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Strategic rationale
Attractive opportunity to pursue inorganic growth

Favourable environment

= Low price-to-book valuations in the
banking industry

= Attractive asset and liability spreads

= Limited interest of investors for the
European CRE-Banking sector

Value enhancing transaction
in line with business strategy

Attractiv
opportuni

Aareal financially capable and experienced

= Profitable use of excess capital
= Strong liquidity / funding position
= Proven track record

= Experienced integration team
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Strategic rationale
Value enhancing transaction in line with business strategy

Transaction represents attractive opportunity for Aareal Bank to pursue inorganic growth as it is
EpS accretive and creating shareholder value from day one while mid-term targets unchanged

Acquisition using existing excess capital demonstrates strength and strategic capacity while
generating further excess capital and therefore dividend distribution potential at the same time

Immediate (inorganic) growth of interest earning asset base in times of increasing competition

Perfect overlap to Aareal’s core business further strengthens position as a specialised commercial
real estate lender

International well experienced staff and platform maintained despite currently not being allowed
to write new business (acc. to EU-regulations) and therefore in run-down mode

High diversification of CRE portfolio and conservative risk profile remains unchanged

Optimisation of capital structure in line with communicated strategy
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Strategic rationale
Business ablility even without new business origination

Strategy and

business
modell

History

Westlmmo is a specialist in international commercial real estate financing
focussing on office, shopping center, hotel and logistics,

headquartered in Mainz / Minster

Additional activities for private clients and public sector

Originally focussing on Europe, the US and Asia with international locations
Balance sheet of ~ € 8.1 bn (~ € 3.3 bn RWA),

thereof CRE business ~ € 4.3 bn, private clients ~ € 1.6 bn, public sector ~ € 0.8 bn
(pro forma extrapolated as at 31.03.2015)

280 employees (~ 255 FTE)

Westlmmo was a subsidiary of former WestLB

After the split of former WestLB into Portigon AG and Erste Abwicklungsanstalt (EAA)
in September 2012, Westimmo became a 100%-subsidiary of EAA

= Westlmmo has either to be sold or to be wind down (acc. to EU-regulations) and

therefore was not allowed to write new business since H2 2012

In order to prepare an open, transparent and non-discriminatory bidding process in
H1 2014 non Pfandbriefbank “suitable” assets and liabilities were transferred to EAA
via carve out
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Transaction structure
Attractive terms and conditions

= All cash transaction to acquire 100% of the shares

= Via pre-closing carve out, all funding provided and financial guarantees given from

EAA to Westimmo will be terminated.

At the same time specific assets will be transferred from Westimmo to EAA.
Transaction In addition Aareal Bank provides Westimmo an external credit- / liquidity-line
= Profit until closing to be paid to EAA
= Fair / conservative valuation; attractive asset and liability spreads logged in
= Extensive due diligence carried out

= Attractive purchase price of € 350 mn?

Subject to BaFin / ECB approval
Subject to anti-trust approval

Closing
conditions

1) Subject to further adjustments
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Financials

Impact on capital ratios, EpS, and RoEY

Expected CET1 effects (Basel Il fully phased)

Additional RWA-release Additional

Aareal Negative

stand goodwill RWA and RWA effects

alone additional  neutralised
profits (until 2017)

© Eps

= Transaction is EpS accretive from day 1

= Expected cumulative EpS for the next
three years > 3 €

= Substantial part of the capital currently
absorbed by acquired RWA already to be
released until 2017

= No capital relief from switch of rating model
(Westimmo already on AIRBA)

o Capital ratios:
= All cash transaction
o Allocation of excess capital
s RWA increase partly compensated
by negative goodwill
= Expected pro forma CET1
as at 31.12.2015: 11.8%

= Ball in capital ratio expected above
target (~8%)

Q ROE

= Transaction in line with mid term RoE target
* Pre-tax RoE target confirmed at ~12%

© Dpividend policy
= Reconfirming active dividend policy with
payout ratios of ~50%
(excl. negative goodwill)

1) Pro forma extrapolated, assumed closing 31.03.2015
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Financials
Purchase price illustrationV

schematic

Subject to further
adjustments

HGB equity Fair value of Deferred IFRS Purchase Negative
as of assets and tax assets equity price goodwill
31.03.2015 liabilities (preliminary) IFRS

1) Pro forma extrapolated, assumed closing 31.03.2015
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Next steps
Closing envisaged for H1 2015

Q1 2015 H1 2015

= 22.02. signing of SPA = Closing
* Regulatory and = Subsequent kick-off of
anti trust filings business combination
process
| o
[
Q1 2015 Q2 2015
[
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= Final approval from
BaFin / ECB expected

= Final approval from
Anti-trust Authorities
expected
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Asset- / Liablility structure according to IFRS
Pro forma extrapolated as at 31.03.2015: € 8.1 bn

€ bn
10
g 0.1 Cash position
0.8 Interbank
6.7 Real estate structured
6 — ' —_— —
fiNance loan book 7.0 Long-term funds and equity
4.3 CRE :
_ _ 3.3 mortgage Pfandbriefe
1.6 private clients :
0.8 bubli or | 2.6 senior unsecured
4 -© PUblic sectorioans 0.6 public Pfandbriefe
0.5 equity
2 +— -
1.2 Treasury portfolio
O -

Assets
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CRE lending portfolio Y
Total volume of € 4.3 bn with average LtV < 60%

by region by property type

North America
—— Others / Mixed

Europe North Logistics

Y Europe West ]N
E h .
urope Sout \ (exCen) Hotel Office
Europe 38%
Eastp Residential
Shopping
Germany Center

1) Pro forma extrapolated as at 31.03.2015
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Private client loans and Public sector loans 1)

Private client
loans

Public sector
loans

1) Pro forma extrapolated as at 31.03.2015
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Volume of € 1.6 bn extrapolated as at 31.03.2015

All non performing loans have been carved out,

purely performing business with average LtV < 60%

Outstandings < 100 T€: 58%, 100 — 150 T€: 24%, 150 — 200 T€: 10%,

200 — 250 T€: 4%; 250 — 500: <4%; > 500 T€: <1%

> 50% in Baden Wuerttemberg, Bayern, Hessen, and NRW

Historical defaults on that portfolio in the very, very low double digit area (bp)
Potential risks from clawbacks regarding loan fees (“Ruckforderungen von
Bearbeitungsgebuihren)” and faulty revocation clause (“fehlerhafte
Widerrufsbelehrungen”) will be covered by the seller

Volume of € 0.8 bn extrapolated as at 31.03.2015
Loans, warranties or guaranties to German sub-sovereign bodies




Treasury portfolio Y
€ 1.2 bn of high quality and highly liquid assets

by asset class by rating 2

Loans to
Public Sector /
Financials

no rating

Public Sector
Debtors
AAA
AA

Covered Bondsﬁ‘l
Financials

All figures are nominal amounts
1) Pro forma extrapolated as at 31.03.2015
2) Composite or other available rating
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Contacts
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Jirgen Junginger

Managing Director Investor Relations
Phone: +49 611 348 2636
[uergen.junginger@aareal-bank.com

Carsten Schafer

Director Investor Relations
Phone: +49 611 348 3616
carsten.schaefer@aareal-bank.com

Sebastian Gotzken

Senior Manager Investor Relations
Phone: +49 611 348 3337
sebastian.goetzken@aareal-bank.com

Karin Desczka

Investor Relations
Phone: +49 611 348 3009
karin.desczka@aareal-bank.com




Disclaimer

© 2015 Aareal Bank AG. All rights reserved.
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This document has been prepared by Aareal Bank AG, exclusively for the purposes of a corporate
presentation by Aareal Bank AG. The presentation is intended for professional and institutional customers only.

It must not be modified or disclosed to third parties without the explicit permission of Aareal Bank AG. Any persons who may
come into possession of this information and these documents must inform themselves of the relevant legal provisions
applicable to the receipt and disclosure of such information, and must comply with such provisions. This presentation may not
be distributed in or into any jurisdiction where such distribution would be restricted by law.

This presentation is provided for general information purposes only. It does not constitute an offer to enter into a

contract on the provision of advisory services or an offer to purchase securities. Aareal Bank AG has merely compiled the
information on which this document is based from sources considered to be reliable — without, however, having verified it.
The securities of Aareal Bank AG are not registered in the United States of America and may not be offered or sold except
under an exemption from, or pursuant to, registration under the United States Securities Act of 1933, as amended. Therefore,
Aareal Bank AG does not give any warranty, and makes no representation as to the completeness or correctness of any
information or opinion contained herein. Aareal Bank AG accepts no responsibility or liability whatsoever for any expense,
loss or damages arising out of, or in any way connected with, the use of all or any part of this presentation. The securities of
Aareal Bank AG are not registered in the United States of America and may not be offered or sold except under an
exemption from, or pursuant to, registration under the United States Securities Act of 1933, as amended.

This presentation may contain forward-looking statements of future expectations and other forward-looking statements or
trend information that are based on current plans, views and/or assumptions and subject to known and unknown

risks and uncertainties, most of them being difficult to predict and generally beyond

Aareal Bank AG’s control. This could lead to material differences between the actual future results, performance and / or
events and those expressed or implied by such statements.

Aareal Bank AG assumes no obligation to update any forward-looking statement or any other information contained herein.
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