the Notes not having
deposit protection;

. prior-ranking collateralisation of other liabilities of DIC
Asset, in particular, on the level of subsidiaries (structural
subordination), may, in the case of the Issuer becoming
insolvent, result in the total loss of the investment;

. there can be no assurance that a liquid secondary market
for the Notes will develop or, if it does develop, that it will
continue; in an illiquid market, an investor might not be
able to sell his Notes at any time at fair market prices;

. the Notes may be subject to early redemption at the
principal amount, if the Issuer becomes obligated to pay
additional amounts of principal or interest in respect of the
Notes pursuant to the Terms and Conditions;

. the price of the Notes may fall or rise as a result of
changes in market interest rates;

. the market value of the Notes could decrease if the
creditworthiness of DIC Asset worsens or the shareholder
structure of the Issuer changes;

. the Notes are denominated in Euro. If such currency
represents a foreign currency to a Holder, such Holder is
particularly exposed to the risk of changes in currency
exchange rates which may affect the yield of such Notes;

. the Notes bear a fixed rate of interest. A holder of fixed
rate notes is particularly exposed to the risk that the price
of such notes falls as a result of changes in market
interest rates;

. a Holder is subject to the risk to be outvoted and to lose
rights towards the Issuer against his will in the case that
Holders agree pursuant to the Terms and Conditions to
amendments of the Terms and Conditions by majority vote
according to the German Act on Issues of Debt Securities
(Gesetz tber Schuldverschreibungen aus
Gesamtemissionen, SchVG). In the «case of an
appointment of a joint representative (gemeinsamer
Vertreter) for all Holders a particular Holder may lose, in
whole or in part, the possibility to enforce and claim his
rights against the Issuer regardless of other Holders;

. there is no restriction on the amount of debt which the
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Issuer may issue ranking equal to the obligations under or
in connection with the Notes;

. any borrowings that do not meet the definition of Capital
Market Indebtedness (including but not limited to bank
loans) are excluded from the negative pledge contained in
Clause 2(2) of the Terms and Conditions. Therefore, in any
of these cases, the Issuer is under no obligation to grant
the Holders an equal and rateable security. Such
transactions may reduce the amount recoverable by the
Holders upon winding-up or insolvency of the Issuer;

. the cross default provision contained in Clause 9(1)g) of
the Terms and Conditions relates only to defaults on
borrowings that fall within the definition of Capital Market
Indebtedness. Borrowings that fall outside that definition
(including but not limited to bank loans) are excluded from
the cross default provision. Therefore, creditors of other
borrowings may be able to demand immediate repayment
of their indebtedness if the Issuer is in default with regard
to those other borrowings, whereas such right may not be
available to the Holders. This may reduce the amount
recoverable by the Holders upon winding-up or insolvency
of the Issuer;

. the Notes are not rated. Moreover, the Issuer is currently
not rated. Ratings, which have not been commissioned by
the Issuer, may be published;

. because the global notes are held by Clearstream Banking
AG, investors will have to rely on their procedures for
transfer, payment and communication with the Issuer; and

. payments, including principal, on the Notes to Holders and
beneficial owners of interests in the Notes that fail to
comply with the relevant requirements under the U.S.
Foreign Account Tax Compliance Act or any analogous
provisions of non-U.S. laws, including any voluntary
agreements entered into with a taxing authority pursuant
thereto, may be subject to a withholding tax of 30
percent. The Issuer will not be obligated to make any
additional payments in respect of any such amounts
withheld by the Issuer or an intermediary paying agent.

The realisation of any of the risks described above may affect
the Issuer's ability to fulfil its payment obligations under the
Notes and/or lead to a decline in the market price of the Notes.
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Section E — Offer

Element Description Disclosure requirement

E.2b Reasons for The Issuer intends to use the net proceeds for the repayment of
the offer and existing debt and its outstanding EUR 100,000,000 5.875 per
use of pro- cent bond (ISIN: DEOOOA1KQ1N3) in particular, which is ex-
ceeds pected to be repayed early as the Issuer intends to call this bond

at the next possible call date.

E.3 Terms and Private placement
conditions of
the offer The Notes will be offered by Bankhaus Lampe KG and Citigroup

Global Markets Limited (together, the "Joint Lead Managers")
to German and international qualified investors and less than
150 non-qualified investors per EEA member state (the "Private
Placement") in compliance with the applicable selling re-
strictions during an offer period from, and including, September
2, 2014 to, and including, September 3, 2014 (the "Private
Placement Offer Period") subject to a shortening or extension
of the offer period agreed by the Issuer and the Joint Lead Man-
agers. Should the Issuer and the Joint Lead Managers determine
any shortening or extension of the Private Placement Offer Peri-
od (e.g. due to changing market conditions), such changes will
be communicated to investors by electronic mail, fax or through
commonly used information systems. Neither the Joint Lead
Managers nor the Issuer is under any obligation to allot and de-
liver any Notes to investors within the Private Placement in par-
ticular if the offer volume is not sufficient to cover all subscrip-
tions. Partial allotments are possible as well. The minimum sub-
scription amount and allotment amount within the Private
Placement is EUR 100,000.

Public offer

The Notes will be offered by the Issuer to retail and institutional
investors (the "Public Offer") in compliance with the restrictions
applicable to an offer to the public during an offer period from,
and including, September 2, 2014 to, and including, September
3, 2014 (the "Offer Period") subject to a shortening or exten-
sion of the offer period as determined by the Issuer. Should the
Issuer determine any shortening or extension of the Offer Period
(e.g. due to changing market conditions), such changes will be
published on the website of the Issuer (www.dic-asset.de).

The Notes will be offered to the public in each of Luxembourg
and Germany following the effectiveness of the approval by the
CSSF and notification by the CSSF according to Article 18 of the
Prospectus Directive of this Prospectus, respectively.

Neither the Joint Lead Managers nor the Issuer is under any ob-
ligation to allot and deliver any Notes to investors within the
Public Offer in particular if the offer volume is not sufficient to
cover all subscriptions. Partial allotments are possible as well.
The minimum subscription amount and allotment amount within
the Public Offer is EUR 1,000.
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Determination of offer volume and pricing details

The aggregate principal amount of Notes to be issued and the
interest rate will be determined on the basis of the number and
volume of orders primarily expected to be received in the Private
Placement which offer an interest rate (yield) acceptable to the
Issuer on the pricing date which is expected to be on or about
September 2, 2014 (the "Pricing Date"). Such information as
well as the aggregate principal amount, the issue proceeds and
the yield will be communicated to investors and set out in a no-
tice (the "Pricing Notice") which will be filed with the CSSF and
published on the website of the Luxembourg Stock Exchange
(www.bourse.lu) and on the website of the Issuer (www.dic-
asset.de) on or after the Pricing Date and prior to the Issue
Date.

Subscription of the Notes

The Joint Lead Managers have agreed, pursuant to a subscription
agreement signed on September 2, 2014 (the "Subscription
Agreement"), to subscribe or procure subscribers for the Notes
to be issued by the Issuer. The Joint Lead Managers have agreed
to underwrite EUR 100,000,000 Notes by way of a firm commit-
ment. The Joint Lead Managers will be entitled, under certain
circumstances, to terminate the Subscription Agreement with the
Issuer. In such event, no Notes will be delivered to investors.
Furthermore, the Issuer will agree to indemnify the Joint Lead
Managers against certain liabilities in connection with the offer
and sale of the Notes.

E.4 Material inter- | There are no interests of natural and legal persons other than
ests in the of- | the Issuer and the Joint Lead Managers involved in the issue,
fer including conflicting ones that are material to the issue.

E.7 Estimated ex- Not applicable. The Issuer will not charge any costs, expenses or

penses

taxes directly to any investor.
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II.

ZUSAMMENFASSUNG

Zusammenfassungen bestehen aus Informationsblocken, die als "Angaben" bezeichnet werden.
Diese Angaben sind in Abschnitten A-E (A.1 - E.7) nummeriert.

Diese Zusammenfassung enthadlt alle Angaben, die flur eine Zusammenfassung fir diese Art von
Wertpapier und diese Emittentin erforderlich sind. Da einige Angaben nicht aufgenommen werden
mussen, kann die Nummerierung Licken enthalten.

Auch wenn eine Angabe fir diese Art von Wertpapier und diese Emittentin in diese Zusammenfas-
sung aufgenommen werden muss, kann es sein, dass keine relevanten Informationen zur Verfi-
gung stehen. In diesem Fall wird eine kurze Beschreibung der geforderten Angabe mit dem Hin-
weis "entfallt" in die Zusammenfassung aufgenommen.

Abschnitt A - Einleitung und Warnhinweise

Punkt

Beschreibung

Geforderte Angaben

A.1

Warnhinweise

Die Zusammenfassung sollte als Einleitung zu diesem Prospekt
verstanden werden.

Ein Anleger sollte sich bei jeder Entscheidung, in die Schuldver-
schreibungen zu investieren, auf den Prospekt als Ganzes stit-
zen.

Ein Anleger, der wegen der in dem Prospekt enthaltenen Anga-
ben Klage einreichen will, muss mdglicherweise nach den natio-
nalen Rechtsvorschriften seines Mitgliedstaats fir die Uberset-
zung des Prospekts aufkommen, bevor das Verfahren eréffnet
werden kann.

Anleger sollten beachten, dass zivilrechtlich nur diejenigen Per-
sonen haften, die die Zusammenfassung nebst etwaigen Uber-
setzungen vorgelegt und Ubermittelt haben, und dies auch nur
fur den Fall, dass die Zusammenfassung irrefihrend, unrichtig
oder widersprichlich ist, wenn sie zusammen mit den anderen
Teilen des Prospekts gelesen wird, oder, wenn sie zusammen mit
den Ubrigen Teilen des Prospekts gelesen wird, nicht alle erfor-
derlichen Schlisselinformationen vermittelt, die in Bezug auf
Anlagen in die Schuldverschreibungen fiir die Anleger eine Ent-
scheidungshilfe darstellen.

A.2

Zustimmung
zur Verwen-
dung des Pros-
pekts

Entfallt. Die Schuldverschreibungen werden im Rahmen eines
offentlichen Angebots von der Emittentin und nicht von den Joint
Lead Managern oder einem anderen Finanzintermediar angebo-
ten.
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Abschnitt B — Emittentin

Punkt Beschreibung Geforderte Angaben

B.1 Gesetzliche DIC Asset AG
und kommerzi-
elle Bezeich-
nung

B.2 Sitz, Rechts- | Die Emittentin ist eine Aktiengesellschaft deutschen Rechts.
form, gelten- | Sje hat ihren Sitz in Frankfurt am Main. Der Hauptort der Ge-
des Recht und | schiftstatigkeit und die Geschéftsadresse der Emittentin ist
Land der Griin- | Neye Mainzer StraBe 20 * Maintor, 60311 Frankfurt am Main,
dung Deutschland.

B.4b Trends Entfallt. Der Emittentin sind derzeit keine Trends bekannt, die
sich auf die Emittentin und die Branchen, in denen sie tatig ist,
auswirken.

B.5 Beschreibung Die Gruppe der Emittentin besteht aus der Emittentin als Hol-
der Gruppe und | dinggesellschaft und ihren voll konsolidierten unmittelbaren und
der Stellung | mittelbaren Tochtergesellschaften sowie ihren nicht konsolidier-
der Emittentin | ten Beteiligungen.
innerhalb die-
ser Gruppe

B.9 Gewinnprog- Entfallt. Es wird keine Gewinnprognose oder -schatzung abgege-
nosen oder ben.

-schdtzungen

B.10 Beschrankun- Entfdllt. Die Abschlusspriifer haben jeweils einen uneinge-
gen im Bestdti- | schrinkten Bestdtigungsvermerk zu den Konzernabschliissen der
gungsvermerk Emittentin fir die Geschaftsjahre 2012 und 2013 erteilt.

B.12 Ausgewadhlte Die folgenden Tabellen enthalten ausgewahlte Finanzinformati-

wesentliche
historische Fi-
nanzinformati-
onen

onen der Emittentin. Die Informationen entstammen dem ge-
priften Konzernabschluss der Emittentin zum 31. Dezember
2013 (mit Vorjahresvergleichszahlen zum 31. Dezember 2012)
bzw. dem ungepriften Konzernzwischenabschluss der Emitten-
tin zum 30. Juni 2014 (mit Vorjahresvergleichszahlen in Bezug
auf die Konzerngewinn- und Verlustrechnung und die Konzern-
Kapitalflussrechnung zum 30. Juni 2013), die gemaB den in der
Europaischen Union anzuwendenden International Financial Re-
porting Standards (IFRS) aufgestellt wurden.
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Konzern-Gewinn- und Verlustrechnung

Konzern-Gewinn- und Verlustrechnung

in TEUR Geschiftsjahr G6-Monats-Zeitraum
zum 30. Juni
2012 2013 2013 2014

{gepriift) {ungepriift)
Gesamtertriage 229,088 236.091 111.929 114.355
Gesamtaufwendungen. -160.548 -166.703 -80.908 -77.470
Bruttomieteinnahmen .. - 126.528 125.224 61.047 73.601
Erbbauzinsen -830 -851 -348 -637
Ertrége aus Betriebs- und Nebenkos-
ten 20.487 22.061 10.354 18.186
Aufwendungen fi
benkosten -22.523 -23.970 -11.88% -17.833
Sonstige immobilienbezogene Auf-
wendungen... -10.066 -10.151 -5.504 -7.517
Nettomieteinnahmen 113.196 112.273 53.200 65.800
Wenvaltungsaufwand -B.B47 -10.147 -4.568 -5.120
Personalaufwand . -12.123 -12.065 -8.237 -6.347
Abschreibungen ..o -33.522 -35.278 -16.104 -20.963
Ertrége aus Immobilienverwaltungs-
gebihren .. 5.725 6.487 3.050 2.312
Sconstige betriebliche Ertrage. (4= 1.241 204 83
Sonstige betriebliche Aufwendungen. -2432 -E45 -102 -77
Ergebnis sonstiger betrieblicher
Ertrige und Aufwendungen..........._. 346 592 202 606
Mettoerlds aus dem Verkauf von als
Finanzinvestition gehaltenen Immebi-
lien ... 75.658 81.078 37.053 15.573
Restbuchwrert der verkauften als Fi-
nanzinvestition gehaltenen Immobi-
JHEI e -71.853 -73.451 -35.425 -18.575
Gewinn ausdem Verkaufvon
Immobilien ... 3.765 7.627 1.668 5908
Ergebnis vor Zinsen und sonsti-
gen Finanzierungstitighkeiten
(EBIT ) oo 68.340 69.288 30.921 36.880

1.781 1.560 1.211 1.455
Zinzertrige . 5.757 5.712 5.210 4.208
Zinsaufwand e -65.974 -62.671 -25.572 -38.911
Ergebnis der gewshnlichen Ge-
schiftstaitighkeit . 14.144 17.989 7.280 4.336
Steuern vom Einkommen und vom
Ertrag -1.513 -2.142 -845 -1.548
Latente Steuern. . -401 183 -78 1.588
Konzerniiberschuss 11.830 16.030 6.457 3.976
Ergebnizanteil Konzernaktiondre 11.650 15.939 6.427 4.581
Ergebnizanteil Minderheitenanteile ... 140 51 20 -805
{Un)venwdssertes Ergebnis je Akbe in
BUIMD e 0,25 0,33 0.14 0,07
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Konzernbilanz

in-TEUR® 31.°Dezember] 31.°Dezember) 30.-Junix  x
- 2012x 2013x 2014x x
x (gepriift)x (geprift)x | (ungepriift)nx
Aktivax X X X x
Als-Finanzinvestition-gehalte- ‘x
ne-Immobilien gasussssnd 1.847.372 2.256.437 2.209.842:
Betriebs--und-Geschaftsaus- 488 ™
L T T P — 490 484 i
Anteile-an-assoziierten-Unter- x
69.436:
nehmen.... 75.730 89.866
Ausleihungen-an-nahestehen- X
de-Unternehmen.........cceuvveeen. 10.910 114.324 TR
Beteiligungenx 0 20.502 20.502:x
Derivatex 0 b O:x
Immaterielle-Vermégenswerte .. 185! 1.688 1.523:x
Aktive-latente-Steuern ... o 25.217 22.735 24.151:x
Langfristiges-Vermaogen....... 1.959.904 2.506.042 2.446.210x
X b4
Forderungen-aus-dem-Verkauf- ‘x
von-Immobilien............... 0 425 69:
Forderungen-aus-Lieferungen- ‘x
und-Leistungen 3.423 3.544 5.034:
Forderungen-gegennaheste- ‘X
hende-Unternehmen.... 135.254 8.175 11.498:
Forderungen-aus-Steuern-vom- 7.508:%
Einkommen-und-vom€rtrag ..... 7.718 8.899 7
Sonstige-Forderungen...... 5.016 7.373 7.612:x
Sonstige-Vermogenswerte ¥ 6.852 5.108; 6.871:x
Guthaben-bei-Kreditinstituten- ‘X
und-Kassenbestand 56.698 56.418 92.396:
X ‘X
Zur-VerauBerung-gehaltene- ‘x
langfristige-Vermégenswerte..... 35.307 o 10.154:
Kurzfristiges-Vermogen... 250.268. 89.942 141.142.x
X
5 3
Summe-AKtiva.........ccuuueeen. 2.210.172{ 2.587.352ix
x ‘X
X X
in-TEURR 31.°De ber{31.°De ber]  30.Junix x
-X 2012x 2013x 2014x x
X (geprift)x (geprift)x (ungepriift)sx
1Passivax =
1GezeichnetesKapital............... 45.719 68.578; 68.578:x
1Kapitalrucklage.... 614.312 733.577 732.846:x
1Hedgingrucklage -62.761 -30.078 -36.197:x
1Bilanzgewinn 15.496 15.433 20.014:x
1Konzernaktiondren-zu- ‘x
stehendes-Eigenkapital........ 612.766 787.510 785.241:
1Minderheitenanteilex 1.556 5.544 4.890:x
1Summe-Eigenkapital............ 614.322 793.054 790.131:x
(B4 =
SX
1Schuldenx= 1
1Unternehmensanleihen............ 85.195 171.087 196.119:x
1Langfristige-verzinsliche Fi ‘x
nanzschulden.....cevuvvieennnnan. 1.229.893 1.382.056 1.101.352:
1Ruckstellungen......... 1.641 40 30:x
1Passivedatente-Steuern ‘ 11.649 13.774 12.473:x
IDErIVate cccceecccccccccccccccccccenced 73.654 41.360 46.705:x
1Summe-dangfristiger- ‘x
Schulden ........ccccceeececcccccccsd 1.402.032 1.608.317 1.356.679:
1= X
1Kurzfristige-verzinsliche Fi- ‘x
nanzschulden.......uiiiiiennnnnn.. 147.540 170.711 409.855:
1Verbindlichkeiten-aus-Liefe- ‘x
rungen-und-Leistungen............ 2.671 4.291 1.528:
1Verbindlichkeiten-gegenuber- ‘x
nahestehenden-Unternehmen... 694 3.735 717:
1Ruckstellungen.......eeeeeeeennnn... 11 608 496:x
1Verbindlichkeiten-aus-Steuern- ‘x
vom-Einkommen-und-vom- 1
L I ——— 1.986 1.926 2.160:
1Sonstige-Verbindlichkeiten ....... 13.616 13.342 17.069:x
1Verbindlichkeiten-im-Zusam- ‘x
menhang-mit-zur-VerauBe- 1
rung-gehaltenen-langfristigen- 1
Vermogenswerten.........eeueen... 27.300 0 8.717:
1Summekurzfristiger- ‘x
SCHhOBON o-auc:snnaasnsnvnnsanng 193.818 194.613 431.825:
= X
1Summe-Schulden................. 1.595.850 1.802.930 1.797.221.x
(B3 e
ISUMMEePassSiVa....cceeeeennann... 2.210.172 2.595.984 2.587.352'x
1 : E i




Konzern-Kapitalflussrechnungen

1in-T€x 6-Monats-Zeitraum+' x
Geschaftsjahrx zum-30.-Junix
X 2012x 2013x 2013x 2014n  x
" (gepriift)x (ungepriift)x X
1Cashflow-ausdaufender Geschaftstatig- X
KMt sssvesssusvsssnnnsnasssnsnsnnsissassns Reeees 43.895 42.014 23.031 24,163:
1Cashflow-ausInvestitionstatigkeit......... -32.340 42,422 21.855 25.583x
1Cashflow-ausFinanzierungstatigkeit...... -55.101 -91.896 -31.781 -13.768:x
1Finanzmittelfonds-zum+ X
1.JANUAN covvini . 100.244 56.698 56.698 56.418:
1Finanzmittelfonds-zum-Periodenende..... 56.698 56.418 69.803 92.396:x

Aussichten der
Emittentin

Entfdllt. Es gab seit dem 31. Dezember 2013 keine wesentlichen
Anderungen in den Aussichten der Emittentin.

Wesentliche
Verdnderungen
bei Finanzlage
oder Handels-
position

Entféllt. Es gab seit dem 30. Juni 2014 keine wesentlichen nach-
teiligen Anderungen in der Finanzlage oder der Handelsposition
der Emittentin.

B.13 Letzte Entwick- | Entfdllt. Es gab keine Ereignisse aus der jliingsten Zeit der Ge-
lungen schaftstatigkeit der Emittentin, die fir die Bewertung ihrer Zah-
lungsfahigkeit in hohem MaBe relevant sind.
B.14 Abhéangigkeit Siehe B.5
von anderen Die Emittentin ist eine Holdinggesellschaft. Ihre Ertragslage wird
Unternehmen daher maBgeblich durch Zins- und Beteiligungsertrage der Betei-
der Gruppe ligungsgesellschaften gepragt.
B.15 Haupttatigkei- Die Emittentin ist ein Immobilienholdingunternehmen mit aus-
ten schlieBlichem Anlagefokus auf Gewerbeimmobilien in Deutsch-
land und mit Schwerpunkt im Bereich Blroimmobilien. Sie ist
eine Holdinggesellschaft, die ihre Immobilien nicht direkt, son-
dern ausschlieBlich Gber Beteiligungs- und Objektgesellschaften
héalt. Die Emittentin blndelt zentral alle Leitungsfunktionen flr
die DIC Asset, insbesondere gehodrt hierzu die Festlegung der
Unternehmensstrategie, die Kommunikation mit Investoren und
das Reporting, die Unternehmens- und Immobilienfinanzierung,
das Risikomanagement sowie die Steuerung des Immobilienma-
nagements.
B.16 Hauptanteils- Die folgende Tabelle zeigt die Hauptaktionare der Emittentin, die
eigner am Grundkapital der Gesellschaft unmittelbar beteiligt sind:
Name des Aktionars
in %%Y
Deutsche Immobilien Chancen Grupppe 33,2
Free Float 66,8
davon:
solvia Vermdgensverwaltungs GmbH 5,1
RAG Stiftung 4,8
APG Asset Management N.V. 3,2
Gesamt: 100,0
1) Mit Rundungsdifferenzen
B.17 Kreditratings Entféllt. FUr die Emittentin und ihre Schuldverschreibungen wur-
der Emittentin | de kein Rating erstellt.
oder ihrer

Schuldtitel
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Abschnitt C - Wertpapiere

Punkt Beschreibung Geforderte Angaben
C.1 Art und Gat- Die Schuldverschreibungen (die Schuldverschreibungen) sind
tung der an- festverzinslich.
gebotenen
Wertpapiere/
Wertpapier- ISIN: DEOOOA12T648; Wertpapierkennnummer (WKN): A12T64.
kennziffern
C.2 Wahrung Euro.
C.5 Beschrankun- Die Schuldverschreibungen sind frei tGbertragbar.
gen der Uber-
tragbarkeit
C.8 Mit Wertpapie- | Mit den Schuldverschreibungen verbundene Rechte:

ren verbunde-
ne Rech-
te/Rangordnu
ng/Beschrank
ungen der
Rechte

Den Glaubigern der Schuldverschreibungen steht das Recht zu
jahrlich feste Zinszahlungen zu erhalten, sowie die Zahlung des
Nennbetrags am Endfélligkeitstag.

Status der Schuldverschreibungen:

Die Schuldverschreibungen begriinden direkte, unbedingte, nicht
besicherte und nicht nachrangige Verbindlichkeiten der Emitten-
tin, die untereinander und mit allen anderen nicht besicherten
und nicht nachrangigen gegenwartigen und zukiinftigen Verbind-
lichkeiten der Emittentin gleichrangig sind, soweit diesen Ver-
bindlichkeiten nicht durch zwingende gesetzliche Bestimmungen
ein Vorrang eingeraumt wird.

Negativverpflichtung:

Die Emittentin verpflichtet sich, solange Schuldverschreibungen
ausstehen, keine Grundpfandrechte, Pfandrechte oder sonstige
dingliche Sicherungsrechte (jedes solches Sicherungsrecht ein
Sicherungsrecht) in Bezug auf ihren gesamten Geschaftsbe-
trieb oder ihr gesamtes Vermdégen oder ihre Einkinfte, jeweils
gegenwartig oder zukiinftig, oder Teile davon zur Sicherung von
anderen Kapitalmarktverbindlichkeiten oder zur Sicherung einer
von der Emittentin oder einer ihrer Tochterunternehmen gewahr-
ten Garantie oder Freistellung beziglich einer Kapitalmarktver-
bindlichkeit einer anderen Person zu bestellen, ohne gleichzeitig
fur alle unter den Schuldverschreibungen zahlbaren Betrage das-
selbe Sicherungsrecht zu bestellen oder fir alle unter den
Schuldverschreibungen zahlbaren Betrage solch ein anderes Si-
cherungsrecht zu bestellen, das von einer unabhéngigen, inter-
national anerkannten Wirtschaftsprifungsgesellschaft als gleich-
wertig anerkannt wird. Dies gilt vorbehaltlich bestimmter Aus-
nahmen.
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Steuern:

Samtliche auf die Schuldverschreibungen zu zahlenden Betrage
erfolgen gegebenenfalls unter Einbehalt oder Abzug an der Quel-
le von oder aufgrund von irgendwelchen gegenwartigen oder
zuklnftigen Steuern, sonstigen Abgaben, Veranlagungen oder
staatlichen Geblihren gleich welcher Art, die von oder in der
Bundesrepublik Deutschland oder fir deren Rechnung oder von
oder fur Rechnung einer politischen Untergliederung oder Steu-
erbehérde einschlieBlich Kdérperschaften des offentlichen Rechts
(wie z.B. bestimmte Kirchen oder Religionsgemeinschaften) der-
selben an der Quelle auferlegt, erhoben, eingezogen, einbehalten
oder veranlagt werden. Die Emittentin ist nicht verpflichtet, den
Glaubigern zusatzliche Betrdge als Ausgleich fiir auf diese Weise
abgezogene oder einbehaltene Betrage zu zahlen.

Kiindigungsgrund:

Bei Vorliegen eines Kindigungsgrundes, wie z.B. bei einem
Drittverzug in Bezug auf eine Kapitalmarktverbindlichkeit, ist
jeder Glaubiger berechtigt, die Rickzahlung der Schuldver-
schreibungen zum Nennbetrag zuziglich aufgelaufener Zinsen zu
verlangen.

Kontrollwechsel:

Wenn ein Kontrollwechsel eintritt, hat jeder Glaubiger das Recht,
aber nicht die Verpflichtung, von der Emittentin die Rickzahlung
oder, nach Wahl der Emittentin, den Ankauf seiner Schuldver-
schreibungen durch die Emittentin (oder auf ihre Veranlassung
durch einen Dritten) insgesamt oder teilweise innerhalb von 30
Tagen nach Mitteilung des Kontrollwechsels schriftlich gegentber
der bezeichneten Geschéftsstelle der Zahlstelle und der Emitten-
tin zu verlangen.

Eine Austibung des Wahlrechts durch einen Glaubiger wird je-
doch nur dann wirksam, wenn Glaubiger von mindestens 20%
des Gesamtnennbetrags der zu diesem Zeitpunkt noch ausste-
henden Schuldverschreibungen die Ausibung des Wahlrechts
erklart haben.

Die Emittentin hat eine Schuldverschreibung im Falle der Aus-
Ubung des Wahlrechts am 60. Tag (vorbehaltlich einer Anpas-
sung gemaB den Emissionsbedingungen (die Emissionsbedin-
gungen) nach der Mitteilung des Kontrollwechsels zum Nennbe-
trag nebst etwaigen bis zum Rickzahlungstag (ausschlieBlich)
aufgelaufenen Zinsen zuriickzuzahlen bzw. anzukaufen.

Ein Kontrollwechsel tritt ein, wenn die Emittentin davon
Kenntnis erlangt, dass

(i) eine Person oder gemeinsam handelnde Gruppe von Personen
im Sinne von § 2 Abs. 5 Wertpapiererwerbs- und Ubernahmege-
setz (jeweils ein Erwerber) der rechtliche oder wirtschaftliche
Eigentimer von mehr als 50% der Stimmrechte der Emittentin
geworden ist; oder

(ii) eine Person die tatsachliche Kontrolle Gber die Emittentin
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aufgrund eines Beherrschungsvertrags mit der Emittentin gemags
§ 291 Aktiengesetz erworben hat.

Vorzeitige Riickzahlung nach Wahl der Emittentin auf Grund Ge-
ringfigigkeit des ausstehenden Nennbetrags (Clean-up Call):

Wenn 80% oder mehr des Nennbetrags der dann ausstehenden
Schuldverschreibungen zuriickgezahlt oder zurlickerworben,
wurde, ist die Emittentin berechtigt, nach vorheriger Bekannt-
machung gegenlber den Glaubigern mit einer Frist von mindes-
tens 30 und hdchstens 60 Tagen nach ihrer Wahl alle ausstehen-
den Schuldverschreibungen zum Nennbetrag zuzlglich bis zum
Rickzahlungstag (ausschlieBlich) aufgelaufener Zinsen zuriickzu-
zahlen.

C.9

Zinssatz/
Falligkeits-
termine/
Rendite/
Name des
Glaubigerver-
treters

Siehe C.8
Zinssatz:

Die Schuldverschreibungen werden vom 8. September 2014
(einschlieBlich) bis zum 8. September 2019 (ausschlieBlich), mit
einem jahrlichen Zinssatz von [e] Prozent verzinst. Die Zinsen
sind nachtraglich am 8. September eines jeden Jahres, erstmals
am 8. September 2015 zahlbar.

Endfélligkeit:

Soweit nicht zuvor bereits ganz oder teilweise zuriickgezahlt o-
der angekauft und entwertet, werden die Schuldverschreibungen
zu ihrem Nennbetrag am 8. September 2019 zuriickgezahlt.

Rendite:
Die jahrliche Emissionsrendite der Schuldverschreibungen be-
tragt zum Zeitpunkt der Emission am 8. September 2014 [¢]%

des Nennbetrags abzlglich der individuellen Transaktionskosten.

Die Emissionsrendite wird in der Preisfestsetzungsmitteilung
ausgewiesen (siehe E 3).

Name des Gldubigervertreters:

Entféllt. Ein Glaubigervertreter wird nicht bestellt. Die Emissi-
onsbedingungen sehen vor, dass Glaubiger durch Mehrheitsbe-
schluss Anderungen der Emissionsbedingungen zustimmen und
zur Wahrnehmung ihrer Rechte einen gemeinsamen Vertreter fur
alle Glaubiger bestellen kdonnen. Mit Ausnahme des in § 18 Ab-
satz 4 Satz 2 des Gesetzes Uber Schuldverschreibungen aus Ge-
samtemissionen (Schuldverschreibungsgesetz) geregelten Falles
werden alle Abstimmungen ausschlieBlich im Wege der Abstim-
mung ohne Versammlung durchgefihrt.
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C.10 Derivative Entfallt. Die Schuldverschreibungen haben keine derivative Kom-
KO_mPOne_nte ponente bei der Zinszahlung, die im Falle einer Veranderung des
bei der Zins- Werts eines Basisinstruments oder verschiedener Basisinstru-
zahlung mente den Wert der Schuldverschreibungen beeinflussen kénnte.

C.11 Handel der Entfallt. Die Einbeziehung der Schuldverschreibungen in den Ent-

Wertpapiere
an einem ge-
regelten Markt

ry Standard des Open Market der Deutsche Bérse AG (Freiver-
kehr der Frankfurter Wertpapierbdrse) sowie die zeitgleiche Auf-
nahme in das Segment Prime Standard fir Unternehmensanlei-
hen soll beantragt werden.
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Abschnitt D — Risiken

Punkt

Beschreibung

Geforderte Angaben

D.2

Angaben zu
den zentralen
Risiken der
Emittentin

Risikofaktoren in Bezug auf die Emittentin und DIC Asset
Markt- und branchenbezogene Risikofaktoren

. Die DIC Asset ist auf dem deutschen
Gewerbeimmobilienmarkt tatig und damit maBgeblich von
der Entwicklung dieses Marktes und der
gesamtwirtschaftlichen Entwicklung abhangig.

. Die Immobilienstandorte der DIC Asset in Deutschland
sind von regionalen Entwicklungen abhangig und kdnnten
an Attraktivitat verlieren.

. Die DIC Asset ist einem intensiven Wettbewerb
ausgesetzt. Es besteht das Risiko, dass sie sich im
Wettbewerb nicht behaupten oder nicht hinreichend
gegeniber ihren Wettbewerbern absetzen kann.

. Die DIC Asset ist dem Risiko sich verschlechternder
Rahmenbedingungen far die Finanzierung des
Immobilienerwerbs und fir die Refinanzierung des
Immobilienbestandes ausgesetzt.

. Nachteilige Entwicklungen der steuerlichen
Rahmenbedingungen in Deutschland kdnnten sich negativ
auf die Geschaftsentwicklung der DIC Asset auswirken.

. Die DIC Asset ist von den allgemeinen rechtlichen
Rahmenbedingungen fir Immobiliengesellschaften mit
Anlagefokus auf Gewerbeimmobilien in Deutschland
abhdngig, die erheblichen Einfluss auf die Profitabilitat der
DIC Asset haben kdnnen.

Emittentenbezogene Risiken

. Die DIC Asset AG ist eine Holdinggesellschaft und daher
auf  die Ertrage ihrer Beteiligungsgesellschaften
angewiesen.

. Der DIC Asset kdnnten Immobilientransaktionen nicht zu
angemessenen Konditionen gelingen und sie kdnnte sich
bei Ankauf, Verwaltung und Verkauf ihrer Objekte nicht
ausreichend gegen Wettbewerber durchsetzen.

. Die DIC Asset hélt im Bereich der Co-Investments in
bestimmtem Umfang Minderheitsbeteiligungen an
Immobilien mit erhéhtem Risikoprofil.

. Die DIC Asset ist dem Risiko der Fehleinschatzung von
Bewertungsmerkmalen bei Ankaufsentscheidungen von
Immobilienobjekten ausgesetzt.
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Die externen Immobilienbewertungen, auf denen der
Marktwert des Immobilienportfolios beruht, kénnten den
Wert der Immobilienbestdande der DIC Asset unrichtig
wiedergeben. Dariber hinaus konnten sich die den
aktuellen Wertansatzen zugrunde liegenden Annahmen als
fehlerhaft erweisen. Hieraus resultierende Abschreibungen
auf die im Konzernabschluss aktivierten Immobilien
kénnten negative Auswirkungen auf das Ergebnis der DIC
Asset haben.

Die DIC Asset ist bei einem nicht plangemaBen Verkauf
von Immobilien Kostenrisiken im Zusammenhang mit der
vorfdlligen Beendigung von Darlehensvertragen und
Zinssicherungsinstrumenten oder aufgrund von
Zinsanderungen ausgesetzt.

Ein Anstieg der Zinssatze konnte bei den nicht
zinsgesicherten Finanzierungsanteilen die Fremdkapital-
finanzierungskosten der DIC Asset erhdhen. Aus einem
Rickgang des Marktzinsniveaus kdnnen sich aus den
bestehenden Zinssicherungsinstrumenten negative
Auswirkungen auf das Konzerneigenkapital ergeben.

Die DIC Asset koénnte die im Rahmen von
Kreditvereinbarungen vereinbarten Berichts-, Verhaltens-
und Informationspflichten verletzen.

Hoher Einsatz von Fremdkapital und steigender
Kapitaldienst kénnen zu dem Risiko der Verwertung
einzelner  Objekte fuhren und die betreffende
Objektgesellschaft gefdhrden sowie die DIC Asset
insgesamt beeintrachtigen.

Die geplante signifikante Reduzierung des
Fremdfinanzierungsanteils (Loan to Value, LTV) der DIC
Asset bis zum Ende des Jahres 2016 setzt die zeitgerechte
Umsetzung der im Rahmen der Strategie geplanten
MaBnahmen voraus, fir deren Erfolg es aber keine Gewahr
gibt.

Die Minderung oder der Ausfall von Mieteinnahmen wirde
die Ertragslage der DIC Asset verschlechtern.

Mieter der DIC Asset kdnnten versuchen, ihre Mietvertrage
unter Berufung auf die strengen Formvorschriften des
deutschen Mietrechts fiir langfristige Mietvertrage vorzeitig
zu beenden.

Die teilweise verwendeten Mustermietvertrage koénnten
einer gerichtlichen Uberpriifung nicht standhalten.

Die gesetzlichen und wirtschaftlichen Rahmenbedingungen
des Mietmarktes konnten zur Nichtdurchsetzbarkeit von
Mieterhéhungen fihren.

Die DIC Asset ist dem Risiko der Inanspruchnahme aus
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Gewahrleistungen sowohl bei der Vermietung und dem
Verkauf  von Immobilien als auch bei der
Weiterentwicklung von Objekten ausgesetzt.

. Die DIC Asset ist dem Risiko ausgesetzt, mit Altlasten oder
anderen Umweltverunreinigungen belastete Immobilien
erworben zu haben und deswegen von Behérden,
Erwerbern, Nutzern oder Dritten in Anspruch genommen
zu werden.

. Die DIC Asset konnte fir nicht bezahlte Steuern des
VerauBerers einer von ihr erworbenen Immobilie oder
eines anderen Rechtsvorgangers haften.

. Die DIC Asset ist dem Risiko der Inanspruchnahme aus
der Mithaftung far Verbindlichkeiten ihrer
Beteiligungsgesellschaften sowie einem Kreditausfallrisiko
aus Darlehen an nahestehende Unternehmen,
insbesondere ihre Beteiligungsgesellschaften, ausgesetzt.

. DIC Asset ist dem Risiko ausgesetzt, wichtige
Fihrungspersonen zu verlieren und nicht gentgend
ausreichend qualifiziertes Personal halten oder gewinnen
zu kénnen.

. Durch Schaden, die nicht von einer Versicherung gedeckt
sind bzw. den Versicherungsumfang Ubersteigen, kdénnten
der DIC Asset erhebliche Verluste entstehen.

. Eine abweichende Einschatzung der steuerlichen
Verhéltnisse der DIC Asset durch die Finanzverwaltung
kénnte die Ergebnisse der DIC Asset negativ beeinflussen.

. Die IT-Systeme der DIC Asset, die teilweise ausgelagert
sind, werden von externen IT-Dienstleistern betreut. Die
DIC Asset ist damit dem Risiko ausgesetzt, dass Daten
verloren gehen kénnen oder langere Zeit nicht genutzt
werden kdnnen.

. Die internen Organisationsstrukturen der Emittentin,
insbesondere das Risikomanagementsystem, koénnten
Rechtsverletzungen oder drohende wirtschaftliche Schaden
nicht rechtzeitig identifizieren.

. Die DIC Asset ist bestimmten Risiken aufgrund von
aktuellen oder mdoglichen kinftigen Rechtsstreitigkeiten
ausgesetzt.

Risiken aus dem Konzernverbund

. Die Deutsche Immobilien Chancen AG & Co. KGaA kann
als GroBaktiondrin der DIC Asset AG gemeinsam mit ihr
nahestehenden Unternehmen maBgeblichen Einfluss auf
die Emittentin ausiben.

. Die DIC Asset steht in wechselseitigen
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Leistungsbeziehungen mit der Deutsche Immobilien
Chancen KGaA und ihr nahestehenden Unternehmen,
deren Beendigung sich negativ auf die Geschaftstadtigkeit
auswirken kdénnte.

. Die Deutsche Immobilien Chancen KGaA sowie die DIC
Asset sind beide auf dem Markt fir Gewerbeimmobilien
tatig. Deshalb und aufgrund der engen

Geschaftsbeziehungen zwischen diesen Gesellschaften
kénnten Interessenkollisionen bestehen.

. Personelle  Verflechtungen zwischen der Deutsche
Immobilien Chancen KGaA und der DIC Asset AG kdnnten
sich zu Lasten der Emittentin auswirken.

. Wegen der Beziehungen zur Deutsche Immobilien Chancen
KGaA koénnte die DIC Asset daran gehindert werden, mit
Wettbewerbern oder Partnern der Deutsche Immobilien
Chancen KGaA zusammenzuarbeiten oder in Wettbewerb
zu treten.

D.3

Angaben zu
den zentralen
Risiken der
Wertpapiere

Eine Anlage in die Schuldverschreibungen ist mit bestimmten
Risiken im Zusammenhang mit den Merkmalen der
Schuldverschreibungen verbunden. Diese Risiken kdénnten zu
erheblichen Verlusten flihren, welche die Glaubiger zu tragen
hatten, wenn sie ihre Schuldverschreibungen verkaufen oder
wenn Verluste im Zusammenhang mit der Zahlung von Zinsen
oder der Riickzahlung entstehen. Zu diesen Risiken gehort:

. Die Schuldverschreibungen sind nicht fiir jeden Anleger
geeignet.

. Im Falle einer Insolvenz der Emittentin kénnte es mangels
bestehender Einlagensicherung far die

Schuldverschreibungen zu einem Totalverlust kommen.

. Die vorrangige dingliche Besicherung anderer
Verbindlichkeiten der DIC Asset, insbesondere auf der
Ebene von Tochtergesellschaften (struktureller Nachrang),
kénnte im Fall der Insolvenz der Emittentin zu einem
Totalverlust flihren.

. Es gibt keine Gewissheit, dass sich ein liquider
Sekundarmarkt fur die Schuldverschreibungen entwickeln
wird, oder dass ein solcher Markt, sofern er entsteht,
fortbestehen wird; in einem illiquiden Markt kénnte es
sein, dass ein Anleger seine Schuldverschreibungen nicht
jederzeit zu angemessenen Marktpreisen verauBern kann.

. Die  Schuldverschreibungen kdénnen vorzeitig zum
Nennbetrag zurlickgezahlt werden, falls die Emittentin
nach MaBgabe der Emissionsbedingungen zur Zahlung von
zusatzlichen Kapital- oder Zinsbetragen auf die
Schuldverschreibungen verpflichtet ist.

. Der Marktpreis flr die Schuldverschreibungen koénnte

30




infolge von Anderungen des Marktzinses fallen oder
steigen.

Der Marktpreis fir die Schuldverschreibungen koénnte
fallen, wenn sich die Kreditwirdigkeit der DIC Asset
verschlechtert oder sich die Aktionarsstruktur der
Emittentin andert.

Die Schuldverschreibungen lauten auf Euro. Wenn diese
Wahrung fir einen Glaubiger eine Fremdwahrung darstellt,
ist der Glaubiger vor allem einem Wahrungsrisiko
ausgesetzt, das den Ertrag der Schuldverschreibungen
schmalern kénnte.

Die Schuldverschreibungen sind festverzinslich. Ein
Glaubiger festverzinslicher Schuldverschreibungen st
insbesondere dem Risiko ausgesetzt, dass der Marktpreis
der Schuldverschreibungen infolge von Veranderungen des
Marktzinssatzes fallt.

Ein Glaubiger ist dem Risiko ausgesetzt, Uberstimmt zu
werden und gegen seinen Willen Rechte gegenuber der
Emittentin zu verlieren, falls die Glaubiger nach den
Emissionsbedingungen durch Mehrheitsbeschluss nach
MaBgabe des Gesetzes Uber Schuldverschreibungen aus
Gesamtemissionen (SchVG) Anderungen der
Emissionsbedingungen zustimmen. Im Falle der Bestellung
eines gemeinsamen Vertreters aller Glaubiger kann ein
einzelner Glaubiger ganz oder teilweise die Moglichkeit
verlieren, seine Rechte gegeniber der Emittentin
unabhangig von anderen Glaubigern geltend zu machen
und durchzusetzen.

Die H6he der Schuldinstrumente, welche die Emittentin in
Zukunft begeben kann und die mit den Verpflichtungen
aus oder im Zusammenhang mit den
Schuldverschreibungen im gleichen Rang stehen, ist nicht
begrenzt.

Finanzverbindlichkeiten, die nicht unter die Definition der
Kapitalmarktverbindlichkeit fallen (unter anderem
Bankdarlehen), sind von der Negativverpflichtung des § 2
Abs. 2 der Emissionsbedingungen nicht umfasst. Daher ist
die Emittentin in diesen Fallen nicht dazu verpflichtet, den
Glaubigern eine gleichartige und bewertbare Besicherung
zu gewahren. Derartige Geschafte kénnten den von den
Glaubigern erzielbaren Betrag im Falle einer Liquidation
oder Insolvenz der Emittentin mindern.

Die in § 9 Abs. 1 lit. g der Emissionsbedingungen
enthaltene Drittklindigungsregelung bezieht sich nur auf
Ausfélle bei Finanzverbindlichkeiten, die unter die
Definition = der  Kapitalmarktverbindlichkeiten  fallen.
Finanzverbindlichkeiten, die nicht unter die Definition der
Kapitalmarktverbindlichkeiten fallen (unter anderem
Bankdarlehen), sind von der Drittkiindigungsregelung
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nicht umfasst. Daher  koénnten Glaubiger  von
Finanzverbindlichkeiten im Falle eines Ausfalls der
Emittentin in Bezug auf andere Finanzverbindlichkeiten die
sofortige  Rickzahlung ihrer Finanzverbindlichkeiten
verlangen, wobei dieses Recht den Glaubigern der
Schuldverschreibungen maéglicherweise nicht zusteht. Dies
kénnte den von den Glaubigern erzielbaren Betrag im Falle
einer Liquidation oder Insolvenz der Emittentin mindern.

. Die Schuldverschreibungen verfligen (ber kein eigenes
Rating. Die Emittentin verfiigt zudem derzeit Uber kein
Unternehmensrating. Es kdnnten Ratings, die nicht von
der Emittentin in Auftrag gegeben wurden, veroffentlicht
werden.

. Da die Globalurkunden von der Clearstream Banking AG
verwahrt werden, sind die Anleger in Bezug auf
Ubertragungen, Zahlungen und die Kommunikation mit
der Emittentin auf die Prozesse und Ablaufe von
Clearstream Banking AG angewiesen.

. Zahlungen auf die Schuldverschreibungen an die Glaubiger
und die an den Schuldverschreibungen wirtschaftlich
Berechtigten, einschlieBlich Zahlungen von Kapital, kénnen
einer Quellensteuer in Héhe von 30 Prozent unterliegen,
wenn sie die maBgeblichen Anforderungen des U. S.
Foreign Account Tax Compliance Act (FATCA) oder der
entsprechenden Bestimmungen von nichtamerikanischen
Gesetzen, einschlieBlich etwaiger aufgrund von FATCA
oder entsprechenden Bestimmungen von
nichtamerikanischen Gesetzen mit einer Steuerbehdrde
auf freiwilliger Basis geschlossener Vertrdge, nicht
erflullen. Die Emittentin ist nicht verpflichtet, zusatzliche
Zahlungen im Hinblick auf solche von der Emittentin oder
einer zwischengeschalteten Zahlstelle einbehaltenen
Betrage zu leisten.

Der Eintritt eines der vorgenannten Risiken kann die Fahigkeit
der Emittentin, ihren aus den Schuldverschreibungen
resultierenden Zahlungsverpflichtungen nachzukommen,
beeintrachtigen und/oder zu einem  Wertverlust der
Schuldverschreibungen fihren.
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Abschnitt E — Angebot

Punkt Beschreibung Geforderte Angaben

E.2b Griinde fiir das | Die Emittentin beabsichtigt, den ihr zuflieBenden Nettoemissi-
Angebot und onserlds zur Riickzahlung bestehender Schulden und insbeson-
Zweckbestim- | dere ihrer ausstehenden und voraussichtlich vorzeitig zurtickzu-
mung der Er- zahlende EUR 100.000.000 5,875 % Schuldverschreibung (ISIN:
I6se DEO00A1KQ1N3) zu verwenden, die die Emittentin beabsichtigt

zum nachstméglichen Kiindigungstermin zu kiindigen.

E.3 Angebotskon- Privatplatzierung

ditionen

Die Schuldverschreibungen werden deutschen und internationa-
len qualifizierten Anlegern sowie weniger als 150 nicht qualifi-
zierten Anlegern pro Mitgliedstaat des Europaischen Wirtschafts-
raums (die Privatplatzierung) vom Bankhaus Lampe KG und
von Citigroup Global Markets Limited (zusammen die Joint Lead
Manager) wahrend des Angebotszeitraums ab 2. September
2014 (einschlieBlich) bis 3. September 2014 (einschlieBlich) (der
Angebotszeitraum der Privatplatzierung) unter Beachtung
der geltenden Verkaufsbeschrankungen angeboten, vorbehaltlich
einer zwischen der Emittentin und den Joint Lead Mangagern
vereinbarten Verkirzung oder Verlangerung des Angebotszeit-
raums. Sollten die Emittentin und die Joint Lead Manager den
Angebotszeitraum der Privatplatzierung (z.B. aufgrund verander-
ter Marktbedingungen) verkirzen oder verléngern, so werden
die betreffenden Anderungen den Anlegern per E-Mail, Fax oder
Uber allgemein verbreitete Informationssysteme mitgeteilt. We-
der die Joint Lead Manager noch die Emittentin sind verpflichtet,
im Rahmen der Privatplatzierung Anlegern Schuldverschreibun-
gen zuzuteilen oder zu liefern, insbesondere, wenn das Emissi-
onsvolumen zur Deckung der Zeichnungsantrage nicht ausreicht.
Teilweise Zuteilungen sind ebenfalls mdglich. Der Mindestzeich-
nungs- und Zuteilungsbetrag im Rahmen der Privatplatzierung
betragt EUR 100.000.

Offentliches Angebot

Die Schuldverschreibungen werden von der Emittentin privaten
und institutionellen Anlegern angeboten (das Offentliche An-
gebot), wahrend des Angebotszeitraums vom 2. September
2014 (einschlieBlich) bis 3. September 2014 (einschlieBlich) (der
Angebotszeitraum), unter Beachtung der fir 6ffentliche Ange-
bote geltenden Beschrankungen und vorbehaltlich einer von der
Emittentin festgesetzten Verkirzung oder Verlangerung des An-
gebotszeitraums. Sollte die Emittentin die Angebotsfrist (z.B.
aufgrund veranderter Marktbedingungen) verkilrzen oder ver-
langern, so werden die betreffenden Anderungen auf der Inter-
netseite der Emittentin (www.dic-asset.de) verdffentlicht.

Die Schuldverschreibungen werden nach Wirksamwerden der
Genehmigung der CSSF und Notifizierung dieses Prospekts durch
die CSSF gemaB Artikel 18 der Prospektrichtlinie in Luxemburg
und Deutschland 6ffentlich angeboten werden.

Weder die Joint Lead Manager noch die Emittentin sind verpflich-
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tet, im Rahmen des offentlichen Angebots Anlegern Schuldver-
schreibungen zuzuteilen oder zu liefern, insbesondere, wenn das
Emissionsvolumen zur Deckung der Zeichnungsantrdge nicht
ausreicht. Teilweise Zuteilungen sind ebenfalls mdglich. Der Min-
destzeichnungs- und Zuteilungsbetrag im Rahmen des Offentli-
chen Angebots betragt EUR 1.000.

Festsetzung des Angebotsvolumens und der Preisdetails

Der Gesamtnennbetrag der zu begebenden Schuldverschreibun-
gen und der Zinssatz werden am Preisfestsetzungstag, d.h., vo-
raussichtlich am oder um den 2. September 2014 (der Preis-
festsetzungstag), auf Grundlage der vor allem im Rahmen der
Privatplatzierung zu erwartenden Anzahl und des Volumens der
Zeichnungsauftrage festgesetzt, die zu einer akzeptablen Zinsbe-
lastung (Rendite) fir die Emittentin fihren. Diese Informationen
sowie der Gesamtnennbetrag, der Emissionserlds und die Rendi-
te werden den Anlegern in einer Preisfestsetzungsmitteilung mit-
geteilt und dargelegt (die Preisfestsetzungsmitteilung), die
bei der CSSF hinterlegt wird und am oder nach dem Preisfestset-
zungstag und vor dem Ausgabetag auf der Internetseite der Lu-
xemburger Bdrse (www.bourse.lu) und der Internetseite der
Emittentin (www.dic-asset.de) verodffentlicht wird.

Zeichnung der Schuldverschreibungen

Die Joint Lead Manager haben sich nach MaBgabe eines Uber-
nahme- und Zeichnungsvertrags, der am 2. September 2014
unterzeichnet wurde (der Ubernahmevertrag), verpflichtet, die
Schuldverschreibungen zu zeichnen oder Zeichner flr die
Schuldverschreibungen zu finden. Die Joint Lead Manager haben
sich im Wege einer verbindliche Zusage verpflichtet, Schuldver-
schreibungen tber EUR 100.000.000 zu zeichnen. Die Joint Lead
Manager sind berechtigt, den Ubernahmevertrag mit der Emit-
tentin in bestimmten Fallen zu kindigen. In einem solchen Fall
werden keine Schuldverschreibungen an die Anleger ausgege-
ben. Des Weiteren wird sich die Emittentin verpflichten, die Joint
Lead Manager von bestimmten Haftungsverbindlichkeiten im Zu-
sammenhang mit dem Angebot und Verkauf der Schuldver-
schreibungen freizustellen.

E.4 Fiir die Emis- AuBer den Interessen der Emittentin und der Joint Lead Manager
sion wesentli- | bestehen keinerlei Interessen natirlicher oder juristischer
che Beteili- Personen an der Begebung, auch keine widerstreitenden
gungen Interessen, die fir die Begebung wesentlich wéren.

E.7 Schiatzung der | Entfallt. Die Emittentin wird den Glaubigern in Verbindung mit

Ausgaben

den Schuldverschreibungen keine Kosten, Ausgaben oder Steu-
ern direkt in Rechnung stellen.
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III. RISK FACTORS

Before deciding to purchase the Notes, investors should carefully review and consider the following
risk factors and the other information contained in this Prospectus. Should one or more of the risks
described below materialise, this may have a material adverse effect on the cash flows, results of
operations and financial condition of the Issuer and/or DIC Asset. Moreover, if certain of these
risks occur, the market value of the Notes and the likelihood that the Issuer will be in a position to
fulfill its payment obligations under the Notes may decrease, in which case the Holders could lose
all or part of their investments. Investors should note that the risks discussed below may not be
the only risks to which the Issuer and DIC Asset are exposed. Additional risks and uncertainties,
which are not currently known to the Issuer or which the Issuer currently believes are immaterial,
could likewise impair the business operations of the Issuer or DIC Asset and have a material ad-
verse effect on their cash flows, results of operations and their financial condition. The order in
which the risks are presented does not reflect the likelihood of their occurrence or the magnitude
of their potential impact on the cash flows, results of operations and financial condition of the Is-
suer and/or DIC Asset.

Words and expressions defined in other parts of this Prospectus and not otherwise defined in this
part of the Prospectus shall have the same meanings in this part of the Prospectus.

1. RISKS RELATING TO THE ISSUER AND DIC ASSET

The risks that might have a material impact on the business operations of the Issuer and DIC As-
set include the following:

1.1 Market- and industry-specific risks

DIC Asset operates in the commercial real estate market in Germany and is therefore
materially dependent on the performance of this market and on macroeconomic devel-
opments.

DIC Asset is a real estate company focusing on commercial real estate investments in Germany,
particularly office properties. The German commercial real estate market, which can experience
high vacancy rates cyclically, is influenced by the macroeconomic environment and the associated
demand for commercial space as well as the valuation and performance of real estate in Germany.
These parameters depend on numerous factors that affect one another and are thus subject to
various fluctuations.

Key macroeconomic factors in Germany include in particular the state of the global economy,
commodity and energy price developments, currency fluctuations, the inflation rate, and interest
rate levels as well as extraordinary factors in the euro area such as sovereign debt and banking
crises in various European Union Member States ("EU Member States").

Specific factors additionally affecting German real estate market demand are demographic devel-
opments, labor market development, the debt levels of potential buyers, tenant creditworthiness,
and changes in the real incomes of individuals along with the attractiveness of Germany as a busi-
ness location in comparison with other countries and global markets. Demand for commercial real
estate is also shaped by such factors as corporate investment activity, foreign investor activity,
and decisions by major tenants regarding the locations of their businesses. The statutory and tax
environment and cyclical volatility of the real estate market itself are crucial factors as well.

DIC Asset's success depends on these continually changing factors and the resulting fluctuations
and developments, none of which DIC Asset can influence. Due to DIC Asset's concentration on
commercial real estate in Germany with a focus on office properties, DIC Asset diversifies risk to a
limited degree by operating in other real estate segments. A negative macroeconomic develop-
ment, a negative development of the real estate market, or an incorrect assessment of market
requirements by DIC Asset could have material adverse effects on the business activities and the
net assets, financial condition and results of operations of DIC Asset.
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The locations of DIC Asset's real estate in Germany are dependent on regional develop-
ments and could become less attractive.

Each real estate location is affected on the one hand by macroeconomic developments in Germany
and on the other hand also by the unique circumstances of the relevant regional market. For ex-
ample, compared with other major real estate locations, Frankfurt am Main has an above-average
vacancy rate. The economic development of some locations in which DIC Asset has invested, es-
pecially smaller towns and cities outside of German urban centers and metropolitan areas, could
depend heavily on a few companies or industries. As a result, if large companies, or companies
vital to certain regions, or companies in one or several industries were to become insolvent, close,
or move, this could have a material adverse effect on the economic development of the relevant
location and therefore on DIC Asset's portfolio. DIC Asset has no power to influence the aforemen-
tioned factors.

Negative economic developments in one or several regional markets could result in lower rental
income or a loss of rental income, and have a material adverse effect on the business activities
and the net assets, financial condition and results of operations of DIC Asset.

DIC Asset faces intense competition. There is a risk that it may not be able to withstand
the competition or distinguish itself sufficiently from its competitors.

In all segments of its business, DIC Asset faces various competitors. Owing to the large number of
market participants, and the size and fragmentation of the German real estate market, DIC Asset
is subject to intense competition that could intensify further in the future in the course of possible
industry consolidation. Some of DIC Asset's competitors have substantially greater financial re-
sources or better financing opportunities, have larger or more diversified real estate holdings, or,
conversely, have more target-group-specific real estate holdings due to their greater specializa-
tion, or hold other competitive advantages over DIC Asset. The intense competition to which DIC
Asset is subject could result in a drop in rental income or sale proceeds in the future, among other
things. In acquiring additional real estate portfolios, this competitive pressure could lead to sharp
increases in purchase prices, which in turn could endanger DIC Asset's business strategy.

If DIC Asset were unable to withstand the competition or sufficiently distinguish itself from its
competitors, this could have a material adverse effect on the business activities and the net as-
sets, financial condition and results of operations of DIC Asset.

DIC Asset is subject to the risk of deteriorating general conditions for financing real es-
tate acquisitions and refinancing existing real estate holdings.

DIC Asset finances the acquisition of real estate indirectly via property companies, mostly with
bank loans, and therefore relies on the willingness of credit institutions to service investments un-
der suitable terms and conditions, including the furnishing of collateral. This applies likewise in the
case of pending loan extensions.

The general conditions for financing real estate acquisitions and refinancing existing real estate
holdings are continuously changing. The attractiveness of financing options depends on a wide va-
riety of constantly shifting factors over which DIC Asset has no influence. These include e.g. the
interest rates on the financing, the amount financed, the general tax environment as well as the
assessment by credit institutions of the value of the properties and their ability to retain value as
collateral for loans, or their assessment of the macroeconomic environment. The occurrence or
worsening of crises in international financial markets resulting, e.g., from threats to the continued
existence or insolvency of banks vital to the banking system in the euro zone, or stepped-up regu-
latory requirements for the capital adequacy of banks, or specific requirements regarding a com-
pany rating, which the Issuer does not have to date, could also force credit institutions to reduce
their risk and therefore their lending commitments. Deterioration in financing offers could consid-
erably limit DIC Asset's opportunities to acquire and market real estate.
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If the German real estate market in general, or DIC Asset or a potential buyer in particular, were
to fail to have sufficient funds available for debt financing, this could prevent real estate invest-
ments, real estate purchases and sales, financing arrangements, or loan extensions from taking
place.

The occurrence of one or more of the aforementioned risks associated with DIC Asset's debt fi-
nancing could have material adverse effects on the business activities and the net assets, financial
condition and results of operations of DIC Asset.

Unfavorable developments in the general tax environment in Germany could adversely
affect the business performance of DIC Asset.

Since DIC Asset mainly operates in the German real estate market, the general tax environment in
Germany is of vital importance to DIC Asset's success. The tax climate for investments in the
German real estate market has become steadily less favorable in recent years. Significant changes
have already occurred or are planned both regarding depreciation periods for real estate as well as
the conditions for commercial real estate trading as the basis for the trade tax obligation, and
deadlines for sales transactions. Most German states have already raised real estate transfer tax
(RETT) rates in the past few years. Recently, changes to regulations concerning what are known
as RETT-blocker structures have become effective. These changes severely limit the opportunities
for real estate transfer tax-neutral transactions. Such changes in taxation or comparable ones,
e.g., a change in the taxes levied on real property, can adversely affect the demand for real estate
or the market environment for investments.

An adverse development in the general tax environment in Germany could have a material ad-
verse effect on the business activities and the net assets, financial condition and results of opera-
tions of DIC Asset.

DIC Asset is dependent on the general legal framework for real estate companies with a
focus on investments in commercial real estate in Germany, which can have a substan-
tial impact on the profitability of DIC Asset.

DIC Asset's business activities are dependent to a large degree on the applicable legal framework
for real estate stock corporations with a focus on investments in commercial real estate in Germa-
ny. In addition to tax and tenancy law, this includes, but is not limited to, construction regulations,
including fire safety regulations, social legislation, and environmental, energy, and land law. Some
properties also fall under regulations governing the preservation of buildings of historical im-
portance, which can lead to limitations on their use or development, and to additional preservation
measures.

In recent years the legislative framework has undergone some major changes, such as in the area
of environmental and energy law, for example. This relates, for instance, to the energy perfor-
mance certificate (Energieausweis), the Federal Government's energy concept regarding the ener-
gy upgrades for buildings in Germany, as well as other environmental provisions.

Changes in the legal framework may occur in the future, as well. An increase in the stringency of
the legal framework, for instance in terms of tenant protection (e.g., curtailment of the notice pe-
riods for tenants), fire safety, environmental protection (e.g., energy conservation as part of the
amendment of the German Energy Conservation Regulation (Energieeinsparverordnung), laws per-
taining to pollution and the resulting remediation obligations, and with regard to the aforemen-
tioned additional conditions for real estate investments, could have a material adverse effect on
the profitability of investments and the results of operations of DIC Asset. In addition, changes to
the legal framework could trigger a considerable need for action on the part of DIC Asset and, as a
result, cause it to incur sizeable additional expenses, which for legal or factual reasons could only
be passed on to tenants to a limited extent, or not at all.

Because DIC Asset is only in the position to adapt its business model accordingly to a certain de-
gree, it sees risks in adverse changes or increased stringency in the legal framework. Any deterio-
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ration of the general legal environment could have a material adverse effect on the business ac-
tivities and the net assets, financial condition and results of operations of DIC Asset.

1.2 Issuer-related risks

DIC Asset AG is a holding company and therefore is dependent on the income of its in-
vestment companies.

DIC Asset AG is a holding company, particularly of numerous consolidated property companies
(Commercial Portfolio) and minority investments (Co-Investments), which hold the individual
properties. Real estate management is handled by an investment company (the subsidiary DIC
Onsite GmbH) as well. As a result, distributable income is generated from the sale of properties,
leasing, and real estate management only by these companies or through the sale of an invest-
ment company itself. The operating and other expenses and financing costs of DIC Asset AG must
be covered by this income for the most part. After deducting its expenses, DIC Asset AG can
therefore only distribute funds to the extent it receives income from its investment companies and
sufficient retained earnings are recognized in the Issuer’s annual financial statements. In the case
of the equity investments of DIC Asset AG of 50 percent or less in the Co-Investments segment,
the Issuer also cannot decide independently on the appropriation of net income, but instead de-
pends on the participation of third parties.

If the investment companies were to fail to distribute sufficient income to the Issuer, this would
have a material adverse effect on the net assets, financial condition and results of operations of
the Issuer.

DIC Asset could fail to succeed in conducting real estate transactions at suitable terms
and conditions and could fail to assert itself sufficiently against the competition in pur-
chasing, managing, and selling its properties.

DIC Asset is subject to the risk that it may not succeed in making purchases and sales at the cor-
rect time and at suitable terms and conditions. In order to obtain a satisfactory return on equity,
DIC Asset therefore relies on being able to invest in real estate holdings or portfolios at suitable
terms and conditions and leverage their potential for generating value in the future as well. DIC
Asset's success is therefore dependent on various factors, e.g., the availability of suitable proper-
ties, favorable purchasing terms and conditions, suitable financing opportunities, demand for leas-
ing commercial space, competition, and governmental influences, such as the granting of required
construction permits.

The competition to which DIC Asset is subject in buying and selling real estate occurs both region-
ally at the site of the individual investments, and nationally, particularly in the case of portfolio
transactions. The barriers to entry are generally low for competitors in real estate markets, there-
fore DIC Asset is subject to intense competition at all locations; this situation could intensify even
more in the course of further consolidation of the real estate industry. Operating in these markets
are regional investors highly familiar with regional markets along with other real estate portfolio
companies, national and international investment funds, private investors (e.g., high net-worth
individuals), institutional investors, and domestic and foreign real estate investors. Institutional
investors and international investors in particular sometimes have considerable resources at their
disposal for financing their acquisitions and sometimes pay strategically motivated prices, i.e.,
prices that exceed the market value.

If going forward DIC Asset were unable to acquire additional real estate holdings or real estate
companies at attractive terms and conditions, or purposefully manage, lease, or sell the existing
real estate holdings and improve their earning potential, this could have a material adverse effect
on the business activities and the net assets, financial condition and results of operations of DIC
Asset.

38



In the Co-Investments segment, DIC Asset holds to a certain extent minority interests in
properties with a heightened risk profile.

In addition to the properties in the Commercial Portfolio segment, DIC Asset to a certain extent
holds properties with a heightened risk/reward profile through minority interests in the area of
joint venture portfolios, which aim to generate a considerable appreciation in value through addi-
tional development and other measures, including leasing to new tenants and changing utilization
plans, on the one hand, and project developments, which comprise development of entire new
properties, on the other.

Because such investments are mainly medium-to-long-term investments, there is a substantial
risk with regard to the course of the real estate market cycle, which cannot be planned, and the
lack of certainty in planning the future type and scope of building use permitted under building
regulations. Accordingly, the risks are significantly greater than those of properties in the Issuer's
Commercial Portfolio, depending on the scope of the relevant project or joint venture: firstly, larg-
er investments in the properties are required, and secondly, under certain circumstances rental
income may not be available until later, or may not definitely be available, or may not be available
in the calculated amount.

DIC Asset has only a limited capacity to influence Co-Investments due to its minority interests.
This applies both to planning and execution as well as the actual and legal conditions.

In the case of the development of new properties or further development of existing ones, DIC
Asset must co-finance the costs of construction arising in the initial development phase as part of
its investment. The period from the start of development to completion can extend over several
years for complex projects. However, the income from a property to be developed can generally
be obtained only after completion. Volatility in the markets or other unforeseeable circumstances,
or circumstances not foreseen by the Issuer that occur or become known during the development
phase can affect the expected return. These include in particular unknown environmental risks, soil
discoveries of all types that delay construction progress or errors in planning. The risks associated
with the further development of projects also arise from possible disputes with building authorities
and delayed and defective execution by the general and sub-contractors commissioned, or their
insolvency, as well as from unplanned increases in construction costs, or a resulting delay in initial
leasing. In the case of construction activities that involve the design of a property, under certain
circumstances architects could apply for injunctions against DIC Asset or commissioned third par-
ties to assert their copyright and thereby hinder or prevent construction. This can lead to delays in
the realization of projects or to their complete failure.

Regarding the Issuer's equity investment in the "MainTor" project in Frankfurt am Main, there is a
risk, particularly in view of the project's volume, that the costs for construction phases currently
underway will exceed the budgeted costs and that the remaining final construction phase will begin
later than planned due to insufficient pre-letting and that DIC Asset will have to make interest
payments on financing agreed.

The delayed completion, higher than anticipated costs, or the complete failure of Co-Investments
will therefore result in the risk that the expected target return will not be achieved or even that a
loss will be incurred. This could have a material adverse effect on the net assets, financial condi-
tion and results of operations of DIC Asset.

DIC Asset is exposed to the risk of misjudging appraisal criteria while making decisions
concerning the purchase of real estate.

A number of factors must be considered when appraising properties, consideration of which also
includes subjective assessments. It cannot be ruled out that DIC Asset may incorrectly assess in-
dividual appraisal criteria when making a decision to buy, or that appraisals on which DIC Asset
bases its decision may be incorrect. Such misjudgments could lead to an incorrect overall analysis
by DIC Asset regarding an investment decision that could have a material adverse effect on the
net assets, financial condition and results of operations of DIC Asset.
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In addition, even if they are carefully selected, properties could have hidden defects, e.g., struc-
tural defects or defects resulting from residual pollution of land, of which DIC Asset is unaware at
the time of acquisition. If the defects become known of subsequently, this can lead to delays in
development or leasing, and to incalculable additional costs for eliminating these defects. Moreo-
ver, a risk generally exists that remediation to be performed or the planned development of prop-
erties could be associated for other reasons with substantial additional, unpredictable costs for DIC
Asset.

Any misjudgment in the valuation of individual properties, real estate portfolios, or equity invest-
ments in real estate companies, hidden defects and additional remediation costs, or a larger hum-
ber of discontinued transactions and the resulting greater amount of fruitless expenses paid could
have material adverse effects on the net assets, financial condition and results of operations of
DIC Asset.

The external property appraisals on which the market values in this Prospectus of the
real estate portfolio are based could incorrectly report the value of DIC Asset's real es-
tate holdings. The assumptions underlying the current carrying amounts could also
prove to be incorrect. The resulting write-downs of the properties carried as assets in
the consolidated financial statements could adversely affect the results of DIC Asset.

To the extent that market values are reported for the DIC Asset real estate portfolio in this Pro-
spectus, the external appraisals underlying the information presented are based on standardized
valuation principles as at as at December 31, 2013 with later acquisitions considered at cost. The
valuation also includes objective factors, such as the general market environment, interest rate
levels, site development, vacancies, and tenant creditworthiness as well as subjective assessments
by the appraiser conducting the valuation. In view of this wide variety of factors, the appraiser's
subjective assessment inherent in the valuation and the need to make blanket assessments, there
is a risk that the values of DIC Asset's properties presented in the underlying expert opinions are
not realistic or does not reflect the proceeds that could be obtained from sales currently or in the
future. Additionally, the generally accepted valuation principles used in the valuation could subse-
quently prove to be unsuitable. Therefore, it cannot be ruled out that the appraisals underlying the
information presented could value the properties imprecisely or incorrectly measure the value of
the properties.

In the consolidated financial statements of DIC Asset, DIC Asset's real estate holdings are carried
at cost less depreciation, and the investments in associated companies are carried at cost and ad-
justed for pro rata profit/loss. If the assumptions and expectations underlying the carrying
amounts were to fail to materialize, or if facts were to become known that would provide grounds
for a different assessment of the carrying amounts for the properties or equity investments, write-
downs or write-offs of items of property, plant and equipment or equity investments carried as
assets could become necessary.

Depending on their scope, the write-downs of property assets or equity investments could have
material adverse effects on the net assets, financial condition and results of operations of DIC As-
set.

In the event of an unscheduled sale of properties, DIC Asset could be subject to cost
risks associated with the premature termination of loan agreements and interest rate
hedging instruments, or due to changes in interest rates.

The terms and conditions of DIC Asset's financing agreements are aligned, among other things,
with the relevant planned sale scenario. DIC Asset has concluded loan agreements with fixed in-
terest rates for specific terms as well as loan agreements with variable interest rates. In the latter
case, DIC Asset has entered into interest rate hedging transactions, the purpose of which is to
hedge the interest expense against the risk of interest rate changes congruently with the terms of
the loans. In both cases, if a property is sold early and the loan repaid on a pro rata basis, DIC
Asset is subject to the risk of payment of an early repayment penalty for loans obtained and the
risk of furnishing replacement collateral. In case of variable interest loans, costs related to the un-
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winding of interest rate hedging transactions could additionally arise in this case, particularly if
these had a negative market value at the moment of sale. Moreover, in the case of interest rate
changes, a particular risk arises if the sale of the relevant property does not succeed as planned,
and the interest rates have to be adjusted for the higher volume. Interest rate risks are generally
hedged at matching maturities taking into account the sale plan and relevant principal and interest
payments on the loans. If the sales do not occur as planned, this can lead to excess or less than
sufficient coverage by interest rate hedges. In turn, this can result in required adjustments in in-
terest rate hedging.

All of these factors could have material adverse effects on the net assets, financial condition and
results of operations of DIC Asset.

A rise in market interest rates could increase DIC Asset's borrowing costs with respect
to borrowings not hedged with interest rate hedging instruments. Existing interest rate
hedging instruments could have negative effects on the Group's equity if market interest
rates decline.

The business activities of DIC Asset require the extensive use of borrowed capital; see also the
risk factor entitled "The extensive use of borrowed capital and increasing debt service could lead to
the risk of a forced sale of individual properties and put the relevant property company at risk as
well as adversely impact DIC Asset as a whole". The derivative financial instruments entered into
by DIC Asset to manage existing interest rate risks do not hedge the risk of interest rate changes
fully for all loan agreements with variable interest rates. In some cases, complete hedging is not
arranged for strategic reasons (e.g., for planned sales) and for the purpose of preserving flexibil-
ity. Rising interest rates could therefore affect financing costs on borrowed capital insofar as the
variable interest borrowings are not proportionately hedged with interest rate hedging instruments
and consequently could cause an increase in financing costs. Future declines in the level of market
interest rates could conversely cause the derivative interest rate hedging instruments to negatively
affect the Group's equity because when interest rates drop, the interest rate hedging instruments
could have a negative fair value, which must be offset against equity on balance sheet during the
term of the interest rate hedging instrument.

Changes in interest rates could thus have a material adverse effect on the net assets, financial
condition and results of operations of DIC Asset.

DIC Asset could violate the reporting, performance, and information obligations agreed
in loan agreements.

As part of existing financing agreements with lending banks, DIC Asset is subject to various re-
porting, performance, and information obligations that must be met during the term of the agree-
ments. For example, DIC Asset is subject in some cases to financial covenants (obligations to
comply with defined financial ratios) in the loan agreements it has signed. In the event of a viola-
tion of the obligations stipulated by lending banks in the existing financing agreements, e.g., as a
result of financial covenants being at risk, this could lead to obligations arising under the loan
agreements, such as depositing income surpluses or early repayment obligations in the amount of
the entire respective loan. In such cases, if deposit or repayment is not possible from existing li-
quidity, DIC Asset would be forced under certain circumstances to obtain other loans with less fa-
vorable terms or obtain liquidity by quickly selling properties (forced sales).

The occurrence of one or more of the aforementioned risks could have material adverse conse-

quences for the business activities and the net assets, financial condition and results of operations
of DIC Asset.
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The extensive use of borrowed capital and increasing debt service could lead to the risk
of a forced sale of individual properties as well as put the relevant property company at
risk and adversely impact DIC Asset as a whole.

The loan-to-value ratio ("LTV") of the portfolio properties in the Commercial Portfolio is between
51% and a maximum of 81%. For the equity investments in the Co-Investments segment, the
loan-to-value ratio in the fund area on average is no more than 50% for the respective special
funds (Spezialfonds) and no more than 84% for the joint venture portfolios or properties. This in-
formation concerning LTV in the Commercial Portfolio and Co-Investments segments is current as
of June 30, 2014. For project developments, the loan-to-value ratio can be up to 90% in individual
cases.

Borrowed capital is used as leverage to obtain a better return on the equity employed by DIC As-
set. The leverage is greater the higher the debt ratio. This effect can reverse if the economic cir-
cumstances deteriorate and, for example, the rental income from a property is no longer sufficient
for debt service payments. If debt service payments are discontinued, the financing bank could sell
the property due to the collateral furnished. This in turn could put the overall financing capability
of DIC Asset at risk. In individual cases, the Issuer has also assumed co-liability (for a limited
amount in most cases) or has issued a letter of comfort or has assumed the obligation to furnish a
letter of comfort in favor of subsidiaries and investment companies and could be subject to claims
in this context.

In the 12 months following the date of this Prospectus more than EUR 547 million of loans will be
maturing and will need to be refinanced including one portfolio loan in the amount of EUR 290 mil-
lion falling due in June 2015. In the event of a pending extension of loans, the refinancing of prop-
erty companies with a high LTV ratio and generally could prove difficult. Under certain circum-
stances, refinancing would also require a substantial injection of equity capital. If expiring financ-
ing agreements cannot be refinanced or can be refinanced only at unfavorable terms and condi-
tions, DIC Asset could be forced to sell properties or would be exposed to the risk of having to ac-
cept significantly higher financing costs.

If rental income were insufficient for interest payment and amortization or if refinancing efforts
were to fail, this could have a material adverse effect on the net assets, financial condition and
results of operations of DIC Asset.

The planned significant reduction in DIC Asset's loan-to-value ratio ("LTV") by the end
of 2016 depends on the timely implementation of measures planned as part of the strat-
egy, although there is no guarantee that these measures will be successful.

DIC Asset is pursuing a long-term strategy for its financing structure, which is based on diversified
financing sources and on the targets which DIC Asset has set for its properties. As of June 30,
2014, DIC Asset's loan-to-value ratio amounted to 66.4%; it is expected to be reduced gradually
to below 60% by the end of 2016. This reduction is planned to be realized in particular by disposal
of investment properties of up to EUR 450 million from the Commercial Portfolio, the redemption
of shareholder loans and the realization of project developments (primarily Main Tor). Further-
more, the reduction in the LTV is planned to be accomplished through the repayment of share-
holder loans which DIC Asset had granted primarily in the Co-Investments segment, as well as
through the continued optimization of the Issuer's portfolio yield potential. The implementation of
these measures depends in particular also on external factors over which DIC Asset has no influ-
ence, such as the general situation on the market and the possibility of completing the relevant
disposals. In the event it is not possible to implement the planned strategic measures on schedule
or if the measures are not as successful or effective as envisaged, it may not be possible to fully
realize the planned significant reduction in the loan-to-value ratio by end of 2016, if at all.
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The reduction or loss of rental income would result in a deterioration of the resuits of
operations of DIC Asset.

DIC Asset is subject to the risk of the loss or reduction of rental income and the risk of vacancies
in its properties. As of June 30, 2014, the vacancy rate was 11.5 %. In the first six months 2014,
around 35% of the annualized rental income was attributable to the ten largest tenants, with Met-
ro and Deutsche Bahn each accounting for more than 5% of the total leasing volume based on a
large number of leases at various locations. In the 2014, and 2015 fiscal years, leasing arrange-
ments with annualized rental income of EUR3.8 million and EUR 13.8 million could end according
to schedule. In addition, numerous leases which generate annualized rental income of
EUR 4.8 million (2014) and EUR 6.4 million (2015) annually without a fixed end date extend peri-
odically (Commercial Portfolio as of June 30, 2014). The failure of expected extensions of long-
term leases to materialize, termination without notice of leases, the lack of regular subsequent
leasing, or the insolvency of one or more major tenants could cause a considerable burden on DIC
Asset's cash flow.

If a lease is not extended, a consequential effect on other commercial tenants in the same proper-
ty cannot be ruled out. In particular, the failure to extend a lease or insolvency of the (major) ten-
ant to date could result in the failure to subsequently lease the space or to lease the space to ten-
ants with a similar credit rating, particularly in locations outside of German urban centers and met-
ropolitan areas, but also in peripheral areas. This risk would also arise if key DIC Asset tenants
were to decide to consolidate or move their sites and therefore leave DIC Asset's portfolio.

In addition to the resulting lack of income, this could also lead to unforeseen or additional expens-
es, because operating and ancillary costs would have to continue to be paid for vacant space, but
would not be reimbursed by tenants. The same is true for maintenance, repair, or modernization
measures in vacant spaces; these costs cannot be charged to tenants. If DIC Asset did not prevent
deterioration of its leased properties either in whole or in part with appropriate maintenance and
modernization measures, this could increase vacancies and therefore have material adverse effects
on the income from existing or future leases, and on the associated costs.

There is also a possibility that due to external circumstances - such as changes in infrastructure or
population structures - the environment, and therefore the attractiveness of properties, could de-
cline. If the leases signed for these properties were to be terminated or expire, there is a resulting
risk that the calculated rental income from newly signed leases would have to be lowered or would
be lost entirely if subsequent leasings were not possible, which in turn would increase the vacancy
rate.

The loss of tenants, the loss of rental income, and the failure to obtain expected extensions of
leases could have material adverse effects on the net assets, financial condition and results of op-
erations of DIC Asset.

DIC Asset tenants could attempt to terminate their leases early on the basis of the strict
formal requirements of German tenancy law for long-term leases.

Most of DIC Asset's leases are long-term commercial leases which it entered into itself or entered
into by law when acquiring properties. According to German law, long-term leases may not be
terminated early without good cause if they comply with the written form requirement, i.e., if a
document is available that contains all of the key terms and conditions of the leasing arrangement,
including all appendices, particularly specification of the spaces leased and the signatures of both
parties on the same document. The details pertaining to these and other requirements for comply-
ing with the statutory written form requirement for long-term leases are handled differently, but
strictly in principle, by German courts. The extensive case law on this topic varies and does not
express a uniform opinion. Individual DIC Asset leases may not meet all of these requirements.
Tenants could use this circumstance to terminate long-term leases early without good cause or
push through contract changes to the detriment of DIC Asset.
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The termination or amendment of existing leases and the associated loss of rental income could
have material adverse effects on the net assets, financial condition and results of operations of
DIC Asset.

Some standard leases used could fail to pass review by a court.

DIC Asset uses standard leases for some of its leases. The possibility that standard leases may not
pass review by a court due to changes in the applicable legislation or case law, or for other rea-
sons cannot be ruled out. Any errors or lack of clarity in standard contracts affect many of DIC
Asset's leasing arrangements.

This could have material adverse effects on the business activities and the net assets, financial
condition and results of operations of DIC Asset.

The general statutory and economic conditions affecting the leasing market could result
in the inability to increase rents.

Some commercial real estate leases contain what are known as escalator clauses, which could re-
sult in a reduction in rental income for reasons including a negative development of the reference
index. On the other hand, it may not be possible to increase rents in the case of a positive devel-
opment of the reference index. Therefore, the escalator clauses used by DIC Asset could lead to
the rents accruing to DIC Asset in the future no longer being aligned with market conditions.

If the aforementioned risk should materialize, this could have a material adverse effect on the net
assets, financial condition and results of operations of DIC Asset.

DIC Asset is exposed to the risk of warranty claims being asserted against it both in the
leasing and sale of real estate as well as in the development of properties.

In leasing and selling properties, particularly from portfolio holdings, DIC Asset could have claims
for defects in quality or defects in title asserted against it. This is particularly true for property de-
fects of which DIC Asset has no knowledge, but that it could have or should have been able to
identify. Possible recourse claims could fail due to expiration of the statute of limitations, lack of
proof of knowledge or constructive knowledge of the defects by the previous seller, its insolvency,
or for other reasons. DIC Asset therefore carries the risk of the burden of proof, the expiration of
the claims, and the insolvency of its contractual partners when acquiring properties.

According to § 566 (2) of the German Civil Code (Blrgerliches Gesetzbuch, BGB), when a property
is sold, the seller is liable as a guarantor in respect of the tenant for fulfillment of the obligations of
the buyer of the property arising from the lease, which passes to the buyer. DIC Asset can only
contract out of this liability to a limited degree. If a buyer does not fulfill its obligations arising
from the transferred leases, the selling property company in each case may be liable. This can
lead to unexpected liabilities.

In the context of the development of properties, DIC Asset AG or its subsidiaries and investment
companies could have claims of performance delays and/or construction defects asserted against
them by tenants or buyers of properties. DIC Asset does not perform construction work itself, but
instead uses the services of planning and construction companies as a (coordinating) general con-
tractor. The assertion of possible recourse claims against them could fail due to the time-barring of
the underlying claims, the inability to enforce the existing claim, or for other reasons. To this ex-
tent, DIC Asset carries the risk of substantiation or the time-barring of the recourse claim, and the
risk of insolvency of the commissioned building contractor or subcontractor.

The warranty and other risks arising from leasing or sales could have a material adverse effect on
the net assets, financial condition and results of operations of DIC Asset.
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DIC Asset is exposed to the risk of having acquired properties encumbered with legacy
pollution or other environmental contamination and therefore the risk of having claims
asserted against it by government agencies, buyers, users, or third parties.

DIC Asset or its consultants or appraisers could incorrectly assess or have incorrectly assessed
environmental risks during the acquisition of properties. If such environmental risks are discov-
ered, DIC Asset could be threatened with costly claims for removal of soil contamination or con-
tamination of parts of buildings, remediation of contaminated water or soil even outside of the af-
fected parcels of land, or the reimbursement of third-party losses and costs necessitated by such
measures.

In the event a claim is asserted against DIC Asset, even if it were to have recourse claims against
the relevant seller of the property in question, or the company commissioned to investigate envi-
ronmental risks, it carries the risk of being unable to enforce such recourse claims, for instance
due to the insolvency of the opposing party, the time-barring of the recourse claim, or for other
reasons. The risk of being held liable also exists with regard to properties that DIC Asset has al-
ready sold. According to the German Federal Soil Protection Act (Bundesbodenschutzgesetz,
BBodSchG), the responsible government authority can also require the former owner of a property
to remediate the property at its expense under certain circumstances.

If environmental risks are incorrectly estimated or if unexpected environmental pollution should
arise or should any claims be asserted by government agencies, buyers, users, or third parties,
this could have material adverse consequences for the net assets, financial condition and results of
operations of DIC Asset.

DIC Asset could be liable for taxes not paid by the seller of a property acquired by DIC
Asset or another legal predecessor.

To the extent that the transfer of ownership of properties to DIC Asset in individual cases consti-
tutes a transfer of a company or a business, DIC Asset can be liable for damages under certain
circumstances for such things as taxes and withholding tax amounts in connection with the opera-
tion of the transferred company. This assumes that the taxes arose since the beginning of the last
calendar year prior to the transfer of ownership and were assessed or reported within one year
after registration of the business by DIC Asset. This liability also extends to claims by the govern-
ment for repayment of tax refunds. Any liability is limited to the assets transferred. In addition to
liability for business taxes, there may be liability by the buyer for outstanding property taxes owed
by the seller: firstly, because the buyer is generally liable for these taxes, and secondly, because
property taxes are a public encumbrance on the property. To the extent that real estate is ac-
quired by way of a share deal, the tax risks of the company acquired can adversely affect the in-
vestment in question.

Liability for taxes not paid by the seller could have a material adverse effect on the net assets,
financial condition and results of operations of DIC Asset.

DIC Asset is subject to the risk of having claims asserted against it arising from co-
liability for the liabilities of its investment companies and a credit default risk arising
from loans to investment companies and certain other related parties.

DIC Asset AG has assumed guarantees, co-liability, or the obligation to furnish letters of comfort
for some of its minority interests. In addition to individual financing cases, this liability also relates
to a surety in respect of a property company for the purpose of providing construction and project
planning services and as of June 30, 2014 amounted to EUR 16.8 million and as of the date of this
prospectus amounted to EUR 20.6 Mio as a result of an additional surety in respect of a property
company. DIC Asset AG is therefore subject to the risk of having claims asserted against it arising
from the guarantees and co-liability declarations and letters of comfort it has issued.

DIC Asset also extends loans to its investment companies and certain other related companies. As
of June 30, 2014, loans to related companies amounted to EUR 132 million, which led to interest
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income of EUR 4.8 million in the six-month period ended June 30, 2014. Approximately 96% of the
total receivables from related companies is attributable to five companies. Operating losses or oth-
er adverse developments experienced by the investment companies or project development com-
panies could lead to delays in or even a loss of interest payments, or the failure to repay principal.
This applies in particular to the loan relationship with its investment DIC Opportunistic GmbH
which amounted to EUR 49 million as of June 30, 2014, since its assets for the most part consist of
approximately 7.7 million shares in the Issuer. Repayment to the Issuer of the amount outstand-
ing under the shareholder loan is thus indirectly dependent on DIC Asset AG’s share price perfor-
mance. In some cases, the investment companies are also under the material control of the Issu-
er's Principal Shareholder, Deutsche Immobilien Chancen AG & Co. KGaA; see also the risk factors
set out below under "Risks arising from the Group structure".

Claims asserted against DIC Asset AG arising from these liability arrangements or from outstand-
ing interest payments or repayments of the investment companies as borrowers could have a ma-
terial adverse effect on the net assets, financial condition and results of operations of DIC Asset.

DIC Asset is exposed to the risk of the loss of key executives and being unable to retain
or hire enough sufficiently qualified staff.

The members of the Management Board and various employees of DIC Asset possess extensive
experience and contacts in the real estate industry and market in Germany and its various regions
and special, in-depth expertise in their respective areas of responsibility. The success of DIC Asset
could be adversely affected by the loss of one or more Management Board members or key em-
ployees. If the Issuer were to lose Management Board members or other key management per-
sonnel, and if it were unsuccessful in replacing them by hiring executives with sufficient experi-
ence, qualifications, and contacts in the real estate market, this could have a material adverse ef-
fect on the business performance and the net assets, financial condition and results of operations
of DIC Asset.

In order to maintain ongoing business operations, DIC Asset requires an adequate number of suffi-
ciently qualified professional staff. If DIC Asset were unable to retain existing personnel or hire
additional qualified staff, this could have a material adverse effect on the business performance of
DIC Asset.

Damages not covered by insurance or exceeding insurance coverage limits could cause
DIC Asset to incur substantial losses.

To protect against losses possibly arising for DIC Asset or third parties from its business opera-
tions, DIC Asset has obtained insurance including, but not limited to, building insurance, third-
party liability insurance, insurance against environmental and water damage, as well as construc-
tion site, business liability, and electronics insurance. In addition, DIC Asset AG has arranged a
financial loss liability insurance policy for its Management Board, Supervisory Board, and execu-
tives (D&O insurance).

The insurance coverage is not generally unlimited, but instead is subject to limitations of liability
and exclusions of liability. For this reason, it cannot be ruled out that DIC Asset could incur losses
that are not covered by insurance or exceed coverage limits. Moreover, DIC Asset could be unsuc-
cessful in the future in obtaining appropriate insurance coverage, or the existing insurance policies
could be terminated or may no longer be affordable for DIC Asset due to a rise in costs.

The occurrence of one of these circumstances could have material adverse effects on the net as-
sets, financial condition and results of operations of DIC Asset.

A differing assessment of the tax situation of DIC Asset by the tax authorities could ad-
versely affect the results of DIC Asset.

To date, the Issuer's tax assessments for all fiscal years up to 2006 are final. An external tax audit
is currently being conducted (by the tax authorities) regarding trade tax, corporate income tax,
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and value-added tax for the years from 2007 to 2009. In this or future external tax audits, the tax
treatment applied by DIC Asset to business transactions and intra-Group transactions may not be
approved and may be reassessed. This could result in DIC Asset being required to pay additional
tax subsequently. Depending on the scope, this could have material adverse effects on the net
assets, financial condition and results of operations of DIC Asset.

Some of DIC Asset's IT systems are outsourced and are managed by external IT service
providers. DIC Asset is therefore subject to the risk that data could be lost or may not be
available for use for a longer time.

Some of DIC Asset's IT systems are outsourced and are managed by external IT service providers.
DIC Asset only has a certain degree of influence over the services of these IT service providers
and can only supervise these to a limited extent. The loss or poor performance of one of these
service providers could have material adverse effects on the net assets, financial condition and
results of operations of DIC Asset.

In addition, the loss of data or an extended period during which the IT systems used by DIC Asset
are unavailable could result in major disruptions in DIC Asset's business operations. In particular,
the possibility that the functionality of DIC Asset's IT systems may be impaired as the result of the
implementation of new software cannot be ruled out. The possibility that the security measures
taken by DIC Asset may be breached cannot be ruled out either. Finally, a loss of data due to fire
damage or similar damage cannot be ruled out entirely.

A loss of material data or extended disruption of the IT systems could have material adverse ef-
fects on the net assets, financial condition and results of operations of DIC Asset.

The internal organizational structures of the Issuer, particularly the risk management
system, may not be able to timely identify the infringement of rights or pending financial
losses.

DIC Asset AG has a risk management system that aims to document, quantify and communicate
relevant risks and their causes. This is to ensure that necessary countermeasures can be initiated
in good time. Even though DIC Asset has a risk management system, the possibility that DIC As-
set's management may not identify risks and undesirable developments in a timely manner or at
all cannot be ruled out, however. This could result in seriously flawed business decisions, which in
turn could have material adverse effects on the net assets, financial condition and results of opera-
tions of DIC Asset.

DIC Asset is subject to certain risks arising from current or possible future legal dis-
putes.

DIC Asset is involved in various legal disputes relating to its business operations, in particular with
tenants for the payment of outstanding rent. A lawsuit was filed against one of the Issuer's minori-
ty interests regarding a subsequent purchase price increase in a property acquisition. If the oppos-
ing party prevails in full, the Issuer's future share of profits of this equity investment could decline.
It is generally impossible to determine or predict the outcome of pending or threatened proceed-
ings. If DIC Asset were to fail to prevail either wholly or partly in a material legal dispute currently
pending or possible in the future, this could have material adverse effects on the net assets, finan-
cial condition and results of operations of DIC Asset.

1.3 Risks arising from the Group structure

Deutsche Immobilien Chancen AG & Co. KGaA along with its related companies can ex-
ercise material influence over the Issuer as a major shareholder of DIC Asset AG.

Deutsche Immobilien Chancen AG & Co. KGaA, DIC Opportunity Fund GmbH, DIC Opportunistic

GmbH and DIC Beteiligungsgesellschaft birgerlichen Rechts (together the "Deutsche Immo-

bilien Chancen Group") holds approximately 33.2% of the share capital of the Issuer. Depending

on attendance at the Annual General Meeting, Deutsche Immobilien Chancen Group could there-
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fore be in the position in the future, as well, to approve with its votes alone the Annual General
Meeting resolutions of DIC Asset AG whose passing requires a simple majority of the votes cast.
There is a risk that Deutsche Immobilien Chancen Group may assert its interests in opposition to
the interests of other shareholders. Deutsche Immobilien Chancen Group also operates in the
commercial real estate market and engages in a reciprocal exchange of services with DIC Asset.
Therefore, the possibility that other shareholders may not be able to assert their interests despite
their minority shareholder rights cannot be ruled out. In addition, due to the proportional composi-
tion of the voting rights of the Issuer's shareholders, the Issuer can only strengthen its equity
base with the cooperation of Deutsche Immobilien Chancen Group.

DIC Asset engages in a reciprocal exchange of services with Deutsche Immobilien Chan-
cen KGaA and its related companies; ending this arrangement could adversely affect
business activities.

DIC Asset obtains services important to its day-to-day business from Deutsche Immobilien Chan-
cen KGaA and some of its related companies. These include some accounting and administrative
services, management services, and skills and services required for the development of new pro-
jects and existing properties (structural engineering, planning). DIC Asset purchases these ser-
vices at flat-rate, internal Group transfer prices. If DIC Asset were forced to procure these services
from third parties, the result could be initial losses of efficiency during the transition and possibly
financial disadvantages for DIC Asset as well as a considerable loss of knowledge. Conversely, the
Issuer also performs real estate management services to a considerable extent for companies of
Deutsche Immobilien Chancen Group and for joint co-investments.

Termination of the service relationships between companies of Deutsche Immobilien Chancen
Group and the joint co-investments on the one hand and DIC Asset on the other hand could there-
fore have a material adverse effect on the net assets, financial condition and results of operations
of the Issuer. DIC Asset's competitiveness could also suffer if these service relationships were to
end.

Deutsche Immobilien Chancen KGaA and DIC Asset both operate in the commercial real
estate market. Conflicts of interest could arise for this reason and due to the close busi-
ness relationships between these companies.

In line with its business strategy, DIC Asset concentrates on investing in commercial real estate in
Germany with a focus on office real estate leased for the long term with a low vacancy rate and
attractive tenants broadly diversified among various industries as well as leveraging large-block
discounts in acquiring real estate portfolios in Germany it considers to be marketable. In contrast,
Deutsche Immobilien Chancen KGaA manages investments via its subsidiaries with a heightened
risk/reward profile and project developments. DIC Asset also invests in projects operated by
Deutsche Immobilien Chancen KGaA through the co-investments. In determining the allocation of
a planned investment to a company, difficulty in drawing boundaries may arise. Deutsche Immo-
bilien Chancen KGaA could thus be in competition with DIC Asset when such an allocation is made.

Overlaps in personnel between Deutsche Immobilien Chancen KGaA and DIC Asset AG
could ultimately be to the detriment of the Issuer.

The Issuer's Management Board member, Ulrich Héller (CEO), simultaneously serves as Chairman
of the Management Board of Deutsche Immobilien Chancen Beteiligungs AG, the sole general
partner of Deutsche Immobilien Chancen KGaA and accordingly receives approximately half of his
Management Board salary from DIC Asset AG and half from Deutsche Immobilien Chancen Be-
teiligungs AG. In addition, Ulrich Héller holds an economic investment totaling 0.9% in Deutsche
Immobilien Chancen KGaA. DIC Asset AG is therefore subject to the risk that Ulrich Hdller could
have a conflict of interest between Deutsche Immobilien Chancen KGaA and DIC Asset AG and
could make decisions to the detriment of DIC Asset AG. This could lead to shifting of profits or the
loss of business opportunities.
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Furthermore, overlaps in personnel also exist at the level of the Supervisory Board of the Issuer.
The Chairman of the Issuer's Supervisory Board, Prof. Dr. Gerhard Schmidt, and the Deputy
Chairman of the Issuer's Supervisory Board, Klaus-Jirgen Sontowski, also exercise these functions
at Deutsche Immobilien Chancen KGaA and Deutsche Immobilien Chancen Beteiligungs AG. Prof.
Dr. Gerhard Schmidt and Klaus-Jirgen Sontowski are also indirectly significant limited sharehold-
ers of Deutsche Immobilien Chancen KGaA. In addition, Prof. Dr. Gerhard Schmidt is the indirect
majority shareholder of its sole general partner, Deutsche Immobilien Chancen Beteiligungs AG.
Due to the various service relationships between the Issuer and companies of the Deutsche Im-
mobilien Chancen Group, duplicate functions in the investment companies are also exercised by
other employees of the Issuer who additionally work in the interest of the companies of Deutsche
Immobilien Chancen KGaA based on these service contracts. These duplicate functions do not al-
ways allow work activities to be delineated clearly.

In individual cases, it cannot be ruled out that conflicts of interest could therefore occur when con-
tracts and business relationships are entered into and formulated between the Issuer and
Deutsche Immobilien Chancen KGaA and its subsidiaries, and could have adverse effects on the
Issuer.

Due to its relationships with Deutsche Immobilien Chancen KGaA, DIC Asset could be
prevented from working or competing with partners or competitors of Deutsche Immo-
bilien Chancen KGaA.

DIC Asset could be prevented from entering into business relationships with competitors or part-
ners of Deutsche Immobilien Chancen KGaA for strategic reasons. It is also possible that such
competitors may decide a priori not to enter into business relationships with DIC Asset. Contractu-
al obligations by Deutsche Immobilien Chancen KGaA could limit DIC Asset's opportunities to work
or compete with partners or competitors of Deutsche Immobilien Chancen KGaA. This in turn could
limit DIC Asset's business opportunities and therefore adversely affect the net assets, financial
condition and results of operations of the Issuer. A negative public perception of Deutsche Immo-
bilien Chancen KGaA that DIC Asset can only influence to a limited degree or not at all, or prob-
lems in connection with other companies of the Deutsche Immobilien Chancen Group, could have
an adverse effect on the public perception of DIC Asset and therefore adversely affect the business
activities of the Issuer.

2. RISKS RELATING TO THE NOTES

An investment in the Notes involves certain risks associated with the characteristics, specification
and type of the Notes which could lead to substantial losses that Holders would have to bear in the
case of selling their Notes or with regard to receiving interest payments and repayment of princi-
pal. Risks regarding the Notes comprise, inter alia, the following risks:

Notes may not be a suitable investment for all investors

Each potential investor in Notes must determine the suitability of that investment in light of its
own circumstances. In particular, each potential investor should:

() have sufficient knowledge and experience to make a meaningful evaluation of the relevant
Notes, the merits and risks of investing in the relevant Notes and the information con-
tained or incorporated by reference in this Prospectus;

(i) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context
of its particular financial situation and the investment(s) it is considering, an investment in
the Notes and the impact the Notes will have on its overall investment portfolio;

(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in
the Notes, including where the currency for principal or interest payments is different from
the potential investor's currency;

(iv) understand thoroughly the terms of the Notes; and
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(v) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios
for economic, interest rate and other factors that may affect its investment and its ability
to bear the applicable risks.

In the event of the Issuer becoming insolvent, the total investment may be lost due to
the Notes not having deposit protection.

Repayment of the Notes is dependent on whether the Issuer is successful in generating sufficient
liquidity (see also: DIC Asset AG is a holding company and therefore is dependent on the income
of its investment companies.). There can be no guarantee for the economic aims and expectations
of the Issuer being achieved. Corporate bonds, such as the Notes, are not subject to any legally
stipulated deposit protection. Therefore, there is the risk of a partial or indeed total loss of the in-
vested capital and interest. In the event of the Issuer becoming insolvent, the investors according
to the applicable Insolvency Code, are equal to other senior creditors of the Issuer. Investors are
not in a privileged position.

Prior-ranking collateralisation of other liabilities of DIC Asset, in particular, on the level
of subsidiaries (structural subordination), may, in the case of the Issuer becoming in-
solvent, result in the total loss of the investment.

The financing of the property portfolio of DIC Asset generally takes place on the property company
level via bank loans. These borrowed funds are, in particular, secured by land charges in favour of
the financing creditors (usually banks). Consequently, the property portfolio is only available to the
owners of the Notes to a limited degree in particular, in the case of the Issuer becoming insolvent.
In the case of the Issuer becoming insolvent, the creditors of the Issuer do not have direct access
to the assets of the property companies. These assets are as a matter of priority available to the
secured creditors for satisfaction and the creditors would be primarily limited to the assets held by
the Issuer itself which could lead to a total loss of the invested capital.

Liquidity Risk

Application has been made to the Frankfurt Stock Exchange for the Notes to be listed on the Open
Market (Freiverkehr) of the Frankfurt Stock Exchange and to be admitted for trading in the trading
segment Prime Standard for Corporate Bonds (Prime Standard fiir Unternehmensanleihe). Howev-
er, there is a risk that no liquid secondary market for the Notes will develop or, if it does develop,
that it will not continue. The fact that the Notes may be listed does not necessarily lead to greater
liquidity as compared to unlisted notes. In an illiquid market, an investor is subject to the risk that
he will not be able to sell his Notes at any time at fair market prices. The possibility to sell the
Notes might additionally be restricted by country specific reasons.

Risk of Early Redemption

The Notes may be redeemed at the option of the Issuer (in whole, but not in part) at the principal
amount of the Notes plus accrued interest to the date fixed for redemption, for reasons of taxa-
tion, as more fully described in the Terms and Conditions. In the event that the Issuer exercises
the option to redeem the Notes, the Holders might suffer a lower than expected yield and might
not be able to reinvest the funds on the same terms.

Market Price Risk

The development of market prices of the Notes depends on various factors, such as changes of
market interest rate levels, the policies of central banks, overall economic developments, inflation
rates or the lack of or excess demand for the Notes. The Holders are therefore exposed to the risk
of an unfavourable development of market prices of their Notes which materialises if the Holders
sell the Notes prior to the final maturity. If a Holder decides to hold the Notes until final maturity,
the Notes will be (subject to the risks set out in "Risks relating to the Issuer" above) redeemed at
the amount set out in the Terms and Conditions.
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The market value of the Notes could decrease if the creditworthiness of DIC Asset wors-
ens

If, for example, because of the materialisation of any of the risks regarding the Issuer, the Issuer
is less likely to be in a position to fully perform all obligations under the Notes when they fall due,
the market value of the Notes will suffer. In addition, even if the Issuer is not actually less likely to
be in a position to fully perform all obligations under the Notes when they fall due, market partici-
pants could nevertheless have a different perception. In addition, the market participants' estima-
tion of the creditworthiness of corporate debtors in general or debtors operating in the same busi-
ness as DIC Asset could adversely change.

If any of these risks occurs, third parties would only be willing to purchase Notes for a lower price
than before the materialisation of the relevant risk. Under these circumstances, the market value
of the Notes will decrease.

Currency Risk

The Notes are denominated in Euro. If such currency represents a foreign currency to a Holder,
such Holder is particularly exposed to the risk of changes in currency exchange rates which may
affect the yield of such Notes. Changes in currency exchange rates result from various factors such
as macro-economic factors, speculative transactions and interventions by central banks and gov-
ernments.

In addition, government and monetary authorities may impose (as some have done in the past)
currency exchange controls that could adversely affect an applicable currency exchange rate. As a
result, investors may receive less interest or principal than expected, or no interest or principal at
all.

Fixed Rate Notes

The Notes bear a fixed interest rate. A holder of fixed rate notes is particularly exposed to the risk
that the price of such notes falls as a result of changes in market interest rates. While the nominal
interest rate of a fixed rate note as specified in the Terms and Conditions is fixed during the term
of the notes, the current interest rate on the capital market typically changes on a daily basis. As
the market interest rate changes, the price of fixed rate notes also changes, but in the opposite
direction. If the market interest rate increases, the price of fixed rate notes typically falls, until the
yield of such notes is approximately equal to the market interest rate of comparable issues. If the
market interest rate falls, the price of fixed rate notes typically increases, until the yield of such
notes is approximately equal to the market interest rate of comparable issues. If a Holder of the
Notes holds his Notes until maturity, changes in the market interest rate are without relevance to
such Holder as the Notes will, according to the Terms and Conditions, be redeemed at their princi-
pal amount.

Risks in connection with the application of the German Act on Issues of Debt Securities
(Gesetz iiber Schuldverschreibungen aus Gesamtemissionen, SchVG)

A Holder is subject to the risk to be outvoted and to lose rights towards the Issuer against his will
in the case that Holders agree pursuant to the Terms and Conditions to amendments of the Terms
and Conditions by majority vote according to the German Act on Issues of Debt Securities (Gesetz
liber Schuldverschreibungen aus Gesamtemissionen, SchVG). In the case of an appointment of a
joint representative (gemeinsamer Vetreter) for all Holders a particular Holder may lose, in whole
or in part, the possibility to enforce and claim his rights against the Issuer regardless of other
Holders.

No restriction on the amount of debt which the Issuer may incur in the future

There is no restriction on the amount of debt which the Issuer may issue which ranks equal to the
obligations under or in connection with the Notes. Such issuance of further debt may reduce the

51



amount recoverable by the Holders upon winding-up or insolvency of the Issuer or may increase
the likelihood that the Issuer may defer payments of interest under the Notes.

Negative pledge and borrowings not classified as Capital Market Indebtedness

Any borrowings that do not meet the definition of Capital Market Indebtedness (including but not
limited to bank loans) are excluded from the negative pledge contained in Clause 2(2) of the
Terms and Conditions. Therefore, in any of these cases the Issuer is under no obligation to grant
the Holders an equal and rateable security. Such transactions may reduce the amount recoverable
by the Holders upon winding-up or insolvency of the Issuer.

Cross default limited to Capital Market Indebtedness

The cross default provision contained in Clause 9(1)g) of the Terms and Conditions relates only to
defaults on borrowings that fall within the definition of Capital Market Indebtedness. Borrowings
that fall outside that definition (including but not limited to bank loans) are excluded from the
cross default provision. Therefore, creditors of other borrowings may be able to demand immedi-
ate repayment of their indebtedness if the Issuer is in default with regard to those other borrow-
ings, whereas such right may not be available to the Holders. This may reduce the amount recov-
erable by the Holders upon winding-up or insolvency of the Issuer.

The Notes are not rated. Moreover, the Issuer is currently not rated. Ratings, which
have not been commissioned by the Issuer, may be published.

Neither the Notes nor the Issuer are rated. There is nonetheless the risk that a rating agency
which has not been commissioned with a rating by the Issuer produces a rating of the Notes or the
Issuer and publishes this without the consent of the company or the Issuer itself initiating such a
rating. This rating would however not explicitly address the capacity of the Issuer to comply with
the obligations of the terms and conditions as well as the credit risks when determining the proba-
bility of the payments on the Notes being made when due. This rating may also not take into ac-
count all potential effects of all risks in relation to the structure, market, additional risk factors de-
scribed above or other factors which could have an influence on the value of the Notes.

A credit rating is not a recommendation to buy, sell or hold Notes and may be reviewed, suspend-
ed or withdrawn by the respective rating agency at any time. There is no guarantee that a rating
by a rating agency remains the same that it does not deteriorate or is completely withdrawn for a
certain period of time, should this be necessary according to the rating agency. Suspension, dete-
rioration or withdrawal of a rating of the Notes by a rating agency could have a considerably dis-
advantageous effect on the price and trading of the Notes as well as the costs and conditions for
financing DIC Asset.

Because the Global Notes are held by Clearstream Banking AG ("Clearstream"), inves-
tors will have to rely on their procedures for transfer, payment and communication with
the Issuer

The Notes will be represented by one or more global notes (the "Global Note"). Such Global
Notes will be deposited with Clearstream. Investors will not be entitled to receive definitive Notes.
Clearstream will maintain records of the co-ownership interests in the Global Notes. Investors will
be able to transfer the interests only through Clearstream and the Issuer will discharge its pay-
ment obligations under the Notes by making payments to Clearstream or to its order for distribu-
tion to their account holders. A holder of an interest in a Global Note must rely on the procedures
of Clearstream and its depositary bank to receive payments under the Notes. The Issuer has no
responsibility or liability for the records relating to, or payments made in respect of interests in the
Global Notes.

Risks related to FATCA

Sections 1471 through 1476 of the U.S. Foreign Account Tax Compliance Act, an agreement en-
tered into with the U.S. Internal Revenue Service pursuant to Section 1471(b)(1) of the Code, or
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an intergovernmental agreement in furtherance of such Sections of the Code, including any laws,
regulations or guidance implementing such an intergovernmental agreement (collectively referred
to as "FATCA") imposes a 30 % withholding tax on certain payments to non-U.S. financial institu-
tions that fail to comply with information reporting requirements or certification requirements in
respect of their direct and indirect United States shareholders and/or United States accounthold-
ers.

The United States and a number of other jurisdictions, including Germany, have negotiated inter-
governmental agreements to facilitate the implementation of FATCA (each, an "IGA"). An FFI in an
IGA signatory country could be treated as a Reporting FI not subject to withholding under FATCA
on any payments it receives, provided that the FFI comply with certain reporting and withholding
obligations delineated in the applicable IGA. A Reporting FI would still be required to report certain
information in respect of its account holders and investors to its home government or to the IRS.

Whilst the Notes are in global form and held within the clearing systems, it is expected that FATCA
will not affect the amount of any payments made under, or in respect of, the Notes by the Issuer,
and that any alternative approach introduced under an IGA will be unlikely to affect the Notes.
However, Notes held through intermediary non-U.S. financial institutions may be subject to report-
ing and withholding requirements under FATCA.

Intermediary non-U.S. financial institutions (and under certain circumstances, the Issuer) may be
required to report information to the U.S. Internal Revenue Service regarding the Noteholders and,
in the case of Noteholders or beneficial owners who (i) fail to provide the relevant information, (ii)
are non-U.S. financial institutions which have not agreed to comply with these information report-
ing requirements, or (iii) hold Notes directly or indirectly through such a non-compliant non-U.S.
financial institution, an intermediary payor (or the Issuer) may be required to withhold on a por-
tion of payments under the Notes. Such withholding, however, would not apply to payments on
the Notes made before January 1, 2017. Moreover, these withholding requirements would only
apply to Notes issued on or after July 1, 2014. The Issuer will not be required to gross-up for any
such amounts withheld.

Any U.S. federal tax advice contained herein is not intended or written to be used, and cannot be
used by any taxpayer for the purpose of avoiding U.S. federal tax penalties that may be imposed
on the taxpayer; any such advice is written in connection with the promotion or marketing of the
transactions described herein; and each taxpayer should seek advice based on the taxpayer's par-
ticular circumstances from an independent tax advisor.
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IV. GENERAL INFORMATION ABOUT THE ISSUER
1. FORMATION, COMPANY NAME AND HISTORY OF THE ISSUER

The Issuer was incorporated in Germany in the legal form of a German stock corporation (Aktieng-
esellschaft) as a so-called "shelf company" on September 29, 1998 upon adoption of its Articles of
Association. The Issuer was founded by BBMS Beteiligungs- und Verwaltungs GmbH, Munich,
whose company object was the holding, management and sale of interests in companies, provided
no official permission or admission is required to this end. The Issuer initially had its registered
office in Munich, and was registered in the commercial register of the Local Court (Amtsgericht) of
Munich on October 13, 1998 under HRB 122409 and the name "AB 9894 Vermdgensverwaltungs-
Aktiengesellschaft". The Issuer's Annual General Meeting on June 29, 2001 resolved, inter alia, to
relocate the Issuer's registered office from Munich to Erlangen. This resolution was recorded in the
commercial register of the Local Court of Firth (Bavaria) on September 28, 2001, where it was
subsequently listed under HRB 8614.

Deutsche Immobilien Chancen KGaA purchased all the shares in the shelf company at the begin-
ning of 2002. In March 2002, Deutsche Immobilien Chancen KGaA transferred operational invest-
ment companies to the Issuer for the first time. Since this time, the Issuer has been investing in
commercial real estate via property companies acquired or formed for this purpose.

Effective January 1, 2002, the Issuer acquired, pursuant to a merger by absorption, DIC Be-
teiligungs- und Immobilien AG (formerly DBI Dortmunder Beteiligungs- und Immobilien Aktieng-
esellschaft) Frankfurt am Main, which had previously been traded in the Open Market (Freiverkehr)
on the Munich and Stuttgart Stock Exchanges. At the time of the merger, DIC Beteiligungs- und
Immobilien AG no longer had any business operations of its own, but did have large cash holdings.
After the entry into effect of the merger with DIC Beteiligungs- und Immobilien AG in March 2003,
the Issuer's shares were also in free float along with the majority holding at the time of Deutsche
Immobilien Chancen KGaA, and were traded in the Open Market (Freiverkehr) in Munich and
Stuttgart.

The Issuer's name was changed to the current "DIC Asset AG" by way of resolution by the Annual
General Meeting on February 18, 2002, which was recorded in the Issuer's commercial register on
March 26, 2002. Since then, the Issuer has been doing business under its commercial name, "DIC
Asset".

2. REGISTERED OFFICE, FISCAL YEAR AND TERM OF THE ISSUER

The Issuer's registered office is Frankfurt am Main. The Issuer's business address is Neue Mainzer
StraBe 20 ¢ Maintor, 60311 Frankfurt am Main. The Issuer's telephone number is + 49 69 9 45 48
58-1240; the fax number is +49 69 9 45 48 58-93 99. The Issuer is registered at the commercial
register of the local court of Frankfurt under HRB 57679.

As a stock corporation incorporated in accordance with German law, DIC Asset AG is subject to the
laws of the Federal Republic of Germany.

The fiscal year of DIC Asset AG is the calendar year. The Issuer has been incorporated for an in-
definite term. The Issuer may be dissolved by way of resolution adopted at the annual general
meeting.

3. ISSUER OBJECT

Pursuant to § 2 of the Issuer's Articles of Association, the company object is the construction, pro-
ject development, acquisition, management and sale of real estate and lease thereof. The Issuer
may form or take over companies of the same or a different kind or hold interests therein, and
assume the management and hence personal liability for other enterprises. The Issuer may estab-
lish branch offices and permanent establishments, domestically and abroad. The Issuer may per-
form any and all transactions and take any and all measures associated with the company object
and that are directly or indirectly suitable for promoting the company object.
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4. STRUCTURE AND EQUITY INTERESTS (SCOPE OF CONSOLIDATION) OF DIC
ASSET

As the parent company, DIC Asset AG manages the Group. Apart from the Issuer, two subsidiaries
- DIC Onsite GmbH and DIC Fund Balance GmbH - perform operating tasks: DIC Onsite GmbH
organizes real estate management with six regional branch offices, and DIC Fund Balance GmbH is
responsible for the funds segment. In close coordination with the Issuer's Management Board, the
respective persons responsible in the Group companies and subsidiaries ensure that the Group's
objectives are implemented in their relevant market environment and adapted to any specific fea-
tures of the sub-markets for which they are responsible.

In total, as of the date of the Prospectus, the Issuer holds indirect and direct equity interests in
144 fully consolidated entities as well as in 83 companies of 10% to 40%. In most cases, these are
companies that hold property. These property companies are largely consolidated and managed
via intermediate holding companies.
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The following diagram provides a general overview of DIC Asset's Group structure as of June 30,

2014.
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5. AUDITOR

The Issuer's auditor is Rodl & Partner GmbH Wirtschaftsprifungsgesellschaft Steuerberatungsge-
sellschaft, AuBere Sulzbacher StraBe 100, 90491 Nuremberg. The auditor audited the consolidated
financial statements of DIC Asset AG as of December 31, 2012, and December 31, 2013, which
were prepared in accordance with IFRS as applicable in the EU and the additional commercial law
provisions applicable pursuant to § 315a (1) German Commercial Code (Handelsgesetzbuch, HGB),
The financial statements were issued with the unqualified auditor's reports. Rédl & Partner GmbH
Wirtschaftsprifungsgesellschaft Steuerberatungsgesellschaft is a member of the German Chamber
of Public Accountants (Wirtschaftspriiferkammer), a corporation under public law, Berlin.

6. MARKETS

The Issuer has operations in the German market for commercial real estate, which is driven by the
macroeconomic development as well as market-specific parameters.

6.1 Macroeconomic development and development in the German commercial real estate
market

Factoring in calendar and seasonal adjustment, Germany's gross domestic product grew by 0.8%
in the first quarter of 2014 (source: German Federal Statistical Office, Press Release Dated May
23, 2014) with the unemployment rate declining to 6.5% as of June 30, 2014 (source: German
Federal Employment Agency, Press Release Dated July 1, 2014).

According to the Issuer, when compared to other European countries, the German market for
commercial real estate is highly varied and regionally diversified and has many market participants
of different sizes. The major economic centers of Berlin, Dlsseldorf, Frankfurt am Main, Hamburg,
Cologne, Munich and Stuttgart have large amounts of office space, busy transaction activities and
liquid trading, more intense competition, and therefore greater movement in prices and rentals,
but they frequently also experience higher vacancy rates. In addition, there is a large nhumber of
medium-sized towns and cities that act as the centers of economically important regions. There is
less competition in these regions, and transaction activities are less extensive. At the same time,
prices and rentals for office and commercial real estate are more stable in these regions than in
the major economic centers, and vacancy rates are usually lower.

As of the end of the first quarter of 2014, the cumulative vacancy level in the seven German urban
centres fell to 8.1%, the lowest level since 2002 (source: Jones LanglLaSalle, Office Market Over-
view Q1 2014). At the same time the transaction volume for commercial real estate increased by
41% from the first quarter of 2013 to EUR 10 billion in the first quarter of 2014 (source: Jones
LangLaSalle, Office Market Overview Q1 2014).

6.2 Competitors

The intensity of competition for leases varies according to the location of the property; it is espe-
cially fierce in the major economic centers. In the Issuer's opinion, the factors critical to the tenant
are the rent level and the overall package on offer. The Issuer believes that the local presence of
DIC Asset gives it an advantage in terms of customer loyalty, response times, and proximity to the
market, especially when compared to investors located farther away.

For real estate transactions, DIC Asset's competitors include local, national, and international
companies. The intensity of the competition depends, among other things, on economic factors,
the situation in the sector, and the availability of equity and borrowed capital. In the Issuer's opin-
ion, the regional presence and detailed market knowledge are an advantage, especially in compar-
ison to international competitors. Prospective buyers interested in individual properties and portfo-
lios with a medium investment volume are mainly private investors, locally operating real estate
companies, other real estate investors with a regional focus, and international financial investors in
real estate. Competitors for large portfolios include primarily international financial investors, listed
real estate companies, and other German institutional investors. The intensity and professionalism
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of the competition are often greater for large portfolio transactions, which are usually carried out
by auction, than for individual properties and smaller portfolios.

When selling real estate, DIC Asset competes with market participants that offer real estate prop-
erties in a similar income and risk category, of similar quality, and with comparable yields. Be-
cause of regional market knowledge and an established network in the investment market, the
Issuer believes that it can identify and target suitable buyers, allowing it to place selected proper-
ties favorably.

DIC Asset’s funds for institutional investors compete with the funds of other providers offering
similar long-term investment options, particularly when it comes to funds governed by German
law.

7. BUSINESS
7.1 Overview

DIC Asset manages a real estate portfolio with a market value of around EUR 3.4 billion as of June
30, 2014, of which DIC Asset holds around EUR 2.4 billion pro rata. DIC Asset is one of Germany's
largest listed holders of commercial real estate portfolios with a focus on office real estate. DIC
Asset holds all its properties through portfolio and property companies. It invests in real estate
and manages and optimizes its portfolio through its inhouse asset and property management (op-
erated by its subsidiary DIC Onsite GmbH ("DIC Onsite")). Further, DIC Asset selectively sells
properties in order to optimize and diversify its portfolio or to realize successfully enhanced prop-
erty values.

DIC Asset's real estate portfolio is divided into two business segments, which differ particularly
with regard to the level of interest held by DIC Asset. The Commercial Portfolio comprises portfolio
properties, generally with long-term leases and attractive rental yields, which are majority-owned
by DIC Asset. The Co-Investments segment comprises minority interests, generally between 10%
and 40%, in complementary real estate segments (funds, project developments and additional
joint venture portfolios). As of June 30, 2014, the average lease term was 4.8 years and the gross
rental yield stood at 6.6%.

DIC Asset's real estate portfolio benefits from its regional diversification and diverse tenant struc-
ture. It mainly includes real estate both in major German office locations and centers (Frankfurt
am Main, Hamburg, Berlin, Disseldorf, Cologne, and Munich) and in economically powerful medi-
um-sized regional centers. DIC Asset manages its activities through its network of own regional
branches located in the portfolio hubs of Hamburg, Berlin, Disseldorf, Mannheim, Munich, and
Frankfurt am Main. DIC Asset believes that the resulting proximity to tenants and regional markets
gives DIC Asset a significant advantage in terms of location and know-how over national and in-
ternational competitors located elsewhere.

The market value of DIC Asset's real estate portfolio, including all properties held pro rata through
fully consolidated or non-consolidated investment and property companies, amounted to
EUR 2,436.1 million as of June 30, 2014. As of June 30, 2014, DIC Asset's real estate portfolio
comprised rental space of approximately 1,451,500 m? distributed among 246 properties with an
average lease term of approximately 4.8 years.

DIC Asset generated gross rental income of EUR 125.2 million in fiscal year 2013 and
EUR 73.6 million in the six-month period ended June 30, 2014. In fiscal year 2013, DIC Asset's
operating income before depreciation, tax and profits from sales and development projects (funds
from operations - "FFO") amounted to EUR 45.9 million and its consolidated net profit was
EUR 16.0 million; the figures for the six-month period ended June 30, 2014 were EUR 23.6 million
and EUR 4.0 million, respectively.

Since May 2006, the Issuer's shares have been admitted to the regulated market (regulierter
Markt) of the Frankfurt Stock Exchange and the regulated market subsegment with additional
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post-admission listing obligations (Prime Standard) of the Frankfurt Stock Exchange; the shares
are included in the SDAX, EPRA, and DIMAX stock indices.

7.2 Business segments
Commercial Portfolio

The Commercial Portfolio comprises portfolio properties, generally with long-term leases and at-
tractive rental yields, which are owned by DIC Asset and regarded as high-yielding rental assets.
They are generally intended to be held and managed in the Commercial Portfolio of DIC Asset for
the longer term. With regard to systematic portfolio optimization, sales at the right time may in
some cases be in line with the strategic objective. The properties are leased under long-term leas-
es and primarily to attractive tenants from broadly diverse sectors. DIC Asset generates continu-
ous rental income from the Commercial Portfolio. As of June 30, 2014, the Commercial Portfolio
consisted of 197 real estate properties with a market value of around EUR 2.2 billion and rental
space of 1,388,400 m?. The pro rata rental space in the Commercial Portfolio accounted for 96%
of the rental space in the total portfolio of DIC Asset as of June 30, 2014. In fiscal year 2013, the
real estate properties generated annualized rental income of EUR 158.6 million (with EUR 148.3
million generated by the real estate properties in the Commercial Portfolio) and a gross rental
yield of 6.6% (6.6% in the Commercial Portfolio). In the six-month period ended June 30, 2014,
annualized rental income amounted to EUR 153.4 million (with EUR 146.1 million in the Commer-
cial Portfolio), corresponding to a gross rental yield of 6.6% (6.6% in the Commercial Portfolio).

In November 2013 the Issuer substantially strengthened its Commercial Portfolio by contributing a
portfolio of 54 office properties formerly held as Co-Investments by means of a capital increase
against contributions in kind (the "In-Kind Increase 2013").

Co-Investments

The Co-Investments segment is comprised of minority interests of generally between 10% and
40% in the areas of (i) special funds, (ii) project development and (iii) other joint venture portfoli-
os whereby the focus of DIC Asset in the Co-Investment segment lies in the area of special funds
and selective project developments.

As of June 30, 2014, the Co-Investments segment comprised 49 real estate properties and the
market value attributable to DIC Asset was around EUR 205.4 million. The pro rata rental space of
Co-Investments accounted for 4% of the rental space in the total portfolio of DIC Asset as of June
30, 2014. In the first six months 2014, the real estate properties (excluding project developments)
generated annualized rental income of EUR 7.3 million and a gross rental yield of 6.6%. As a result
of the In-Kind Increase 2013 the proportionate value of the Co-Investments declined significantly
in line with the strategic objective of the Issuer.

Funds

Since 2010, DIC Asset has also been involved in the area of funds in the Co-Investments segment
by applying its real estate and investment expertise as a co-investor and service provider. Through
DIC Fund Balance GmbH, DIC Asset plans and structures funds and investment structures for insti-
tutional investors (primarily foundations, pension funds, insurance companies, and private asset
managers). As of June 30, 2014, DIC Asset participates in the funds as co-investor with a 10 to
20% interest and contributes its real estate and investment expertise as a service provider. In this
context, DIC Asset carries out the purchase process, arranges the financial and legal structure,
and performs the property management and the sale process of the properties among other
things. The special funds (Spezialfonds) invest in top-quality real estate in metropolitan regions
and in medium-sized and large regional centers in Germany. DIC Asset generates a steady stream
of income from its investments and the services provided in the area of funds. The FFO contribu-
tion (contribution to the funds from operations, i.e., the contribution to the operating profit before
depreciation, tax and profits from sales and development projects) from the fund business
amounted to around EUR 6.5 million in fiscal year 2013, of which around €3.1 million was attribut-
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able to income from its investments and around EUR 3.4 million to management fees. In the six-
month period ended June 30, 2014, the FFO contribution from the funds business amounted to
around EUR 2.7 million.

The two special funds (Spezialfonds) still in the growth phase, "DIC Office Balance I" and "DIC
HighStreet Balance," held assets under management worth around EUR 400 million and around
EUR 120 million, respectively, as of June 30, 2014. The planned investment volume of "DIC Office
Balance I" is around EUR 450 million. The planned investment volume of "DIC HighStreet Balance
I" is around EUR 250 million. The investment focus of "DIC Office Balance I" is on office properties
in German cities and regional economic centers. The "DIC HighStreet Balance" retail fund invests
in retail properties in prime inner city locations and pedestrian zones of medium-sized and large
regional centers with high purchasing power in Germany. DIC Asset plans to further expand the
area of funds in order to generate increased income from investments and real estate manage-
ment services. DIC Asset has launched its third special fund "DIC Office Balance II" in July 2014.
The fund has individually been structured for two institutional investors and will focus on office
properties in large German cities and regional economic centers. The target volume of "DIC Office
Balance II" is around EUR 200 million in the first step and could be increased further at a later
stage. The fund has already purchased the first property, an office building with partial retail use
in Cologne. According to a target volume of EUR 200 millions DIC Asset participates as a co-
investor with a target interest of around 5%.

Project Developments

Where DIC Asset has acquired an interest in project developments as a co-investor, it makes use
of the know-how of the Deutsche Immobilien Chancen Group, which is an experienced developer.
The objective is generally to sell the projects once additional value has been created. Since most
project developments are medium- to long-term risks arise above all from potential deviations
from the planned feasibility under construction law, planned construction costs and deadlines, as
well as in relation to leases and sales. To minimize these risks, DIC Asset implements development
projects in prime locations and generally only after a significant proportion has been leased or sold
in advance. Normally, this is only done in regions where DIC Asset is represented by a branch of-
fice. In order to mitigate the risk of delays and rising costs, general contractors are engaged or
individual trade contracts are combined into packages, projects are managed with professional and
highly respected engineering firms, and mechanisms are put in place to spread the risk.

The currently largest project development, in which DIC Asset has an interest of 40% is the
"MainTor" development in Frankfurt am Main with a planned project volume of around EUR 750
million. The "MainTor" project involves six separate sub-projects with planned rental space of
around 90,000 m2. The "MainTor Primus" (office), "MainTor Panorama" (office), and "MainTor Pa-
tio" (residential) sub-projects have already been sold in advance. The "MainTor Porta" develop-
ment, which has been under construction since 2012, has already been fully leased in advance and
sold for EUR 155 million in December 2013. In the "MainTor Palazzi" development, over 95% of
the planned condominiums have already been sold. In total, this means that currently around 60%
of the project volume is already under implementation. Marketing of the last and most destictive
phase, the central office building "WinX — The Riverside Tower" has started in January 2014.

Other Joint Venture Portfolios

DIC Asset is to a lesser extent involved in certain real estate portfolios and properties as part of
joint ventures with other financing partners. Not only does DIC Asset generate income from the
invested capital via the interest held in the joint venture, but it also generates management fees
from the asset and property management of the properties on which the joint ventures are based.
This sub-segment has been significantly reduced, in particular as a result of the In-Kind Increase
2013. A further reduction of the joint venture portfolios is planned in the mid-term future.
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8. OPERATING AREAS
8.1 Overview

The Issuer centrally pools all management functions for DIC Asset, including in particular the defi-
nition of the corporate strategy, communication with investors and reporting, corporate and real
estate financing, risk management, and real estate management. All key decision, control, and
core competencies for the entire value chain process are available within DIC Asset. DIC Asset has
three divisions: Group Management, Investment, and Real Estate Management.

The diagram below shows the organizational structure:

DIC Asset AG
Management Board
U. Holler (CEO) - S. Warntges (CFO) - R. Pillmayer (COO)
Investment Real Estate Management Group Management
- Acquisitions & Sales - Corporate Development &
- Due Diligence DIC OnSite GmbH Strategy

" - Investor Relations,
Executive Management Communications & Marketing

- Finance, Treasury & Controlling
- Administration

- Business plan modelling
- Legal structuring

Portfolio Management Asset & Property Management Administration
Six nationwide operating local offices with regional heads

- Portfolio analysis - .
Dusseldorf Property accounting

- Portfolio strategy - Quality control

- Portfolio controlling
g Erankfurt - Legal (rental contract law)

External sources: Facility Management Accounting Refurbishment/
IT Support Development

8.2 Real Estate Management division

DIC Onsite has operational responsibility for the Real Estate Management division. In this division,
the real estate portfolio of DIC Asset is managed and optimized by DIC Onsite, which has approx-
imately 110 employees in six branches at the main locations of the real estate portfolio (Frankfurt
am Main, Mannheim, Disseldorf, Hamburg, Berlin, and Munich) and manages a portfolio of 246
properties throughout Germany with around 1.8 million m? of rental space for DIC Asset. The focus
is on intensive, proactive tenant support, maintenance, and tasks relating to the property man-
agement of the real estate portfolio. In addition, DIC Onsite carries out minor repairs and refur-
bishments of properties. The Issuer believes that DIC Onsite's proactive real estate management
contributes to enhancing the rental income quality and to stabilizing the cash flows of DIC Asset.

8.3 Investment division

In consultation with Group Management, the Investment division is responsible for identifying and
assessing investment and divestment opportunities for the Issuer and for preparing the @rre-
sponding transactions.

Decisions on investment projects that exceed the relevant thresholds are taken jointly by the Man-
agement Board, an investment committee, and the Issuer's Supervisory Board. For the prepara-
tion of the respective decision, the Investment division has the following areas of operation: acqui-
sitions and sales, due diligence (location and property checks), development of business plans,
and legal structuring.
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8.4 Group Management division

The Group Management division has overall responsibility for key management functions at DIC
Asset. These include corporate strategy, communication with investors and reporting, corporate
and real estate financing, and central administrative tasks. The division bases the development of
the corporate strategy firstly on the analyses of investment and divestment opportunities prepared
by the Investment division, and secondly on strategies relating to the existing portfolio developed
by the Real Estate Management division.

9. REAL ESTATE PORTFOLIO OF DIC ASSET AS OF JUNE 30, 2014
As of June 30, 2014, DIC Asset's real estate portfolio comprised a total of 246 properties.
9.1 Overview of the real estate portfolio

The table below gives an overview of the real estate portfolio of DIC Asset in relation to the two
segments, Commercial Portfolio and Co-Investments, as of June 30, 2014:

Portfolio overview ) Commercial Co-Investments Total as of June
Portfolio as of as of June 30, 30,2014
June 30, 2014 2014 (pro rata)

Number of properties 197 49 246
Market value in € million® 2,230.7 205.4 2,436.1
Rental space in m? 1,388,400 63,100 1,451,500
Share of portfolio by rental space 96% 4% 100%
Annualized rental income in € million® 146.1 7.3 153.4
Lease term in years 4.8 5.1 4.8
Gross rental yield 6.6% 6.6% 6.6%
Vacancy rate ® 11.6% 10.3% 11.5%

(1) All figures unaudited. All values pro rata, except number of properties. All values exclusive of project developments,
except number of properties and market values.

(2) Market value as at December 31, 2013, later acquisitions considered at cost.

(3) Annual rental income of a property based on current leases.

(4) The gross rental yield, expressed as a percentage, is calculated by dividing the pro rata annualized rental income by
the pro rata market value of the properties, excluding project developments.

(5) The vacancy rate is calculated as the ratio of the vacant space to the leasable space.

9.2 Regional breakdown of the portfolio

The Issuer pursues a strategy focused on yields, giving priority to high-quality real estate, mostly
leased under long-term leases, in attractive locations in Germany. The Issuer chooses investment
locations in excellent areas in regional centers as well as marginal core locations in cities and met-
ropolitan areas with an established or expanding economic structure. As a result of the Issuer's
previous acquisitions, there are local concentrations in large and medium-sized towns and cities in
the former West Germany in particular in the metropolitan areas of the Rhine-Main, Rhine-Ruhr,
and Rhine-Neckar regions and in southern Germany.
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The table below gives an overview of the regional breakdown of the real estate portfolio of DIC
Asset (Commercial Portfolio and Co-Investments on a pro rata basis) as of June 30, 2014:

e AR E

North East Central West South Total
Number of properties 36 31 53 58 68 246
Market value in € million® 362.8 278.2 664.8 698.7 431.6 2,436.1
Rental space in m? 260,800 174,100 279,400 418,400 318,800 1,451,500
Share of portfolio by rental 18% 12% 19% 29% 22% 100%
space in %
Annualized rental income in € 23.8 20.2 33.6 45.7 30.2 153.4
milliont®
Lease term in years 6.0 4.9 5.0 4.5 3.9 4.8
Gross rental yieId(4) 6.6% 7.3% 6,0% 6.5% 7.0% 6.6%
Vacancy rate® 6.2% 8.2% 21.5% 11.1% 9.4% 11.5%
(1) All figures unaudited. All values pro rata, except number of properties. All values exclusive of project developments,
except number of properties and market values.
(2) Market value as at December 31, 2013, later acquisitions considered at cost.
(3) Annual rental income of a property based on current leases.
(4) The gross rental yield, expressed as a percentage, is calculated by dividing the pro rata annualized rental income by
the pro rata market value of the properties, excluding project developments.
(5) The vacancy rate is calculated as the ratio of the vacant space to the leasable space.
9.3 Types of use and tenant structure

In fiscal years 2012 and 2013, 37% and 39%, respectively, of rental income was attributable to
the ten largest tenants. These tenants are prominent tenants, primarily from the public sector,
telecommunications, and the retail sector. With the exception of Metro and Deutsche Bahn, no
tenant accounted for more than 5% of the total leasing volume in the period under review.

The diagrams below give an overview of the types of use and tenant structure of the properties
held in or attributable to the real estate portfolio of DIC Asset (each as of June 30, 2014):

TYPES OF USE

pro rata by rental income p. a. (as at 30 June 2014)

AR

Office properties

18%

Retail

10
\' Other business (e.g. logistics/distribution)
| 19

Residential
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MAIN TENANTS

pro rata by rental income p. a. (as at 30 June 2014)

30% 27 %

SME and others

Public sector

224

Retail

4o

Insurance/Banking '~.
o | O

Industry Telco/T/Multimedia

The tenant structure consists of around 1,400 commercial leases. As of June 30, 2014, around
35% of the annualized rental income was generated with the ten largest tenants and around 48%
with the 20 largest tenants. With major tenants, several leases are normally entered into, often
allocated to various properties in different towns and cities.

Despite the general trend toward shorter leases, especially in office leasing, the weighted average
lease term was around 4.8 years as of June 30, 2014, i.e., the terms of leases accounting for
around 50% of the rental income of DIC Asset end in 2018.

9.4 Vacancy rate

As of June 30, 2014, the vacancy rate was 11.5%, representing a total reduction of

2.8 percentage points in the period from fiscal year 2010 through the end of the six-month period
ended June 30, 2014.
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Changes in the vacancy rate in % as of the end of each quarter:

VACANCY RATE
in 9% at the end of the quarter
* 138 135
B ] 124 123 12.0
A o == 1? 109 H_6 11.1 108 107 11 115
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9.5 Significant changes in the real estate portfolio of DIC Asset after June 30, 2014

The sale of one property located in Ludwigshafen from the Commercial Portfolio was notarised af-
ter the balance sheet date. The transfer of possession, rights and obligations is scheduled for the
second half of 2014. The transaction volume amounts to approx. EUR 5 million.

Additionally DIC Asset entered into a forward deal in August 2014 relating to the sale of a subpro-
ject of one of its development projects ("Opera Offices Neo") before the start of construction.
DIC Asset holds an interest of 20% in the project with an overall project volume of around
€55 million. The volume of the subproject Opera Offices Neo amounts to approx. two third of the
overall volume.

10. INVESTMENTS
10.1 Investments since December 31, 2013
Since December 31, 2013 DIC Asset completed the following principal investments:

In the area of funds in the Co-Investments segment the “"DIC Office Balance II” fund, in which DIC
Asset participates as co-investor according to a target volume of EUR 200 million with a target in-
terest of approximately 5%, acquired the office property “Barbarossa Center” with retail units lo-
cated in Cologne from an international institutional investor for approximately EUR 32 million in
July 2014.

Additionally in July 2014 two retail properties located in Diren and Wuppertal for approximately
EUR 27 million were acquired for “"DIC HighStreet Balance” institutional fund, in which DIC Asset
participates as co-investor with a 20% interest.

In the area of project developments DIC Asset completed the following principal investment since
December 31, 2013: In the "MainTor" development in Frankfurt am Main, in which DIC Asset has
an interest of 40%, approximately EUR 44.7 million were invested proportionally for the on-going
realisation of separate sub-projects.
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10.2 Future investments

DIC Asset is not planning any significant investments in the Commercial Portfolio in 2014. In the
area of Funds investments of at least EUR 150 million are planned in 2014 with a total envisaged
investment volume of around EUR 1 billion across all three special funds managed by DIC Asset.

10.3 Other material property, plant and equipment

In addition to the real estate portfolio which is held in the form of shares in property companies
and investment companies, DIC Asset does not have any material property, plant and equipment.
The Issuer's business premises in Frankfurt am Main are leased.

11. EMPLOYEES

As of June 30, 2014, DIC Asset employed 133 full-time equivalents, excluding the Management
Board. Because of the size of the workforce, DIC Asset is not subject to co-determination law in
accordance with the German One-Third Participation Act (Drittelbeteiligungsgesetz, DrittelbG),
which only applies to companies with more than 500 employees. As a result, the Issuer's Supervi-
sory Board does not have any employee representatives.

12, INSURANCE

To limit risk exposure, DIC Asset has taken out building and property owner's liability insurance for
protection against personal injury and loss or damage to property and assets as well as building
insurance for protection against damage caused by fire, mains water, storms, and natural forces.
Individual policies additionally cover losses in rental value and hail damage. The policies include
limitations of liability typical of the industry.

It is in accordance with DIC Asset's established business practice to take out building and property
owner's liability insurance as well as commercial insurance against fire, electronics, and other lia-
bility risks and to review the insurance coverage on an ongoing basis. In the Issuer's opinion,
there is sufficient insurance coverage for DIC Asset AG and its investment companies. However,
there is no guarantee that the Issuer will not suffer any loss or damage for which there is no in-
surance coverage or that exceeds the coverage under the insurance policies.

13. MATERIAL AGREEMENTS

As part of its ordinary activities, DIC Asset has entered into a large number of lease and joint ven-
ture agreements, loan agreements, and shareholder loan agreements.

14. LITIGATION

DIC Asset AG or its affiliates are plaintiffs in legal proceedings in the course of their operating
business. These legal proceedings relate primarily to lease or construction contract matters with
claims mostly between EUR 1,000 and EUR 10,000. The legal proceedings concerning lease con-
tract matters involve in particular the collection of outstanding rentals, additional service charges,
and other receivables. The legal proceedings in connection with construction contracts relate in
particular to enforcing warranty claims and claims for damages.

DIC Asset AG or its affiliates are defendants in individual cases relating to the operating business,
particularly with regard to contractual matters related to leases and transactions.

In relation to a commercial property, a tenant has filed an action to terminate the lease. The lease
in question involves annualized gross rental income of approximately EUR 1 million.

In relation to a minority interest held by the Issuer, action has been filed in connection with a ret-

rospective purchase price increase for a land purchase. If the opposing party prevails in full, the
Issuer's future share of profits from this interest could decline significantly.
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With the exception of the proceedings described above, DIC Asset is not involved in any govern-
mental, legal or arbitration proceedings (including any pending or threatened proceedings of which
the Issuer is aware) that could have a material effect on the net assets, financial condition and
results of operation of DIC Asset or that had such an effect in recent times, nor has it been in-
volved in any such proceedings over the past 12 months.

15. FINANCING STRUCTURE OF DIC ASSET

DIC Asset finances itself in particular via bank loans as well as via corporate bonds with an aggre-
gate nominal amount of EUR 200 million being outstanding as at the date of this Prospectus. The
net debt equity ratio (on the basis of net liabilities and adjusted for effects from derivatives) was
33.3% as at June 30, 2014. The overall volume of the bank liabilities to be applied to DIC Asset
was c. EUR 1,527 million as at June 30, 2014. Through taking up the loans at property company
level and a security limited mostly to the respective real estate portfolio, unlimited recourse on the
group of companies or on other portfolios or properties is hindered (non-recourse). The average
interest rate of the bank liabilities was 4.1%. The interest service coverage ratio i.e. the ratio of
net rental income to interest payments was 169% as at June 30, 2014. The bank loans of the
property companies contain essentially market financial covenants, such as for example minimum
requirements to the interest service coverage ratio or the debt service coverage ratio. DIC Asset
constantly monitors the observance of these financial covenants. Except for the corporate bonds
issued by the Issuer all interest bearing debt of DIC Asset is secured with charges over properties.

At the present time, all real estate loans have been concluded with German financing partners
(mainly mortgage banks, regional banks, savings banks, and cooperative institutions). The distri-
bution of the property companies' bank borrowings by individual category of bank as of June 30,
2014 was as follows:

Balance outstanding in
EUR m Share in %
Mortgage banks 1,131 74%
Regional banks 174 12%
Savings banks 36 2%
Cooperative banks and others 186 12%
Total 1,527 100.00%

As at June 30, 2014 the average term of the financial liabilities of DIC Asset (including the out-
standing bonds) was 4.0 years with the following debt maturities profile:

in EUR m Share in %
June 30, 2015 418.6 24%
June 30, 2016 176.8 10%
June 30, 2017 70.7 4%
June 30, 2018 130.3 8%
June 30, 2019 295.8 17%
> June 30, 2020 623.8 37%
1,716.0 100%
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16. GOVERNING BODIES OF THE ISSUER

16.1 Overview

DIC Asset AG is a stock corporation (Aktiengesellschaft) organized under German law. The govern-
ing bodies of the Issuer are the Management Board (Vorstand), the Supervisory Board (Aufsichts-
rat) and the Annual General Meeting. The powers of these governing bodies are defined in the
German Stock Corporation Act (Aktiengesetz, AktG), the Articles of Association and the internal
rules of procedure for the Management Board and the Supervisory Board.

16.2 Management Board

Members of the Management Board

The following provides an overview of the current members of the Issuer's Management Board and
their respective areas of responsibility.

Name Area of responsibility Member since Appointed until
Ulrich Holler Chairman of the Management October 18, 2002 December 31,
Board, real estate and busi- 2015

ness strategy (CEO)
Sonja Warntges Finance and controlling (CFO) June 1, 2013 May 31, 2016

Rainer Pillmayer Operations (C0OO0) June 1, 2013 May 31, 2016

Ulrich Héller is a member of the following administrative, management or supervisory bodies or a
member in comparable German or foreign supervisory bodies or a partner in the following compa-
nies:

Deutsche Immobilien Chancen Real Estate GmbH, Frankfurt am Main: managing director
DIC Beteiligungs AG, Frankfurt am Main: chairman of the Management Board

DIC Onsite GmbH, Frankfurt am Main: chairman of the supervisory board

DIC Fund Balance GmbH, Frankfurt am Main: managing director

ZIA-Zentraler Immobilien Ausschuss e.V., Berlin: Vice Chairman and member of the management
board

European Public Real Estate Association (EPRA), Brussels: member of the executive board
HVC Beteiligungs GmbH, Frankfurt am Main: managing director

DIC Objekt Coburg GmbH, Frankfurt am Main: managing director

DIC Services Beteiligungs GmbH, Frankfurt am Main: managing director

DIC Opportunity Fund GmbH, Frankfurt am Main: managing director

DIC Development GmbH, Frankfurt am Main: managing director

ARCA Siebte Vermdgensverwaltungs- und Beteiligungs GmbH, Frankfurt am Main: managing direc-
tor

WACO Projektmanagement A.G., Luxembourg, Luxembourg: managing director
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Commerzbank AG, Frankfurt am Main: member of the advisory board

Sonja Wirntges is a member of the following administrative, management or supervisory bodies
or a member in comparable German or foreign supervisory bodies or a partner in the following
companies:

Deutsche Immobilien Chancen Real Estate GmbH, Frankfurt am Main: managing director
DIC GMG GmbH, Frankfurt am Main: managing director

DIC MainTor GmbH, Frankfurt am Main: managing director

DIC MainTor Verwaltungs GmbH, Frankfurt am Main: managing director

DIC MainTor III GmbH, Frankfurt am Main: managing director

DIC Development GmbH, Frankfurt am Main: managing director

Rainer Pillmayer is a member of the following administrative, management or supervisory bodies
or a member in comparable German or foreign supervisory bodies or a partner in the following
companies:

DIC Onsite GmbH, Frankfurt am Main: member of the supervisory board

DIC Fund Balance GmbH, Frankfurt am Main: managing director

Each member of the Management Board can be reached at the Issuer's business address (Neue
Mainzer StraBe 20 ¢ Maintor, 60311 Frankfurt am Main).

Conflicts of interest of members of the Management Board

CEO Ulrich Héller holds an economic investment totaling 0.9% in Deutsche Immobilien Chancen
KGaA. Mr. Holler is a member of the management board of Deutsche Immobilien Chancen Be-
teiligungs AG, the sole general partner of Deutsche Immobilien Chancen KGaA. Mr. Héller has had
employment agreements with both Deutsche Immobilien Chancen Beteiligungs AG and the Issuer
since March 2006. Under these employment agreements, Mr. Héller receives approximately half of
his fixed remuneration from each of these companies.

With the exception of the corporate governance roles exercised and the positions held with other
companies as described in the foregoing, the members of the Issuer's Management Board do not
have any other potential conflicts of interest with regard to their obligations to the Issuer on the
one hand and their private interests or other obligations on the other. There are no family ties be-
tween members of the governing bodies of the Issuer.

69



16.3 Supervisory Board
Members of the Supervisory Board

The Supervisory Board of the Issuer consists of the following members:

Name Member since

Prof. Dr. Gerhard Schmidt June 20, 2002
(Chairman of the Supervisory Board)

Klaus-Jirgen Sontowski February 18, 2002
(Deputy Chairman of the
Supervisory Board)

Michael Bock June 20, 2002
Russell Platt November 8, 2005
Bernd Wegener February 15, 2005
Dr. Michael Peter Solf July 5, 2011

All members of the Supervisory Board may be reached at the Issuer's business address (Neue
Mainzer StraBe 20 ¢ Maintor, 60311 Frankfurt am Main).

Prof. Dr. Gerhard Schmidt is a member of the following administrative, management or supervi-

sory bodies or a member in comparable German or foreign supervisory bodies or a partner in the
following companies other than DIC Asset:

Weil, Gotshal & Manges LLP: partner

Deutsche Immobilien Chancen Beteiligungs AG, Frankfurt am Main: chairman of the supervisory
board

Deutsche Immobilien Chancen AG & Co. KGaA, Frankfurt am Main: chairman of the supervisory
board

DIC Capital Partners (Germany) GmbH & Co. KGaA, Munich: chairman of the supervisory board
DIC Capital Partners Beteiligungs GmbH, Munich: chairman of the supervisory board
DIC Capital Partners (Germany) Verwaltungs GmbH, Munich: chairman of the supervisory board

DIC Capital Partners (Germany) III Verwaltungs GmbH, Munich: chairman of the supervisory
board

DIC Capital Partners (Germany) III GmbH & Co. KGaA, Munich: chairman of the supervisory board

DICP Asset Management Beteiligungsgesellschaft mbH & Co. KGaA, Munich: chairman of the su-
pervisory board

DIC Capital Partners OpCo (Germany) GmbH & Co. KGaA, Munich: chairman of the supervisory
board

DIC Capital Partners OpCo (Germany) Verwaltungs GmbH, Munich: chairman of the supervisory
board
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Grohe AG, Hemer: member of the supervisory board

Grohe Beteiligungs GmbH, Hemer: member of the supervisory board

TTL Information Technology AG, Munich: member of the supervisory board
DICP Capital SE, Munich: managing director

DICP Capital Beteiligungs GmbH, Munich: managing director

DICP Asset Management GmbH, Munich: managing director

DICP Erste Institutional Investors Verwaltungs GmbH, Munich: managing director
DIC Capital Partners (Europe) GmbH, Munich: managing partner

DIC Real Estate Beteiligungs GmbH, Frankfurt am Main: managing director
DIC Grund- und Beteiligungs GmbH, Erlangen: managing director

DIC Capital Partners GmbH, Erlangen: managing partner

GCS Verwaltungs GmbH, Glattbach: managing director

GSP Vermodgensverwaltungs GmbH, Glattbach: managing director

Klaus-Jiirgen Sontowski is a member of the following administrative, management or supervi-
sory bodies or a member in comparable German or foreign supervisory bodies or a partner in the
following companies other than DIC Asset:

sontowski & partner GmbH, Erlangen: managing partner

Deutsche Immobilien Chancen AG & Co. KGaA, Frankfurt am Main: deputy chairman of the super-
visory board

Deutsche Immobilien Chancen Beteiligungs AG, Frankfurt am Main: deputy chairman of the super-
visory board

DIC Real Estate Beteiligungs GmbH, Frankfurt am Main: managing director
DIC Capital Partners GmbH, Erlangen: managing partner
DIC Grund und Beteiligungs GmbH, Erlangen: managing director

Zapf KG, Schwaig: member of the advisory board

Michael Bock is a member of the following administrative, management or supervisory bodies or
a member in comparable German or foreign supervisory bodies or a partner in the following com-
panies other than DIC Asset:

REALKAPITAL Vermdgensmanagement GmbH, Leverkusen: managing partner

KDV Kapitalbeteiligungsgesellschaft der Deutschen Versicherungswirtschaft AG i. L., Dlsseldorf:
deputy chairman of the supervisory board

DICP Capital SE, Munich: member of the supervisory board
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MediClin Aktiengesellschaft, Offenburg: member of the supervisory board
IBA Beteiligungs GmbH, Munich: managing director

Abacus Finance GmbH, Frankfurt am Main: managing director

Russell C. Platt is a member of the following administrative, management or supervisory bodies
or a member in comparable German or foreign supervisory bodies or a partner in the following
companies other than DIC Asset:

Forum Partners Investment Management LLC, USA: chief executive officer
DIC Capital Partners Beteiligungs GmbH, Munich: managing partner

DIC Capital Partners (Germany) Verwaltungs GmbH, Munich: managing partner
South Asian Asset Management Ltd., Mauritius: director

Duet India Hotels Asset Management Limited, Mauritius: director

Forum Partners Limited, United Kingdom: director

Forum Partners GP (Cayman) Limited, Cayman Islands: director

Forum Holdings Limited, Cayman Islands: director

Forum Advisors Management Limited, United Kingdom: director

Forum Advisors Limited, Cayman Islands: director

Bluestone Group Pty Limited, Australia: director

Forum Asian Realty Income GP Limited, Cayman Islands: director

Forum Asian Realty Income II GP Limited, Cayman Islands: director
Forum Asian Realty Income III GP Limited, Cayman Islands: director
Forum European Realty Income II GP Limited, Cayman Islands: director
Forum European Realty Income III GP Limited, Cayman Islands: director

Forum European Realty Income GP Limited, Cayman Islands: director

Bernd Wegener is not a shareholder, partner or member of any administrative, management or
supervisory bodies or a member in comparable German or foreign supervisory bodies or a partner
in companies other than DIC Asset.

Dr. Michael Peter Solf is a member of the following administrative, management or supervisory
bodies or a member in comparable German or foreign supervisory bodies or a partner in the fol-
lowing companies other than DIC Asset:

SV-LuxInvest S.a r.l., Luxembourg: managing director
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Committees

The Supervisory Board may form committees from among its ranks to which the Supervisory
Board may, to the extent permitted by law, assign its decision-making powers. The Supervisory
Board stipulates the work to be performed by the committees, their powers of authority and the
procedures they follow. To the extent permitted by law, key powers of the Supervisory Board may
be assigned to the committees.

DIC Asset AG formed an Audit Committee consisting of Supervisory Board members whose re-
sponsibilities include assisting the Supervisory Board in performing its work and regularly reporting
to the full Supervisory Board. In particular, the Audit Committee addresses issues relating to the
monitoring of the financial reporting process, the effectiveness of the internal control and risk
management systems, of compliance, and of auditing. It assesses and monitors the independence
of the auditor and sets the focal points of the audit in consultation with the auditor. The Audit
Committee meets primarily on an ad-hoc basis. The Audit Committee is comprised of the following
three Supervisory Board members: Michael Bock (Chairman of the Audit Committee), Prof. Dr.
Gerhard Schmidt and Dr. Michael Peter Solf.

Conflicts of interest of the members of the Supervisory Board

Other than the exceptions described below, there are no potential conflicts of interest between the
Supervisory Board members' obligations to the Issuer and their private interests or other obliga-
tions.

In accordance with § 22 WpHG, around 33.2% of the voting rights in the Issuer that is held by
Deutsche Immobilien Chancen Group are attributable to the Chairman of the Supervisory Board,
Prof. Dr. Gerhard Schmidt.

The Deputy Chairman of the Supervisory Board, Klaus-Jirgen Sontowski holds an indirect equity
interest of approximately 11.7% in Deutsche Immobilien Chancen Beteiligungs AG as well as an
indirect and direct equity interest of 6.1% in Deutsche Immobilien Chancen KGaA. Moreover,
Klaus-Jirgen Sontowski serves as the deputy chairman of each of the companies' respective su-
pervisory board.

16.4 Corporate governance

Pursuant to § 161 German Stock Corporation Act (AktG), the Management Board and the Supervi-
sory Board must declare annually that the recommendations of the "Government Commission of
the German Corporate Governance Code" (Regierungskommission Deutscher Corporate Govern-
ance Kodex) (the "Code") adopted by the German Federal Ministry of Justice (Bundesministerium
der Justiz, BMJ) have been and will be complied with, or state which recommendations have not
been or will not be applied and why. There is no obligation to comply with the recommendations or
suggestions in the Code. The declaration must be made permanently available to the public on the
Issuer's website.

On December 11, 2013, the Management Board and the Supervisory Board of DIC Asset AG issued
the following Declaration of Conformity:

"The Management Board and the Supervisory Board declare that DIC Asset AG complied and will
continue to comply with the recommendations of the German Corporate Governance Code as pub-
lished on May 15, 2012 from the date of submission of its previous Declaration of Conformity on
December 7, 2012 until the announcement of the new version of the Code in the Federal Gazette
on June 10, 2013 and since then with the recommendations as published on May 13, 2013. The
following exceptions applied or apply:

. In filling senior management positions and in the composition of the Management Board
and the Supervisory Board of DIC Asset AG, the Management Board and the Supervisory
Board have focused and will in the future continue to focus on the interests of the compa-
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ny and the statutory provisions and in doing so will concentrate on the professional and
personal qualifications of the candidate - irrespective of gender. In this respect, in devia-
tion from clause 4.1.5 and clause 5.1.2 sentence 1 of the Code, priority was and is not
given to achieving an appropriate participation of women in filling management positions
and in the composition of the Management Board. Accordingly, in deviation from clause
5.4.1 of the Code, the specific targets for an appropriate participation of women in the Su-
pervisory Board are not viewed as a priority and no such target was and is taken into ac-
count by the Supervisory Board when nominating candidates for election by the General
Shareholders' Meeting.

The members of the Management Board have been promised performance-related pay-
ments (profit-sharing bonuses) and options on so-called virtual shares as variable remu-
neration components. In accordance with clause 4.2.3 paragraph 2 sentence 4 of the
Code, both positive and negative developments within the agreed assessment period are
taken into consideration when determining the variable remuneration components, insofar
as the payments may turn out to be proportionately higher or lower, or may not be made
at all. When they exercise the options, the members of the Management Board receive
share-price-dependent payments which are based solely on the company’s share price
within a reference period. In deviation from clause 4.2.3 paragraph 2 sentence 7 of the
Code, these options on virtual shares were not and are not based on “demanding, relevant
comparison parameters” within the meaning of the Code. We are of the opinion that incor-
porating additional comparison parameters would not inspire greater motivation or a keen-
er sense of responsibility.

In its version of May 13, 2013, the Code recommends in clause 4.2.3 paragraph 2 sen-
tence 6 that the amount of the remuneration of the members of the Management Board
should be capped both overall and for its variable components. The Management Board
employment contracts for all current members of the Management Board were signed be-
fore the new version of the Code became effective. The amount of the variable perfor-
mance-related payments (profit-sharing bonuses) of the members of the Management
Board was and remains limited to 33% or 70%, respectively, of the fixed remuneration.
The options on so-called virtual shares granted to the members of the Management Board
as long-term variable remuneration components have been and continue to be limited in
number. When exercised, the options entitle the bearer to a cash payment in an amount
defined by the positive difference between the average closing price of the DIC Asset share
during a reference period preceding the exercise of the option, on the one hand, and the
contractually agreed exercise price, on the other hand. The members of the Management
Board may therefore benefit from the upside price potential of the shares during the refer-
ence period. There was and still is no cap on the amount of participation in the upside
price potential at the time the option is exercised. We believe that an additional cap on this
share-based remuneration component would run counter to its major incentive, which is
working toward increasing the company value. Given the absence of caps on some of the
variable remuneration components and on some of the ancillary benefits, there are also no
caps on the total amount of remuneration for the members of the Management Boards.

When concluding Management Board contracts, it should be ensured that payments to
members of the Management Board upon the prior termination of their work for the Man-
agement Board not exceed two years’ pay, including ancillary benefits (severance cap),
and that only the residual employment term be remunerated. In deviation from clause
4.2.3 paragraph 4 of the Code, Management Board employment contracts do not and will
not include a severance cap. Any agreement of this kind would run counter to the basic
understanding of a Management Board employment contract that is routinely concluded for
the duration of the period of appointment, and that principally does not permit a regular
termination. In addition, the company cannot enforce a cap to the severance payment uni-
laterally in the event a member’s work for the Management Board is terminated by mutual
agreement, as is frequently the case in practice. In the event of a Management Board con-
tract being terminated prematurely, we shall endeavour to take account of the underlying
principle of the recommendation.
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The Supervisory Board is required to propose suitable candidates for new appointments or
reappointments to positions on the Supervisory Board by the General Shareholder Meet-
ing. In deviation from clause 5.3.3 of the Code, no nomination committee was or will be
formed for this purpose. As the six members of the Supervisory Board are only repre-
sentatives of the shareholders, and the current practice of voting proposals being prepared
by the full Supervisory Board has proved to be efficient, the Supervisory Board sees no
need to form a nomination committee.

In deviation from clause 5.4.1 paragraph 2 of the Code, the Supervisory Board has not set
a specific target that takes into account the number of independent members of the Su-
pervisory Board as defined in clause 5.4.2 of the Code, nor will it specify such a target.
Although the Supervisory Board believes that it has an appropriate number of independent
members at present, the Code does not regulate the term independence of members of
the Supervisory Board conclusively but defines the term by a negative distinction with pre-
sumptive examples specifying in which cases “in particular” independence no longer exists.
In addition, it is assumed that the independence is already jeopardised by the mere
chance that material and permanent conflicts of interest may arise, regardless of whether
or not they actually arise. The question of when independence in accordance with clause
5.4.2 of the Code is to be assumed in an individual case is thus fraught with too much le-
gal uncertainty for the Supervisory Board as to make it seem advisable to set a specific
number of independent members. For this reason, the Supervisory Board has chosen not
to set any targets in this respect. In the absence of a corresponding target, in deviation
from clause 5.4.1 paragraph 3 of the Code, this aspect is also not taken into account in the
Supervisory Board’s nominations for elections to the General Shareholders’ Meeting, nor is
information on the status of its implementation published.

In deviation from clause 5.4.6 paragraph 1 of the Code, the position of Deputy Chairman
of the Supervisory Board was so far not considered in the remuneration of the Supervisory
Board, because representation by the Deputy Chairman was required on a very limited
number of occasions. On 03 July 2013, the General Shareholders’ Meeting resolved to
amend the Articles of Association to adjust the Supervisory Board’s remuneration so that
the position of Deputy Chairman of the Supervisory Board is now taken into account
through an appropriate increasing factor. The new remuneration rule has been applied
since the start of the new 2013 financial year, so that since then the company complies
with the recommendation in accordance with clause 5.4.6 paragraph 1 of the Code.

According to the current Articles of Association, members of the Supervisory Board are
granted performance-related remuneration that is based on the annual dividend payment
and may thus deviate from clause 5.4.6 paragraph 2 of the Code, which recommends that
remuneration be linked to long-term business performance. The dividend payment is a key
measure of success for the shareholders. We consider it appropriate that members of the
Supervisory Board be remunerated in accordance with criteria that are also of significance
for the shareholders. In addition, no generally accepted model for implementing a variable
remuneration for the Supervisory Board based on long-term business performance has yet
been established on the capital market. The company will continue to monitor develop-
ments.

Frankfurt am Main, December 11, 2013

The Management Board and Supervisory Board of DIC Asset AG".

As of the date of this Prospectus, the Issuer complies with the recommendations of the Govern-
ment Commission of the German Corporate Governance Code as amended on May 13, 2013 in
accordance with the declaration by the Management Board and Supervisory Board of the Issuer,
which is dated December 11, 2013 and quoted above, albeit that, as of the date of this Prospec-
tus, the Deputy Chairman of the Supervisory Board is now included in the remuneration of the Su-
pervisory Board through an appropriate increment in compliance with clause 5.4.6 paragraph 1 of
the Code.
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17. SIGNIFICANT SHAREHOLDERS

The table below contains the names of the natural and legal persons that hold, either directly or
indirectly, voting rights in the Issuer. Unless noted otherwise, the information is based on the vot-
ing rights notifications received by the Issuer pursuant to §§ 21 et seq. of the German Securities
Trading Act (Wertpapierhandelsgesetz, WpHG). According to the voting rights notifications re-
ceived as of the date of this Prospectus, the following shareholders hold more than 3% of the Is-
suer's shares:

Name of the shareholder

in %%

Deutsche Immobilien Chancen Group 33.2

Free Float 66.8
thereof:

solvia Vermdgensverwaltungs GmbH 5.1

RAG Foundation 4.8

APG Asset Management N.V. 3.2

total: 100.0

1) Percentages have been rounded.
18. TREND INFORMATION

There has been no material adverse change in the prospects of the Issuer since December
31, 2013.

19. SIGNIFICANT CHANGE IN FINANCIAL OR TRADING POSITION

There has been no significant change in the financial or trading position of DIC Asset since the
date of the last published interim financial report (June 30, 2014).

20. SHARE CAPITAL

The share capital of the Issuer registered in the commercial register is EUR 68,577,747 and is di-
vided into 68,577,747 no-par value ordinary registered shares with a pro-rata amount in the share
capital of EUR 1.00 per share. The capital is paid in, in full. The entire share capital of the compa-
ny is admitted for stock exchange trading on the Regulated Market of the Frankfurt Stock Ex-
change (FWB) with trading in the segment of the regulated market with special post-admission
obligations (Prime Standard).

21. KEY FINANCIAL INFORMATION

Except where indicated otherwise, the financial information of DIC Asset for fiscal years 2012 and
2013 summarized below has been extracted and/or derived from the audited consolidated financial
statements of DIC Asset AG as of December 31, 2013 (including prior-year comparative figures as
of December 31, 2012), which were prepared in accordance with International Financial Reporting
Standards as adopted by the European Union ("EU") (referred to for the purposes of this Prospec-
tus as "IFRS") and the supplementary provisions of commercial law required to be applied pursu-
ant to § 315a (1) of the German Commercial Code (Handelsgesetzbuch, HGB).

Except where indicated otherwise, the financial information of DIC Asset for the six-month periods
ended June 30, 2014 and June 30, 2013 summarized below has been extracted and/or derived
from the unaudited condensed interim consolidated financial statements of DIC Asset AG as of
June 30, 2014 with comparative figures as of June 30, 2013, which were prepared in accordance
with the requirements of IFRS for interim financial reporting (IAS 34).

R6dl & Partner GmbH Wirtschaftspriifungsgesellschaft Steuerberatungsgesellschaft, Nuremberg,
audited the consolidated financial statements of DIC Asset AG for each of the fiscal years ended
December 31, 2012 and December 31, 2013 and issued an unqualified auditors' report.
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The condensed interim consolidated financial statements as of June 30, 2014 are unaudited. Roédl
& Partner GmbH Wirtschaftspriifungsgesellschaft Steuerberatungsgesellschaft, Nuremberg, con-
ducted a review of the unaudited condensed interim consolidated financial statements of DIC Asset
AG as of June 30, 2014 in accordance with the generally accepted standards for the review of fi-
nancial statements promulgated by the Institute of Public Auditors in Germany (Institut der
Wirtschaftspriifer, IDW) (IDW AuS 900) and issued a report which is incorporated by reference in
this Prospectus.

If the financial information in the tables below is described as "audited", this means that it was
extracted from the audited consolidated financial statements of DIC Asset AG for the fiscal years
ended December 31, 2013 (with prior-year comparative figures as of December 31, 2012). If the
financial information in the tables below is described as "unaudited"”, then it was extracted or de-
rived from the unaudited condensed interim consolidated financial statements of DIC Asset AG for
the six-month period ended June 30, 2014 (with comparative figures for the six-month period
ended June 30, 2013) and the Issuer's accounting records or internal management reporting sys-
tems.
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Selected information from the consolidated income statement

The table below shows the items in the consolidated income statements of DIC Asset in the re-
spective periods indicated as extracted from the audited consolidated financial statements as of
December 31, 2013 (with prior-year comparative figures as of December 31, 2012) and the unau-
dited condensed interim consolidated financial statements as of June 30, 2014 (with prior-year
comparative figures as of June 30, 2013).

in € '000 Fiscal year 6-month period
ended June 30,
2012 2013 2013 2014
(audited) (unaudited)

Total income............covvviiiiiiinnnnnns 229,088 236,091 111,929 114,355
Total expenses............vvvviiiiiiinnnnns -160,548 -166,703 -80,998 -77,470
Gross rental income........oovvinnnnnennnn, 126,528 125,224 61,047 73,601
Ground rents ..o.vvviiiiiiiiii -830 -851 -348 -637
Service charge income on principal

DaSIS .t e 20,487 22,061 10,394 18,186
Service charge expenses on principal

DaSIS .t -22,923 -23,970 -11,889 -17,833
Other property-related expenses......... -10,066 -10,191 -5,904 -7,517
Net rental income....................c.0s 113,196 112,273 53,300 65,800
Administrative expenses ..........coiunees -8,847 -10,147 -4,968 -5,120
Personnel eXpenses .....vvvvvviiiinninnnnnns -12,123 -12,065 -6,257 -6,347
Depreciation and amortisation ............ -33,522 -35,378 -16,104 -20,963
Fees from real estate management...... 5,725 6,487 3,090 2,312
Other income ...vvvvviiiiiiiiiiiiiieees 689 1,241 304 683
Other expenses ...vvvviiiiiiiiiiiinneeennss -343 -649 -102 -77
Net other income......................e00 346 592 202 606

Investment property disposal pro-

[0/ T= e £ 75,658 81,078 37,093 19,573
Carrying amount of investment prop-

erty disposals.....ovviiiiiiiiiiiiiii -71,893 -73,451 -35,425 -18,975
Profit on disposal of investment

property ........ooiiiiiiiiiii 3,765 7,627 1,668 598
Net operating profit before fi-

nancing activities (EBIT).............. 68,540 69,388 30,931 36,886
Share of the profit of associates.......... 1,781 1,560 1,211 1,455
Interest inCOME ...vvviiiiiiiiii i eeenes 9,797 9,712 5,210 4,906
Interest expense.....cocvvviiiiiiiiiiennnnnns -65,974 -62,671 -29,972 -38,911
Profit beforetax..................ccceveees 14,144 17,989 7,380 4,336
Current income tax expense............... -1,913 -2,142 -845 -1,948
Deferred income tax expense ............. -401 183 -78 1,588
Profit for the period 11,830 16,030 6,457 3,976
Attributable to equity holders of the

[0 =T /=] | N 11,690 15,939 6,427 4,581
Attributable to non-controlling inter- -605

L] 140 91 30
Basic (=diluted) earnings per share

L =013 N 0.25 0.33 0.14 0.07
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Selected information from the consolidated balance sheet

The overview below shows the consolidated balance sheets of DIC Asset from the audited consoli-
dated financial statements as December 31, 2013 (with prior-year comparative figures as of De-
cember 31, 2012) and the unaudited condensed interim consolidated financial statements as of
June 30, 2014.

in € '000 December 31, | December June 30,
31,
2012 2013 2014
(audited) (audited) (unaudited)
Assets
Investment properties............. 1,847,372 2,256,437 2,209,842
Office furniture and equip-

1] 490 484 488
Investments in associates......... 75,730 89,866 69,436
Loans to related parties........... 10,910 114,324 120,268
Other investments 0 20,502 20,502
Derivatives 0 6 0
Intangible assets ...........coovuven. 185 1,688 1,523
Deferred tax assets................ 25,217 22,735 24,151
Non-current assets.............. 1,959,904 2,506,042 2,446,210
Receivables from sale of

PrOPertY uvvvrreerriirisrnnnnnnnnns, 0 425 69
Trade receivables ............c.vet. 3,423 3,544 5,034
Receivables due from related
parties. ... 135,254 8,175 11,498
Income tax receivables ........... 7,718 8,899 7,508
Other receivables................... 5,016 7,373 7,612
Other current assets............... 6,852 5,108 6,871
Cash and cash equivalents ....... 56,698 56,418 92,396
Non-current assets held for
SAlE irit i, 35,307 0 10,154
Total current assets............. 250,268 89,942 141,142
Total assets..............ccvvvennn, 2,210,172 2,595,984 2,587,352
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in € '000 December 31, | December June 30,
31,
2012 2013 2014
(audited) (audited) (unaudited)

Equity and liabilities
Issued capital .ocoovvvvvvvnniniinnnn, 45,719 68,578 68,578
Share premium ....ccvvvvvviiiiinnnn, 614,312 733,577 732,846
Hedging reserve.........ccoovuunee. -62,761 -30,078 -36,197
Retained earnings.................. 15,496 15,433 20,014
Total shareholders' equity.... 612,766 787,510 785,241
Non-controlling interests 1,556 5,544 4,890
Total equity..........cccvvvvinnnnn, 614,322 793,054 790,131
Liabilities
Corporate bonds......cvvvvviinnnn, 85,195 171,087 196,119
Non-current interest-bearing

loans and borrowings ............ 1,229,893 1,382,056 1,101,352
Provisions.......ccevviiiiiiiinniinnnn, 1,641 40 30
Deferred tax liabilities.............. 11,649 13,774 12,473
Derivatives ....ccvviiiiiiiiiiininnn, 73,654 41,360 46,705
Total non-current liabilities .. 1,402,032 1,608,317 1,356,679
Current interest-bearing loans

and borrowings.........ovvviienn, 147,540 170,711 409,855
Trade payables ..........covvvnnen, 2,671 4,291 1,528
Liabilities to related parties....... 694 3,735 717
ProvisionS.....cieviiiiiiiiiinnninn, 11 608 496
Income tax liabilities............... 1,986 1,926 2,160
Other liabilities....ccvvvvvviiiiinnn, 13,616 13,342 17,069
Liabilities in connection with

non-current assets held for

Sl it 27,300 0 8,717
Total current liabilities......... 193,818 194,613 440,542
Total liabilities.................... 1,595,850 1,802,930 1,797,221
Total equity and liabilities .... 2,210,172 2,595,984 2,587,352

Selected information from the consolidated statement of cash flows

The table below shows the consolidated statements of cash flows of DIC Asset for the periods indi-
cated, based on the information from the audited consolidated financial statements as of Decem-
ber 31, 2013 (with prior-year comparative figures as of December 31, 2012) and the unaudited
condensed interim consolidated financial statements as of June 30, 2014 (with prior-year compar-

ative figures as of June 30, 2013).

in € '000 6-month period

Fiscal year ended June 30,
2012 2013 2013 2014

(audited) (unaudited)

Cash flow from operating activities ....... 43,895 42,014 23,031 24,163

Cash flow from investing activities ........ -32,340 42,422 21,855 25,583

Cash flow from financing activities ........ -55,101 -91,896 -31,781 -13,768

Cash and cash equivalents at

January 1 cooviiiiiiiiiii i 100,244 56,698 56,698 56,418

Cash and cash equivalents at the end

of the period.....cvvvviiiiiiiiiiiiiiiiieeenns 56,698 56,418 69,803 92,396
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V. OFFER, SUBSCRIPTION AND SALE OF THE NOTES
1. OFFER OF THE NOTES
1.1 Private placement

The Notes will be offered by Bankhaus Lampe KG and Citigroup Global Markets Limited (together,
the "Joint Lead Managers") to German and international qualified investors and less than 150
non-qualified investors per EEA member state (the "Private Placement") in compliance with the
restrictions set out in the subsection entitled " Offer, Subscription and Sale of the Notes - Selling
Restrictions" during an offer period from, and including, September 2, 2014 to, and including, Sep-
tember 3, 2014 (the "Private Placement Offer Period") subject to a shortening or extension of
the offer period agreed by the Issuer and the Joint Lead Managers. Should the Issuer and the Joint
Lead Managers determine any shortening or extension of the Private Placement Offer Period (e.g.
due to changing market conditions), such changes will be communicated to investors by electronic
mail, fax or through commonly used information systems. Neither the Joint Lead Managers nor the
Issuer is under any obligation to allot and deliver any Notes to investors within the Private Place-
ment in particular if the offer volume is not sufficient to cover all subscriptions. Partial allotments
are possible as well. The minimum subscription amount and allotment amount within the Private
Placement is EUR 100,000.

1.2 Public offer

The Notes will be offered by the Issuer to retail and institutional investors (the "Public Offer") in
compliance with the restrictions set out in the subsection entitled "Offer, Subscription, and Sale of
the Notes - Selling Restrictions" applicable to an offer to the public during an offer period from,
and including, September 2, 2014 to, and including, September 3, 2014 (the "Offer Period") sub-
ject to a shortening or extension of the offer period as determined by the Issuer. Should the Issuer
determine any shortening or extension of the Offer Period (e.g. due to changing market condi-
tions), such changes will be published on the website of the Issuer (www.dic-asset.de).

The Notes will be offered to the public in each of Luxembourg and Germany following the effec-
tiveness of the approval by the CSSF and notification by the CSSF according to Article 18 of the
Prospectus Directive of this Prospectus, respectively.

Neither the Joint Lead Managers nor the Issuer is under any obligation to allot and deliver any
Notes to investors within the Public Offer in particular if the offer volume is not sufficient to cover
all subscriptions. Partial allotments are possible as well. The minimum subscription amount and
allotment amount within the Public Offer is EUR 1,000.

1.3 Determination of offer volume and pricing details

The Notes will be offered at an offer price of EUR 1,000 per Note, i.e. at 100% of their nominal
amount. The aggregate principal amount of Notes to be issued and the interest rate will be deter-
mined on the basis of the number and volume of orders primarily expected to be received in the
Private Placement which offer a yield acceptable to the Issuer on the pricing date which is ex-
pected to be on or about September 2, 2014 (the "Pricing Date"). Such information as well as the
aggregate principal amount, the issue proceeds and the yield will be communicated to investors
and set out in a notice (the "Pricing Notice") which will be filed with the CSSF and published on
the website of the Luxembourg Stock Exchange (www.bourse.lu) and on the website of the Issuer
(www.dic-asset.de) on or after the Pricing Date and prior to the Issue Date.

1.4 Conditions of the offer
There are no conditions to which the offer is subject.
Subscription rights for the Notes will not be issued. Therefore, there are no procedures in place for

the exercise of any right of pre-emption, the negotiability of subscription rights and the treatment
of subscription rights not exercised.
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1.5 Technical details of the offer

During the offer period investors may submit offers to purchase Notes to the Joint Lead Managers
using commonly used information systems, such as, and in particular, the information system
Bloomberg or place orders via their deposit banks. In the case of an order prior to the determina-
tion of the pricing details, the investors shall specify at which price (coupon) they would be pre-
pared to purchase which amount of Notes. Following determination and notification of the pricing
details the Issuer may or may not continue to offer the Notes in Luxembourg and Germany by way
of the Public Offer.

1.6 Confirmation of offers placed by, and allotments to, investors

Each investor who has submitted an order in relation to the Notes and whose order is accepted by
the Joint Lead Managers will receive a confirmation by electronic mail, fax or through commonly
used information systems setting out its respective allotment of Notes or in case of investors hav-
ing subscribed for the Notes within the Public Offer if the Notes are booked into their security ac-
count. Neither the Joint Lead Managers nor the Issuer is under any obligation to allot and deliver
any Notes to investors within the Private Placement or the Public Offer.

1.7 Delivery of the Notes to investors

Following the determination of the pricing details and confirmation which orders have been accept-
ed and which amounts have been allotted to particular investors, delivery and payment of the
Notes will be made on September 8, 2014. The Notes so purchased will be delivered via book-
entry through the Clearing Systems (see the subsection entitled "General Information - Clearing
and Settlement") and their depository banks against payment of the Issue Price.

1.8 Costs and expenses relating to the offer

The Issuer will not charge any costs, expenses or taxes directly to any investor. Investors must,
however, inform themselves about any costs, expenses or taxes in connection with the Notes
which are generally applicable in their respective country of residence, including any charges their
own depository banks charge them for purchasing or holding securities.

2. REASON FOR THE OFFER AND USE OF PROCEEDS

In connection with offering of the Notes, the Issuer will receive net proceeds of approximately
EUR [e], after deducting expenses and fees which are expected to amount to EUR [e]. The Issuer
intends to use the net proceeds for the repayment of existing debt and its outstanding
EUR 100,000,000 5.875 per cent bond (ISIN: DEOOOA1KQ1N3) in particular, which is expected to
be repayed early as the Issuer intends to call this bond at the next possible call date.

3. SUBSCRIPTION OF THE NOTES

The Joint Lead Managers have agreed, pursuant to a subscription agreement signed on September
2, 2014 (the "Subscription Agreement"), to subscribe or procure subscribers for the Notes to be
issued by the Issuer. The Joint Lead Managers have agreed to underwrite EUR 100,000,000 Notes
by way of a firm commitment. The Joint Lead Managers will be entitled, under certain circum-
stances, to terminate the Subscription Agreement with the Issuer. In such event, no Notes will be
delivered to investors. Furthermore, the Issuer will agree to indemnify the Joint Lead Managers
against certain liabilities in connection with the offer and sale of the Notes.

The fees payable to the Joint Lead Managers in connection with the offering, placement and sub-
scription of the Notes will be up to 2.875 per cent. of the aggregate principal amount of the Notes.

The Joint Lead Managers or their affiliates have provided from time to time, and expect to provide
in the future, investment services to the Issuer and its affiliates, for which the Joint Lead Managers
or their affiliates have received or will receive customary fees and commissions.

There are no interests of natural and legal persons other than the Issuer and the Joint Lead Man-
agers involved in the issue, including conflicting ones that are material to the issue.
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VI. Selling Restrictions
1. GENERAL

Each Joint Lead Manager has represented and agreed that it will (to the best of its knowledge and
belief) comply with all applicable securities laws and regulations in force in any jurisdiction in or
from which it purchases, offers, sells or delivers the Notes or possesses or distributes this Prospec-
tus and that it will obtain any consent, approval or permission required by it for the purchase, of-
fer, sale or delivery by it of the Notes under the laws and regulations in force in any jurisdiction to
which it is subject or in which it makes such purchases, offers, sales or deliveries and neither the
Issuer nor the other Joint Lead Manager shall have any responsibility therefor.

Neither the Issuer nor any of the Joint Lead Managers has represented that the Notes may at any
time lawfully be sold in compliance with any applicable registration or other requirements in any
jurisdiction, or pursuant to any exemption available thereunder, or assumes any responsibility for
facilitating such sale.

With regard to the Notes, the Joint Lead Managers will be required to comply with such other addi-
tional restrictions as the Issuer and the Joint Lead Managers shall agree.

2. EUROPEAN ECONOMIC AREA

In relation to each member state of the European Economic Area which has implemented the Pro-
spectus Directive (each, a "Relevant Member State"), each Joint Lead Manager has represented
and agreed that with effect from and including the date on which the Prospectus Directive is im-
plemented in that Member State (the "Relevant Implementation Date") it has not made and
will not make an offer of Notes to the public in that Relevant Member State prior to the publication
of a prospectus in relation to the Notes which has been approved by the competent authority in
that Relevant Member State in accordance with the Prospectus Directive or, where appropriate,
published in another Relevant Member State and notified to the competent authority in that Rele-
vant Member State in accordance with Article 18 of the Prospectus Directive, except that it may,
with effect from and including the Relevant Implementation Date, make an offer of Notes to the
public in that Relevant Member State at any time:

(i) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(ii) to fewer than 100 or, if the Relevant Member State has implemented the relevant provi-
sion of the PD Amending Directive, 150 natural or legal persons (other than qualified in-
vestors as defined in the Prospectus Directive), subject to obtaining the prior consent of
the relevant Joint Lead Manager nominated by the Issuer for any such offer; or

(iii) in any other circumstances which do not require the publication by the Issuer of a prospec-
tus pursuant to Article 3 of the Prospectus Directive;

provided that no such offer of Notes shall require the Issuer or the Joint Lead Managers to publish
a Prospectus pursuant to Article 3 of the Prospectus Directive or supplement a Prospectus pursuant
to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression an "offer of Notes to the public" in relation to
any Notes in any Relevant Member State means the communication in any form and by any means
of sufficient information on the terms of the offer and the Notes to be offered so as to enable an
investor to decide to purchase or subscribe the Notes, as the same may be varied in that Member
State by any measure implementing the Prospectus Directive in that Member State, the expression
"Prospectus Directive" means Directive 2003/71/EC (and amendments thereto, including the PD
Amending Directive, to the extent implemented in the Relevant Member State), and includes any
relevant implementing measure in the Relevant Member State and the expression "PD Amending
Directive" means Directive 2010/73/EU.
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United States of America and its Territories

The Notes have not been and will not be registered under the U.S. Securities Act of 1933, as
amended (the "Securities Act"). Subject to certain limited exceptions, the Notes may not be of-
fered, sold or delivered within the United States of America (the "United States") to or for the
account or benefit of, U.S. persons. Each Joint Lead Manager has represented and agreed that nei-
ther it nor any persons acting on its behalf has offered, sold or delivered or will offer, sell or deliv-
er, any Notes within the United States except in accordance with Rule 903 of Regulation S under
the Securities Act and as permitted by the Terms and Conditions of the Notes. Accordingly, each
Joint Lead Manager has represented and agreed that neither its affiliates nor any persons acting on
its or their behalf has engaged or will engage in any directed selling efforts with respect to the
Notes. Terms used in this subparagraph have the meaning given to them by Regulation S.

In addition, until 40 days after the commencement of the offering, an offer or sale of Notes within
the United States by any dealer (whether or not participating in the offering) could violate the reg-
istration requirements of the Securities Act.

Notes in bearer form are subject to U.S. tax law requirements and may not be offered or sold in
the United States or its possessions or to a U.S. person, except in certain transactions permitted
by U.S. tax regulations.

The Notes will be issued in accordance with the provisions of United States Treasury Regulation §
1.163-5(c)(2)(i)(D) or any successor regulation in substantially similar form (the "TEFRA D
Rules" or "TEFRA D"). Each Joint Lead Manager has represented and agreed that:

(@) except to the extent permitted under TEFRA D, (i) it has not offered or sold, and agrees
that during the restricted period it will not offer or sell, such Notes to a person who is
within the United States or its possessions or to a United States person, and (ii) it has not
delivered and agrees that it will not deliver within the United States or its possessions
such Notes that are sold during the restricted period;

(b) it has and throughout the restricted period will have in effect procedures reasonably de-
signed to ensure that its employees or agents who are directly engaged in selling such
Notes are aware that such Notes may not be offered or sold during the restricted period to
a person who is within the United States or its possessions or to a United States person,
except as permitted by the TEFRA D Rules;

() if it is a United States person, each Joint Lead Manager is acquiring such Notes for pur-
poses of resale in connection with their original issuance and if it retains such Notes for its
own account, it will only do so in accordance with the TEFRA D Rules;

(d) it acknowledges that an offer or sale will be considered to be made in the United States or
its possessions if it has an address within the United States or its possessions for the of-
feree or purchaser of a Note subject to such offer or sale; and

(e) with respect to each affiliate that acquires such Notes from a Joint Lead Manager for the
purpose of offering or selling such Notes during the restricted period, such Joint Lead
Manager has repeated and confirmed the representations and agreements contained in
paragraphs (a), (b), (c) and (d) above on such affiliate's behalf.

In addition, each Note will bear the following legend:

"ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO
LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS INCLUDING THE LIMITATIONS
PROVIDED IN SECTIONS 165(J) AND 1287(A) OF THE INTERNAL REVENUE CODE."

Terms used in this subparagraph have the meanings given to them by the U.S. Internal Revenue
Code and regulations thereunder, including the TEFRA D Rules.
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Selling restrictions Addressing Additional United Kingdom Securities Laws
Each Joint Lead Manager has represented and agreed that,

(i) it has only communicated or caused to be communicated and will only communicate or
cause to be communicated an invitation or inducement to engage in investment activity
(within the meaning of Section 21 of the Financial Services and Markets Act 2000, as
amended ("FSMA")) received by it in connection with the issue or sale of any Notes in cir-
cumstances in which Section 21(1) of the FSMA does not apply to the Issuer; and

(i) it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to any Notes in, from or otherwise involving the United
Kingdom.

Japan

Each Joint Lead Manager has acknowledged that the Notes have not been and will not be regis-
tered under the Financial Instruments and Exchange Law of Japan (Law No. 25 of 1948, as
amended) and, accordingly, each Joint Lead Manager has undertaken that it will not offer or sell
any Notes directly or indirectly, in Japan or to, or for the benefit of, any Japanese Person or to
others for re-offering or resale, directly or indirectly, in Japan or to, or for the benefit of, any Japa-
nese Person except under circumstances which will result in compliance with all applicable laws,
regulations and guidelines promulgated by the relevant Japanese governmental and regulatory
authorities and in effect at the relevant time. For the purposes of this paragraph, "Japanese Per-
son" shall mean any person resident in Japan, including any corporation or other entity organised
under the laws of Japan.
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VII. GENERAL INFORMATION/DOCUMENTS INCORPORATED BY REFERENCE
1. AUTHORISATION

The creation and issue of the Notes has been authorised by resolutions of the Executive Board of
the Issuer dated September 2, 2014 and the Supervisory Board of the Issuer dated September 2,
2014.

2. CLEARING AND SETTLEMENT

The Notes will be cleared by Clearstream Banking AG, Mergenthalerallee 61, 65760 Eschborn,
Germany.

3. SECURITIES IDENTIFICATION NUMBERS

The Notes have been assigned the following security codes: ISIN: DEOOOA12T648, German
Securities Code (WKN): A12T64.

4. YIELD

The yield of the Notes will be determined on the pricing date which is expected to be on or prior to
the issue date of the Notes and will be set out in the Pricing Notice. The yield will be calculated in
accordance with the ICMA (International Capital Markets Association) method.

5. INCORPORATION BY REFERENCE
The following documents are incorporated by reference and form part of this Prospectus:

(1) Annual Report 2012 (containing the audited consolidated financial statements of DIC As-
set as of and for the fiscal year ended December 31, 2012 prepared in accordance with
International Financial Reporting Standard ("IFRS") as adopted by the EU, and the addi-
tional requirements of German commercial law pursuant to section 315a (1) of the Ger-
man Commercial Code (Handelsgesetzbuch,HGB)), including

Consolidated Profit and Loss Account (page 74 of the Annual Report 2012),

. Statement of Comprehensive Income (page 75 of the Annual Report 2012),

. Consolidated Balance Sheet (pages 76 to 77 of the Annual Report 2012),

. Consolidated Statement of Cash Flow (page 78 of the Annual Report 2012),

. Consolidated Statement of Changes in Equity (page 79 of the Annual Report 2012),

. Notes to the 2012 Consolidated Financial Statements (pages 80 to 115 of the An-
nual Report 2012),

. Auditor's report (page 116 of the Annual Report 2012).

(2) Annual Report 2013 (containing the audited consolidated financial statements of DIC As-
set as of and for the fiscal year ended December 31, 2013 prepared in accordance with
IFRS as adopted by the EU, and the additional requirements of German commercial law
pursuant to section 315a (1) of the German Commercial Code (Handelsgesetzbuch,
HGB)), including
. Consolidated Profit and Loss Account (page 68 of the Annual Report 2013),

. Statement of Comprehensive Income (page 69 of the Annual Report 2013),

86



. Consolidated Balance Sheet (pages 70 to 71 of the Annual Report 2013),
. Consolidated Statement of Cash Flow (page 72 of the Annual Report 2013),
. Consolidated Statement of Changes in Equity (page 73 of the Annual Report 2013),

. Notes to the 2013 Consolidated Financial Statements (pages 74 to 115 of the An-
nual Report 2013),

. Auditor's Report (page 116 of the Annual Report 2013).

(3) Interim Report on the First Six Months of 2014 (containing the unaudited condensed inter-
im consolidated financial statements of DIC Asset as of and for the first six months ended
June 30, 2014 (abridged) prepared in accordance with IFRS as adopted by the EU, and
the additional requirements of German commercial law pursuant to section 315a (1) of
the German Commercial Code (Handelsgesetzbuch, HGB)), including

. Consolidated Profit and Loss Account (pages 22 and 23 of the Interim Report on
the First Six Months of 2014),

. Statement of Comprehensive Income (page 24 of the Interim Report on the First
Six Months of 2014),

. Consolidated Statement of Cash Flow (page 25 of the Interim Report on the First
Six Months of 2014),

. Consolidated Balance Sheet (pages 26 and 27 of the Interim Report on the First Six
Months of 2014),

. Consolidated Statement of Changes in Equity (pages 28 and 29 of the Interim Re-
port on the First Six Months of 2014),

. Notes (pages 32 to 36 of the Interim Report on the First Six Months of 2014) and

. Review Report (pages 37 and 38 of the Interim Report on the First Six Months of
2014).

The documents set out in (1) to (3) above and the information contained in such documents and
incorporated by reference into this Prospectus are English language translations of their respective
binding German language counterparts.

Any information not specifically set out in (1) to (3) above but included in the documents incorpo-
rated by reference is either not relevant for any investor or are covered by another part of this
Prospectus.

As long as any Notes are outstanding, copies of the documents set out in (1) to (3) above are
available on the website of the Luxembourg Stock Exchange (www.bourse.lu).

6. DOCUMENTS ON DISPLAY

As long as any Notes are outstanding, copies of the following documents may be inspected (free of
charge) during normal business hours at the specified office of the Paying Agent:

. this Prospectus and any supplement hereto;
° the articles of association of DIC Asset AG; and
. the documents incorporated by reference set out above.
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VIII. TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms and conditions of the notes (the "Terms and Conditions
of the Notes") applicable to the Notes.

These Terms and Conditions of the Notes are written in the German language. The German text
shall be the legally binding version. The English language translation is provided for
convenience purposes only.

Im Folgenden ist der Text der Emissionsbedingungen (die "Emissionsbedingungen") fiir die
Schuldverschreibungen abgedruckt.

Die Emissionsbedingungen sind in deutscher und englischer Sprache abgefasst. Der deutsche
Wortlaut ist rechtsverbindlich. Die englische Ubersetzung dient nur zur Information.

EMISSIONSBEDINGUNGEN TERMS AND CONDITIONS OF THE NOTES
§ 1 WAHRUNG, STUCKELUNG, FORM, § 1 CURRENCY, DENOMINATION, FORM,
DEFINITIONEN CERTAIN DEFINITIONS

(1) Wéhrung, Stiuckelung. Diese Inhaber- (1) Currency, Denomination. These bearer
schuldverschreibungen (die "Schuldver- notes (the "Notes") are issued by DIC Asset
schreibungen") werden von der DIC Asset AG (the Issuer) in Euro (EUR) (the "Speci-
AG (der "Emittentin") in Euro (EUR) (die fied Currency") in the aggregate principal
"Festgelegte Wéahrung") im Gesamtnenn- amount of EUR [@] (in words: Euro [@]) in

betrag von EUR [@] (in Worten: Euro [e]) in
einer Stickelung von EUR 1.000 (die "Fest-
gelegte Stiickelung” oder der "Nennbe-

a denomination of EUR 1,000 (the "Speci-
fied Denomination” or the "Principal

Amount").

trag") begeben.

(2) Form. Die Schuldverschreibungen lauten (2) Form. The Notes are being issued in

auf den Inhaber. bearer form.

(3) Vorlaufige Globalurkunde - Austausch (3) Temporary Global Note - Exchange for

gegen Dauerglobalurkunde Permanent Global Note

(a) Die Schuldverschreibungen sind an- (a) The Notes are initially represented by a
fanglich durch eine vorlaufige Globalur- temporary global note (the "Tempo-
kunde (die "vorldufige Globalurkun- rary Global Note") without interest
de") ohne Zinsscheine verbrieft. Die coupons. The Temporary Global Note
vorlaufige Globalurkunde kann gegen can be exchanged for Notes in the
Schuldverschreibungen in der festge- Specified Denomination represented by
legten Stiickelung, die durch eine Dau- a permanent global note (the "Perma-
erglobalurkunde (die "Dauerglobalur- nent Global Note" and, together with
kunde" und, zusammen mit der vor- the Temporary Global Note, the "Glob-
laufigen Globalurkunde, die "Global- al Notes") without interest coupons.
urkunden") ohne Zinsscheine verbrieft The claim for interest payments in con-
ist, ausgetauscht werden. Der Zinszah- nection with the Notes is represented
lungsanspruch im Zusammenhang mit by the relevant Global Note. The Tem-
den Schuldverschreibungen ist durch porary Global Note and the Permanent
die relevante Globalurkunde mitver- Global Note shall each be signed by au-
brieft. Die vorlaufige Globalurkunde thorised representatives of the Issuer
und die Dauerglobalurkunde werden and shall each be authenticated by or
jeweils von ordnungsgemaB bevoll- on behalf of the Paying Agent. Definiti-
machtigten Vertretern der Emittentin ve notes and interest coupons will not
unterschrieben und werden jeweils von be issued.

der Zahlstelle oder in deren Namen mit
einer Kontrollunterschrift versehen.
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Einzelurkunden und Zinsscheine wer-

den nicht ausgegeben.
(b) Die vorlaufige Globalurkunde wird an
einem Tag (der "Austauschtag") ge-
gen die Dauerglobalurkunde in der in
dem vorstehenden Unterabsatz (a)
vorgesehenen Form und unter den un-
ten aufgestellten Voraussetzungen
ausgetauscht, der nicht mehr als 180
Tage nach dem Tag der Begebung der
vorlaufigen Globalurkunde liegt. Der
Austauschtag darf nicht weniger als 40
Tage nach dem Tag der Begebung der
vorlaufigen Globalurkunde liegen. Ein
solcher Austausch darf nur in dem Um-
fang erfolgen, in dem Bescheinigungen
vorgelegt werden, denen zufolge der
oder die wirtschaftliche(n) Eigentiimer
der durch die vorlaufige Globalurkunde
verbrieften Schuldverschreibungen kei-
ne U.S.-Person(en) ist (sind) (ausge-
nommen bestimmte Finanzinstitute o-
der bestimmte Personen, die Schuld-
verschreibungen uber solche Finanzin-
stitute halten). Zinszahlungen auf
durch eine vorlaufige Globalurkunde
verbriefte Schuldverschreibungen er-
folgen erst nach Vorlage solcher Be-
scheinigungen. Eine gesonderte Be-
scheinigung ist hinsichtlich einer jeden
solchen Zinszahlung erforderlich. Jede
Bescheinigung, die am oder nach dem
40. Tag nach dem Tag der Begebung
der vorlaufigen Globalurkunde eingeht,
wird als ein Ersuchen behandelt wer-
den, diese vorlaufige Globalurkunde
gemaB Unterabsatz (b) dieses § 1 (3)
auszutauschen. Schuldverschreibun-
gen, die im Austausch fir die vorlaufi-
ge Globalurkunde geliefert werden,
sind nur auBerhalb der Vereinigten
Staaten (wie in § 4 (3) definiert) zu lie-
fern.

(4) Clearingsystem. Die Globalurkunden
werden von Clearstream Banking AG,
Mergenthalerallee 61, 65760 Eschborn (das
"Clearingsystem"), verwahrt.

(5) Gldubiger von Schuldverschreibungen.
"Glaubiger" bezeichnet jeden Inhaber von
Miteigentumsanteilen oder anderen Rechten
an der Globalurkunde, die in Ubereinstim-
mung mit den Bestimmungen des Clearing-
systems auf einen neuen Glaubiger Ubertra-
gen werden kénnen.
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(b) The Temporary Global Note shall be
exchanged for the Permanent Global
Note in the form and subject to the
conditions provided in sub-paragraph
(a) above on a date (the "Exchange
Date") not later than 180 days after
the issue date of the Temporary Global
Note. The Exchange Date shall not be
earlier than 40 days after the issue
date of the Temporary Global Note.
Such exchange shall only be made to
the extent that certifications have been
delivered to the effect that the benefi-
cial owner or owners of the Notes rep-
resented by the Temporary Global Note
is (are) not (a) U.S. person(s) (other
than certain financial institutions or
certain persons holding Notes through
such financial institutions). Payment of
interest on Notes represented by a
Temporary Global Note will be made
only after delivery of such certifica-
tions. A separate certification shall be
required in respect of each such pay-
ment of interest. Any such certification
received on or after the 40th day after
the date of issue of the Temporary
Global Note will be treated as a request
to exchange such Temporary Global
Note pursuant to sub-paragraph (b) of
this § 1 (3). Notes delivered in ex-
change for the Temporary Global Note
shall be delivered only outside of the
United States (as defined in § 4 (3)).

(4) Clearing System. The Global Notes will
be held by Clearstream Banking AG, Mer-
genthalerallee 61, 65760 Eschborn (the
"Clearing System").

(5) Holder of Notes. "Holder" means any
holder of co-ownership participations or other
rights in the Global Note which are transfera-
ble to a new Holder in accordance with the
provisions of the Clearing System.



8§82 STATUS, NEGATIVVERPFLICHTUNG

(1) Status. Die Schuldverschreibungen be-
grinden direkte, unbedingte, nicht besicher-
te und nicht nachrangige Verbindlichkeiten
der Emittentin, die untereinander und mit
allen anderen nicht besicherten und nicht
nachrangigen gegenwadrtigen und zukinfti-
gen Verbindlichkeiten der Emittentin gleich-
rangig sind, soweit diesen Verbindlichkeiten
nicht durch zwingende gesetzliche Bestim-
mungen ein Vorrang eingeraumt wird.

(2) Negativverpflichtung. Die Emittentin
verpflichtet sich, solange Schuldverschrei-
bungen ausstehen, jedoch nur bis zu dem
Zeitpunkt, an dem alle Betrdge an Kapital
und Zinsen der Zahlstelle zur Verfigung ge-
stellt worden sind, keine Grundpfandrechte,
Pfandrechte oder sonstige dingliche Siche-
rungsrechte (jedes solches Sicherungsrecht
ein "Sicherungsrecht") in Bezug auf ihren
gesamten Geschaftsbetrieb oder ihr gesam-
tes Vermdgen oder ihre Einklinfte, jeweils
gegenwartig oder zukinftig, oder Teile davon
zur Sicherung von anderen Kapitalmarktver-
bindlichkeiten oder zur Sicherung einer von
der Emittentin oder einer ihrer Tochterunter-
nehmen gewahrten Garantie oder Freistel-
lung bezlglich einer Kapitalmarktverbindlich-
keit einer anderen Person zu bestellen, ohne
gleichzeitig fur alle unter den Schuldver-
schreibungen zahlbaren Betrage dasselbe
Sicherungsrecht zu bestellen oder fur alle
unter den Schuldverschreibungen zahlbaren
Betrage solch ein anderes Sicherungsrecht zu
bestellen, das von einer unabhangigen, in-
ternational  anerkannten  Wirtschaftspri-
fungsgesellschaft als gleichwertig anerkannt
wird.

Die Verpflichtung nach diesem Absatz (2)
besteht jedoch nicht flir solche Sicherungs-
rechte, (i) die gesetzlich vorgeschrieben sind,
(ii) die als Voraussetzung fir staatliche Ge-
nehmigungen verlangt werden, (iii) die im
Rahmen einer Verbriefungstransaktion ver-
einbart werden, (iv) die Tochtergesellschaf-
ten zur Besicherung von Kapitalmarktver-
bindlichkeiten begriinden, die der Finanzie-
rung der Akquisition einzelner Immobilien
bzw. Immobilienportfolien durch die jeweilige
Tochtergesellschaft dienen oder (v) die eine
Kapitalmarktverbindlichkeit besichern, die
eine Verpflichtung der Emittentin oder der
Gruppe infolge einer zuklnftigen Akquisition
wird, sofern diese Kapitalmarktverbindlich-
keit nicht im Hinblick auf diese zukilnftige
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8§82 STATUS, NEGATIVE PLEDGE

(1) Status. The Notes constitute direct, un-
conditional, unsecured and unsubordinated
obligations of the Issuer ranking pari passu
among themselves and pari passu with all
other unsecured and unsubordinated present
and future obligations of the Issuer, unless
such other obligations are accorded priority
by mandatory provisions of law.

(2) Negative Pledge. The Issuer undertakes,
so long as the Notes are outstanding, but
only up to the time all amounts of principal
and interest have been placed at the disposal
of the Paying Agent, not to create any mort-
gage, pledge, or other security interest (each
such right a "Security") over the whole or
any part of its undertakings, assets or reve-
nues, present or future, to secure any Capital
Market Indebtedness or to secure any guar-
antee or indemnity given by the Issuer or
any of its subsidiaries in respect of any Capi-
tal Market Indebtedness of another person,
without, at the same time securing all
amounts payable under the Notes either with
identical Security or providing all amounts
payable under the Notes such other Security
as shall be approved by an independent ac-
counting firm of internationally recognised
standing as being equivalent security.

This undertaking according to this paragraph
(2) shall not apply to such security interests,
(i) which are provided for by law, (ii) which
are required as a condition precedent for
public permissions, (iii) which are agreed
within the framework of a securitisation
transaction, (iv) which are provided by sub-
sidiaries for securing obligations under Capi-
tal Market Indebtedness which serve to fi-
nance the acquisition of individual real estate
or real estate portfolios by the respective
subsidiary or (v) which secure Capital Market
Indebtedness which becomes an obligation of
the Issuer or the group as a result of a future
acquisition, provided this Capital Market In-
debtedness has not been established in re-



Akgquisition begrindet wurde.

Ein nach diesem Absatz (2) zu leistendes Si-
cherungsrecht kann auch zu Gunsten der
Person eines Treuhanders der Glaubiger be-
stellt werden.

"Kapitalmarktverbindlichkeit" bezeichnet
jede Verbindlichkeit hinsichtlich der Rickzah-
lung geliehener Geldbetrage, die entweder
durch (i) einem deutschem Recht unterlie-
genden Schuldscheindarlehen oder durch (ii)
Schuldverschreibungen oder ahnliche Wert-
papiere, die an einer Borse oder an einem
anderen anerkannten Wertpapiermarkt no-
tiert oder gehandelt werden oder werden
kénnen, verbrieft, verkérpert oder dokumen-
tiert sind.

"Tochterunternehmen" bezeichnet jedes
voll konsolidierte Tochterunternehmen der
Emittentin.

8§ 3 ZINSEN
(1) Zinssatz und Zinszahlungstage. Die
Schuldverschreibungen werden auf der

Grundlage ihres Nennbetrags verzinst, und
zwar vom 8. September 2014 (der "Verzin-
sungsbeginn") (einschlieBlich) bis zum End-
falligkeitstag (wie in § 5 (1) definiert) (aus-
schlieBlich) mit [e]% per annum (der "Zins-
satz"). Die Zinsen sind nachtraglich am 8.
September eines jeden Jahres (vorbehaltlich
einer Anpassung gemaB § 4 (5)) (jeweils ein
"Zinszahlungstag") zahlbar. Die erste Zins-
zahlung erfolgt am 8. September 2015 (vor-
behaltlich einer Anpassung gemaB § 4 (5)).

(2) Zinslauf. Der Zinslauf der Schuldver-
schreibungen endet mit Ablauf des Tages,
der dem Tag vorangeht, an dem die Schuld-
verschreibungen zur Rickzahlung fallig wer-
den. Falls die Emittentin die Schuldverschrei-
bungen bei Falligkeit nicht einlést, wird der
ausstehende Nennbetrag der Schuldver-
schreibungen vom Tag der Falligkeit (ein-
schlieBlich) bis zum Tag der tatsachlichen
Rickzahlung der  Schuldverschreibungen
(ausschlieBlich) (die "Verzugszinsperiode")
in Hohe des gesetzlich festgelegten Satzes
fir Verzugszinsen (der "Verzugszinssatz")
verzinst, es sei denn, der Zinssatz ist hoher

spect of this future acquisition.

A Security to be provided in accordance with
this paragraph (2) may also be created for
the benefit of a trustee of the Holders.

"Capital Market Indebtedness" means
each obligation in respect of the repayment
of borrowed monies which is either repre-
sented, evidenced or documented in the form
of a (i) promissory note loan (Schuldschein-
darlehen) governed by German law or (ii)
Note or similar security which are, or are ca-
pable of being listed or traded on a stock ex-
change or other recognised securities mar-
ket.

"Subsidiary" means any fully consolidated
subsidiary of the Issuer.

8§ 3 INTEREST

(1) Rate of Interest and Interest Payment
Dates. The Notes will bear interest on their
Principal Amount at a rate of [e]% per an-
num (the "Rate of Interest") from Septem-
ber, 8 2014 (the "Interest Commence-
ment Date") (inclusive) to the maturity date
(as defined in § 5 (1)) (exclusive). Interest is
payable annually in arrears on September 8,
of each year (subject to an adjustment, pur-
suant to § 4 (5)) (each an "Interest Pay-
ment Date"). The first interest payment
shall be made on September, 8 2015 (sub-
ject to an adjustment, pursuant to § 4 (5)).

(2) Accrual of Interest. The Notes shall
cease to bear interest from the expiry of the
day preceding the due date for redemption of
the Notes. If the Issuer fails to redeem the
Notes when due, interest shall continue to
accrue on the outstanding Principal Amount
of the Notes from the due date for redemp-
tion (inclusive) to the date of actual redemp-
tion of the Notes (exclusive) (the "Default
Rate of Interest Period") at the default
rate of interest established by law? (the "De-
fault Rate of Interest"), unless the Rate of
Interest is higher than the Default Rate of
Interest, in which event the Rate of Interest

1 Der gesetzliche Verzugszinssatz betragt fur das Jahr finf Prozentpunkte Uber dem von der Deutschen Bundesbank von
Zeit zu Zeit veroffentlichten Basiszinssatz, §§ 288 Absatz 1, 247 Absatz 1 BGB.

2) The statutory Default Rate of Interest per annum is five percentage points above the basic rate of interest published by
the Deutsche Bundesbank from time to time, sections 288 (1), 247 (1) of the German Civil Code.
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als der Verzugszinssatz; in letzterem Fall
bleibt der Zinssatz wahrend der Verzugszins-
periode anwendbar. Weitergehende Anspri-
che der Glaubiger bleiben unberuhrt.

(3) Berechnung des Zinsbetrags. Falls der
auf die Schuldverschreibungen zu zahlende
Zinsbetrag fir einen Zeitraum von weniger
oder mehr als einem Jahr zu berechnen ist,
erfolgt die Berechnung des Zinsbetrags, in-
dem der Zinssatz auf die festgelegte Sticke-
lung angewendet wird, diese Summe mit
dem Zinstagequotienten (wie nachstehend
definiert) multipliziert und das hieraus resul-
tierende Ergebnis auf die nachste Unterein-
heit der festgelegten Wahrung gerundet
wird, wobei eine halbe Untereinheit aufge-
rundet wird oder die Rundung ansonsten
gemaB der anwendbaren Marktkonvention
erfolgt.

(4) Zinstagequotient. "Zinstagequotient"
bezeichnet im Hinblick auf die Berechnung
eines Zinsbetrags auf eine Schuldverschrei-
bung fir einen beliebigen Zeitraum (der
"Zinsberechnungszeitraum") die Anzahl
von Tagen im Zinsberechnungszeitraum ge-
teilt durch das Produkt (i) der Anzahl der Ta-
ge in der Zinsperiode und (ii) der Anzahl der
Zinszahlungstage, die in ein Kalenderjahr
fallen oder fallen wiirden, falls Zinsen flir das
gesamte betreffende Jahr zu zahlen waren.
"Zinsperiode" ist dabei die Periode ab einem
Zinszahlungstag (einschlieBlich) bis zum
nachsten Zinszahlungstag (ausschlieBlich).

8§ 4 ZAHLUNGEN

(1)(a) Zahlungen von Kapital. Zahlungen
von Kapital in Bezug auf die Schuldver-
schreibungen erfolgen nach MaBgabe des
nachstehenden Absatzes (2) Uber die
Zahlstelle an das Clearingsystem oder
dessen Order zur Gutschrift auf den Kon-
ten der jeweiligen Kontoinhaber des
Clearingsystems gegen Vorlage und (au-
Ber im Fall von Teilzahlungen) Einrei-
chung der die Schuldverschreibungen
zum Zeitpunkt der Zahlung verbriefenden
Globalurkunde bei der bezeichneten Ge-
schéftsstelle der Zahlstelle auBerhalb der
Vereinigten Staaten.

(b) Zahlungen von Zinsen. Die Zahlung von
Zinsen auf die Schuldverschreibungen
erfolgt nach MaBgabe von Absatz (2)
Uber die Zahlstelle an das Clearingsys-
tem oder dessen Order zur Gutschrift auf

92

shall continue to apply during the Default
Rate of Interest Period. This does not affect
any additional rights that might be available
to the Holders.

(3) Calculation of Amount of Interest. If the
amount of interest payable under the Notes
is required to be calculated for any period of
time of less or more than a full year, such
amount of interest shall be calculated by ap-
plying the Rate of Interest to the Specified
Denomination, multiplying such sum by the
applicable Day Count Fraction (as defined
below), and rounding the resultant figure to
the nearest sub-unit of the Specified Curren-
cy, half of such sub-unit being rounded up-
wards or otherwise in accordance with the
applicable market convention.

(4) Day Count Fraction. "Day Count Frac-
tion" means, with respect to the calculation
of an amount of interest on any Note for any
period of time (the "Calculation Period"),
the number of days in the Calculation Period
divided by the product of (i) the number of
days in the Interest Period and (ii) the num-
ber of Interest Payment Dates which fall or
would fall in a calendar year, if interest were
payable for the entire respective year. "In-
terest Period" is in this respect the period
from an Interest Payment Date (inclusive) up
to the next Interest Payment Date (exclu-
sive).

8§ 4 PAYMENTS

(1) (@) Payments of Principal. Payment of
principal in respect of the Notes shall be
made subject to paragraph (2) below via
the Paying Agent to the Clearing System
or to its order for credit to the accounts
of the relevant account holders of the
Clearing System upon presentation and
(except in the case of partial payments)
surrender of the Global Note represent-
ing the Notes at the time of payment at
the specified office of the Paying Agent
outside the United States.

(b) Payment of Interest. Payment of inter-
est on the Notes shall be made, subject
to paragraph (2), via the Paying Agent
to the Clearing System or to its order for
credit to the accounts of the relevant ac-



den Konten der jeweiligen Kontoinhaber
des Clearingsystems. Die Zahlung von
Zinsen auf Schuldverschreibungen, die
durch eine vorlaufige Globalurkunde
verbrieft sind, erfolgt nach MaBgabe von
Absatz (2) Uber die Zahlstelle an das
Clearingsystem oder dessen Order zur
Gutschrift auf den Konten der jeweiligen
Kontoinhaber des Clearingsystems, und
zwar nach ordnungsgemaBer Bescheini-
gung gemaB § 1 (3) (b).

(2) Zahlungsweise. Vorbehaltlich geltender
steuerlicher und sonstiger gesetzlicher Rege-
lungen und Vorschriften erfolgen auf die
Schuldverschreibungen zu leistende Zahlun-
gen in Euro.

(3) Vereinigte Staaten. Fir die Zwecke des §
1 (3) und des Absatzes (1) dieses § 4 be-
zeichnet Vereinigte Staaten die Vereinigten
Staaten von Amerika (einschlieBlich deren
Bundesstaaten und des District of Columbia)
sowie deren Territorien (einschlieBlich Puerto
Rico, U.S. Virgin Islands, Guam, American
Samoa, Wake Island und Northern Mariana
Islands).

(4) Erfillung. Die Emittentin wird durch
Leistung der Zahlung an das Clearingsystem
oder dessen Order von ihrer Zahlungspflicht
befreit.

(5) Zahltag. Sofern der Falligkeitstag fir
eine Zahlung in Bezug auf die Schuldver-
schreibungen ansonsten auf einen Tag fiele,
der kein Zahltag (wie nachstehend definiert)
ist, so wird der Falligkeitstag fur die Zahlung
auf den nachstfolgenden Zahltag verschoben.

"Zahltag" bezeichnet einen Tag (auBer ei-
nem Samstag oder Sonntag), (i) an dem Ge-
schaftsbanken und Devisenmarkte Zahlungen
am jeweiligen Ort der Vorlage (sofern es ei-
nen solchen gibt) und in Frankfurt am Main
abwickeln und fir den allgemeinen Ge-
schaftsverkehr (einschlieBlich des Handels in
Devisen und Fremdwahrungseinlagen) geoff-
net sind, (ii) an dem das Clearingsystem ge-
offnet ist und (iii) das Trans-European Auto-
mated Real-Time Gross Settlement Express
Transfer System 2 (TARGET 2) ("TARGET")
gedffnet ist.
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count holders of the Clearing System.
Payment of interest on Notes represent-
ed by a Temporary Global Note shall be
made, subject to paragraph (2), via the
Paying Agent to the Clearing System or
to its order for credit to the accounts of
the relevant account holders of the
Clearing System, upon due certification
as provided for in § 1 (3) (b).

(2) Manner of Payment. Subject to applica-
ble fiscal and other laws and regulations,
payments of amounts due in respect of the
Notes shall be made in Euro.

(3) United States. For the purposes of § 1
(3) and paragraph (1) of this § 4, United
States means the United States of America
(including the States thereof and the District
of Columbia) and its possessions (including
Puerto Rico, U.S. Virgin Islands, Guam,
American Samoa, Wake Island and Northern
Mariana Islands).

(4) Discharge. The Issuer shall be dis-
charged by payment to, or to the order of,
the Clearing System.

(5) Payment Business Day. If the due date
for any payment in respect of the Notes
would otherwise fall on a day which is not a
Payment Business Day (as defined below),
the due date for such payment shall be
moved to the following Payment Business
Day.

"Payment Business Day" means a day
(other than a Saturday or a Sunday) (i) on
which commercial banks and foreign ex-
change markets settle payments in the rele-
vant place of presentation (if any) and in
Frankfurt am Main and are open for general
business (including dealing in foreign ex-
change and foreign currency deposits), (ii)
on which the Clearing System is open and
(iii) the Trans-European Automated Real-
Time Gross Settlement Express Transfer Sys-
tem 2 (TARGET 2) ("TARGET") is open.



Falls der Falligkeitstag einer Zahlung von
Zinsen (wie oben beschrieben) sich nach hin-
ten verschiebt, wird der Zinsbetrag nicht ent-
sprechend angepasst.

Falls der Falligkeitstag der Rickzahlung des
Nennbetrags der Schuldverschreibungen sich
nach hinten verschiebt, ist der Glaubiger
nicht berechtigt, weitere Zinsen oder sonsti-
ge Zahlungen aufgrund dieser Verschiebung
zu verlangen.

(6) Hinterlegung von Kapital und Zinsen. Die
Emittentin ist berechtigt, beim Amtsgericht
Frankfurt am Main Zins- oder Kapitalbetrage
zu hinterlegen, die von den Gldaubigern nicht
innerhalb von zwolf Monaten nach dem rele-
vanten Falligkeitstag beansprucht worden
sind, auch wenn die Glaubiger sich nicht im
Annahmeverzug befinden. Soweit eine solche
Hinterlegung erfolgt und auf das Recht der
Ricknahme verzichtet wird, erléschen die
Anspriiche der Glaubiger gegen die Emitten-
tin.

§ 5 RUCKZAHLUNG

(1) Rickzahlung bei Endfélligkeit. Soweit
nicht zuvor bereits ganz oder teilweise zu-
riickgezahlt oder angekauft und entwertet,
werden die Schuldverschreibungen zu ihrem
Rickzahlungsbetrag am 8. September 2019
(vorbehaltlich einer Anpassung gemaB3 § 4
(5)) (der "Endfalligkeitstag") zurlickge-
zahlt. Der "Riickzahlungsbetrag" in Bezug
auf jede Schuldverschreibung entspricht dem
Nennbetrag der Schuldverschreibung.

(2) Vorzeitige Rickzahlung nach Wahl des
Glaubigers bei einem Kontrollwechsel (Put).

(a) Wenn ein Kontrollwechsel (wie nachfol-
gend definiert) eintritt, hat jeder Glaubi-
ger das Recht, aber nicht die Verpflich-
tung, von der Emittentin die Rickzahlung
oder, nach Wahl der Emittentin, den An-
kauf seiner Schuldverschreibungen durch
die Emittentin (oder auf ihre Veranlas-
sung durch einen Dritten) insgesamt oder
teilweise zu verlangen.

Eine Auslibung des Wahlrechts durch ei-
nen Glaubiger wird jedoch nur dann wirk-
sam, wenn Glaubiger von mindestens
20% des Gesamtnennbetrages der zu
diesem Zeitpunkt noch ausstehenden
Schuldverschreibungen die Ausibung des
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If the due date for payment of interest (as
described above) is postponed, the interest
amount will not be adjusted accordingly.

If the due date for the redemption of the
Principal Amount of the Notes is postponed,
the Holder shall not be entitled to further
interest or other payments in respect of such
postponement.

(6) Deposit of Principal and Interest. The
Issuer may deposit with the Local Court of
Frankfurt am Main principal or interest not
claimed by Holders within twelve months af-
ter the relevant due date, even though such
Holders may not be in default of acceptance
of payment. If and to the extent that the de-
posit is effected and the right of withdrawal
is waived, the respective claims of such
Holders against the Issuer shall cease.

§ 5 REDEMPTION

(1) Redemption at Maturity. Unless previ-
ously redeemed in whole or in part or pur-
chased and cancelled, the Notes shall be re-
deemed at their Final Redemption Amount on
September, 8 2019 (subject to adjustment,
pursuant to the provisions set out in § 4 (5))
(the "Maturity Date"). The "Final Redemp-
tion Amount" in respect of each Note shall
be the Principal Amount per Note.

(2) Early Redemption at the Option of the
Holder upon a Change of Control (Put).

(a) If a Change of Control (as defined below)
occurs, each Holder shall have the right,
but not the obligation, to require the Is-
suer to redeem or, at the Issuer’s option,
purchase (or procure the purchase by a
third party of) his Notes in whole or in
part.

An exercise of the option by a Holder
shall only become valid, if Holders of at
least 20 % of the aggregate Principal
Amount of the Notes then outstanding
have exercised the option.



Wahlrechts erklart haben.

Die Emittentin hat eine Schuldverschrei-
bung im Falle einer wirksamen Austbung
des Wahlrechts am 60. Tag (vorbehaltlich
einer Anpassung gemaBB § 4 (5)) nach
der Mitteilung des Kontrollwechsels (der
"Wahl-Riickzahlungstag (Put)") zum
Nennbetrag nebst etwaigen bis zum
Wahl-Ruckzahlungstag (Put) (ausschlieB-
lich) aufgelaufenen Zinsen zuriickzuzah-
len bzw. anzukaufen.

(b) Ein Kontrollwechsel tritt ein, wenn die
Emittentin davon Kenntnis erlangt, dass

(i) eine Person oder gemeinsam han-
delnde Gruppe von Personen im Sin-
ne von § 2 Abs. 5 Wertpapierer-
werbs- und Ubernahmegesetz (je-
weils ein "Erwerber") der rechtliche
oder wirtschaftliche Eigentimer von
mehr als 50% der Stimmrechte der
Emittentin geworden ist; oder

(ii) eine Person die tatsachliche Kontrolle
Uber die Emittentin aufgrund eines
Beherrschungsvertrags mit der Emit-
tentin gemaB § 291 Aktiengesetz er-
worben hat.

(c) Die Emittentin hat den Glaubigern den
Eintritt eines Kontrollwechsels unverzig-
lich gemaB § 12 unter Angabe der Um-
stéande des Kontrollwechsels mitzuteilen.

(d) Die Auslibung des Wahlrechts hat der
Glaubiger innerhalb von 30 Tagen nach
Mitteilung des Kontrollwechsels gegen-
Uber der bezeichneten Geschdftsstelle
der Zahlstelle und der Emittentin schrift-
lich zu erklaren (die "Ausiibungserkla-
rung"). Die Auslibung des Wahlrechts
kann nicht widerrufen werden.

(3) Vorzeitige Riickzahlung nach Wahl der
Emittentin bei geringfligigen ausstehenden
Gesamtnennbetrag (Clean-up Call).

Wenn 80 % oder mehr des Nennbetrags
der dann ausstehenden Schuldverschrei-
bungen zurlickgezahlt oder zurickerwor-
ben wurde, ist die Emittentin berechtigt,
nach vorheriger Bekanntmachung ge-
gentber den Glaubigern mit einer Frist
von mindestens 30 und hdchstens 60 Ta-
gen nach ihrer Wahl alle ausstehenden
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The Issuer must redeem or purchase a
Note in case of an effective exercise of
the option on the 60th day (subject to an
adjustment, pursuant § 4 (5)) following
notification of a Change of Control (the
"Call Redemption Date (Put)") at the
Principal Amount plus possible interest
accrued by the Call Redemption Date
(Put) (exclusive).

(b) A Change of Control occurs, if the Issuer
becomes aware that

(i) a person or a group of persons act-
ing in concert within the meaning of
§ 2 (5) of the German Securities and
Takeover Act (Wertpapiererwerbs-
und Ubernahmegesetz, WpUG) (each
an "Acquirer") has become the legal
or beneficial owner of more than
50% of the voting rights of the Issu-
er; or

(ii) a person has acquired actual control

over the Issuer due to a domination

agreement with the Issuer, pursuant

to § 291 of the German Stock Corpo-

ration Act.

(c) The Issuer must without undue delay give
notice to the Holders of the Change of
Control, pursuant to § 12, specifying the
nature of the Change of Control.

(d) The exercise of the option must be de-
clared by the Holder within 30 days after
a notice of the Change of Control has
been published to the specified office of
the Paying Agent and the Issuer in writ-
ing (the "Exercise Notice"). No option
so exercised may be revoked or with-
drawn.

(3) Early Redemption at the Option of the
Issuer in case of minimal outstanding total
principal amount (Clean-up Call).

If 80 % or more in principal amount of
the Notes then outstanding have been
redeemed or purchased, the Issuer may,
on not less than 30 or more than 60
days' notice to the Holders, redeem, at
its option, the remaining Notes as a
whole at a redemption price of the prin-
cipal amount thereof plus interest ac-



Schuldverschreibungen zum Nennbetrag
zuzlglich bis zum Rickzahlungstag (aus-
schlieBlich) aufgelaufenen Zinsen zurtck
zu zahlen.

8§ 6 ZAHLSTELLE

(1) Bestellung; bezeichnete Geschéftsstelle.
Die anfanglich bestellte Zahlstelle und ihre
anfanglich bezeichnete Geschéftsstelle lauten
wie folgt:

Citibank, N.A. London Branch

25-33 Canada Square
London E14 5LB
Vereinigtes Koénigreich

Die Zahlstelle behalt sich das Recht vor, je-
derzeit ihre bezeichnete Geschaftsstelle
durch eine andere bezeichnete Geschaftsstel-
le in derselben Stadt zu ersetzen.

(2) Anderung der Bestellung oder Abberu-
fung. Die Emittentin behalt sich das Recht
vor, jederzeit die Bestellung der Zahlstelle zu
andern oder zu beenden und eine andere
Zahlstelle (falls einschlagig) zu bestellen. Die
Emittentin wird jedoch jederzeit eine Zahl-
stelle unterhalten. Eine Anderung, Abberu-
fung, Bestellung oder ein sonstiger Wechsel
wird nur wirksam (auBer im Insolvenzfall, in
dem eine solche Anderung sofort wirksam
wird), sofern die Glaubiger hiertiber gemaB §
12 vorab unter Einhaltung einer Frist von
mindestens 30 und nicht mehr als 45 Tagen
informiert wurden.

(3) Beauftragte der Emittentin. Die Zahlstel-
le handelt ausschlieBlich als Beauftragte der
Emittentin und Ubernimmt keinerlei Ver-
pflichtungen gegenliber den Glaubigern; es
wird kein Auftrags- oder Treuhandverhaltnis
zwischen ihr und den Glaubigern begriindet.

(4) Verbindlichkeit der Festsetzungen. Alle
Bescheinigungen, Mitteilungen, Gutachten,
Festsetzungen, Berechnungen, Quotierungen
und Entscheidungen, die von der Zahlstelle
flir die Zwecke dieser Emissionsbedingungen
gemacht, abgegeben, getroffen oder einge-
holt werden, sind (sofern keine vorsatzliche
Pflichtverletzung, kein béser Glaube und kein
offensichtlicher Irrtum vorliegt) fur die Emit-
tentin und die Glaubiger bindend, und, sofern
keiner der vorstehend genannten Umstande
vorliegt, haftet die Zahlstelle nicht gegenlber
der Emittentin oder den Glaubigern im Zu-
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crued to but excluding the date of such
redemption.

§ 6 PAYING AGENT

(1) Appointment; Specified Office. The ini-
tially appointed Paying Agent and its initially
specified office are as follows:

Citibank, N.A. London Branch

25-33 Canada Square
London E14 5LB
United Kingdom

The Paying Agent reserves the right at any
time to change its respective specified office
to some other specified office in the same
city.

(2) Variation or Termination of Appointment.
The Issuer reserves the right at any time to
vary or terminate the appointment of the
Paying Agent and to appoint another paying
agent (if any). The Issuer shall, however, at
all times maintain a paying agent. Any varia-
tion, termination, appointment or other
change shall only take effect (other than in
the case of insolvency, when it shall be of
immediate effect) after not less than 30 nor
more than 45 days' prior notice thereof shall
have been given to the Holders in accordance
with § 12.

(3) Agents of the Issuer. The Paying Agent
acts solely as agent of the Issuer and does
not have any obligations towards or does not
establish any relationship of agency or trust
with any Holder.

(4) Determinations Binding. All certifica-
tions, communications, opinions, determina-
tions, calculations, quotations and decisions
made, given, expressed or obtained for the
purposes of the provisions of these Terms
and Conditions by the Paying Agent shall (in
the absence of wilful default, bad faith or
manifest error) be binding on the Issuer and
the Holders and, in the absence of the afore-
said, no liability to the Issuer or the Holders
shall attach to the Paying Agent in connec-
tion with the exercise or non-exercise by it of
its rights and duties and discretions pursuant



sammenhang mit der Auslibung oder Nicht-
auslibung ihrer Rechte und Pflichten und ih-
res Ermessens gemaB solchen Bestimmun-
gen.

§ 7 STEUERN

Samtliche auf die Schuldverschreibungen zu
zahlenden Betrdge erfolgen gegebenenfalls
unter Einbehalt oder Abzug an der Quelle von
oder aufgrund von irgendwelchen gegenwar-
tigen oder zukilinftigen Steuern, sonstigen
Abgaben, Veranlagungen oder staatlichen
Gebuhren gleich welcher Art, die von oder in
der Bundesrepublik Deutschland oder fir de-
ren Rechnung oder von oder flir Rechnung
einer politischen Untergliederung oder Steu-
erbehdrde einschlieBlich Koérperschaften des
offentlichen Rechts (wie z.B. bestimmte Kir-
chen oder Religionsgemeinschaften) dersel-
ben an der Quelle auferlegt, erhoben, einge-
zogen, einbehalten oder veranlagt werden.
Die Emittentin ist nicht verpflichtet, den
Glaubigern zusatzliche Betrage als Ausgleich
fir auf diese Weise abgezogene oder einbe-
haltene Betrage zu zahlen.

§ 8 VORLEGUNGSFRIST, VERJAHRUNG

Die in § 801 Abs. 1 S. 1 BGB bestimmte Vor-
legungsfrist wird fur die Schuldverschreibun-
gen auf zehn Jahre abgekirzt. Die Verjah-
rungsfrist fir Anspriche aus Schuldver-
schreibungen, die innerhalb der Vorlegungs-
frist zur Zahlung vorgelegt werden, betragt
zwei Jahre vom Ende der betreffenden Vorle-
gungsfrist an.

§ 9 KUNDIGUNG

(1) Kindigungsgriinde. Jeder Glaubiger ist
berechtigt, seine Schuldverschreibungen ge-
maB Absatz (2) zu kiindigen und deren sofor-
tige Rickzahlung zu ihrem Nennbetrag zu-
zuglich etwaiger bis zum Tage der Rickzah-
lung aufgelaufener Zinsen zu verlangen,
falls:

(a) die Emittentin Kapital oder Zinsen nicht
innerhalb von 30 Tagen nach dem be-
treffenden Falligkeitstag zahlt; oder

(b) die Emittentin die ordnungsgemaBe Er-

fillung irgendeiner anderen Verpflich-

tung aus den Schuldverschreibungen
unterlasst, und diese Unterlassung nicht
geheilt werden kann oder, falls sie ge-
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to such provisions.

§ 7 TAXES

All amounts payable under the Notes shall be
made by withholding or deducting, if applica-
ble, at source for or on account of any pre-
sent or future taxes, other duties, assess-
ments or governmental charges of whatever
nature imposed, levied, collected, withheld or
assessed by way of withholding or deduction
at source in, by or within the Federal Repub-
lic of Germany or any political subdivision or
any tax authority thereof or therein including
bodies incorporated under public law (6ffen-
tlichrechtliche Koérperschaften) (e.g. certain
churches or religious communities). The Is-
suer shall not be required to make any addi-
tional payments to the Holders as compensa-
tion for the amounts deducted or withheld in
this manner.

8§ 8 PRESENTATION PERIOD,
PRESCRIPTION

The presentation period provided in § 801
(1) sentence 1 of the German Civil Code
(BGB) is reduced to ten years for the Notes.
The period of limitation for claims under the
Notes which are presented for payment with-
in the presentation period shall be two years
from the end of the relevant presentation
period.

§ 9 TERMINATION

(1) Events of Default. Each Holder shall be
entitled to give notice of redemption of its
Notes in accordance with paragraph (2) and
demand immediate redemption thereof at
their Principal Amount together with accrued
interest (if any) up to the date of repayment,
in the event that:

(a) the Issuer fails to pay principal or interest
within 30 days from the relevant due
date; or

(b) the Issuer fails to duly fulfil any other

obligation under the Notes and such

failure cannot be remedied or, if it can
be remedied, continues for more than

60 days after the Paying Agent was no-



(©)

(d)

(e)

()

(9)

heilt werden kann, langer als 60 Tage
fortdauert, nachdem die Zahlstelle hier-
Uber eine Benachrichtigung von einem
Glaubiger erhalten hat; oder

die Emittentin ihre Zahlungsunfahigkeit
bekannt gibt oder ihre Zahlungen ein-
stellt; oder

ein Gericht ein Insolvenzverfahren ge-
gen die Emittentin eroéffnet, das nicht
innerhalb von 60 Tagen nach dessen Er-
o6ffnung aufgehoben oder ausgesetzt
wird, oder die Emittentin oder eine Auf-
sichts- oder sonstige Behdrde, deren
Zusténdigkeit die Emittentin unterliegt,
ein solches Verfahren einleitet oder be-
antragt oder die Emittentin eine allge-
meine Schuldenregelung zugunsten ih-
rer Glaubiger anbietet oder trifft; oder

die Emittentin aufgeldst oder liquidiert
wird, es sei denn, dass die Aufldsung
oder Liquidation im Zusammenhang mit
einer Verschmelzung oder einem sonsti-
gen Zusammenschluss mit einem ande-
ren Rechtsgebilde erfolgt, sofern dieses
andere Rechtsgebilde alle Verbindlich-
keiten der Emittentin aus den Schuld-
verschreibungen Ubernimmt; oder

die Emittentin ihren derzeitigen Ge-
schaftsbetrieb einstellt.

Das Kindigungsrecht erlischt, falls der
Kindigungsgrund vor Auslibung des
Rechts geheilt wurde.

die Emittentin eine Zahlungsverpflich-
tung aus einer Kapitalmarktverbindlich-
keit oder aufgrund einer Blrgschaft, Ga-
rantie oder anderweitigen Sicherheit
(nachfolgend "Sicherheit"), die fir eine
solche Kaptialmarkterbindlichkeit ge-
wahrt wurde, bei (ggf. vorzeitiger) Fal-
ligkeit oder nach Ablauf einer etwaigen
Nachfrist bzw. im Falle einer Sicherheit
nicht innerhalb von 30 Tagen nach Inan-
spruchnahme aus dieser erfiillt. Dieser
§ 9(1)(g) ist jedoch nur anwendbar, so-
fern der Gesamtbetrag der falligen Kapi-
talmarktverbindlichkeiten, bezuglich de-
rer eines oder mehrere der in diesem
Absatz (g) genannten Ereignisse eintritt,
den Betrag von EUR 25.000.000,00 (o-
der dessen Gegenwert in einer oder
mehreren anderen Wahrungen) Uber-
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(©)

(d)

(e)

(f)

9)

tified thereof by the Holder; or

the Issuer announces that it is unable to
pay or ceases its payments; or

insolvency proceedings are commenced
before a court against the Issuer and
have not been dismissed or stayed with-
in 60 days after the commencement
thereof, or the Issuer or any supervisory
or other authority, which is competent
for the Issuer, institutes or applies for
such proceedings or the Issuer offers or
makes a general arrangement for the
benefit of all of its creditors; or

the Issuer is wound-up or liquidated,
unless the winding-up or liquidation
took place in connection with a merger
or other consolidation with another legal
entity, provided that this legal entity has
assumed all obligations of the Issuer
under the Notes; or

the Issuer ceases its current business
operations.

The right to give notice of redemption
shall terminate if the situation giving
rise to it has been cured before the
right is exercised.

the Issuer does not fulfil a payment ob-
ligation under a Capital Market Indebt-
edness or in relation to a surety
(Biirgschaft), guarantee or other securi-
ty (hereinafter the "Collateral") pro-
vided for such Capital Market Indebted-
ness on the (accelerated, if applicable)
due date or upon expiry of any grace
period (if any) or, in the event of a Col-
lateral, within 30 days upon enforce-
ment of such Collateral. This section
9(1)(g), however, shall only apply if the
aggregate amount of the Capital Market
Indebtedness falling due with respect to
which one or several of the events stat-
ed in this paragraph (g) exceeds an
amount of EUR 25,000,000.00 (or is
equivalent in any or several other cur-
rencies).



steigt.

(2) Benachrichtigung. Eine Benachrichti-
gung, einschlieBlich einer Kindigung der
Schuldverschreibungen gemaB Absatz (1), ist
schriftlich in deutscher oder englischer Spra-
che gegenuber der Zahlstelle zu erklaren und
personlich oder per Einschreiben an deren
bezeichnete Geschdftsstelle zu Ubermitteln.
Der Benachrichtigung ist ein Nachweis beizu-
figen, aus dem sich ergibt, dass der betref-
fende Glaubiger zum Zeitpunkt der Abgabe
der Benachrichtigung Inhaber der betreffen-
den Schuldverschreibung ist. Der Nachweis
kann durch eine Bescheinigung der Depot-
bank (wie in § 13 (4) definiert) oder auf an-
dere geeignete Weise erbracht werden.

8§ 10 ERSETZUNG

(1) Ersetzung. Die Emittentin ist jederzeit
berechtigt, sofern sie sich nicht mit einer
Zahlung von Kapital oder Zinsen auf die
Schuldverschreibungen in Verzug befindet,
ohne Zustimmung der Glaubiger an ihrer
Stelle eine andere Gesellschaft (deren
stimmberechtigtes Kapital mehrheitlich un-
mittelbar oder mittelbar von der Emittentin
gehalten wird, vorausgesetzt, dass es der
Emittentin nach ihrer wohlbegriindeten Ein-
schatzung gestattet ist, (i) eine solche Ge-
sellschaft zu errichten und fortzufiihren und
(ii) dass sie mit der Erteilung der hierflr
nach ihrer wohlbegriindeten Einschatzung
erforderlichen Genehmigungen rechnen
kann; andernfalls kann diese Gesellschaft
eine nicht mit der Emittentin verbundene
Gesellschaft sein) als Hauptschuldnerin (die
"Nachfolgeschuldnerin") fir alle Verpflich-
tungen aus und im Zusammenhang mit die-
sen Schuldverschreibungen einzusetzen, vo-
rausgesetzt, dass:

(a) die Nachfolgeschuldnerin alle Verpflich-
tungen der Emittentin in Bezug auf die
Schuldverschreibungen Gbernimmt;

(b) die Emittentin und die Nachfolgeschuld-

nerin alle erforderlichen Genehmigungen

erhalten haben und berechtigt sind, an
die Zahlstelle die zur Erflllung der Zah-
lungsverpflichtungen aus den Schuld-
verschreibungen zahlbaren Betrage in
der hierin festgelegten Wahrung zu zah-
len, ohne verpflichtet zu sein, jeweils in
dem Land, in dem die Nachfolgeschuld-
nerin oder die Emittentin ihren Sitz oder
Steuersitz haben, erhobene Steuern o-
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(2) Notice. Any notices, including a notice of
redemption of the notes in accordance with
para. 1 shall be given in writing in English or
in German to the Paying Agent and be deliv-
ered personally or per registered letter to its
specified office. The notice must include evi-
dence stating that the relevant Holder is a
Holder of the relevant Note at the time the
notice is given. The evidence may be fur-
nished by way of a certificate from the Cus-
todian (as defined in § 13 (4)) or in any oth-
er appropriate manner.

§ 10 SUBSTITUTION

(1) Substitution. The Issuer may at any time
without the consent of the Holders, unless it
is in default of payment of principal or inter-
est on the Notes, appoint any other company
(the majority of the voting capital of which is
directly or indirectly held by the Issuer; pro-
vided that the Issuer based on its well-
founded estimates is permitted (i) to estab-
lish and continue such a company and (ii)
that it can expect to be issued the authorisa-
tions necessary for this based on its well-
founded estimates; this company may oth-
erwise be a company not affiliated with the
Issuer) to take its place as main debtor (the
"Substitute Debtor") for all obligations un-
der and in connection with these Notes, pro-
vided that:

(a) the Substitute Debtor assumes all obliga-
tions of the Issuer in respect of the
Notes;

the Issuer and the Substitute Debtor
have obtained all necessary authorisa-
tions and may transfer to the Paying
Agent any amounts payable to fulfil the
payment obligations under the Notes in
the currency specified therein and with-
out being obliged to deduct or withhold
any amount of taxes or other duties of
whatever nature levied by the respec-
tive country in which the Substitute
Debtor or the Issuer has its domicile or

(b)



der andere Abgaben irgendeiner Art ab-

zuziehen oder einzubehalten;
(c) die Nachfolgeschuldnerin sich verpflich-
tet hat, jeden Glaubiger hinsichtlich sol-
cher Steuern, Abgaben oder behdrdli-
chen Lasten freizustellen, die einem
Glaubiger bezlglich der Ersetzung auf-
erlegt werden;

die Emittentin unwiderruflich und unbe-
dingt gegenliber den Glaubigern die
Zahlung aller von der Nachfolgeschuld-
nerin auf die Schuldverschreibungen
zahlbaren Betrage zu Bedingungen ga-
rantiert, die sicherstellen, dass jeder
Glaubiger wirtschaftlich mindestens so
gestellt wird, wie er ohne eine Ersetzung
stehen wiirde; und

(d)

der Zahlstelle ein oder mehrere Rechts-
gutachten von Rechtsanwalten von an-
erkanntem Ansehen vorgelegt werden,
die bestatigen, dass die Bestimmungen
in den vorstehenden Unterabsdtzen (a),
(b), (¢) und (d) erflllt wurden.

(e)

(2) Bekanntmachung. Jede Ersetzung ist
gemaB § 12 bekannt zu machen.

(3) Anderung von Bezugnahmen. Im Falle
einer Ersetzung gilt jede Bezugnahme auf die
Emittentin in diesen Emissionsbedingungen
ab dem Zeitpunkt der Ersetzung als Bezug-
nahme auf die Nachfolgeschuldnerin und jede
Bezugnahme auf das Land, in dem die Emit-
tentin ihren Sitz oder Steuersitz hat, ab die-
sem Zeitpunkt als Bezugnahme auf das Land,
in dem die Nachfolgeschuldnerin ihren Sitz
oder Steuersitz hat. Des Weiteren gilt im Fal-
le einer Ersetzung Folgendes:

(@) in § 7 gilt eine alternative Bezugnahme
auf die Bundesrepublik Deutschland als
aufgenommen (zusatzlich zu der Bezug-
nahme nach MaBgabe des vorstehenden
Satzes auf das Land, in dem die Nachfol-
geschuldnerin ihren Sitz oder Steuersitz
hat);

(b) in § 9 (1) (c) bis (f) gilt eine alternative

Bezugnahme auf die Emittentin in ihrer

Eigenschaft als Garantin als aufgenom-

men (zusatzlich zu der Bezugnahme nach

MaBgabe des vorstehenden Satzes auf

die Nachfolgeschuldnerin);
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tax residence;

the Substitute Debtor has undertaken to
release any Holder from such taxes, du-
ties or official charges levied upon a
Holder with regard to the substitution;

(©)

(d) the Issuer irrevocably and uncondition-
ally guarantees in favour of the Holders
the payment of all sums payable by the
Substitute Debtor in respect of the
Notes on terms which ensure that each
Holder will be put in an economic posi-
tion that is at least as favourable as that
which would have existed if the substi-

tution had not taken place; and

there shall have been delivered to the
Paying Agent an opinion or several opin-
ions of lawyers of recognised standing
to the effect that the conditions in sub-
paragraphs (a), (b), (c) and (d) above
have been satisfied.

(e)

(2) Publication. Any such substitution shall
be published in accordance with § 12.

(3) Change of References. In the event of
any such substitution, any reference in these
Terms and Conditions to the Issuer shall
from then on be deemed to refer to the Sub-
stitute Debtor and any reference to the coun-
try in which the Issuer is domiciled or resi-
dent for taxation purposes shall from then on
be deemed to refer to the country of domicile
or residence for taxation purposes of the
Substitute Debtor. Furthermore, the follow-
ing shall apply in the event of substitution:

(a) in § 7 an alternative reference to the
Federal Republic of Germany shall be
deemed to have been included (in addi-
tion to the reference according to the
above sentence to the country of domi-
cile or residence for taxation purposes of
the Substitute Debtor);

(b) in § 9 (1) (c¢) to (f) an alternative refer-

ence to the Issuer in its capacity as

guarantor shall be deemed to have been
included (in addition to the reference ac-
cording to the above sentence to the

Substitute Debtor);



(c) in § 9 (1) gilt ein weiterer Kindigungs-
grund als aufgenommen, der dann be-
steht, wenn die Garantie gemal3 Absatz
(1) (d) aus irgendeinem Grund nicht
mehr rechtswirksam ist.

§ 11 BEGEBUNG WEITERER
SCHULDVERSCHREIBUNGEN, ANKAUF
UND ENTWERTUNG

(1) Begebung weiterer Schuldverschreibun-
gen. Die Emittentin ist berechtigt, jederzeit
ohne Zustimmung der Glaubiger weitere
Schuldverschreibungen mit gleicher Ausstat-
tung (gegebenenfalls mit Ausnahme des Tags
der Begebung, des Verzinsungsbeginns
und/oder des Ausgabepreises) in der Weise
zu begeben, dass sie mit diesen Schuldver-
schreibungen eine einheitliche Serie bilden.
Zur Klarstellung: Die Emittentin ist dariber
hinaus berechtigt ohne Zustimmung der
Glaubiger weitere Schuldverschreibungen mit
anderer Ausstattung als diese Schuldver-
schreibungen zu begeben.

(2) Ankauf. Die Emittentin ist berechtigt,
jederzeit Schuldverschreibungen im Markt
oder anderweitig zu jedem beliebigen Preis
zu kaufen. Die von der Emittentin erworbe-
nen Schuldverschreibungen koénnen nach
Wahl der Emittentin von ihr gehalten, weiter-
verkauft oder bei der Zahlstelle zwecks Ent-
wertung eingereicht werden. Sofern diese
Kaufe durch offentliches Angebot erfolgen,
muss dieses Angebot allen Glaubigern ge-
macht werden.

§ 12 MITTEILUNGEN

(1) Mitteilungen an das Clearingsystem. Die
Emittentin wird alle die Schuldverschreibun-
gen betreffenden Mitteilungen entweder (i)
auf ihrer Internetseite www.dic-asset.de oder
(ii) an das Clearingsystem zur Weiterleitung
durch das Clearingsystem an die Glaubiger
Ubermitteln. Jede derartige Mitteilung gilt am
finften Tag nach dem Tag der Verotffentli-
chung bzw. nach dem Tag der Mitteilung an
das Clearingsystem als den Glaubigern mit-
geteilt.

(2) Form der von Gldubigern zu machenden
Mitteilungen. Mitteilungen, die von einem
Glaubiger gemacht werden mussen schriftlich
und, zusammen mit einem Nachweis in Form
einer Bescheinigung der Depotbank oder ei-
ner anderen geeigneten Weise, dass der Mit-
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(c) in 8§ 9 (1) a further event of default shall
be deemed to have been included; such
event of default shall exist in the case
that the guarantee pursuant to para-
graph (1) (d) is or becomes ineffective
for any reasons.

8§ 11 FURTHER ISSUES OF NOTES,
PURCHASES AND CANCELLATION

(1) Further Issues of Notes. The Issuer may
from time to time, without the consent of the
Holders, issue further Notes having the same
terms as the Notes in all respects (or in all
respects except for the issue date, Interest
Commencement Date and/or issue price) so
as to form a single series with the Notes. For
clarification: In addition, the Issuer may,
without the consent of the Holders, issue fur-
ther Notes having other terms than those of
the Notes.

(2) Purchases. The Issuer may at any time
purchase Notes in the open market or other-
wise at any price. Notes purchased by the
Issuer may, at the option of the Issuer, be
held, resold or surrendered by the Issuer to
the Paying Agent for cancellation. If purchas-
es are made by way of tender offer, such
tenders offers for the Notes must be made
available to all Holders of such Notes alike.

8§ 12 NOTICES

(1) Notice to Clearing System. The Issuer
shall deliver all notices concerning the Notes
either (i) on its website www.dic-asset.de or
(ii) to the Clearing System for communica-
tion by the Clearing System to the Holders.
Any such notice shall be deemed to have
been given to the Holders on the fifth day
after the day of publication or after the day
on which said notice was given to the Clear-
ing System.

(2) Form of Notice to be Given by any Hold-
er. Notices to be given by any Holder shall
be made to the Paying Agent in writing and
together with evidence in the form of a certi-
fication from the Custodian or in any other
appropriate manner stating that the notifying



teilende zum Zeitpunkt der Mitteilung Glau-
biger der betreffenden Schuldverschrei-
bung(en) ist, an die Zahlstelle erfolgen.

§ 13 ANDERUNG DER
EMISSIONSBEDINGUNGEN,
GEMEINSAMER VERTRETER

(1) Berichtigung offensichtlicher Fehler ohne
Zustimmung der Glédubiger. Die Emittentin
ist in Ubereinstimmung mit den nachfolgen-
den Bestimmungen berechtigt, in diesen Be-
dingungen ohne Zustimmung der Glaubiger

(a) Bezeichnungsfehler, offensichtliche
Schreib- oder Rechenfehler oder dhnliche
Unrichtigkeiten im Zusammenhang mit

(i) der unzutreffenden Angabe von bzw.
der unzutreffenden Bestimmung von
kalendermaBig zu bestimmenden
Terminen, Zeitrdumen und Zeitpunk-
ten,

(ii) der unzutreffenden Bezeichnung bzw.

Angabe von geschiitzten, eingetrage-

nen oder auf sonstige Weise vom

Rechtsverkehr anerkannten Begrif-

fen, oder

(iii) einer in diesen Bedingungen offenge-
legten unzutreffenden Berechnung

zu berichtigen bzw. klarzustellen; sowie

(b) Bezeichnungsfehler, offensichtliche
Schreib- oder Rechenfehler oder dhnliche
Unrichtigkeiten in Bezug auf die in diesen
Bedingungen verbrieften Nebenleistungs-
pflichten der Emittentin zu berichtigen
bzw. klarzustellen; sowie

(c) widerspriichliche oder lickenhafte Best-

immungen zu andern bzw. zu erganzen.

Berichtigungen, Anderungen bzw. Ergan-
zungen und Klarstellungen dieser Bedin-
gungen sind nur zulassig, soweit diese
unter Berlicksichtigung der Interessen
der Emittentin und der Inhaber der
Schuldverschreibungen fiir beide zumut-
bar sind (insbesondere unter Annahme
der Gleichwertigkeit von Leistung des In-
habers der Schuldverschreibung als Er-
werber der Schuldverschreibungen und
Gegenleistung der Emittentin unter die-
sen Bedingungen).
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party is a Holder of the relevant Note(s) at
the time notice is given.

§ 13 AMENDMENT OF THE TERMS AND
CONDITIONS, JOINT REPRESENTATIVE

(1) Correction of Manifest Errors Without
Consent of the Holders. The Issuer may, in
these Conditions, without the consent of the
Holders and in accordance with the below
provisions, correct or clarify

(a) any formal notation errors, manifest ty-
pographical or calculation errors or simi-
lar incorrectnesses in relation to

(i) an incorrect notation of or inapplica-
ble determination, as the case may
be, of dates, time periods and times
that are to be determined according
to the calendar,

(ii) an inapplicable term or notation, as

the case may be, of trademarked,

registered or otherwise legally recog-
nised terms, or

(iii) an incorrect calculation disclosed in
these Terms and Conditions

and

(b) correct or clarify, as the case may be,
any formal notation errors, manifest ty-
pographical or calculation errors or simi-
lar incorrectnesses in relation to any an-
cillary obligations of the Issuer arising
from these Terms and Conditions, and

(c) modify or amend, as the case may be,

any inconsistent or incomplete provi-

sions.

Any such corrections, modifications or
amendments and clarifications of these
Terms and Conditions shall only be per-
mitted, if they take the interest of both,
the Issuer and the Holders of the Notes
into considerations and are reasonable for
both the Issuer and the Holders (in par-
ticular, in respect of the equivalence of
the performance of the Holders as the
purchasers of the Notes and any consid-
eration of the Issuer pursuant to these



(2) Anderung der Emissionsbedingungen mit
Zustimmung der Gldubiger. Die Glaubiger
kdnnen gemaB den Bestimmungen des Ge-
setzes Uber Schuldverschreibungen aus Ge-
samtemissionen (das "Schuldverschrei-
bungsgesetz") durch einen Beschluss mit
der im nachstehenden Absatz (3) bestimm-
ten Mehrheit Uber einen im Schuldverschrei-
bungsgesetz zugelassenen Gegenstand eine
Anderung der Emissionsbedingungen mit der
Emittentin vereinbaren. Die Mehrheitsbe-
schliisse der Glaubiger sind fir alle Glaubiger
gleichermaBen verbindlich. Ein Mehrheitsbe-
schluss der Glaubiger, der nicht gleiche Be-
dingungen fir alle Glaubiger vorsieht, ist un-
wirksam, es sei denn, die benachteiligten
Glaubiger stimmen ihrer Benachteiligung
ausdrucklich zu.

(3) Mehrheitserfordernisse. Die Glaubiger
entscheiden mit einer Mehrheit von 75%
(qualifizierte Mehrheit) der an der Abstim-
mung teilnehmenden Stimmrechte Gber we-
sentliche Anderungen der Emissionsbedin-
gungen, insbesondere Uber die in § 5 Abs. 3
des Schuldverschreibungsgesetzes aufge-
fihrten MaBnahmen. Beschllisse, durch die
der wesentliche Inhalt der Emissionsbedin-
gungen nicht geandert wird, bedirfen zu ih-
rer Wirksamkeit einer einfachen Mehrheit der
an der Abstimmung teilnehmenden Stimm-
rechte.

(4) Abstimmung ohne Versammlung. Alle
Abstimmungen werden ausschlieBlich im We-
ge der Abstimmung ohne Versammlung
durchgefihrt. Eine Glaubigerversammlung
und eine Ubernahme der Kosten fiir eine sol-
che Versammlung durch die Emittentin findet
ausschlieBlich im Fall des § 18 Abs. 4 Satz 2
Schuldverschreibungsgesetz statt.

(5) Leitung der Abstimmung. Die Abstim-
mung wird von einem von der Emittentin be-
auftragten Notar oder, falls der gemeinsame
Vertreter zur Abstimmung aufgefordert hat,
vom gemeinsamen Vertreter (wie nachfol-
gend definiert) geleitet.

(6) Stimmrecht. Jeder Glaubiger nimmt an
Abstimmungen nach MaBgabe des Nennbe-
trags oder des rechnerischen Anteils seiner
Berechtigung an den ausstehenden Schuld-
verschreibungen teil.
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Terms and Conditions).

(2) Amendments of Terms and Conditions
With the Consent of the Holders. In accord-
ance with the provisions of the German Act
on Debt Securities (Gesetz dber Schul-
dverschreibungen aus Gesamtemissionen,
SchVvG; "Act on Debt Securities") the
Holders may agree with the Issuer on
amendments of the Terms and Conditions
with regard to matters permitted by the Act
on Debt Securities by resolution with the ma-
jority specified in paragraph (3) below. Ma-
jority resolutions of the Holders shall be
binding on all Holders alike. A majority reso-
lution of the Holders which does not provide
for identical conditions for all Holders is void,
unless Holders who are disadvantaged have
expressly consented to their being treated
disadvantageously.

(3) Majority Requirements. Resolutions re-
lating to material amendments of these
Terms and Conditions, in particular consents
to the measures set out in § 5 (3) of the Act
on Debt Securities shall be passed by a ma-
jority of not less than 75 % (Qualified Majori-
ty) of the votes cast. Resolutions relating to
amendments of the Terms and Conditions
which are not material require a simple ma-
jority of the votes cast to be effective.

(4) Vote Without a Meeting. All votes will be
taken exclusively by vote taken without a
meeting. A meeting of Holders and the as-
sumption of the fees by the Issuer for such a
meeting will only take place in the circum-
stances set out in § 18 (4) sentence 2 of the
Act on Debt Securities.

(5) Chair of the Vote. The vote will be
chaired by a notary appointed by the Issuer
or, if the Joint Representative (as defined
below) has convened the vote, by the Joint
Representative.

(6) Voting Right. Each Holder participating in
any vote shall cast its vote in accordance
with the Principal Amount or the notional
share of its entitlement to the outstanding
Notes.



(7) Gemeinsamer Vertreter. Die Glaubiger
kénnen durch Mehrheitsbeschluss zur Wahr-
nehmung ihrer Rechte einen gemeinsamen
Vertreter (der "gemeinsame Vertreter")
fur alle Glaubiger bestellen.

Der gemeinsame Vertreter hat die Aufgaben
und Befugnisse, welche ihm durch Gesetz
oder von den Glaubigern durch Mehrheitsbe-
schluss eingerdaumt werden. Er hat die Wei-
sungen der Glaubiger zu befolgen. Soweit er
zur Geltendmachung von Rechten der Glau-
biger ermachtigt ist, sind die einzelnen Glau-
biger zur selbstéandigen Geltendmachung die-
ser Rechte nicht befugt, es sei denn der
Mehrheitsbeschluss sieht dies ausdricklich
vor. Uber seine Tatigkeit hat der gemeinsa-
me Vertreter den Glaubigern zu berichten.
Fur die Abberufung und die sonstigen Rechte
und Pflichten des gemeinsamen Vertreters
gelten die Vorschriften des Schuldverschrei-
bungsgesetzes.

§ 14 ANWENDBARES RECHT,
ERFULLUNGSORT, GERICHTSSTAND UND
GERICHTLICHE GELTENDMACHUNG

(1) Anwendbares Recht. Form und Inhalt der
Schuldverschreibungen sowie die Rechte und
Pflichten der Glaubiger und der Emittentin
bestimmen sich in jeder Hinsicht nach deut-
schem Recht und sollen ausschlieBlich nach
deutschem Recht ausgelegt werden.

(2) Erfillungsort.
am Main.

Erflllungsort ist Frankfurt

(3) Gerichtsstand. Nicht ausschlieBlich zu-
standig fir samtliche im Zusammenhang mit
den Schuldverschreibungen entstehenden
Klagen oder sonstige Verfahren ("Rechts-
streitigkeiten") ist das Landgericht Frank-
furt am Main. Die Zustandigkeit des Landge-
richts Frankfurt am Main ist ausschlieBlich,
soweit es sich um Rechtsstreitigkeiten han-
delt, die von Kaufleuten, juristischen Perso-
nen des offentlichen Rechts, offentlich-
rechtlichen Sondervermdégen oder von Perso-
nen ohne allgemeinen Gerichtsstand in der
Bundesrepublik  Deutschland angestrengt
werden. Die deutschen Gerichte sind aus-
schlieBlich zusténdig fur die Kraftloserklarung
abhanden gekommener oder vernichteter
Schuldverschreibungen.
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(7) Joint Representative. The Holders may
by majority resolution appoint a joint repre-
sentative (the "Joint Representative") to
exercise the Holders' rights on behalf of each
Holder.

The Joint Representative shall have the du-
ties and powers provided by law or granted
by majority resolution of the Holders. The
Joint Representative shall comply with the
instructions of the Holders. To the extent
that the Joint Representative has been au-
thorised to assert certain rights of the Hold-
ers, the Holders shall not be entitled to as-
sert such rights themselves, unless explicitly
provided for in the relevant majority resolu-
tion. The Joint Representative shall provide
reports to the Holders on his activities. The
regulations of the Act on Debt Securities ap-
ply with regard to the removal and the other
rights and obligations of the Joint Repre-
sentative.

8§ 14 APPLICABLE LAW, PLACE OF
JURISDICTION AND ENFORCEMENT

(1) Applicable Law. The Notes, as to form
and content, and all rights and obligations of
the Holders and the Issuer, shall be gov-
erned by, and shall be construed exclusively
in accordance with, German law.

(2) Place of Performance. The place of per-
formance shall be Frankfurt am Main.

(3) Jurisdiction. The Regional Court
(Landgericht) of Frankfurt am Main shall
have non-exclusive jurisdiction for any action
or other legal proceedings ("Proceedings")
arising out of or in connection with the
Notes. The jurisdiction of the Regional Court
of Frankfurt am Main shall be exclusive if
Proceedings are brought by merchants
(Kaufleute), legal entities under public law
(juristische  Personen des  Offentlichen
Rechts), special assets under public law
(6ffentlich-rechtliche Sondervermdgen) or
persons not subject to the general jurisdic-
tion of the courts of the Federal Republic of
Germany (Personen ohne allgemeinen
Gerichtsstand  in der  Bundesrepublik
Deutschland). The German courts shall have
exclusive jurisdiction over the annulment of
lost or destroyed Notes.



(4) Gerichtliche Geltendmachung. Jeder
Glaubiger von Schuldverschreibungen, der
diese Uber ein Clearingsystem halt, ist be-
rechtigt, in jeder Rechtsstreitigkeit gegen die
Emittentin oder in jeder Rechtsstreitigkeit, in
dem der Gldaubiger und die Emittentin Partei
sind, seine Rechte aus diesen Schuldver-
schreibungen im eigenen Namen auf der fol-
genden Grundlage zu schitzen oder geltend
zu machen: (i) er bringt eine Bescheinigung
der Depotbank bei, bei der er fiir die Schuld-
verschreibungen ein Wertpapierdepot unter-
halt, welche (a) den vollstandigen Namen
und die vollstdndige Adresse des Glaubigers
enthalt, (b) den Gesamtnennbetrag der
Schuldverschreibungen bezeichnet, die unter
dem Datum der Bestatigung auf dem Wert-
papierdepot verbucht sind und (c) bestatigt,
dass die Depotbank gegeniber dem Clea-
ringsystem eine schriftliche Erklarung abge-
geben hat, die die vorstehend unter (a) und
(b) bezeichneten Informationen enthalt, und
(ii) er legt eine Kopie der die betreffenden
Schuldverschreibungen verbriefenden Globa-
lurkunde vor, deren Ubereinstimmung mit
dem Original eine vertretungsberechtigte
Person des Clearingsystems oder des Ver-
wahrers des Clearingsystems bestatigt hat,
ohne dass eine Vorlage der Originalbelege
oder der die Schuldverschreibungen verbrie-
fenden Globalurkunde in einem solchen Ver-
fahren erforderlich ware, oder (iii) auf jede
andere Weise, die im Lande der Geltendma-
chung zur Beweiserbringung prozessual zu-
lassig ist. Fir die Zwecke des Vorstehenden
bezeichnet "Depotbank" jede Bank oder ein
sonstiges anerkanntes Finanzinstitut, die/das
berechtigt ist, das Wertpapierverwahrungs-
geschaft zu betreiben und bei der/dem der
Glaubiger ein Wertpapierdepot fur die
Schuldverschreibungen unterhalt, einschlie-
lich des Clearingsystems.

§ 15 SALVATORISCHE KLAUSEL

Sollte eine Bestimmung dieser Emissionsbe-
dingungen ganz oder teilweise rechtsunwirk-
sam sein oder werden, so bleiben die Ubrigen
Bestimmungen wirksam. Anstelle der rechts-
unwirksamen Bestimmung gilt eine wirksame
Regelung, die den wirtschaftlichen Zwecken
der rechtsunwirksamen Bestimmung, soweit
gesetzlich mdglich, Rechnung tragt.

8§ 16 SPRACHE

Diese Emissionsbedingungen sind in deut-
scher Sprache abgefasst. Der deutsche Text
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(4) Enforcement. Any Holder of Notes held
through a Clearing System may in any Pro-
ceedings against the Issuer, or to which such
Holder and the Issuer are parties, protect or
enforce in its own name its rights arising un-
der such Notes by way of submitting (i) a
statement issued by the Custodian with
whom such Holder maintains a securities ac-
count in respect of the Notes (a) stating the
full name and address of the Holder, (b)
specifying the aggregate principal amount of
the Notes credited to such securities account
on the date of such statement and (c) con-
firming that the Custodian has given written
notice to the Clearing System containing the
information pursuant to (a) and (b), and (ii)
a copy of the Global Note representing the
relevant Notes and certified as being a true
copy by a duly authorised officer of the
Clearing System or a depositary of the Clear-
ing System, without the need for production
in such Proceedings of the original records or
the Global Note representing the Notes or
(iii) any other means of proof permitted in
legal proceedings in the country of enforce-
ment. For purposes of the foregoing, "Cus-
todian" means any bank or other financial
institution of recognised standing authorised
to engage in securities custody business with
which the Holder maintains a securities ac-
count in respect of the Notes and includes
the Clearing System.

§ 15 SEVERABILITY

Should any provision of these Terms and
Conditions be or become invalid in whole or
in part, the other provisions shall remain in
force. The invalid provision shall be deemed
substituted by a valid provision which ac-
complishes as far as legally possible the eco-
nomic purposes of the invalid provision.

8§ 16 LANGUAGE

These Terms and Conditions are written in
the German language. The German text shall



ist bindend und maBgeblich. Die beigefligte be prevailing and binding. The English langu-
englische Ubersetzung ist unverbindlich. age translation is provided for convenience
only.
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IX. TAXATION

The following is a general description of certain tax considerations relating to the Notes in Germa-
ny and Luxembourg. It does not purport to be a complete analysis of all tax considerations relating
to the Notes. In particular, this description does not consider any specific facts or circumstances
that may apply to a particular purchaser. This description is based on the laws of Germany and
Luxembourg currently in force and as applied on the date of this Prospectus, which are subject to
change, possibly with retroactive effect.

PROSPECTIVE PURCHASERS OF NOTES SHOULD CONSULT THEIR OWN TAX ADVISERS AS
TO THE CONSEQUENCES UNDER THE TAX LAWS OF THE COUNTRY IN WHICH THEY ARE
RESIDENT FOR TAX PURPOSES AND UNDER THE TAX LAWS OF GERMANY AND
LUXEMBOURG OF ACQUIRING, HOLDING AND DISPOSING OF NOTES AND RECEIVING
PAYMENTS OF PRINCIPAL, INTEREST AND OTHER AMOUNTS UNDER THE NOTES. THE
INFORMATION CONTAINED WITHIN THIS SECTION IS LIMITED TO TAXATION ISSUES
AND PROSPECTIVE INVESTORS SHOULD NOT APPLY ANY INFORMATION SET OUT
BELOW TO OTHER AREAS, INCLUDING (BUT NOT LIMITED TO) THE LEGALITY OF
TRANSACTIONS INVOLVING THE NOTES.

1. RESPONSIBILITY OF THE ISSUER FOR THE WITHHOLDING OF TAXES AT SOURCE
The Issuer does not assume any responsibility for the withholding of taxes at source.

2. FEDERAL REPUBLIC OF GERMANY

2.1 Income Taxation of German Tax Residents

The following paragraphs apply to persons resident in Germany, i.e. persons whose residence, ha-
bitual abode, statutory seat, or place of effective management and control is located in Germany.

Taxation of Interest Income and Capital Gains
Notes held as private assets

Private income derived from capital investments (Einkiinfte aus Kapitalvermégen) is subject to the
flat tax regime (Abgeltungsteuer). Such income from capital investments includes, inter alia, any
interest received including interest having accrued up to the disposition of Notes and credited sep-
arately (the "Accrued Interest"; Stickzinsen) and capital gains from the disposal, redemption,
repayment or assignment of Notes held as non-business assets irrespective of a holding period.
The taxable capital gain is the difference between the proceeds from the disposition, redemption,
repayment or assignment on one hand and the acquisition costs plus transaction costs on the oth-
er hand. Lump sum fees payable to banks for the administration of a depository account or of as-
sets may be deductible as disposal costs, provided they are documented as covering transaction
cost and not current management fees and subject to further requirements. Where Notes are ac-
quired and/or sold in a currency other than Euro, the disposal proceeds and the acquisition costs
each will be converted into Euro using the exchange rates as at the relevant dates, so that curren-
cy gains and losses will also be taken into account in determining taxable income. If Notes held or
administrated in the same custodial account were acquired at different points in time, the Notes
first acquired will be deemed to have been sold first for the purposes of determining the capital
gains. If interest claims are disposed of separately (i.e. without the Notes), the proceeds from the
disposition are recognized as income from capital investments. The same applies to proceeds from
the payment of interest claims, if the Notes have been disposed of separately.

Pursuant to a tax decree issued by the German Federal Ministry of Finance dated October 9, 2012
a bad debt loss (Forderungsausfall) and a waiver of a receivable (Forderungsverzicht), to the ex-
tent the waiver does not qualify as a hidden capital contribution, shall not be treated as disposal.
Accordingly, losses suffered upon such bad debt loss or waiver shall not be tax-deductible. The
same rules should be applicable according to the said tax decree, if the Notes expire worthless so
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that losses may not be tax-deductible at all. A disposal of the Notes will only be recognised accord-
ing to the view of the tax authorities, if the received proceeds exceed the respective transaction
costs.

The deduction of expenses (other than transaction costs) on an itemized basis is not permitted.
However, an annual tax allowance (Sparer-Pauschbetrag) of up to Euro 801 may be deductible in
relation to all income from capital investments (up to Euro 1,602 for married couples and for part-
ners in accordance with the registered partnership law (Gesetz (iber die Eingetragene Le-
benspartnerschaft) filing a joint tax return).

Accrued Interest paid separately upon the acquisition of privately held Notes may give rise to nega-
tive income from capital investments. Such negative income and losses from capital investments
can only be set off with income from capital investments. Any losses not offset in a given year may
be carried forward to future years and there be deducted from income from capital investments.

Income from capital investments is generally subject to German income tax (Einkommensteuer) at
a special tax rate of 25% (plus a solidarity surcharge (Solidaritdtszuschlag) thereon at a rate of
5.5%), arriving at a total tax rate of 26.375% plus, as the case may be, church tax (Kirchen-
steuer) at a rate of either 8% or 9% on the income tax. However, the church tax accrued on in-
come from capital investments reduces the applicable income tax rate on a pro rata basis.

As a rule, the tax is imposed by way of withholding (Kapitalertragsteuer). The withheld tax
amounts generally settle the personal income tax liability. However, in the event that no withhold-
ing tax has been withheld (for example if the Notes were kept in custody abroad), the relevant
income has to be declared in the personal tax return and income tax is generally assessed at the
special tax rate of 26.375% (plus church tax, if applicable). An assessment may also be applied for
in order to credit foreign withholding taxes, to set off losses or to take advantage of the tax allow-
ance if this was not done within the withholding process. An assessment may further be applied for
if taxation at the personal progressive rates applicable for the relevant Noteholder would lead to a
lower tax burden (so-called favourableness test — Ginstigerpriifung). A deduction of related costs
exceeding the lump sum deduction (please see above for more details) is not permitted in the as-
sessment procedure. For the favourableness test this is, however, not undisputed.

Where the income from the Notes qualifies as income from letting and leasing of property
(Vermietung und Verpachtung), the flat tax regime is not applicable. The Noteholder will have to
recognise income and related expenses in his annual tax return and the balance will be taxed at
the Noteholder's applicable personal progressive income tax rate of up to 45% plus solidarity sur-
charge of 5.5% thereon and, if applicable, church tax. Subject to sufficient documentation with-
holding tax withheld is credited against the personal income tax liability.

Notes held as business assets

Where Notes are held as business assets, any income derived therefrom is taxed as income from
agriculture or forestry (Land- und Forstwirtschaft), business income (Gewerbebetrieb) or as in-
come from a self-employed activity (selbstdndige Arbeit), as the case may be. The flat tax regime
is not applicable in these cases.

In the event that Notes are held by an individual, the income from the Notes is subject to income
tax at the personal progressive tax rates of up to 45% (plus solidarity surcharge of 5.5% thereon
and plus, as the case may be, church tax at a rate of either 8% or 9% on the income tax, subject
to applicable capping). In addition, the income - to the extent it is income from a trade or busi-
ness — is subject to trade tax (trade tax rates ranging from 7 to approx. 17% depending on the
trade tax multiplier of the municipality concerned). Trade tax may in principle be (partially) credit-
ed against the income tax of the Noteholder by way of a lump sum procedure.

If the Noteholder is a corporation, the income from the Notes is subject to corporate income tax of
15% plus solidarity surcharge of 5.5% thereon and trade tax at the above mentioned rates.
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If the Notes are held by a partnership, the income derived therefrom is allocated to the partners.
Depending on if they are individuals or corporations, the income is subject to income tax or to cor-
porate income tax at the level of the partners. The income - to the extent it is income from a
trade or business - is further subject to trade tax at the above rates at the level of the partner-
ship. In case of a partner who is an individual, the trade tax may in principle (partially) be credited
against the income tax by way of a lump sum procedure.

Withholding Tax

Withholding tax is levied at a uniform rate of 25% (in all cases plus solidarity surcharge of 5.5%
thereon), if the Notes are kept or administrated in a custodial account with a German branch of a
German or non-German bank or financial services institution, a German securities trading compa-
ny or a German securities trading bank (each, a "German Disbursing Agent”, auszahlende Stel-
le). If the Noteholder is a member of a congregation that levies church tax and the Noteholder in-
forms the German Disbursing Agent of this fact, church tax will be withheld additionally. For in-
come from capital investments paid after December 31, 2014, the German Disbursing Agent will
be informed about the membership in a congregation that levies church tax by the Federal Tax
Agency (Bundeszentralamt fiir Steuern), unless the Noteholder files a blocking notice (Sperrver-
merk). In this case the Noteholder will have to include the income from capital investments in the
annual tax return and church tax will be levied by way of assessment.

The Issuer may be obliged to deduct and withhold withholding tax where (i) no German bank or
German financial services institution is interposed in the payment proceedings as disbursing agent
and where additionally (ii) the Issuer holds Notes in custody, administers them or effects a sale of
the Notes and pays or credits the relevant amounts of interest or sales proceeds.

Where Notes are held in a custodial account that the Noteholder maintains with a German Disburs-
ing Agent, withholding tax will be levied on the interest payments. In the event that the disposi-
tion, redemption, repayment or assignment of Notes is made or commissioned through a German
Disbursing Agent effecting such disposition, redemption, repayment or assignment commission,
withholding tax is levied on the capital gains from the transaction. To the extent the Notes have
not been kept in a custodial account with the same German Disbursing Agent since the time of ac-
quisition, upon the disposal, redemption, repayment or assignment, the withholding tax is applied
to 30% of the disposal proceeds plus interest accrued on the Notes (substitute assessment base -
Ersatzbemessungsgrundlage), unless the current German Disbursing Agent has been notified of
the actual acquisition costs of the Notes by a certificate of the previous German Disbursing Agent
or by a statement of a a foreign credit or financial services institution within the European Eco-
nomic Area or certain other countries in accordance with art. 17 para. 2 of the Council Directive
2003/48/EC on the taxation of savings income (the “EU Savings Directive”) (e.g. Switzerland or
Andorra).

In computing the withholding tax base, the German Disbursing Agent will take into account (the
following each derived from private capital investments) Accrued Interest paid separately upon the
acquisition of the Notes and, according to a specific procedure, settle losses from the disposal of
capital investments (other than stocks (Aktien) or similar instruments) from other transactions
entered into through or with the same German Disbursing Agent. In addition, subject to certain
requirements and restrictions the German Disbursing Agent may credit foreign withholding taxes
levied on investment income in a given year regarding securities held by the individual Noteholder
in the custodial account with the German Disbursing Agent. If losses cannot be offset in full
against positive income from capital investments, the German Disbursing Agent, will upon, request
issue a certificate stating the remaining losses in order for them to be offset or carried forward in
the assessment procedure. The request must reach the German Disbursing Agent by December 15
of the current year and is irrevocable.

In general, no withholding tax will be levied if the Noteholder is an individual (i) whose Notes are
held as private assets and are not allocated to income from leasing and letting of certain property,
and (ii) who files an exemption certificate (Freistellungsauftrag) with the German Disbursing
Agent, but only to the extent the income derived from the Notes together with the other income
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from capital investments does not exceed the exemption amount shown on the withholding ex-
emption certificate. Similarly, no withholding tax will be deducted if the Noteholder has submitted
to the German Disbursing Agent a certificate of non-assessment (Nichtveranlagungsbescheinigung)
issued by the competent local tax office.

If Notes are held as private assets and the income derived therefrom is not allocable to income
from the letting and leasing of certain property, the personal income tax liability is, in principle,
settled by the tax withheld. However, a tax assessment may be applied for in the cases outlined
above. Furthermore, iif the withholding tax on a disposal, redemption, repayment or assignment
has been calculated from 30% of the disposal proceeds (rather than from the actual gain), an indi-
vidual Noteholder may and in case the actual gain is higher than 30% of the disposal proceeds
must also apply for an assessment on the basis of his or her actual acquisition costs. In assess-
ment cases and in cases where the Notes are held as business assets or are allocable to other
types of income, the withholding tax is credited against the income tax or corporate income tax
liability of the Noteholder; exceeding amounts will be refunded.

Withholding tax, as a rule, does not have to be deducted or withheld if the Noteholder is a German
branch of a German or non-German bank or of a German or non-German financial services institu-
tion.

Taxes on capital gains from the disposal of Notes derived by a private law corporation that is sub-
ject to German residents taxation and which is not exempt from corporate income tax, and that is
neither a German branch of a German or non-German bank or of a German or non-German finan-
cial services institution nor a German capital investment company, are not collected in the form of
withholding tax. In the case of certain specific kinds of corporations, this applies only if they pro-
vide evidence of falling under this group of taxpayers by a certificate from their competent tax of-
fice.

To the extent that the capital gains represent business income of a domestic business and the sole
proprietor declares this to be so to the German Disbursing Agent on the officially required standard
form, the German Disbursing Agent must not deduct an amount as withholding tax.

2.2 Income Taxation of non-German tax residents
Taxation of Interest Income and Capital Gains

Income from capital investments (including Accrued Interest and capital gains) is not subject to
German taxation, unless (i) the Notes form part of the business assets of a permanent establish-
ment, including a permanent representative, or a fixed base maintained in Germany by the Note-
holder; or (ii) the income otherwise constitutes German-source income. In cases (i) and (ii) a re-
gime similar to that explained above in the section entitled "Tax Residents" applies.

Withholding Tax

Non-residents are, in general, not subject to German withholding tax on income derived from capi-
tal instruments (including interest and capital gains) and the solidarity surcharge thereon. Howev-
er, where the income is subject to German taxation as set forth in the preceding paragraph and
Notes are held in a custodial account with a German Disbursing Agent, withholding tax is levied as
described above in the section entitled "Tax Residents". The withholding tax may be refunded
based on an assessment to tax or under an applicable tax treaty.

a. Inheritance and Gift Tax

No inheritance or gift taxes with respect to Notes will arise under the laws of Germany, if, in the
case of an inheritance mortis causa, neither the decedent nor the beneficiary, or, in the case of an
endowment intra vivos, neither the donor nor the donee, has its residence or habitual abode or, as
the case may be, its place of management or seat in Germany and the Notes are not attributable
to a German trade or business for which a permanent establishment is maintained, or a permanent

representative has been appointed, in Germany. Exceptions from this rule apply, for example to
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certain German citizens who previously maintained a residence in Germany. Otherwise, inheritance
and gift tax may apply.

Inheritance or gift tax may apply inter alia — without any transfer - in intervals of 30 years, if the
Notes are held by a qualifying family foundation (Stiftung) or a family association (Verein) having
its statutory seat or place of management in Germany.

b. Other Taxes

No stamp, issue, registration or similar taxes or duties will be payable in Germany in connection
with the issuance, delivery or execution of the Notes. Currently, net assets tax (Vermégenssteuer)
is not levied in Germany.

3. LUXEMBOURG

The following information of certain material Luxembourg tax consequences is of a general nature
only and is based on the laws presently in force in Luxembourg, though it is not intended to be,
nor should it be construed to be, legal or tax advice. It is subject to any amendments in law (or in
interpretation) later introduced, whether or not on a retroactive basis.

Prospective investors in the Notes should therefore consult their own professional advisers as to
the effects of state, local or foreign laws, including Luxembourg tax law, to which they may be
subject.

Please be aware that the residence concept used under the respective headings below applies for
Luxembourg income tax assessment purposes only. Any reference in the present section to a tax,
duty, levy, impost or other charge or withholding of a similar nature, or to any other concepts, re-
fers to Luxembourg tax law and/or concepts only. Also, please note that a reference to Luxem-
bourg income tax encompasses corporate income tax (impdt sur le revenu des collectivités), mu-
nicipal business tax (impét commercial communal), a solidarity surcharge (contribution au fonds
pour I'emploi) as well as personal income tax (impét sur le revenu) generally. Investors may fur-
ther be subject to net wealth tax (impét sur la fortune) as well as other duties, levies or taxes.
Corporate income tax, municipal business tax as well as the solidarity surcharge (together referred
to as Luxembourg corporate taxes) invariably apply to most corporate taxpayers resident of Lux-
embourg for tax purposes. Individual taxpayers are generally subject to personal income tax and
the solidarity surcharge. Under certain circumstances, where an individual taxpayer acts in the
course of the management of a professional or business undertaking, municipal business tax may
apply as well.

3.1 Withholding tax
Non-resident holders of Notes

Under Luxembourg general tax laws currently in force and subject to the laws of 21 June 2005, as
amended (the Savings Laws), there is no withholding tax on payments of principal, premium or
interest made to non-resident holders of Notes, nor on accrued but unpaid interest in respect of
the Notes, nor is any Luxembourg withholding tax payable upon redemption or repurchase of the
Notes held by non-resident holders of Notes.

Under the Savings Laws implementing the European Council Directive 2003/48/EC on the taxation
of savings income in the form of interest payments (the "Savings Directive") and ratifying the
treaties entered into by Luxembourg and certain dependent and associated territories of EU Mem-
ber States (the Territories), payments of interest or similar income made or ascribed by a Lux-
embourg paying agent , such Luxembourg based paying agent to or for the immediate benefit of
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an individual beneficial owner or a residual entity (within the meaning of the Savings Laws) resi-
dent in, or established in, an EU Member State (other than Luxembourg) or one of the Territories
will be subject to a withholding tax unless the relevant recipient has adequately instructed the rel-
evant paying agent to provide details of the relevant payments of interest or similar income to the
competent Luxembourg fiscal authority in order for such information to be communicated to the
competent tax authorities of the beneficiary's country of residence or establishment, or, in the
case of an individual beneficial owner, has provided a tax certificate issued by the fiscal authorities
of his/her country of residence in the required format to the relevant paying agent. Responsibility
for the withholding of the tax will be assumed by the Luxembourg paying agent. Payments of in-
terest under the Notes coming within the scope of the June 2005 Laws will be subject to a with-
holding tax at a rate of 35% (the "Savings WHT").

On March 24, 2014, the Council of the European Union adopted an EU Council Directive
2014/48/EU amending and broadening the scope of the Savings Directive. In particular, the
changes expand the range of payments covered by the Savings Directive in order to include addi-
tional types of income and widen the range of recipients payments to whom are covered by the
Directive, to include certain other types of entities and legal arrangements. Member States are
required to implement national legislation giving effect to these changes by January 1, 2016 (na-
tional legislation must apply from January 1, 2017).

On March 18, 2014, a draft law amending the June 2005 Laws has however been submitted to the
Luxembourg parliament (the "Draft Law"). The Draft Law provides for the abolishment of the
Savings WHT. As from January 1, 2015, provided the Draft Law has entered into force, the auto-
matic exchange of information should apply to payments of interest or similar income made or as-
cribed by a Luxembourg paying agent to or for the immediate benefit of an individual beneficial
owner or a residual entity which are resident of, or established in, an EU Member State (other than
Luxembourg) or one of the Territories.

Resident holders of Notes

Under Luxembourg general tax laws currently in force and subject to the law of 23 December
2005, as amended (the Relibi Law), there is no withholding tax on payments of principal, premi-
um or interest made to Luxembourg resident holders of Notes, nor on accrued but unpaid interest
in respect of Notes, nor is any Luxembourg withholding tax payable upon redemption or repur-
chase of Notes held by Luxembourg resident holders of Notes.

Under the Relibi Lawpayments of interest paid or ascribed by a paying agent established in Lux-
embourg to a Luxembourg resident individual beneficial owner or a residual entity (within the
meaning of the Savings Laws) established in a EU Member State (other than Luxembourg) or in
one of the Territories and securing such payments for the benefit of such individual beneficial own-
er will be subject to a withholding tax of 10%. This withholding tax also applies on accrued or capi-
talized interest received or deemed received upon the exchange of the Notes. Such withholding tax
will be in full discharge of income tax if the beneficial owner is an individual acting in the course of
the management of his/her private wealth. The responsibility for the withholding of such tax will
be assumed by the Luxembourg paying agent. Payments of interest under the Notes coming within
the scope of the Relibi Law will be subject to a withholding tax at a rate of 10 %.

112



3.2 Income taxation
Taxation of interest income received on the Notes by the Noteholders
(i) Resident holders of Notes

A Luxembourg tax resident corporate Noteholder must include any interest accrued or received,
any redemption premium or issue discount of the Notes, in its taxable income for Luxembourg in-
come tax assessment purposes. The same inclusion applies to an individual Noteholder, acting in
the course of the management of a professional or business undertaking.

A Luxembourg resident corporate Noteholder which is governed by the law of December 17, 2010
on undertakings for collective investment, as amended, by the law of February, 13 2007 on spe-
cialized investment funds, as amended, by the law of May 11, 2007 on family estate management
company, as amended, or by the law of June 15, 2004 on venture capital vehicles, as amended, is
not subject to Luxembourg income tax in respect of interest accrued or received, any redemption
premium or issue discount, under the Notes.

A Luxembourg tax resident individual Noteholder, acting in the course of the management of his /
her private wealth, is subject to Luxembourg income tax in respect of interest received, redemp-
tion premiums or issue discounts, under the Notes, except if (i) withholding tax has been levied on
such payments in accordance with the Relibi Law or (ii) the individual holder of the Notes has opt-
ed for the application of a 10% tax in full discharge of income tax in accordance with the Relibi
Law, which applies if a payment of interest has been made or ascribed by a paying agent estab-
lished in a EU Member State (other than Luxembourg), or in a Member State of the European Eco-
nomic Area (other than a EU Member State), or in a state that has entered into a treaty with Lux-
embourg relating to the Savings Directive. A gain realised by an individual holder of Notes, acting
in the course of the management of his/her private wealth, upon the sale or disposal, in any form
whatsoever, of Notes is not subject to Luxembourg income tax, provided this sale or disposal took
place more than six months after the Notes were acquired. However, any portion of such gain cor-
responding to accrued but unpaid interest income is subject to Luxembourg income tax, except if
tax has been levied on such interest in accordance with the Relibi Law.

An individual holder of Notes acting in the course of the management of a professional or business
undertaking must include this interest in its taxable basis. If applicable, the tax levied in accord-
ance with the Relibi Law will be credited against his/her final tax liability.

(ii) Non-resident holders of Notes

Non-Luxembourg tax resident Noteholders, not having a permanent establishment or permanent
representative in Luxembourg to which the Notes are attributable, are not subject to Luxembourg
income tax on interest accrued or received, redemption premiums or issue discounts, under the
Notes. A gain realised by such non-resident holder of Notes on the sale or disposal, in any form
whatsoever, of the Notes is further not subject to Luxembourg income tax.

Non-Luxembourg tax resident corporate Noteholders or a non-Luxembourg tax resident individual
Noteholders acting in the course of the management of a professional or business undertaking,
who have a permanent establishment or permanent representative in Luxembourg to which the
Notes are attributable, will be subject to Luxembourg income tax on interest accrued or received,
redemption premiums or issue discounts and on any gain realized upon the sale or disposal, in any
form whatsoever, of the Notes.
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3.3 Net wealth taxation

A corporate Noteholder, whether it is resident of Luxembourg for tax purposes or, if not, it main-
tains a permanent establishment, permanent representative or fixed place of business in Luxem-
bourg through which/whom the Notes are held, is subject to Luxembourg net wealth tax on such
notes, except if such Noteholder is governed by the law of May 11, 2007 on family estate man-
agement companies, as amended, by the law of December 17, 2010 on undertakings for collective
investment, as amended, by the law of February, 13 2007 on specialised investment funds, as
amended, or is a securitisation company governed by the law of March 22, 2004 on securitisation,
as amended, or is a capital company governed by the law of June 15, 2004 on venture capital ve-
hicles, as amended.

An individual Noteholder, whether he/she is resident of Luxembourg or not, is not subject to Lux-
embourg net wealth tax on the Notes.

3.4 Other taxes

Under current Luxembourg tax laws, no registration tax or similar tax is in principle payable upon
the exchange, acquisition, holding or disposal of the Notes.

However, a fixed or ad valorem registration duty may be due upon the registration of the Notes in
Luxembourg in the case of legal proceedings before Luxembourg courts or in case the Notes must
be produced before an official Luxembourg authority, or in the case of a registration of the Notes
on a voluntary basis.

When the Noteholder is a Luxembourg individual resident for inheritance tax assessment purposes
at the time of his/her death, the Notes are included in his/her taxable estate for Luxembourg in-
heritance tax assessment purposes. Luxembourg gift tax may be due on a gift or donation of such
notes if embodied in a notarial deed signed before a Luxembourg notary or recorded in Luxem-
bourg.

4. EU Savings Directive

Under EC Council Directive 2003/48/EC on the taxation of savings income (the "EU Savings Di-
rective"), each Member State is required to provide to the tax authorities of another Member
State details of payments of interest or other similar income paid by a person within its jurisdiction
to, or collected by such a person for, an individual resident or certain limited types of entity estab-
lished in that other Member State; however, for a transitional period, Luxembourg may instead
apply a withholding system in relation to such payments, deducting tax at a rate of 35% The tran-
sitional period is to terminate at the end of the first full fiscal year following agreement by certain
non-EU countries to the exchange of information relating to such payments.

A number of non-EU countries, and certain dependent or associated territories of certain Member
States, have adopted similar measures (either provision of information or transitional withholding)
in relation to payments made by a person within its jurisdiction to, or collected by such a person
for, an individual resident or certain limited types of entity established in a Member State. In addi-
tion, the Member States have entered into provision of information or transitional withholding ar-
rangements with certain of those dependent or associated territories in relation to payments made
by a person in a Member State to, or collected by such a person for, an individual resident or cer-
tain limited types of entity established in one of those territories.

On March 24, 2014 the Council of the European Union adopted amendments to the EU Savings
Directive. The amendments enlarge the scope of the EU Savings Directive, now covering also new
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types of savings income and products that generate interest or equivalent income, in particular to
include additional types of income payable on securities.

In order to prevent tax circumvention schemes, a "look-through" approach shall be applied and tax
authorities will be required to take steps to identify the ultimate beneficiary of interest payments.
This approach may apply to payments made to or by, or secured for or by, persons, entities or
legal arrangements (including trusts), where certain conditions are satisfied, and may in some
cases apply where the person, entity or arrangement is established or effectively managed outside
of the European Union.. Member States have until January 1, 2016 to implement the amended EU
Savings Directive. The new rules will have to be applied as of January 1, 2017.

For a transitional period, Luxembourg and Austria are required (unless during that period they
elect otherwise) to operate a withholding system in relation to such payments. The changes re-
ferred to above will broaden the types of payments subject to withholding in those Member States
which still operate a withholding system when they are implemented. In April 2013, the Luxem-
bourg Government announced its intention to abolish the withholding system with effect from 1
January 2015, in favour of automatic information exchange under the Directive.

The end of the transitional period is dependent upon the conclusion of certain other agreements
relating to information exchange with certain other countries. A number of non-EU countries and
territories including Switzerland have adopted similar measures (a withholding system in the case
of Switzerland).
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