This document is a non-binding English language coenience translation. The only

binding document is the German language offer docuent published on 5 February
2018.

NOTE:
SHAREHOLDERS OF BUWOG WHOSE SEAT, PLACE OF RESIDENCE OR
HABITUAL ABODE IS OUTSIDE THE REPUBLIC OF AUSTRIA S HOULD NOTE

THE INFORMATION SET FORTH IN SECTION 7.4 OF THIS OF FER
DOCUMENT.

VONOVIA

VOLUNTARY OFFER TO ACQUIRE A CONTROLLING INTEREST

pursuant to Section 25a of the Austrian Takeovéer(BbernahmegesetzbG)

by Vonovia SE
Universitatsstral3e 133, 44803 Bochum, Germany

to the Holders of Securities in

BUWOG AG
Hietzinger Kai 131, 1130 Vienna, Austria

Acceptance Period: 5 February 2018 through 12 M2éd8

BUWOG Shares: ISIN ATOOBUWOGO001
BUWOG Shares Tendered for Sale: ISIN ATOO00A1Z9L2
BUWOG Convertible Bonds: ISIN ATOOOOALNQH2
BUWOG Convertible Bonds Tendered for Sale: ISIN AU0A1Z9MO



The following summary contains selected informatonthe Offer and should therefore only

Summary of the Offer

be read together with the entire offer document.

Bidder

Vonovia SE is aSocietas Europaeancorporated unde
German and European law with its corporate sea
Bochum and its business address at UniversitaRestt83,
44803 Bochum, Federal Republic of Germany,
registered with the commercial register of the Ldgaurt
(Amtsgericht of Bochum under registration numb
HRB 16879 (ISIN DEOOOA1IML7J1).

rSection 1
t in

and

er

Target
Company

BUWOG AG is a stock corporation incorporated unither
laws of Austria with its corporate seat in Viennad ats
business address at Hietzinger Kai 131, 1130 Vie
Republic of Austria, and registered with the conuiar
register of the Commercial CourtHé&ndelsgericht of
Vienna under FN 349794 d (ISIN ATOOBUWOGO001).

Section 2

nna

Subject of the
Offer

1. Ordinary Shares

Section 3.1

The acquisition of all the ordinary shares of BUWDG

admitted to trading on the following stock exchasige

- Vienna Stock Exchang&\iener Borsg Official Market
(Amtlicher Handel (Prime Market)

- Frankfurt Stock Exchange Ffankfurter
Wertpapierborsg  Regulated Market Regulierter
Markt) (Prime Standard)

- Warsaw Stock Exchange, Main Market

The Offer therefore relates to 112,245,164 no-pEue/,
ordinary bearer shares, each of which represepts &ata
share of EUR 1.00 (ISIN ATOOBUWOGO001) in t
registered share capital, under the terms of thierQ
Conversion Shares deriving from the 2016 Convext
Bonds are also the subject of the Offer and carethiee be
tendered during the Acceptance Period or the Awichtl
Acceptance Period as long as they are issued isuiffig in
advance before the end of the Acceptance Periothed
Additional Acceptance Period.

2. Convertible Bonds

The acquisition of all the convertible bonds issusd
BUWOG maturing on 9 September 2021, conferrin
right of conversion in respect of no-par value oady
bearer shares, each of which represemaata share of

e

ibl

j a

OG

EUR 1.00 in the registered share capital of BUW
(ISIN ATOO00AINQH2), and in the outstanding to
nominal amount of EUR 300,000,000 under the terin

tal
S 0
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the Offer.

The 2016 Convertible Bonds are traded on the T,
Market (multilateral trading facility MTF) of the Vienna
Stock Exchange.

hird

Options
available to
Holders of
Securities

1. BUWOG Shareholders

BUWOG shareholders can accept the Offer in reSpieail
or only a part of their BUWOG shares. BUWC
shareholders can also opt to not accept the Offdrta
continue to remain BUWOG shareholders.

2. Holders of 2016 Convertible Bonds

Holders of 2016 Convertible Bonds can also acchpt
Offer in respect of all or only a part of their B
Convertible Bonds. The holders of 2016 Convertidads
also have the option to exercise their conversights in
accordance with the issue terms and conditions\duroth
the original Acceptance Period as well as during
Additional Acceptance Period and, if they so desice
tender the Conversion Shares resulting therefram time
Offer. Holders of 2016 Convertible Bonds also have
option to not accept the Offer, to remain holdefr2@16
Convertible Bonds and to exercise their rights
accordance with the issue terms and conditions.

Section 3.3 contains a detailed description offtedloptions
available to holders of 2016 Convertible Bonds.

The holders of 2016 Convertible Bonds are advise
carefully read the 2016 Convertible Bonds issusmseand
conditions and, in particular, to review the tinmails and
the terms governing a possible conversion or teatian as
a result of a possible change of control.

Section 3

)G

th

]t

Offer Price

1. BUWOG Shares (ISIN ATOOBUWOGO001)

Payment of a Share Offer Price of EUR 29.05
BUWOG Sharecum dividend for the financial yea
2017/2018, which means that the Bidder will bettatito
any dividend distributed by the Target Company ttos
financial year 2017/2018.

2. Convertible Bonds (ISIN ATOO00A1INQH?2)

- For 2016 Convertible Bonds tendered during
Acceptance Period from 5 February 2018 thro
12 March 2018, payment of a Convertible Bond O

Section 3.2

per
ir

the
ugh
ffer

Price of EUR 115,753.65 (115.754%) for each nominal

amount of EUR 100,000 (th€onvertible Bond Offer
Price).

- For 2016 Convertible Bonds tendered during
Additional Acceptance Period pursuant to Section
paragraph 3 UbG until and including the announcetr

the
19
nen

Offer Document BUWOG 05.02.2018




of the change of control by BUWOG pursuant to
2016 Convertible Bonds issue terms and conditi
payment of a Convertible Bond Offer Price Additib
Acceptance Period of EUR 115,753.65 (115.754%)
each nominal amount of EUR 100,000 (Denvertible
Bond Offer Price Additional Acceptance Peripd

For 2016 Convertible Bonds tendered during

Additional Acceptance Period pursuant to Section
paragraph 3 UbG after the announcement of the eh
of control by BUWOG pursuant to the 2016 Conveei
Bonds issue terms and conditions, payment oOf

the

NS,

na
for

the
19

ang

bl
an

Reduced Convertible Bond Offer Price Additional

Acceptance Period of EUR 93,049.33 (93.049%)
each nominal amount of EUR 100,000 (tReduced

Convertible Bond Offer Price Additional Acceptance

Period).

for

As the 2016 Convertible Bonds do not bear interest,
there is ngpro rata accrued interest to settle. Therefare,

no information is required in relation pwo rata accrued
interest.

Conditions
Precedent

The Offer is subject to the following conditionsepedent Section 4
(see section 4.1):

(1)

(2)

3)

(4)

(5)

(6)

(7)

(8)
(9)

Reaching the statutory minimum acceptance threshold
pursuant to Section 25a paragraph 2 UbG (see sgctio

4.1.1).

The merger control non-prohibition or clearance
the transaction by the 90th calendar day afteetite
of the original Acceptance Period (i.e. no laterthy
10 June 2018; see section 4.1.2).

No significant decline in the FTSE EPRA/NARE
Germany Index (see section 4.1.3).

The registered share capital of BUWOG is
increased (see section 4.1.4).

BUWOG does not distribute dividends, change
articles of association or is liquidated (S
section 4.1.5).

No significant transaction of BUWOG (st
section 4.1.6).

No material adverse change in the earnings
BUWOG (see section 4.1.7).

No significant compliance breach (see section 4.1

No incurrence of a loss by BUWOG in the amoun
one half of BUWOG's registered share capital
opening of any insolvency proceedings in relatior

of

T
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D
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BUWOG (see section 4.1.9).

The Bidder expressly reserves the right to waive
fulfilment of individual conditions precedent (ssection
4.2).

Acceptance
Period

5 February 2018 until and including 12 March 2018,00

Vienna local time, i.e. 26 trading days. The Biddeserves

the right to extend the Acceptance Period.

Section 5.1

Additional
Acceptance
Period

Pursuant to Section 19 paragraph 3 Austrian Takedeg

the Additional Acceptance Period starts on the odé&y
announcement (publication) of the result of the &jatance

Period and lasts three months. Assuming that tbeltref
the Acceptance Period is published on 16 March 2018
Additional Acceptance Period starts on 16 March&8aad
ends on 18 June 2018.

Section 5.7

Acceptance of
the Offer

Acceptance of the Offer must be declared exclugivel
writing to the Custodian Bank of the relevant Holdd¢
Securities. Acceptance of the Offer will becomeeetfive

Section 5.3

upon receipt by a Custodian Bank of an Acceptance

Declaration and will be deemed to have been detlare
time provided that the Acceptance Declaration ned
by the Custodian Bank of the respective Holder
Securities within the Acceptance Period and praVitet
no later than by 17:00 Vienna local time on theosed
trading day following the expiry of the Acceptarféeriod,
(i) the re-booking has been completed (i.e. in ¢dase of

of

Acceptance Declarations concerning the BUWOG Shares

the transfer from

ISIN ATOOBUWOGO001 to

ISIN ATOO00A1Z9L2 of the BUWOG Shares Tendered
for Sale, and in the case of Acceptance Declarstion

concerning the 2016 Convertible Bonds, the tranfsten
ISIN ATOOOOALINQH2 to ISIN ATOO00A1Z9MO of th
2016 Convertible Bonds Tendered for Sale), and (ija
the Custodian Bank of the respective Holder of 8bes
has communicated acceptance of the Offer, inclu
details of the number of client acceptance inskouast
received, the total number of Securities refer@dantthe

Acceptance Declarations received by the CustodiankB

during the Acceptance Period, as well as forwarthen
total number of Securities tendered through it ke
Austrian Paying Agent and transferred the corredmon
total number of Securities to the Austrian Payirgght.

W

ding

Austrian
Paying Agent

UniCredit Bank Austria AG, Schottengasse 6-8, 1
Vienna, Austria, registration number FN 150714 p.

0%@ction 5.2

Settlement of
the Offer

The Offer Prices will be paid to those Holders et&ities
Tendered for Sale who have accepted the Offer tey
than ten trading days after the Offer becor
unconditionally binding.

Section 5
la
nes
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Holders of Securities that only accept the Offeriray the
statutory Additional Acceptance Period pursuarbéation
19 paragraph 3 UbG will receive the Offer Price lai@r
than ten trading days after the end of the Addilg
Acceptance Period.

n

No Trading of
the Tendered
Securities

Insofar as Holders of Securities have submittedhtgr
Custodian Banks written declarations accepting ffier
in respect of their Securities, the Securities datkd in
such declaration will be re-booked under a diffen&iN
as either "BUWOG Shares Tendered for Sale" or 836
Convertible Bonds Tendered for Sale" in the seesr
account of the accepting Holder of Securities.

Securities Tendered for Sale will not be tradalbleastock
exchange until the settlement of the Offer (whiahder
certain circumstances, may also occur after theadritie
Acceptance Period or of the Additional Acceptaneed?)
has been completed.

Section 5.3

L4

ISINs

- BUWOG Shares: ISIN ATOOBUWOGO001

-  BUWOG Shares Tendered for Sale: ISIN
ATO000A1Z9L2

- 2016 Convertible Bonds: ISIN ATOO0O0A1LNQH2

- 2016 Convertible Bonds Tendered for Sale: ISIN
ATO000A1Z9MO

Squeeze-Out

Thus far, the Bidder has not decided whether tecef&
squeeze-out under the Austrian Squeeze-Out

(Gesellschafter-AusschlussgeseesAusG if the Offer
should result in the Bidder holding over 90% of

registered share capital and of the BUWOG Shares
voting rights upon completion or at a later date.

Section 6.2
Act

the
wi

Listing/
Delisting

It is the intention of the Bidder that BUWOG shol
remain listed on the Official Market (Prime Markef)the
Vienna Stock Exchange. However, the Bidder expye
states that in the event of a high acceptance foatéhe
Offer, the minimum free float requirements to adbhié
shares to the Official Market or to remain in tHerifhe
Market" segment of the Vienna Stock Exchange may
longer be met. This offer is not a delisting offéthin the
meaning of § 27e UbG.

Wi8ection 6.2

ss|

no
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Definitions

2016 Convertible Bonds Has the meaning given to such term in section 2.2.

2016 Convertible Bonds Has the meaning given to such term in section 5.3.
Tendered for Sale

2018 Extraordinary General Has the meaning given to such term in section 6.3.4
Meeting

Acceptance Declaration Has the meaning given to such term in section 5.3.

Acceptance Period 5 February 2018 until and including 12 March 201'8,00
Vienna local time, i.e. 26 trading days.

Additional Acceptance The statutory additional acceptance period of thmeaths

Period stipulated in Section 19 paragraph 3 UbG.

Adjusted Conversion Price Has the meaning given to such term in section 2.2.

Austrian Paying Agent UniCredit Bank Austria AG, Schottengasse 6-8, 1010
Vienna, Austria, registration number FN 1507149, a
Austrian tender and paying agent.

BBG 2011 2011 Austrian Public Finance AdBdgetbegleitgesetz
2011 BGBI | 2010/111).

BCA Business Combination Agreement concluded by Vonovia
and BUWOG on 18 December 2017.

Bidder Vonovia SE.

BUWOG BUWOG AG with its corporate seat in Vienna, its iness

address at Hietzinger Kai 131, 1130 Vienna, anctexpd
with the commercial register of the Commercial Gour
(Handelsgerichtof Vienna under FN 349794 d.

BUWOG Group BUWOG along with its subsidiaries.

BUWOG Shares The 112,245,164 no-par value ordinary bearer stares
BUWOG (ISIN ATOOBUWOGO001), each of which
represents pro ratashare of EUR 1.00 in the registered
share capital, and each of which B@WOG Share

BUWOG Shares Tendered Has the meaning given to such term in section 5.3.
for Sale

Change of Control Window Has the meaning given to such term in section 2.2.

Convertible Bond Offer Has the meaning given to such term in section 3.2.2
Price

Convertible Bond Offer Has the meaning given to such term in section 3.2.2
Price Additional Acceptance

Period

Convertible Bond Tender Has the meaning given to such term in section 3.2.2
Offer

Custodian Bank Has the meaning given to such term in section 5.3.

Offer Document BUWOG 05.02.2018 9



Holder of Securities
MTF
OeKkB

Reduced Convertible Bond
Offer Price Additional
Acceptance Period

Securities
Securities Tendered for Sale

Settlement
Conversion Shares
Share Offer Price
Share Tender Offer
Target Company
UbG

Vonovia

Vonovia Group
VWAP
WpHG

The holder of one or more Securities.

Means Multilateral Trading Facility.

Osterreichische Kontrollbank AG.

Has the meaning given to such term in section 3.2.2

Refers to the BUWOG Shares and the 2016 Convertible
Bonds.

Means the BUWOG Shares tendered for sale and thé@ 20
Convertible Bonds tendered for sale.

Has the meaning given to such term in section 5.5.
Has the meaning given to such term in section 2.2.
Has the meaning given to such term in section 3.2.1
Has the meaning given to such term in section 3.2.1
BUWOG AG.

Has the meaning given to such term in section 1.3.

The Bidder, Vonovia SE, with its corporate seaBathum,
Germany, its business address at UniversitatssiraBe
44803 Bochum, Germany, registered with the comrakrci
register of the Local Courftsgericht of Bochum under
HRB 16879.

Vonovia along with its subsidiaries.
Has the meaning given to such term in section 3.3.
Has the meaning given to such term in section 1.2.2

Offer Document BUWOG 05.02.2018 10



1. Description of the Bidder
1.1  Current Situation and Description of the Bidder

The Bidder, Vonovia SE, is Societas Europaeacorporated under German and European
law, with its corporate seat in Bochum and regexdewith the commercial register of the
Local Court Amtsgericht of Bochum under registration number HRB 16879 Wonovia
shares are listed on the Regulated Marlegilierter Markt (Prime Standard) of the
Frankfurt Stock ExchangeFfankfurter Wertpapierborge under ISIN DEOOOALML7J1.
Based on the value of its property portfolio, thanber of residential property units that
belong to it and its market capitalisation, the d&d is Germany’s largest private sector
residential real estate company. The Vonovia sergigbsidiaries offer a broad range of
services in the area of real estate managemenfamiidy management. In addition, the
Bidder has a large number of other special-purpgosgpanies that hold properties.

The current members of the management board ditder are Rolf Buch (CEO), Prof. Dr.
A. Stefan Kirsten (CFO), Klaus Freiberg (COO) andrd&d Klinck (CCO). None of the
members of the management board of the Bidder $twddes in BUWOG. Mr Gerald Klinck
will exit from the management board with effectrfrahe end of Vonovia's annual general
meeting 2018. Vonovia's supervisory board has appoiMrs Helene von Roeder as his
successor.

1.2  Capital and Shareholder Structure of the Bidder
1.2.1 Registered Share Capital of the Bidder

As at 31 December 2017, the registered share tapitaVonovia amounted to
EUR 485,100,826 and was divided into 485,100,82fistered ordinary shares with no-par
value and each of which representepra rata share of EUR 1.00 (ordinary shares) in the
registered share capital.

1.2.2 Shareholder Structure of the Bidder

On the basis of the voting right notifications puast to the German Securities Trading Act
(Wertpapierhandelsgeset?/pHG) and the information that was provided to the Biddy
the respective shareholders, the following shadshslhold, directly or indirectly, more than
3% of the ordinary shares of Vonovia. Apart frore 8hareholders listed in the table below,
the Bidder is not aware of any other shareholddrs old more than 3% of the voting rights
of Vonovia.

Shareholder™”) Share of Voting Rights in % (after rounding)
BlackRoc} 8.2
Norges Ban 7.2
Lansdowne Partne 5.1
MFS 3.C

® The information contained in the table is basedhenmost recent voting right disclosures relatimghe current registered share capital
of the Bidder.

Other shareholders, including shareholders whodgings amount to less than 3% of the
total voting rights of the Bidder, hold the approzately 76.3% of remaining Vonovia shares.

Vonovia is the ultimate parent company of the VaaoGroup. Consequently, it is not
controlled by any legal or natural person.
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1.3  Parties Acting in Concert with the Bidder

Pursuant to Section 1 no. 6 of the Austrian Takedw (Ubernahmegesett)bG), parties
acting in concert are natural or legal personstbaperate with the Bidder on the basis of an
agreement aimed at acquiring or exercising cowivel the Target Company. If a party holds
a direct or indirect controlling interest (Sectida paragraphs 2 and 3 UbG) in one or more
other parties, it is presumed that all of thesdigmrare acting in a concerted manner. The
Bidder has not entered into any arrangements potrgoaSection 1 no. 6 UbG with any
parties other than those controlled by it.

According to this definition, all entities contredl by the Bidder are deemed to be parties
acting in concert with the Bidder. In this contgxtirsuant to Section 7 no. 12 UbG, further
information on parties acting in concert may bettedi since such entities are not relevant
for the decision to be made by the addressees eofCfier. As known, Vonovia has
successfully completed a voluntary public offeatmuire a controlling interest regarding the
shares of conwert Immobilien Invest SE (which waswerted into a GmbH in December
2017), with its corporate seat in Vienna, and hasnbits sole shareholder since 30 October
2017. By way of this takeover, the Vonovia Groum@w also present on the market in
Austria.

1.4  Shareholdings of the Bidder in the Target Company fathe Time of Publication
of the Offer Document

At the time of the publication of this offer documeneither the Bidder nor any party acting
in concert with it holds any shares or other Seiasriof the Target Company. The Bidder
also does not possess any other rights that waouikdeeit to acquire Securities.

1.5 Material Legal Relationships with the Target Compary

No personal ties exist between the Bidder and #rgdt Company.

With the exception of the Business Combination &gnent (see section 2.4), there are no
other material legal relationships between the 8idthd the Target Company.

2. Description of the Target Company
2.1  The Target Company

BUWOG is a stock corporation incorporated underléimes of Austria with its corporate seat
in Vienna and its business address at HietzingerlB4, 1130 Vienna, Republic of Austria,
and registered with the companies register of then@ercial Court landelsgericht of
Vienna under FN 349794 d. At the time of the pudilan of this offer document, the
registered share capitab(undkapita) of BUWOG amounts to EUR 112,245,164.00 and is
divided into 112,245,164 no par-value ordinary beahares, each representingra rata
share of EUR 1.00 in the registered share capitak shares are listed under ISIN
ATOOBUWOGO001 on the following stock exchanges: tiig Official Market Amtlicher
Hande) (Prime Market) of Wiener Borse AG, (ii) the Regpgld Market Regulierter Markt
(Prime Standard) of the Frankfurt Stock Exchangarikfurter Wertpapierbdrgeand (iii)
the Main Market of the Warsaw Stock Exchange.

BUWOG was founded on 7 July 2010 as Artemis ImmebiGmbH by way of a declaration
on the establishment of a company. The conversioitsoegal form to that of a stock
corporation, which involved a change in its bussneame to that of BUWOG AG, became
effective on 17 December 2013. By way of a spin-8f/WOG — Bauen und Wohnen
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Gesellschaft mbH was transferred by IMMOFINANZ AGBUWOG AG as a new holding
company in several stages in 2014 and the latterblean listed since then. The spin-off
entailed the simultaneous issuing of new BUWOG ehato the shareholders of
IMMOFINANZ AG. Subsequently, IMMOFINANZ AG only hdl 49% of the shares of
BUWOG. Following sales of BUWOG shares, the intetedd by IMMOFINANZ AG in
BUWOG has now declined to less than 4% of the gotights.

The focus of the BUWOG Group is on the residenpiadperty sector in Austria and in
Germany. BUWOG's business model is based on these kisiness segments: Asset
Management, Property Development and Property Sales

The Target Company holds a large number of othbsidiaries, which — for transparency
reasons — are not described in this offer document.

2.2 2016 Convertible Bond

On 9 September 2016, BUWOG issued non-interestirigeaonvertible bonds with a total
nominal value of EUR 300,000,000 in denominatiohsER 100,000 and maturing on
9 September 2021 (ISIN ATOO00A1INQHZ2; tH016 Convertible Bondgs The 2016
Convertible Bonds are traded on the Third Marketlilateral trading facility MTF ) of the
Vienna Stock Exchange. The Third Market (MTF) o# t¥lienna Stock Exchange is not a
regulated market within the meaning of Directivel2®5/EU on markets for financial
instruments. The issue terms and conditions caaclessed on the website of the Target
Company atwww.buwog.com/de/media/download/103358i4d are not an integral part of
this offer document.

According to Section 1 no. 4 UbG, convertible boads classified as securities. The Offer
therefore also extends to the 2016 Convertible Boiithe currently outstanding aggregate
nominal amount of the 2016 Convertible Bonds thatadso the subject of the Offer amounts
to EUR 300,000,000.

The holders of the 2016 Convertible Bonds genelfalye the right to convert the bonds into
ordinary shares at any time. This right is not eabjo any specific restrictions in connection
with the publication of a public takeover offer. time event of a change of control (in the
form of the acquisition of a controlling interesitlin the meaning of Section 22 UbG), thus
in the event of the successful completion of theeQthe holders of 2016 Convertible Bonds
have a right of termination at nominal value. Sught of termination can be exercised by
every holder of 2016 Convertible Bonds within tetysl (from the announcement of a change
of control by the Target Company, i.e. the publaratof the result pursuant to Section 19
paragraph 2 UbG) and with effect from the end ef@hange of Control Window (as defined
below) in respect of all or some of the 2016 Cotibkr Bonds held by the respective holder
and which have not been converted or redeemedcht moint in time. 2016 Convertible
Bonds are converted and terminated in accordantie tiwe 2016 Convertible Bonds issue
terms and conditions. The holders of the 2016 Cuilbke Bonds are advised that, according
to information from the conversion agent, the cosiw® does not cause fees of the
conversion agent. Other conversion costs are duljecthe respective contractual
arrangement of the holders of the 2016 Convertddeds and their respective Custodian
Banks and are reimbursed to the holders of the 2Z0d%vertible Bonds in a maximum
amount of EUR eight (8) per deposit.

Pursuant to Section 10 of the 2016 Convertible Bassue terms and conditions, the Target
Company may elect to settle the conversion by & a#isernative election as specified in the
2016 Convertible Bonds issue terms and conditidhe. Target Company has declared vis-a-
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vis the Austrian Takeover Commission in favour loé tholders of the 2016 Convertible
Bonds that the Target Company will not exercise tash alternative election during the
Change of Control Window.

In accordance with the issue terms and conditiohshe 2016 Convertible Bonds, the
conversion shares (i.e. the BUWOG Shares thatodbe delivered to the holders of the 2016
Convertible Bonds upon the exercise of conversights) are to derive either from (i)
BUWOG authorised or conditional capital and cortfex dividend rights attached to shares
outstanding at that point in time, or from (ii) sting shares that must be of the same class as
such shares as would otherwise be delivered frothoaged or conditional capital (the
Conversion Shares In accordance with clause 8 of the issue ternt @onditions, the
Conversion Shares will be transferred to the sgearaccount of the holder indicated in the
conversion declaration no later than on the 15tkin@ss day following the date of
conversion. Conversion Shares are subject of tier @hd can therefore be tendered during
the Acceptance Period or the Additional AcceptaRegiod as long as they are issued
sufficiently in advance before the end of the Adeape Period or the Additional Acceptance
Period.

The currently applicable conversion prices of td& Convertible Bonds, as published on
the website of the Target Company www.buwog.com/de/investor-
relations/wandelschuldverschreibungen/ wandelseeudthreibung-2016-2021are, in the
event of a change of control at BUWOG, adjusteédnordance with the issue terms and
conditions during a period of time to be determitmdthe Target Company between the
announcement of the change of control by BUWOG dfdto 60 days after the
announcement of the change of control by BUWOG @mange of Control Window
resulting in a more favourable parity for the hotlef the 2016 Convertible Bonds during
the Change of Control Window, which will be a periof time during the Additional
Acceptance Period (th&djusted Conversion Prige

The Bidder has taken into account the differendevéen the unadjusted conversion price
and the Adjusted Conversion Price for the detertiunaof the Offer Price for the 2016
Convertible Bonds and offers the holders of 201&v@atible Bonds the option of already
realising their value based on the Adjusted ConeerBrice during the Acceptance Period
and during a potential Additional Acceptance Peuatl and including the announcement of
the change of control by BUWOG. There is no neeafter an Offer Price based on the
Adjusted Conversion Price for the 2016 Convertiends during the Additional Acceptance
Period after the announcement of the change ofr@oby BUWOG, since the conversion
option at the Adjusted Conversion Price is avadadhliring the Change of Control Window
and the Conversion Shares may be tendered in ther.Qfhe Offer Price for the 2016
Convertible Bonds tendered during the Additionat&gatance Period after the announcement
of the change of control by BUWOG was thereforeedatned based on the currently
applicable conversion price and not based on thaséetd Conversion Price.

2.3  Shareholder Structure of the Target Company

The table below shows all shareholders that heldentban 4% of the voting rights in
BUWOG as at 31 January 2018:

Shareholders™ Shares Held Share of Voting Rights | Proportion of BUWOG
in % (after rounding) Shares in % (after
rounding)
BlackRock Inc 5,690,83 5.07 5.07
JPMorgan Chase & C 4,909,36 4.3 4.3
Syquant Capita 4,597,14 4.1( 4.1
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® Source: Bloomberg; Proportion of BUWOG Shares asf %he current registered share capital (aftencing).
* Together with controlled undertakings.

2.4  Business Combination Agreement

Vonovia and the Target Company concluded a Busi@essbination Agreement (tHeCA)

on 18 December 2017, in which they agreed the kegmeters of the takeover offer and the
transaction associated with it. In particular, tféer consideration and other terms of the
takeover offer were laid down in the BCA. In acade with the BCA, the Target Company
will support the Offer as long as the Bidder adiuaffers the Offer Price agreed in the BCA.

It was agreed in the BCA that a new supervisorydaosito be elected at an extraordinary
general meeting of BUWOG which is expected to bhaveoed for the end of April 2018 (cf.
section 6.3.4). The agreements concluded betweemémbers of the management board of
the Target Company and the Target Company as eapesk by the supervisory board are
described in Section 6.3.3.

Following a successful takeover offer, BUWOG wilinrthe entire Asset Management for
Austria as a region (including the conwert Immasilinvest GmbH portfolio, cf. section 6.1)
as well as the current BUWOG "Property Sales" @aperty Development” business (for
Austria, in each case) as an independent compaasr whe existing business name and with
its corporate seat in Austria. The future headaguarof BUWOG (Rathausstral3e 1, 1010
Vienna) is to be retained over the long term. Tleen@n BUWOG residential property units
are to be managed via the Vonovia platform. Bushretated objectives and intentions as
well as effects on the employment situation andiiiginess location, as well as measures to
offset any negative social impact, are describesettions 6.2 and 6.3. The future "Property
Development Deutschland" business segment is todmaged from Berlin.

3. The Offer

An offer is made to the BUWOG Holders of Securitieselation to their Securities. The
Holders of Securities can, under the terms of ¢fffisr document, accept the Offer in respect
of all or part of their Securities.

3.1  Subject of the Offer

The Offer relates to the acquisition of all therglsaof BUWOG (ISIN ATOOBUWOGO001),
with each such share representingra rata share of EUR 1.00 in the registered share
capital, issued and admitted to trading at thedadriie Acceptance Period under the terms of
the Offer. At the time of the publication of thifer document, the Target Company does not
hold any treasury shares.

The subject of the Offer are all BUWOG Shares idsatethe end of the Acceptance Period
(including Conversion Shares and other shares nsalyed during the Acceptance Period).

The Bidder has been informed that Mr Daniel Riedl &1r Vitus Eckert intend to accept the
Offer in relation to all the BUWOG Shares held Ihnem during the original Acceptance
Period.

The Offer also extends to the acquisition of allsBUWOG 2016 Convertible Bonds issued
at the time of the publication of this offer docurhéhat are not held by the Target Company,
thus to all the bonds issued by the Target Compaaturing on 9 September 2021 and
conferring the right to their conversion into BUWOW®-par value bearer shares, each
representing apro rata share of EUR 1.00 in the registered share cagit&IN
ATO0O00ALNQH2), and in the outstanding nominal anmaffEUR 300,000,000. Conversion
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Shares, i.e. BUWOG Shares issued in connectionaeitiversion, are also the subject of the
Offer and can therefore be tendered during the ptecee Period or the Additional
Acceptance Period as long as they are issued igulffig in advance before the end of the
Acceptance Period or the Additional Acceptancedeeaind the Acceptance Declaration has
been submitted in a timely manner in accordanch thig¢ provisions of this Offer (also see
sections 5.1 and 5.3 of the Offer).

3.2  Offer Prices
3.2.1 Offer Price for Shares

Under the terms of the Offer, Vonovia offers to BYWOG Shares and any Conversion
Shares from the holders of BUWOG Shares, includbumversion Shares, for a price of
EUR 29.05 per BUWOG Share (tlshare Offer Pricg cumdividend for the financial year
2017/2018 (theShare Tender Offey, and the Bidder will therefore be entitled to any
dividend distributed by the Target Company forfihancial year 2017/2018.

3.2.2 Offer Price for 2016 Convertible Bonds

Under the terms of the Offer, Vonovia proposesftilewing Offer Prices to the holders of
2016 Convertible Bonds (ti@onvertible Bond Tender Offgr

a) For 2016 Convertible Bonds tendered during the ptanece Period from 5 February
2018 to 12 March 2018, payment of a convertible dbowffer price of
EUR 115,753.65 (115.754%) for each nominal amountEWR 100,000 (the
Convertible Bond Offer Pricg

b) In the case of 2016 Convertible Bonds tenderednduthe three-month Additional
Acceptance Period until and including the annourezgrof the change of control by
BUWOG, payment of a Convertible Bond Offer Price BUUR 115,753.65
(115.754%) for each nominal amount of EUR 100,006 Convertible Bond Offer
Price Additional Acceptance Perigd

c) In the case of 2016 Convertible Bonds tenderedndutie three-month Additional
Acceptance Period after the announcement of thagehaf control by BUWOG,
payment of an adjusted Convertible Bond Offer PoaE&UR 93,049.33 (93.049%)
for each nominal amount of EUR 100,000 (fReduced Convertible Bond Offer
Price Additional Acceptance Perigd

As the 2016 Convertible Bonds do not bear intetéste is ngro rata accrued interest to
settle. Therefore, no information is required ilatien topro rataaccrued interest.

The options available to holders of 2016 ConveztlBbnds are described in section 3.3.

3.3 Determination of Consideration

Pursuant to Section 26 paragraph 1 UbG, the poceafsecurity in a voluntary public
takeover offer to acquire a controlling interestguant to Section 25a UbG has to correspond
to at least the volume-weighted average markeegtice VWAP) of the relevant securities
over the six months immediately preceding the datevhich the Bidder's intention to launch
a takeover offer is announced.

The VWAP for the last six months prior to the anmoement of the intention to launch an
offer (18 December 2017), i.e. the period from 16el 2017 up to and including 15
December 2017 is as follows:
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Vienna Stock Frankfurt Stock Warsaw Stock

Exchange, Exchange, Regulated Exchange,
Official Market (Prime Market (Prime Main Market
Market) Standard)
VWAP EUR 25.1( EUR 25.1! EUR 24.76
PremiumShare Offe 15.7% 15.5% 17.3%

Price (Difference Share
Offer Price — VWAP)
* The exchange rate for the BUWOG VWAP, Warsawk3achange, PLN-EUR, was calculated based on ttieamge
rate quoted on Bloomberg at 19:00 CET on the rebgeday.
Source: Bloomberg

The Share Offer Price of EUR 29.05 per BUWOG shartherefore at least 15.5% higher
than the VWAP for the six months immediately prengdhe announcement of the intention
to launch an offer.

Further, pursuant to Section 26 paragraph 1 Ub& ptiice in a voluntary public takeover

offer to acquire a controlling interest pursuanBextion 25a UbG must not be lower than the
highest cash consideration paid or agreed upodaurities of the Target Company by the
bidder or any parties acting in concert with itidgrthe 12 months before the filing of the

Offer. The same applies to the consideration faufges that a bidder or any party acting in
concert with it is entitled or obliged to acquiretihe future.

Neither the Bidder nor any party acting in conasith it have acquired Securities of the
Target Company during the 12 months preceding itimg fof the Offer or have agreed to
acquire such Securities.

Therefore, the VWAP with respect to the BUWOG Shareas described above — for the six
months immediately preceding the day on which titention of launching an offer was

announced is the basis for determining the mininadier price in accordance with Section

26 paragraph 1 UbG.

The 2016 Convertible Bonds are traded on the Thedtket (MTF) of the Vienna Stock
Exchange. In addition, to the knowledge of the Biddhe 2016 Convertible Bonds are
traded on the Stuttgart Stock Exchange as wellnaghe Frankfurt Stock Exchange. To the
knowledge of the Bidder, no data concerning tradiolpmes is published for any of the
aforementioned stock exchanges. Consequently, teare aggregate market from which a
representative VWAP for the six months immediatetgceding the announcement of the
intention to launch an offer can be derived (cfs&ian Takeover Commission GZ 2012/1/4-
24). Consequently, there is also no VWAP with respe the 2016 Convertible Bonds for the
six months immediately preceding the announceméthenintention to launch an offer that
can serve as minimum price threshold within the mirepof Section 26 paragraph UbG.

Taking into account the issue terms and conditfonshe 2016 Convertible Bonds, the Share
Offer Price and the Convertible Bond Offer Price groportionate in accordance with
Section 26 paragraph 2 UbG. The Share Offer Pricetlae premium included therein were
taken into account in determining the Convertibten& Offer Price and the Convertible Bond
Offer Price Additional Acceptance Period as it egponds to the nominal value of the 2016
Convertible Bonds divided by the Adjusted Converditrice multiplied by the Share Offer
Price. The Share Offer Price and the premium coethiherein was similarly taken into
account in determining the Reduced Convertible B&iféer Price Additional Acceptance
Period. The Reduced Convertible Bond Offer Pricedidonal Acceptance Period
corresponds to the nominal value per 2016 ConverBbnd divided by the conversion price
multiplied by the Share Offer Price. The premium e VWAP for the six months
immediately preceding the announcement of the iierio launch the offer granted for the
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ordinary shares has therefore been appropriatdigcted in the Convertible Bond Offer
Price.

A Convertible Bond Offer Price based on the Adjdst€onversion Price during the
Additional Acceptance Period after the announcemoémihe change of control by BUWOG
is not required since the conversion option at Allgusted Conversion Price is available
during the Change of Control Window and the ConeerShares may still be tendered at the
Share Offer Price in the Offer.

In brief, the following options are available toldhers of the 2016 Convertible Bonds in the
opinion of the Bidder: (i) to accept the offer adntering 2016 Convertible Bonds in
accordance with the terms set forth in this offecument during the original Acceptance
Period (or during the Additional Acceptance Penimdil and including the announcement of
the change of control by BUWOG) at the ConvertiBlend Offer Price; (ii) to accept the
offer of tendering 2016 Convertible Bonds during &kdditional Acceptance Period after the
announcement of the change of control by BUWOGhatReduced Convertible Bond Offer
Price Additional Acceptance Period; (iii) not tocapt the Offer and retain the 2016
Convertible Bonds; (iv) to make use of their rightermination at nominal value in the event
of a change of control and to present the 2016 €aitle Bonds for redemption at their
nominal value, or (v) during the original Acceptarfeeriod applying the current conversion
price, or (vi) to make use of the conversion rightvhich they are entitled in accordance with
the 2016 Convertible Bonds issue terms and comditduring the Additional Acceptance
Period — (after the announcement of the changemtfal by BUWOG) within the Change of
Control Window at the Adjusted Conversion Pricettss case may be — and in the case of
options (v) and (vi) to tender the Conversion Skassued as a result of conversion at the
Offer Price in response to the Offer or retain th&rovided that the market is sufficiently
liquid, holders of the 2016 Convertible Bonds méspasell their 2016 Convertible Bonds at
any time to a third party purchaser on the market.

3.4 Offer Consideration in Relation to Historical Prices

BUWOG Shares were admitted to trading on the Viestwck Exchange on 23 April 2014,
in Frankfurt on 26 April 2014 and in Warsaw on 28rin2014. Trading in BUWOG Shares
on the Official Market (Prime Market) of the Vien&ock Exchange and on the Regulated
Market (Prime Standard) of the Frankfurt Stock Ee began on 28 April 2014. Trading
on the Main Market of the Warsaw Stock Exchangehemn 29 April 2014. The Share Offer
Price is 18.1% higher than the closing price fa shares of BUWOG on the Vienna Stock
Exchange (EUR 24.605) on 15 December 2017, therkding day before the announcement
of the intention to launch an offer.

The VWAPs of BUWOG Shares for the 3, 6, 12 and afermdar months preceding the
announcement of the intention to launch an offepressed in EUR, as well as the
percentages by which the Share Offer Price excéede values, are as follows:

3 Months 6 Months 12 Months 24 Months
(16 September | (16 June 2017 —| (16 December (16 December
2017 - 15 15 December 2016 — 15 2015 - 15
December 2017) 2017) December 2017)| December 2017)
BUWOG VWAP, Vienna 24.8: 25.1( 24.31 22.3¢
Stock Exchange
BUWOG VWAP, 24.91 25.1¢ 24.0: 22.2:
Frankfurt Stock
Exchange
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BUWOG VWAP, 24.49° 24.76° 22.26° 21.83°
Warsaw Stock Exchange
Premium Share Offe 17.04% 15.74% 19.50% 30.0C%
Price (Difference Share
Offer Price — BUWOG
VWAP, Vienna Stock
Exchange)

Basis: Average price determined based on the weigihéding volumes of the shares of the Target Goyp

* The exchange rate for the BUWOG VWAP, Warsawk3achange, PLN-EUR, was calculated based on ttieamge

rate quoted on Bloomberg at 19:00 CET on the resgeday.
Source: Bloomberg

Compared with the six-month VWAP for the BUWOG shan the Vienna Stock Exchange
as at 15 December 2017 (the last trading day béf@eannouncement of the intention to
launch an offer on 18 December 2017), the Shareh@se Offer therefore includes a
premium of 15.74%.

3.5 Valuation of the Target Company

The Bidder has not commissioned the preparatioangfcomprehensive DCF valuation of
the Target Company to determine the consideratitanenl for the BUWOG Shares and for
the 2016 Convertible Bonds. However, the Bidder imasle an estimation of the value of
BUWOG based on publicly available key performanatidators (EPRA NAV, FFO, EBIT)
and other information together with its advisorlspaa comparison to its peer group was
made. The Share Offer Price and the ConvertibledBOffer Price take into account the
statutory requirements for the minimum offer praoel are based on the development of the
market price of BUWOG Shares.

3.6 Key Financial Indicators and Current Business Devapment of the Target
Company

Key financial indicators (adjusted for capital m&®s where necessary) according to IFRS
from the last three consolidated financial statesenhthe Target Company (in EUR, unless
otherwise indicated):
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2016/1° 2015/1¢ 2014/15
Earnings Before Interest, Taxes, Deprecia 188.] 187.: 168.¢
and Amortisation (EBITDA) (millions)
Earnings Before Interest and Tax(EBIT) 527.t 349.1 268.t
(millions)
Earnings Before Taxes (EBT) (millior 458.: 308.2 51.€
GroupProfit/Loss (millions 366. 239.¢ 40.7
Earnings per share, undilu 3.5¢ 2.37 0.4C
Earnings per share, dilu 3.44 2.37 0.4C
FFO (millions 80.1 77.1 66.¢
Recurring FFO (million: 117.2 112.2 101.¢
Recurring FFO per share, undilu 1.17 1.1c 1.0Z
EPRA Net Asset Value per share, undili 23.¢ 20.1¢ 17.7¢
EPRA earnings per share, undilu 0.4¢ 0.5¢ n.a
Dividend per Shal 0.6¢ 0.6¢ 0.6¢

Source: Information provided by the Target Company.
* The figures have been adjusted to conform to thetiTarget Company Capitalisation Guideline sa@s
ensure comparability with the figures for 2016/5d2016/15 (Source: 2017 Capital Increase Prospgctu

Target Company key financial indicators at groweldadjusted for capital measures where
necessary) as at 31 October 2017 and as at 31 €c20l6 according to IFRS (in EUR,

unless otherwise indicated):

31 Oct 201 31 Oct 201!

EarningsBefore Interest, Taxes, Depreciation and Amorise 106.7 86.4
(EBITDA) (millions)

Earnings Before Interest and Taxes (EBIT) (milli) 263.€ 264.%
Earnings Before Taxes (EBT) (millior 220.5 179.2
GroupProfit/Loss (millions 180.¢ 146..
Earningsper share, undilutt 1.61 1.45
Earnings per share, dilu 1.51] 1.45
FFO (millions 50.¢ 37
Recurring FFO (million: 76.< 57.€
Recurring FFO per share, undilu 0.6¢ 0.5¢
EPRA Net Asset Value per share, undili 24.8i 21.4¢

Source: Information provided by the Target Company

The following table shows the annual highs and ahtaws for the BUWOG share price on
the Official Market (Prime Market) of the Viennao8k Exchange (in EUR):

2017 201¢ 201¢
Annual All-Time High Price before th 26.1¢ 24.4; 19.9:
(p;Jincation of the intention to launch an offer
1
Annual All-Time High Price!” 28.87 24.4; 19.9;
Annual All-Time Low Price™ 21.61 17.6( 16.3¢

W Basis: Daily closing price
Source: Bloomberg

As indicated in section 3.3 above, to the knowledfthe Biddemo trading volume data is
published for the 2016 Convertible Bonds. Consetiyetihere is no aggregate market for the
2016 Convertible Bonds from which a representadVéAP for the six months immediately
preceding the announcement of the intention todawm offer can be derived.

Further information about BUWOG, including annualahcial statements, half-year and
quarterly reports, is available on the website dfe tTarget Company under
www.buwog.com/de/investor-relations/berichfthe Target Company information that can
be downloaded from the website does not constitytart of this offer document.
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3.7 Equal Treatment

The Bidder confirms that the consideration is thma for all BUWOG shareholders and for
all holders of 2016 Convertible Bonds. The SharieiC®rice and the Convertible Bond Offer
Price are proportionate (Section 26 paragraph 2)UB®G holders of the 2016 Convertible

Bonds receive the same offer and have the optiotimed in Section 3.3, last paragraph.

Neither the Bidder nor any party acting in concewth it has acquired any BUWOG
Securities at a price exceeding EUR 29.05 per shaleUR 115,753.65 for each nominal
amount of EUR 100,000 of 2016 Convertible Bondshinitthe 12 months immediately
preceding the filing of the Offer, nor has theigassition at a higher price been agreed upon.

The Bidder and the parties acting in concert witmust not make any legal declarations
concerning the acquisition of the Securities omtethat are more favourable than those
contained in the Offer until the end of the Acceg®Period or, if applicable, until the end of
the Additional Acceptance Period (Section 19 paaplar3 UbG), unless the Bidder improves
the Offer or the Austrian Takeover CommissiddsierreichischeJbernahmekommissipn
grants an exemption for good cause.

If the Bidder or any party acting in concert witmevertheless declares that it will acquire
Securities on terms that are more favourable thase contained in the Offer, then these
more favourable terms will also apply to all otlBWOG shareholders and/or holders of
2016 Convertible Bonds even if they have alreadgpied the Offer.

Any improvement in the Offer shall also apply td tAbse shareholders and/or holders of
2016 Convertible Bonds who have already accepte®ffer at the time of the improvement,
unless they object to doing so.

Insofar as the Bidder acquires BUWOG Shares or 20t@vertible Bonds during the

Acceptance Period or during the Additional Accep&aeriod, but outside the Offer, such
transactions will be disclosed immediately, withiade provided of the number of BUWOG

Shares or 2016 Convertible Bonds acquired or tadspiired as well as the consideration
granted or agreed upon pursuant to the relevanigiwos of Austrian law on the Internet at
http://en.vonovia-tob.de

If the Bidder or party acting in concert with itcagres Securities within a period of nine
months after the expiry of the Additional Acceptarmeriod, and higher consideration is paid
or agreed for such acquisition, the Bidder shall didiged, pursuant to Section 16
paragraph 7 UbG, to pay the difference to all BUW®I@reholders or holders of 2016
Convertible Bonds who have accepted the Offer. fbhegoing shall not apply if the Bidder
or a party acting in concert with it provides higlkensideration for the shares of BUWOG in
the event of a capital increase in connection wWithexercise of statutory subscription rights
or in the course of a procedure pursuant to thermmsSqueeze-Out AciGesellschafter-
Ausschlussgesétz

If the Bidder resells a controlling interest in tharget Company within a period of nine
months following the expiry of the Additional Acdepce Period, aro rata portion of the
capital gain must be paid to all Holders of Se@sitvho have accepted the offer pursuant to
Section 16 paragraph 7 UbG.

Should such event giving rise to an additional pawytmoccur, the Bidder shall provide
immediate notification thereof. The Bidder shalktlse the additional payment via the
Austrian Paying Agent at its expense within 10 itrgddays of the publication of the
aforementioned notification. If no such event osowithin the nine-month period, the Bidder
will submit an appropriate declaration to the Aisstr Takeover Commission
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(Osterreichische Ubernahmekommisgiofihe Bidder’s expert will review the declaration
and confirm the content.

4. Conditions Precedent
4.1 Conditions Precedent

The Offer is subject to the following conditionepedent:
4.1.1 Minimum Acceptance Rate

By law (Section 25a paragraph 2 UbG), the Offauisject to the condition that, at the end of
the original Acceptance Period, the Bidder mustehaceived Acceptance Declarations that
account for more than 50% of the BUWOG Shares asiti¢he end of the Acceptance Period
that are the subject of the Offer. The subjectefdffer are all BUWOG Shares issued at the
end of the Acceptance Period (including Conversitiares and other shares newly issued
during the Acceptance Period). In accordance wihtiBn 25a paragraph 2 UbG, if the
Bidder acquires BUWOG Shares parallel to the Otfeen such shares must be added to the
Acceptance Declarations.

At the time of the publication of this offer documeBUWOG has issued 112,245,164
BUWOG Shares.

4.1.2 Merger Control Clearances

The transaction has received clearance from thgettion authority in Austria no later than

ninety calendar days following the end of the aragiAcceptance Period or the statutory
waiting period in Austria (four weeks from filinghdl7 January 2018) has expired, with the
result that the transaction may be consummatedoutitihe approval of the responsible
competition authority, or the competition authority Austria has declared that it is not
competent for conducting a review of the transactibhe German Federal Cartel Office
(Bundeskartellamthas already cleared the transaction for Germar3soJanuary 2018.

The Bidder will provide notice of the materialigatior non-materialisation of this condition
precedent — as well as the other conditions s#ét farthis offer document — without delay in
the media to be used for the publication of notiedsrred to in this Offer Document.

4.1.3 No Significant Decrease in the FTSE EPRA/NAREIT Genany Index

Between the publication of the offer document axyirg of the original Acceptance Period,
the closing price for the FTSE EPRA/NAREIT Germdnglex on six consecutive trading
days does not fall below 999.74 (this correspords tvalue of approx. 15% below the
closing price on 15 December 2017 on Bloombergg dhosing price of the FTSE
EPRA/NAREIT Germany Index on 17 January 2018 wa82.83 (on Bloomberg, available
atwww.bloomberg.com/quote/EPGR:IND

4.1.4 No Increase in the Registered Share Capital of BUWG

With the exception of shares issued by BUWOG twiserthe claims of holders of 2016
Convertible Bonds, the registered share capit8lW¥WOG has not been increased during the
period between the publication of this offer docatmand the expiry of the original
Acceptance Period and neither the general meetihgBWWOG nor the BUWOG
management board has adopted any resolution thampiemented, would result in a
corresponding increase in the registered shareatapi
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4.1.5 No Dividends, Amendments to the Articles of Assodi@mn or Liquidation

None of the following events has occurred during pleriod between the publication of this
offer document and the expiry of the original Ac@eree Period:

a. BUWOG resolves on or distributes a cash or in-ldiddend or resolves a capital
increase from own funds.

b. the general meeting of BUWOG resolves on an amentrtee the articles of
association that would (i) increase the majoritguiezement for all or particular
resolutions of the general meeting or of other coafe bodies of BUWOG, or (ii)
effect a change in the rights attaching to the BUSVEhares or in the nature of the
shares.

c. the general meeting of BUWOG resolves on the ligtiash of BUWOG.

d. the general meeting resolves on a measure thadweglire a majority of 75% or
more of the votes casts to be resolved.

4.1.6 No Significant Transaction

During the period between the publication of thffelodocument and the expiry of the
original Acceptance Period, BUWOG has not publisi@d announcement stating that
BUWOG or a BUWOG subsidiary has

a. transferred assets (property or shares) for a deraion of more than
EUR 130,000,000 in any individual case or in tobahny group external third party
or undertaken to do so; this condition does not lyapfm unit sales
(Einzelwohnungsverkayfas well as housing unit sales pursuant to thetr/uns
Building Development Contract ActBéutragervertragsgesetzZBTVG) or the
German Real Estate Agent and Commercial Construchi@ustry Ordinance
(Makler- und BautragerverordnundlaBV); or

b. Acquired, or undertaken to acquire, assets (prgpmrishares) if the consideration
exceeds EUR 500,000,000 in any individual casa total.

4.1.7 No Material Adverse Change

From the publication of this offer document untietexpiry of the original Acceptance
Period, BUWOG does not publish any announcememtatidg a material adverse change of
the earnings of the Target Company in the finangedr 2017/2018. A material adverse
change of the earnings shall be deemed to exisuch announcement discloses (i) a
reduction in the Recurring Funds from Operatiorefefred to as "Recurring FFO" in the
report on the first quarter of financial year 2Q08) of the BUWOG Group of at least
EUR 7,000,000 in the financial year 2017/2018, itk exception of effects from disposals,
or (ii) result in a negative one-time effect ofledst EUR 150,000,000 on tB#RA net asset
value (EPRA NAY of BUWOG (without taking into account expenses davies related to
this Offer).

4.1.8 No Significant Compliance Breach

During the period between the publication of thffelodocument and the expiry of the
original Acceptance Period:
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a. There is no conviction or indictment for a crimiraat of any member of a governing
body or officer of BUWOG or a subsidiary of BUWOGhie any of those persons
were operating in their official capacity at BUWQ@G a subsidiary of BUWOG that is
known to have occurred, whether under Austrian,n@eror any other applicable law
which constituted or would constitute an insideonnhation in relation to BUWOG had
it not been disclosed. Criminal acts within the meg of this condition precedent
specifically include bribery offences, corruptidimeach of trust, antitrust violations,
money laundering or violations of the Austrian &t&xchange ActBorsegesejzor

b. No criminal act or administrative offence committieg any member of a governing
body or officer of BUWOG or a subsidiary of BUWOGhe any of those persons
were operating in their official capacity at BUWQ® a subsidiary of BUWOG is
known to have occurred, whether under Austrian,n@eror any other applicable law
which constitutes or would constitute an insidemiation in relation to BUWOG had
it not been disclosed. Criminal acts or administeabffences within the meaning of
this condition precedent specifically include bripeffences, corruption, breach of
trust, antitrust violations, money laundering oolations of the Austrian Stock
Exchange ActBorsegese)z

4.1.9 No Loss in the Amount of Half of the Registered Stra Capital, No Insolvency
Proceedings

During the period between the publication of thffelodocument and the expiry of the
original Acceptance Period, BUWOG has publisheédimoouncement stating that

a. a loss has been incurred in an amount correspordingt least one half of the
registered share capital of BUWOG in accordancé \@ection 83 of the Austrian
Stock Corporation ActAktiengesedz or

b. BUWOG is either insolvent, or in the process olidgation, or that insolvency or
reorganisation proceedings concerning its ass@iakurs- oder Sanierungsverfahjen
or proceedings under the Austrian Corporate Redgion  Act
(Unternehmensreorganisationsgegetrmve been initiated, or that the initiation of
insolvency or proceedings has been rejected byrpetent court due to lack of assets.

4.2  Waiver, Fulfilment and Non-Fulfilment of Conditions Precedent

The Bidder reserves the right to waive the fulfihef individual conditions precedent so
that they are deemed to have been fulfiled. Thiélrhent of the statutory condition
precedent set forth in section 4.1.1 concerningatb@nment of a minimum acceptance rate
of more than 50% of the shares that are the subjette Offer as well as the condition
precedent of obtaining merger control clearancdaéh in section 4.1.2 cannot be waived.
The fulfilment of the condition precedent set foirlsection 4.1.3 (no significant decrease in
the FTSE EPRA/NAREIT Germany Index) can only bewsdiuntil three days before the
expiry of the original Acceptance Period.

The Bidder will disclose any waiver, fulfilment aon-fulfilment of any condition precedent
in the publication media referred to in section(bdif this offer document without undue
delay. The Bidder will announce whether the condgiprecedent set forth in sections 4.1.1
to 4.1.9 have been fulfilled no later than in tlublgcation of the results of this Offer.

The Offer will become invalid if the conditions peslent set forth in sections 4.1.1 to 4.1.9
have not been fulfilled within the periods spedfior the respective conditions precedent,
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unless the Bidder has waived the fulfilment of doeditions precedent set forth in sections
4.1.3 to 4.1.9 and the conditions precedent seh fior sections 4.1.1 and 4.1.2 have been
fulfilled.

5. Acceptance and Settlement of the Offer
5.1  Acceptance Period

The Offer can be accepted from 5 February 2018 and including 12 March 2018, 17:00
Vienna local time. The period for the acceptancthefOffer therefore amounts to 26 trading
days. The Bidder reserves the right to extend theeptance Period in accordance with
Section 19 paragraph 1b UbG.

In the event that a competing offer is made, theeptance Period for the Offer will be
automatically extended until the end of the acoegaperiod for the competing offer in
accordance with Section 19 paragraph 1c UbG utiesBidder withdraws the Offer.

With regard to the Additional Acceptance Period section 5.7.

5.2  Austrian Paying Agent

The Bidder has appointed UniCredit Bank Austria A&jistered under registration number
FN 150714 p, with its corporate seat in Vienna asitbusiness address at Schottengasse 6-8,
1010 Vienna, Austria, to administer the settlemeftthe Offer, to receive acceptance
declarations and to remit consideration as the rarstTender and Paying Agent (the
Austrian Paying Agenk

5.3  Acceptance of the Offer

Holders of Securities who wish to accept the Gffeuld contact their Custodian Bank with
any questions about the technical aspects of tlveance of the Offer and the technical
aspects of settlement. The Custodian Banks wilhfoemed separately about the procedures
for the acceptance and settlement of the Offer.

Holders of Securities may only accept the Offerdeglaring acceptance of the Offer in

respect of a precisely specified number of Seag;itand which number of Securities is to be
specified in the acceptance declaration in anyteverthe investment services provider or to
the financial institution that maintains the relev&ecurity Holder’s securities deposit (the
Custodian Banh (the Acceptance Declaration

The Custodian Bank will, without delay, forward teceptance Declaration, including
details of the number of acceptance instructionsived from its clients and the total number
of Securities referred to in the Acceptance Detilana received by the Custodian Bank
during the Acceptance Period, to the Austrian Raylgent and will re-book the BUWOG
Shares with ISIN ATOOBUWOGO001 and the 2016 Contéeti Bonds with ISIN
ATOOOOALNQH2 tendered through it aBBUWOG Shares Tendered for Séler as 2016
Convertible Bonds Tendered for Sdlend transfer them to the Austrian Paying Agent.
BUWOG Shares Tendered for Sale will be identifiedI&IN ATOO00A1Z9L2 and 2016
Convertible Bonds Tendered for Sale will be ideatifas ISIN ATOO0O0A1Z9MO.

Acceptance of the Offer will become effective amddeemed to have been submitted in due
time if the Acceptance Declaration is received iy €Custodian Bank within the Acceptance
Period and provided that no later than by 17:00hw#elocal time on the second trading day
after the expiry of the Acceptance Period, (i) tedooking has been performed (the transfer
from ISIN ATOOBUWOGO001 and ISIN ATOOO0OALINQHZ2 andethre-booking of the
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BUWOG Shares Tendered for Sale as ISIN ATO0O00A1Z8h@ the 2016 Convertible Bonds
Shares Tendered for Sale as ISIN ATOO00A1Z9MO0), &ndthe Custodian Bank has

communicated acceptance to the Austrian Paying tAdpn specifying the number of

instructions received from its clients and the ltatamber of Securities indicated in the
Acceptance Declarations received by the CustodmamkRluring the Acceptance Period and
has transferred the corresponding total numbeeob@ifties to the Austrian Paying Agent.

The Bidder recommends that Holders of Securitidbngito accept the Offer make contact
with their Custodian Bank at least three tradingsdprior to the end of the Acceptance
Period in order to ensure timely settlement. Thé&ddrs of 2016 Convertible Bonds are
advised to carefully read the 2016 Convertible Bombue terms and conditions and, in
particular, to review the time limits and the termgpverning a possible conversion or
termination as a result of a possible change ofrogrholders of 2016 Convertible Bonds
may, at their discretion, tender Conversion Shaesving from a possible conversion in
response to the Offer while observing the Acceptaanad Additional Acceptance Periods as
long as such have been issued in a timely manrerebthe end of the Acceptance Period or
the Additional Acceptance Period and an Acceptdbeelaration has been submitted in a
timely manner in accordance with the provisionshef Offer (also see section 5.1 and &3
the Offer).

The Custodian Banks are requested to notify thermmsPaying Agent of the acceptance of
the Offer without delay. The BUWOG Shares with ISNNOOBUWOGO001 and the 2016
Convertible Bonds with ISIN ATOOO0ALINQH?2 tenderéaaugh the Austrian Paying Agent
will be blocked from the time the Acceptance Deat@amn(s) is/are received.

5.4  Declarations by Holders of Securities

By accepting the Offer pursuant to section 5.3hddalder of Securities declares at the same
time that:

() the Holder of Securities accepts the Offer of thddBr to conclude a purchase
agreement for the number of Securities indicatedtSnAcceptance Declaration in
accordance with section 5.5 and the remaining prvs of this offer document, as
well as instructs and authorises its Custodian Bamk the Austrian Paying Agent to
re-book the Securities referred to in the AcceptanDeclaration to ISIN
ATO000A1Z9L2 (BUWOG Shares) or ISIN ATOOO0A1Z9MO 0@ Convertible
Bonds) on the basis of the respective Acceptancdaixion;

(i) the Holder of Securities instructs and authorises Custodian Bank, via the
Osterreichische Kontrollbank AG (tf@eKB), to transfer the Securities delivered in
connection with the acceptance of the Offer toseurities account maintained by the
Austrian Paying Agent for the purposes of settlenwdrthe Offer under the terms of
this offer document;

(i) the Holder of Securities instructs and authorides @ustodian Bank to instruct and
authorise the Austrian Paying Agent to hold theuBiges in respect of which it has
accepted the Offer and then, against payment ofréspective Offer Price to the
Austrian Paying Agent, to transfer title theretdhe Bidder;

(iv) the Holder of Securities, if it has accepted thdeQfauthorises and instructs the
Austrian Paying Agent to transfer to the Bidder 8exurities it has tendered for sale
along with all other Securities tendered for salduding, in each case, all such rights
that are attached thereto at the time of settleragainst payment of the respective
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Offer Price to the Austrian Paying Agent; the AisstrPaying Agent shall, for its part,
transfer the Offer Price, directly or through theKB, to the Custodian Bank, and the
Custodian Bank shall credit the Offer Price in exdpof the respective Securities
tendered for sale to the securities account oHiblder of Securities;

(v) the Holder of Securities instructs and authorides Custodian Bank to remove the
Securities tendered for sale from the securitieo@at upon crediting of the Offer
Price;

(vi) the Holder of Securities consents to and acceptsdiwring the period commencing on
the date of the re-booking of the BUWOG Shares @ecifed in the Acceptance
Declaration to ISIN ATO000A1Z9L2 (for the BUWOG Shka Tendered for Sale) or
the 2016 Convertible Bonds specified in the Accepea Declaration to ISIN
ATOOOOA1Z9MO (for 2016 Convertible Bonds Tendered $ale) and ending on the
date of receipt of the Offer Price for the tenderB&WOG Shares (ISIN
ATOOBUWOGO001) or 2016 Convertible Bonds (ISIN AT@ZANQH?2), it will not be
able to dispose of the Securities and shall onlyeleaa claim in respect of payment of
the Offer Price as stipulated in this offer docutnen

(vii) the Holder of Securities confers powers of attorbey instructs and authorises its
Custodian Bank and the Austrian Paying Agent, andbing so expressly permits self-
dealing (n-Sich Geschafjeunder Austrian law and exempts them from the jitbn
on self-dealing $elbstkontrahierenpursuant to Section 181 of the German Civil Code
(Burgerliches GesetzbuclBGB) and to take all such actions as may be aegpear
necessary for the settlement of the Offer and Bueisand receive declarations,
especially in respect of the transfer of titlele Securities to the Bidder;

(viii) the Holder of Securities instructs and authorigesQustodian Bank and possible
intermediate custodians to instruct and authohgseAustrian Paying Agent to convey
to the Bidder, on an ongoing basis, informationardaqg the number of tendered
Securities re-booked to ISIN ATO0O00A1Z9L2 (for BUWEBhares Tendered for Sale)
or to ISIN ATOO0O0A1Z9MO (for 2016 Convertible Bond®ndered for Sale) and
delivered to the Austrian Paying Agent; as well as

(ix) its Securities shall, at the time of the transfetitte, be solely owned by it and shall be
free and clear of any third party rights or claims.

The declarations, instructions, orders and autaboiss referred to in paragraphs (i) to (ix)
above are issued irrevocably in the interests simaoth and expeditious settlement of the
Offer. They shall only lapse in the event that pnechase agreement which has come into
existence as a result of the acceptance of ther @Gffealidly rescinded in accordance with
section 5.9 or the Offer shall be deemed void toadance with section 4.2.

5.5 Legal Consequences of Acceptance

By accepting the Offer, an accepting Holder of 3iies and the Bidder enter into a
conditional agreement regarding the sale of theui®exs tendered for sale entailing an
obligation to transfer such Securities to the Bidolethe terms set out in this offer document.
The aim of the conditional purchase agreements kgibhg about the acquisition by Vonovia
of the Securities outstanding.

Moreover, by accepting the Offer, the acceptingddod of Securities irrevocably issue the
instructions, orders, authorisations and powersttirney set forth in sections 5.4 of this
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offer document as well as make the declarationdostht in the aforementioned section of
this offer document.

Upon fulfilment of the conditions precedent or theiaiver, each respective acquisition
agreement shall become unconditional. Performarfcéh@® acquisition agreement (the
Settlemenk by transfer of title dinglicher Vollzuy will be completed following the
fulfilment of all the conditions precedent (or thvaiver of all such conditions precedent as
may be waived in accordance with the offer docuinleut no earlier than upon Settlement in
accordance with section 5.6. With the transferittef to the tendered Securities, all rights and
claims associated therewith will be transferretheoBidder.

5.6 Payment and Settlement of the Offer

The Offer Price will be paid to the holders of t8ecurities tendered for sale who have
accepted the Offer no later than ten trading ddtes #he Offer becomes unconditionally
binding in accordance with section 5.4(iv) agaimanhsfer of the Securities. Assuming the
fulfilment of all the conditions precedent to béfifled by the end of the original Acceptance
Period, Settlement will take place on 26 March 20$%8ould the condition precedent
pursuant to Section 4.1.2 not be fulfilled at tmel ®f the Acceptance Period, the date of
settlement will shift accordingly and settlementl wake place no later than ten trading days
after this condition precedent is fulfilled.

5.7  Additional Acceptance Period

Subject to the fulfilment of all the conditions foonsummation to be fulfilled by the end of
the original Acceptance Period, the Acceptancedidedr all Holders of Securities who have
not accepted the Offer within the original AccemtarPeriod will be extended, pursuant to
Section 19 paragraph 3 UbG, for three months froenannouncement (publication) of the
result.

The provisions and statements contained in se&iahall applymutatis mutandigo the
acceptance of the Offer during the Additional Adesge Period, provided that Securities
tendered during such period will receive a sepal@tl and will be designateBUWOG
Shares Tendered for Sale during the Additional ptanece PeriodISIN ATOO0O0A1Z9N8)

or those 2016 Convertible Bonds tendered until erduding the announcement of the
change of control by BUWOG at the Custodian BaQik6 Convertible Bonds Tendered for
Sale during the Additional Acceptance Peri@&IN ATO000A1Z9P3) and those 2016
Convertible Bonds tendered after the announcemfetiteochange of control by BUWOG at
the Custodian Bank016 Convertible Bonds Tendered for Sale during Auslitional
Acceptance Period / Reduced Pr{t8IN ATOO00A1ZYTS).

Holders of Securities that only accept the Offerimiythe statutory Additional Acceptance

Period pursuant to Section 19 paragraph 3 UbGredkive the Offer Price no later than ten
trading days after the end of the Additional Acege Period. Settlement will be effected in
accordance with section 5. For the sake of claritys hereby expressly stated that the
payment of the Offer Price for Securities tendedadng the Additional Acceptance Period
will no longer be subject to the conditions precedset forth in section 4.1 (with the

exception of the merger control clearance refetoad section 4.1.2).

5.8 Settlement Fees

The Bidder shall bear all fees and costs leviedhgy Custodian Banks that are directly
connected with the settlement of the Offer, buaimaximum amount of EUR eight (8) per
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deposit. The Custodian Banks shall thus receivaeaadf lump-sum payment in the amount
of EUR eight (8) per deposit to cover all costs,ary, including but not limited to
commission and expenses, and are requested toctomtaAustrian Paying Agent. For fees
incurred by the conversion of 2016 Convertible Boade Section 2.2.

Neither the Bidder nor any party acting in coneeth it assumes any liability in relation to a
Holders of Securities or a third party for any aiddial expenses, costs, taxes, stamp duties or
other similar levies and taxes in connection with acceptance and settlement of the Offer in
Austria or abroad. Such shall be borne by the HeldéSecurities themselves.

Any taxes related to the acceptance and settleotfetite Offer shall also be borne by the
Holders of Securities themselves.

5.9 Withdrawal Rights of the Holders of Securities in he Case of Competing Offers

If a competing offer is launched during the termtioé Offer, Holders of Securities may,
pursuant to Section 17 UbG, withdraw their accegateclarations no later than four trading
days before the expiry of the original Acceptaneedr.

The declaration of withdrawal must be made in wgtand should be sent to the Austrian
Paying Agent.

Pursuant to Section 19 paragraph 1c UbG, the Bigglaressly reserves the right to withdraw
from the Offer in the event that another bidderspres a public offer for the Securities of the
Target Company.

5.10 Announcements and Publication of the Result

The result of the Offer will be published withoutdue delay after expiry of the Acceptance
Period as an announcement in the official gazdtteeonewspaper Wiener Zeitung, as well
as on the websites of the Biddehttp://en.vonovia-tob.ge the Target Company
(www.buwog.coy and the Austrian Takeover CommissionOsterreichische
Ubernahmekommissipiwww.takeover.t

The same shall also apply to all other declaratems notices of the Bidder relating to the
Offer.

6. Future Participation and Business Policy
6.1 Reasons for the Offer

The portfolios of Vonovia and BUWOG are an appratai fit geographically and
complement each other strategically. The BUWOGfplistincludes high value properties in
important German cities and regions and, in thaiopiof the Bidder, their value could be
further increased by means of the Bidder's managempktforms, through modernisation
measures and as a result of the effects of ecosamhigcale. In addition, BUWOG occupies
an important position on the Austrian property nearkvith its attractive portfolio of
properties in Austria.

As known, Vonovia successfully completed a volupttakeover offer in respect of the

shares of conwert Immobilien Invest SE (which waswerted into a GmbH in December

2017) with its corporate seat in Vienna in Marclii20As a result of the takeover, Vonovia
not only has a complementary property portfolidGaermany but also acquired an attractive
portfolio in Austria. Following the takeover, it gued possible to realise significant

synergies.
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The purpose of the Offer is to combine the completary property portfolios of Vonovia
and BUWOG. As a result of the combination and titegration of the BUWOG German
property portfolio, Vonovia will further developsitpresence in cities that are experiencing
dynamic growth. The Bidder also intends to comhiséustrian property portfolio acquired
as a result of the takeover of conwert Immobilievelst SE (now: GmbH) with the BUWOG
Austrian portfolio. The Bidder expects that thisllveignificantly bolster the position of
BUWOG on the Austrian property market. The joint ndwia and BUWOG Austrian
property portfolio will become much more robustasonsequence of the merger.

6.2  Future Business Policy

With the successful takeover of conwert Immobilievest SE (now: GmbH) in March 2017,
Vonovia was not only able to expand its portfolio Germany but also managed to
supplement its purely German portfolio with propertn Austria for the first time.

The objective behind the current takeover is to lwiom the residential property portfolio of
the Bidder (about 350,000 housing units) with tiaBUWOG (about 49,000 housing units).
The integration of BUWOG is expected to result ne teveraging of potential synergies,
especially as a result of the joint administratgor management of the German and Austrian
residential units, the further modernisation of thelding stock, the expansion of the value
chain and the optimisation of cost structures. Emtire Asset Management related to
properties located in Austria as a region as wsetha current BUWOG "Property Sales" and
"Property Development" business are to continubetananaged for Austria as a region by
BUWOG with its corporate seat in Austria and for@any as a region from Berlin.

In this regard, Vonovia intends to conclude appedpragreements with the Target Company
following the successful completion of the takeowtfer. The Bidder intends to integrate the
Vonovia Austrian property portfolio, which is cunté/ held by conwert Immobilien Invest
GmbH, with BUWOG and to integrate the BUWOG Gerrpaoperty portfolio with today’s
Vonovia. The transfer of the respective nationalperty portfolios as well as the conclusion
of appropriate business operations agreementseang lbonsidered in this regard. All such
agreements are to be concluded on an arm’s lergik.b

Vonovia assumes that upon the successful completiothe Offer, it will have to fully
consolidate BUWOG and include it in its consolidhfmancial statements. To facilitate the
inclusion and consolidation of BUWOG, Vonovia airts bring the current BUWOG
financial year, which runs from 1 May to 30 Aprih line with that of Vonovia (which
corresponds to the calendar year). The correspgrahiange in the articles of association is
to be proposed and resolved at the next annualgemeeting.

It is the intention of the Bidder that, for the @rbeing, BUWOG should remain listed on the
Vienna Stock Exchangé\jener Borsg thus the Offer does not constitute a delistifigro
within the meaning of Section 27e UbG. The Biddgsressly states that in the event of a
high acceptance rate of the Offer, the minimum fle&t requirements to admit the shares to
the Official Market or to remain in the "Prime Matk segment of the Vienna Stock
Exchange iener Borsg may no longer be met. Legally, a delisting frone tOfficial
Market Amtlicher Handél of the Vienna Stock Exchang@/iener Borsgis required if the
statutory listing requirements according to Secd@nparagraph 1 no. 7 BérseG 2018 (in
particular the minimum statutory free float) arelanger fulfilled. The possible termination
of trading on the stock market or re-listing initiedtent market segment could be expected to
severely restrict the liquidity of the shares ahd setting of market prices for them. The
Bidder reserves the right to implement a voluntdrgnge in market segment.
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Should the Bidder hold less than 90% but more #&# plus one share of the registered
share capital and of the shares with voting rigottewing the completion of the Offer, it
would be possible to legally effect structural arapital measures under corporate law as
well as a delisting. Should the Bidder hold mor@nt®0% of the registered share capital and
of the shares with voting rights of the Target Campfollowing the completion of the Offer
or at some later point in time, a squeeze-Geasellschafterausschlysander the Austrian
Squeeze-Out Act@Gesellschafter-Ausschlussge$etould be legally possible, which could
then lead to the squeeze-out of the remaining BUWSB&eholders against payment of an
adequate cash compensation within the meaningeoG#sAusG and to the delisting of the
BUWOG Shares. Currently, the Bidder has not takendecisions concerning a change of
market segment, any structural and capital measun@sr company law or a squeeze-out.

6.3  Effects on Employment and Headquarters
6.3.1 Headquarters

Due to its good positioning on the Austrian marlBWOG is to retain its presence on the
Austrian market. Following a successful offer, BU®WOwill run the entire Asset
Management for all properties located in Austrieaaggion as well as the "Property Sales"
and "Property Development” business (for Austnegach case) as an independent company
under the existing business name. The future heatirs of BUWOG at Rathausstralie 1,
1010 Vienna, is to be retained long term.

The future combined group's "Property DevelopmestitSchland” business segment will be
managed from Berlin in the future.

6.3.2 Employment

Vonovia and BUWOG attach great importance to thdisskand experience of the

management of BUWOG and its employees. The contpininexisting structures is being

considered in connection with the integration a¢ groperty holdings of BUWOG and of
Vonovia in Germany and in Austria. This will lead & reduction of affected personnel;
however, such headcount reduction is not a priaftthis takeover. The focus in this regard
will be on organising the management of the Austead German portfolios efficiently and
profitably under joint leadership.

In the event of the implementation of integratioeasures as a result of the transaction,
measures will be planned to mitigate any negato@as impact on employees affected by
any such measure. The main elements of such measueh as a social hardship fund or a
training guarantee for apprentices, have been ddrgeéhe Bidder and the Target Company
in the BCA.

The Bidder states that issues such as the anedpatpact of the Offer on employees (jobs,
employment conditions, the future of sites) are ats be addressed in the statement that is
still to be published by the management board apéryisory board of the Target Company
in accordance with Section 14 UbG.

6.3.3 Management Board

It is the intention of the Bidder that Mr Danield®li, chairman of the management board and
chief executive officer (CEQO) of the Target Compahypuld also play a key role in the future
Vonovia Group, especially with regard to the busshdan Austria and the property
development business. The supervisory board oBitider therefore intends, in the event
that the takeover offer is successful, to appointtMniel Riedl to the management board of
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the Bidder and to offer him a three-year employmettract on the Bidder’s customary
terms and conditions, making him responsible forstha as a region and for the
development business.

Mr Daniel Riedl has declared to the Target Compiduay he does not intend to exercise the
extraordinary right of termination that he would éetitled to as a result of the change of
control at the Target Company resulting from thestonmation of the offer to the extent he
is appointed to the management board of the Bidddrreceives an employment contract on
the terms and conditions referred to above. Thgé&taCompany and Mr Daniel Riedl have

informed the Bidder that, in such case, they vathtinate the employment agreement with
Mr Daniel Riedl by mutual consent and without sevee pay simultaneously with the

conclusion of the employment agreement with thed8id

Mr Andreas Segal, the deputy chairman of the manageé board and chief financial officer
(CFO) has declared to the Target Company that hes dwt intend to exercise the
extraordinary right of termination that he would éetitled to as a result of the change of
control at the Target Company resulting from theastonmation of the offer and to be
available to the Target Company until 30 June 2&idthus, at least until the completion of
the transaction following the expiry of the Addited Acceptance Period, and, at the request
of all involved, to provide support with the implentation of the transaction planned by
Vonovia and endorsed by BUWOG. The Bidder and tAgd@ Company assume and have
declared that they are in agreement that the sigoeyvboard of the Target Company will
approve the termination of the employment contvatit effect from the end of 30 June 2018
and the payment of an appropriate amount of segerpay, especially as compensation for
the remaining term of the employment contract andtle waiver of the exercise of the
extraordinary right of termination. The Bidder wafrmed that the conditional termination
agreement between Mr Andreas Segal and the Taayap&ny was concluded on 25 January
2018.

The Bidder and the Target Company assume that Mwigeleufelsdorfer, member of the
management board and chief operating officer (COGhe Target Company will continue
to be available for the management of the Austbiasiness at the Target Company (portfolio
management, including the "Property Sales" bus)ness

The Target Company operates long-term incentivgnammes for the management board
that are either financially linked to the BUWOG sharice or confer an entitlement to the
delivery of BUWOG shares on preferential termstHa event of a successful takeover, the
incentivising effect of the programmes will no l@mngapply in the opinion of the Bidder and

the supervisory board of the Target Company.

The Target Company has informed the Bidder thatdingervisory board of the Target
Company has resolved to prematurely terminatertbentive programmes with the consent
of the eligible management board members with effeen the end of the current financial
year of the Target Company (30 April 2018) in casid, in doing so, will take into account
the Offer Price. The premature termination is sttbfe the successful consummation of the
takeover offer in respect of the BUWOG Shares teewtl@luring the original Acceptance
Period. The Bidder has endorsed the means forrdragture termination and cash settlement
of the incentive programmes.

6.3.4 Supervisory Board

Five of the six members of the BUWOG supervisorgrdocurrently elected by the general
meeting have declared that in the event that tHerQd successful, they will resign with
effect from the end of the 2018 Extraordinary Gahbteeting (as defined below).
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In the event that the Offer is successfully congtlethe Bidder therefore intends, in the spirit
of good corporate governance, to procure new apmeints to the supervisory board in order
to reflect the new shareholder structure, i.e. Yfatovia is the majority shareholder as well
as the fact that there will probably continue tariaority BUWOG shareholders.

In this regard, the Bidder and the Target Compaayehagreed in the BCA that an
extraordinary general meeting of BUWOG should bevened, likely for April or the
beginning of May 2018 (th2018 Extraordinary General Meetingto hold new elections for
five of the six members of the supervisory boardihe Target Company elected by the
general meeting. Five suitable individuals desigddty the Bidder should be proposed for
election to the supervisory board. The Bidder timtends to ensure that at the 2018
Extraordinary General Meeting, the persons desgghdty it will be elected to the
supervisory board and will therefore form a majoon the supervisory board. In addition,
one of the supervisory board positions up for @ecat the general meeting should remain
filled by a person who has not been proposed bttider so that the minority shareholders
of the Target Company will also be representecha gupervisory board in future. In the
event that the Offer is successful, the chairmathefsupervisory board should be a person
proposed by the Bidder.

It is the intention of the supervisory board of #ielder, following the completion of the
takeover offer in respect of BUWOG Shares tendergihg the original Acceptance Period,
to propose the election of the current chairmathefsupervisory board, Mr Vitus Eckert, as
a new member of the Vonovia supervisory board.

6.4 Transparency of the Bidder's Commitments to the Taget Company's
Representatives

With the exception of the provisions containedent®ns 6.3.3 and 6.3.4, neither the Bidder,
nor persons acting in concert with the Bidder, hgvanted, offered, or promised any
pecuniary benefits to remaining or departing membef the management board or
supervisory board of the Target Company in conoactiith the Offer.

7. Further Information
7.1  Financing of the Offer

Based on the offer of a Share Offer Price of EURO29per BUWOG Share and a

Convertible Bond Offer Price of EUR 115,753.65 éach nominal amount of EUR 100,000
for 2016 Convertible Bonds tendered during the pAtaece Period, and taking into account
the expected transaction and handling costs, tlddsiis looking at a total (cash) financing
volume for the Offer of about EUR 3.64 billion ifl éhe Holders of Securities accept the
Offer. Vonovia has sufficient funds for financiniget Offer in respect of all the Securities
covered by the Offer and has ensured that thes#s fuill be available in due time for the

fulfilment of the Offer.

7.2 Tax Information

Income taxes and any other taxes, which are naheédo be transaction costs, will not be
borne by the Bidder.

The following information is of relevance to Holdeof Securities that are tax resident in
Austria or are subject to a limited tax liability Austria. The following information shall
only give a general overview of the implicationsttwregard to Austrian income tax
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legislation arising directly from the sale of thec8rities for cash. No information can be
given on the taxation of individual Holders of Setes. Holders of Securities are advised
that the summary is based on Austrian domestitaias in force and as applied in practice at
the time the Offer was published. This can charga eesult of changes in the legal system
or the application of the law in practice by thesfian tax authorities, even with retroactive
effect.

In view of the complexity of Austrian tax legislami, Holders of Securities are therefore
advised to consult their tax advisors about thedamsequences of the acceptance of the
Offer. Only such tax advisors are in a positiomtiequately take into account the special tax
situation of the individual Holder of Securities.

7.2.1 Natural Persons

The acceptance of the Offer constitutes a disgms&lolders of Securities.

If the BUWOG Securities are held as private propbst a natural person with an unlimited
tax liability in Austria, the following applies witregard to the tax consequences of the
acceptance of the Offer and/or the associated shdpo each case:

If the BUWOG Securities were acquired against paynagter 31 December 2010 (so-called
“New Holdings” (Neubestany, the realisation process connected with the @ecee of the
Offer generally gives rise to a tax liability incaedance with Section 27 paragraph 3 of the
Austrian Income Tax ActHinkommensteuergeseE&StG). The tax base of the capital gains
in principle amounts to the sale proceeds lesstihisition costs incurred by the respective
Holder of Securities. No other associated expecarde treated as tax deductible expenses.
The resulting income is subject to a special téa 064 27.5%.

If the disposal is realised by a domestic custodigent or by a domestic paying agent, the
income tax is collected by way of withholding takapitalertragsteuer. The income tax
liability of the Holder of Securities in respect sfich investment incomeeifikiinfte aus
Kapitalvermdgehis extinguished with the deduction of the withding tax in the amount of
27.5%. If no Austrian withholding tax is collect¢decause the custodian agent is located
abroad, for example), the income received by thielétoof Securities is to be declared in the
tax returns of the Holder of Securities and taxedaccordance with applicable general
principles. The resulting income tax in such a casalso subject to a special tax rate of
27.5%. The setting off of losses incurred on digp@ssubject to considerable restrictions.

Instead of the special rate of taxation, income bartaxed using the progressive rate of
taxation upon application (so-called “regular téxatoption” Regelbesteuerungsoptinif

the effective tax rate is less than 27.5% in thetext of tax assessment, the income subject
to the special tax rate can in principle be taxgphang the progressive rate of taxation by
way of tax assessment. The regular taxation optamonly be exercised in respect of all
income that is subject to the special tax rate.

BUWOG Shares that were acquired against paymeit apd including 31 December 2010
(so-called “Old Holdings” Altbestandl) are essentially subject to the previous taxation
regime applicable to speculative transactions withe meaning of Section 30 EStG in the
version of the 2011 Austrian Public Finance A&udgetbegleitgesetz 201BGBI |
2010/111) (theBBG 2011). In such case, the acceptance of the Offer will give rise to a
tax liability because of the expiry of the one-yespeculation period in accordance with
Section 30 EStG (old version). Old Holding shareat tmeet the conditions set forth in
Section 31 EStG in the version of the BBG 2011e(lapplicable if the vendor’s holding has
amounted to at least 1 per cent within the past ywars) are, however, subject to taxation. If
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such holdings referred to in Section 31 EStG inviresion of the BBG 2011 were, however,
acquired before 1 January 2011, they are exempt the withholding tax obligation.

In the case of Securities held as business as&eisptance of the Offer will give rise to a tax
liability irrespective of whether the shares amated as New Holdings or as Old Holdings.
The applicable rate of taxation is 27.5%. An olilgyain respect of deduction of withholding
tax only exists in the case of New Holding shafes domestic custodian agent or paying
agent is involved and realises the disposal.

7.2.2 Corporate Holders of Securities

Both income and capital gains realised by corponatiwith an unlimited tax liability in
Austria qualify as commercial profitEinkinfte aus GewerbebetrielCapital gains realised
from the sale of Securities are therefore subgethé 25% corporate income tax rate.

Losses from the disposal of shares held as fixedtasnay be offset against business profits
of the business year of the sale and the follovgixgousiness years onpao rata basis (i.e.
one seventh per business year), provided that lkeator proves that the loss is not
connected to the use of income (e.g. a dividentliloiigion) by the Target Company. Losses
in respect of fixed assets can be deducted imnmedgiatsofar as hidden reserves from the
disposal of other holdings held as fixed asset® Hmen realised with taxable effect during
the same accounting period. Losses realised orsdle of Securities which are held as
current assets are, however, tax deductible irr thwi amount for the year in which the
shares were sold.

7.2.3 Partnerships

Partnerships as such are not taxable. If Secuh&bsas assets by an Austrian partnership are
sold, the profits or losses from such disposalsa#ruted to the individual partners. The tax
treatment of capital gains or losses depends othehéhe respective partner is an individual
person or corporation as well as on whether th&vighaal partner has an unlimited or limited
tax liability in Austria.

7.2.4 Non-Austrian Resident Shareholders

Holders of Securities that are not resident forgasposes in Austria under Austrian taxation
law are only subject to tax on capital gains reali;n connection with the acceptance of the
Share Tender Offer if they (or their predecessotbe case of a gratuitous acquisition) at any
time during the five years preceding the sale @reh held a holding of 1% or more in
BUWOG. In such case, they are exempt from the widihg tax. The shareholders are
therefore required to disclose the income in tteedrreturns.

Austria can, however, be prevented from the exeraisthe right of taxation as a result of
treaty provisions. However, in the case of shamadrsl tax-resident in a country that has
entered into a Double Taxation Treaty with Austtig capital gains may frequently not be
taxed in Austria under the respective Double Taxaflreaty. The tax implications then
depend on the taxation regime in the country oidezse of the respective shareholder. If
Securities are held as business assets of a pemtmastblishment in Austria, the same
principles generally apply, both on the basis @& fnovisions of inter-state agreements as
well as of treaties, with respect to the taxatibeapital gains, as in the case of a person that
is resident for tax purposes in Austria and holtees as a business asset.
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7.3  Applicable Law and Jurisdiction

The present Offer and its settlement, in particul® concluded purchase and transfer
agreements for shares, as well as non-contraclaiai arising from or in connection with
the Offer, are governed exclusively by Austrian lawder the exclusion of the conflict of
laws rules of Austrian private international landddoN sales law.

The competent court in 1010 Vienrar(ere Stadtshall have exclusive jurisdiction, except
in the case of consumer contracts.

7.4 Restriction of Publication

Other than in compliance with applicable law, theblgation, dispatch, distribution,
dissemination or granting access to this offer doent or other documents connected with
the offer outside the Republic of Austria is notmited. The Bidder does not assume any
responsibility for any violation of the above-memied provision. In particular, the Offer is
not being made, directly or indirectly, in the Wt States of America, its territories or
possessions or any area subject to its jurisdictiunther, this Offer is not being made,
directly or indirectly, in Australia or Japan, namay it be accepted in or from Australia or
Japan. This offer document does not constituteliaitation to offer shares in the Target
Company in or from any jurisdiction where it is piioted to make such offer or solicitation
or where it is prohibited to launch an offer bytorcertain individuals. BUWOG shareholders
who come into possession of the offer documentideithe Republic of Austria and/or who
wish to accept the offer outside the Republic ofthia are advised to inform themselves of
the relevant applicable legal provisions and to mlgnwith them. The Bidder does not
assume any responsibility in connection with aneptance of the offer outside of the
Republic of Austria.

7.5 German Version to Govern

This offer document was prepared in a German verdibe only binding and authoritative
document is the German language offer document. BEffgdish convenience translation of
the offer document is provided for information pasps only and is not binding.

7.6  Advisors to the Bidder

The following advisors to the Bidder wergter alia, engaged:

= As legal advisor to the Bidder and as represemtabi/ the Bidder vis-a-vis the
Austrian Takeover Commissioéterreichische Ubernahmekommisgion

Freshfields Bruckhaus Deringer LLP
Attorneys at Law

Seilergasse 16

1010 Vienna

Austria

= As advisor to the Bidder and independent expemralicg to Section 9 UbG:
KPMG Alpen-Treuhand GmbH

Wirtschaftspriifungs- und Steuerberatungsgesellschaf
Porzellangasse 51
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1090 Vienna
Austria

= As financial advisors to and investment bank fer Bidder:

J.P. Morgan Securities plc.

25 Bank Street, Canary Wharf
London E14 5JP

United Kingdom

= As further financial advisors to the Bidder:

Kempen & Co N.V.
Beethovenstraat 300
1077 WZ Amsterdam
The Netherlands

VictoriaPartners GmbH
Eschersheimer Landstral3e 14
60322 Frankfurt am Main
Germany

7.7 Further Information

For information regarding the settlement of thee@fplease contact UniCredit Bank Austria
AG, Schottengasse 6-8, 1010 Vienna, Austria, E-Mall
8473 _lIssuer_Services@unicreditgroup.at

Further information can be obtained from the websit the Bidder ww.vonovia.dg, the
Target Company www.buwog.comp and the Austrian Takeover Commission
(Osterreichische Ubernahmekommisgiofwww.takeover.gt Any information on these
websites is not part of this offer document.

7.8 Information on the Bidder's Expert

In December 2017, the Bidder designated KPMG Alpeuhand GmbH
Wirtschaftsprufungs- und Steuerberatungsgeselischedistration number FN 269874 z,
Porzellangasse 51, 1090 Vienna, Austria, as iterexqursuant to Section 9 UbG.
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Bochum, 5 February 2018

Vonovia SE

Rolf Buch, CEO
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Prof. A. Stefan Kirsten, CFO
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Confirmation by the Expert pursuant to Section 9 Ul

According to our investigation pursuant to SecBoparagraph 1 of the Austrian Takeover
Act (Ubernahmegeset2JbG), we have come to the conclusion that theintary public
takeover offer to acquire a controlling interestguant to Section 25a UbG made by Vonovia
SE as bidder to the Holders of Securities issuedBBYVOG as the Target Company is
complete and complies with applicable law, and astipular the statements made with
respect to the consideration offered comply withaleequirements.

The Bidder has the necessary financial means ifysat full all terms and obligations under
the Offer in due time.

Vienna, 18 January 2018

KPMG Alpen-Treuhand GmbH,
Wirtschaftspriifungs- und Steuerberatungsgesellschaf
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