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Audited version of the Integrated Annual Report 2023

This audited report dated 26 September 2024 supersedes the formerly published
unaudited version of the Adler Group Integrated Report 2023 dated 25 April 2024.

Please note that all figures and data refer to the reporting period, unless where expressly
stated otherwise in the report.
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Key Figures
20

Profit and loss statement

For the year ended For the three months ended
In EUR thousand 31Dec 2023 31Dec 2022 31Dec 2023 31Dec 2022
Income from rental activities 314,656 369,354 77615 88,037
AdJEBITDAﬁomremal actlvmes ................................................................................ 109558 ............... 14823523464 R 29999
.A dJEBITDAfromremal a ctlvmes margm ........................................................................ 523% ................. 606% ..................... 4 7 3% .............. 526%
Adj. EBITDA Total 20,629 95,080 908 15,746
FFO 1 (from rental activities) (42,642) 86,779 (33157) 18,81
FFO 2 (incl. disposal results and development activities) (282,612) (15,806) (105,028) (14,569)
Further KPIs
Residential” 31Dec 2023 31Dec 2022
Monthly in-place rent (EUR per m?) 760 758
TOtaI Vacancyrate .......................................................................................................................................................... 11% .......................... 1 3%
Numberofumts 25043 ..................... 26202
leefor“ke . rentalgrowm ( LTM) ...................................................................................................................................... 51% .......................... 15%

(*) All values include ground floor commercial units and exclude units under renovation and development projects.

Balance sheet

In EUR thousand except per share data 31Dec 20230 31Dec 20220

EPRA LTV 976% 74.5%

EPRA NTA per share (EUR) 3.49 2077

(*) Adjusted for BCP IFRS 5 illustration which has been disregarded; the corresponding line items have been reversed into respective balance sheet positions.
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About the Group

About the Group

The Adler Group S.A. (the Company) is a Luxembourg-
based real estate holding company with more than 500
subsidiaries (Adler Group) mainly operating in Germany. It
specialises in the management and development of

income-producing, multi-family residential real estate.

As per the end of the financial year, Adler Group owns and

manages 25,043 residential rental units, largely concen-

Besides the residential rental portfolio, Adler Group owns
a portfolio of development projects located in some of the
largest cities of Germany. Adler Group does not intend to
hold them but rather to generate cash flow and earnings

through either forward sales or upfront sales.

As of 31 December 2023, Adler Group had 597 employ-

ees based in Luxembourg and in several locations across

trated in Berlin (around 71% of properties) and North-Rhine- ~ Germany.
Westphalia (around 28% of properties). Most of the proper-
ties fall into the market segment of affordable housing.
Rental portfolio as at
31 December 20231
Berlin
Oberhausen Essen

Duisburg

Disseldorf

‘ Residential rental portfolio locations

(*) Residential rental portfolio showing all locations with >100 rent-

al units, not considering any assets classified as held for sale.
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1 | TO OUR STAKEHOLDERS
Letter from the Chairman of the Board

Letter from
the Chairman
of the Board

Stefan Brendgen

Dear Stakeholders,

Finally, you hold the audited consolidated financial state-
ments and annual accounts for 2022 and 2023 of Adler Group
S.A. in your hands. We are glad to close the books on these
two past years and continue to shape our future without any

uncertainties regarding our historic financial numbers.

With that, we have fulfilled what we had promised since
April 2023 and a long and challenging process has come
to an end. The Board of Directors is very pleased with the
outcome of the audit and thankful to all parties involved.
Adler Group can now determine its future as a Berlin-cen-

tred real estate company.

Adler Group Integrated Annual Report 2023

As you may recall, the
previously published

“Adler Group can now
shape its future as a
Berlin-centred real

estate company.”

consolidated financial
statements for the years
2022 and 2023 were
unaudited. This was
due to the fact that our
then auditor, who was
also mandated to audit the 2022 financial statements and
the annual accounts for Adler Group, unexpectedly in-
formed us in May 2022 that it would no longer carry out its

mandate.

Since then, the Board has done everything in its power to
get a new auditor mandated. In November 2023, AVEGA
Révision was mandated by our General Meeting for the
Luxembourg-based Adler Group S.A. and three other au-
dit firms for the audit of the sub-areas relevant to the

Group, a so-called "component audit":

. Rodl & Partner for Adler Real Estate AG (now Adler
Real Estate GmbH),

. Morison K&In AG for Consus Real Estate AG, and

. Domus Steuerberatungs-AG und Wirtschaftspriifungs-
gesellschaft for the individual financial statements of

the German property companies of Adler Group.

Publishing our audited figures now without any restate-
ments in the 2022 and 2023 accounts and obtaining un-
qualified audit opinions proves both the quality of our work
and the quality of our figures. This also applies to the 2022

annual report of our subsidiary Adler Real Estate.



It was in our own interest to provide all the data requested by
the audit firms, even beyond the level required for a usual
year-end audit. It goes without saying that we did not want to
leave any question unanswered. With these publications,
Adler Group has fulfilled all its legal disclosure requirements.
And yes, one can say that this is a major step to further re-

gain our reputation amongst all legitimate stakeholders.
Let me update you on some other recent events:

First, one can say that the environment for the real estate
industry has significantly improved: Central Banks around
the world have started to ease their interest rate policies.
We expect that lower rates will reduce the pressure on our
real estate assets as experienced over the last two years,
while at the same time stimulating activity on the transaction
market. Still, uncertainty remains, not least due to geopoliti-
cal risks, but we are now in a better position to challenge
these uncertainties and to serve our primary target of being

a reliable partner to our tenants and other stakeholders.

What makes us so certain of this? Because, secondly, with
the comprehensive recapitalisation completed in Septem-
ber 2024, we have a more sustainable capital structure and

less imminent pressure
—_— stemming from our fi-

nancial maturities. The
“The completed audit
process is a major step
towards further regaining
our reputation amongst
all stakeholders.”

recapitalisation was
implemented through
the conversion of cer-
tain of the existing 2L
notes into subordinat-
ed perpetual notes

which are classified as
equity under IFRS, thereby strengthening Adler Group’s

book equity by approximately EUR 2.3 billion.

In connection therewith, certain in the company’s existing
debt maturities were extended to December 2028, Decem-
ber 2029, and January 2030. Furthermore, Adler Group
was provided with additional liquidity of approximately
EUR 87 million through an increase of the existing 1L New

Money Facility and the ability to hold back disposal pro-

1 | TO OUR STAKEHOLDERS
Letter from the Chairman of the Board

ceeds of up to EUR 250 million realised as from April 2024.

So, with audited financial statements and annual accounts,
with a recapitalised balance sheet and prolonged maturi-
ties, Adler Group can act autonomously in the interests of
all stakeholders. In terms of operations, we will continue to
focus on our residential assets, continue to complete pre-
sold development projects, continue to sell the remaining
development projects in upfront sales, and continue to ac-
tively market parts of our rental portfolios, particularly the
ones outside of Berlin, in order to further lower our indebt-
edness. This is a major task for our teams in the various
disciplines, and | would like to thank all our employees
most sincerely on behalf of the Board of Directors. They are
the face of Adler Group in daily operations — towards our
tenants, local politicians, banks and financing institutions,

and partners in construction and operations.

| would also like to thank Dr. Heiner Arnoldi and Thomas Zin-
nocker, who both retired from the Board of Directors follow-
ing the annual General Meeting in June 2024. At the same
meeting, Matthias Moser was appointed to the Board of Di-
rectors. Mr Moser is a long-term real estate expert. With him,
the Board of Directors consists of five members: Matthias
Moser and Thilo Schmid as independent members and me
as Chairman as well as Chief Executive Officer (CEO) Thierry
Beaudemoulin and Chief Financial Officer (CFO) Thomas
Echelmeyer. Sven-Christian Frank as Chief Legal Officer
(CLO), Mr Beaudemoulin and Mr Echelmeyer form the Senior
Management Team, while Chief Restructuring Officer (CRO)
Hubertus Kobe left Adler Group at the end of May 2024.

With these audited financial statements and a solid finan-
cial structure, the entire Adler Group team is well prepared

to shape its future.

Yours sincerely,

]

Qo

MO IW -

"._\ \| '
N

Mr Stefan Brendgen

CHAIRMAN OF THE BOARD OF DIRECTORS

Luxembourg, 26 September 2024
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Letter from
the Senior
Management

Thierry Beaudemoulin

Dear Stakeholders,

We write to you amidst another challenging year, marked
by unprecedented geopolitical tensions and ongoing
economic uncertainties. Despite the adversities, we are
steadfast in our commitment to transparency and resil-
ience in our operations, and it is with this spirit that we
share with you an overview of our journey through 2023

and our aspirations for the year ahead.
The year 2023 presented us with a host of challenges,

compounded by the escalation of conflicts in various re-

gions, notably the wars in the Middle East and Europe.

Adler Group Integrated Annual Report 2023

Despite hopes for a more favourable business environ-
ment in the real estate sector, we encountered signifi-
cant hurdles. Persistent high interest rates, escalating
construction costs, and increased cost of capital contin-
ued to exert pressure on valuations. However, amidst
these challenges, the demand for housing remained ro-
bust, driven by factors such as limited new construction,
net immigration—particularly from Ukraine—and grow-

ing demand in key markets like Berlin.

Despite turbulent times, our operating rental business
demonstrated resilience, with strong operational key
performance indicators including record-high occupan-
cy rates of 98.9% at year-end 2023 and like-for-like
rental growth of 5.1% realised during the course of the

year.

Moreover, we made substantial progress in the restruc-
turing process of our Adler Group, with the approval of
the Restructuring Plan by the High Court of Justice of
England and Wales in April 2023. We immediately exe-
cuted the plan through the amendment of our bond
terms. Alongside other significant milestones, this
prompt execution underscores our commitment to navi-
gate these challenges effectively. The decision of the
Court of Appeal to set aside the sanction order in Janu-
ary 2024 does not hinder our commitment: the decision
has no impact on the Adler Group or the effective

amendments to the bond terms.



Thomas Echelmeyer

Another important milestone was the successful conclu-
sion of the auditor search. The General Meeting of our
company successfully appointed AVEGA Revision as the
auditor for the financial years 2022 and 2023, following
a proposal of both the Senior Management and the
Board of Directors. AVEGA Revision was tasked with au-
diting both the consolidated financial statements and
annual accounts of Adler Group. Additionally, three oth-
er audit firms were responsible for conducting the audit
of the sub-areas relevant to the Group, a so called “com-
ponent audit”. We are glad that the lengthy process of a)
mandating an auditor and b) completing the audit work for
financial years 2022 and 2023 while obtaining unquali-
fied audit opinions for both years until September 2024,
as we had envisaged, has been achieved thanks to all

parties involved.

Furthermore, by the end of 2023, the German Federal Fi-
nancial Supervisory Authority (BaFin) completed its exam-
ination of the consolidated financial statements and com-
bined management reports of Adler Group's subsidiary,
Adler Real Estate GmbH (formerly Adler Real Estate AG),
for the financial years 2019, 2020, and 2021. BaFin did not
require the financial statements to be restated. The find-
ings have no material impact on the 2023 consolidated

financial statements. In this respect, no correction of er-
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rors within the meaning of IAS 8.41 was required. Irrespec-
tive of this, we have appealed against the error determi-

nations.

In 2023, we also successfully disposed of a significant
volume of assets, including the significant sale of the
“Wasserstadt” portfolio in Berlin at almost book value,
thereby realising approximately EUR 530 million in total
gross proceeds. These transactions, achieved against the
backdrop of challenging market conditions, underscore
our strategic focus on optimising our portfolio and reduc-

ing our indebtedness.

Looking ahead, our strategic priorities remain centred on
winding down our project development activities, further
disposing assets to lower our indebtedness, and focusing
operationally on our Berlin-centric rental portfolio. More-
over, sustainability continues to be a guiding principle for
our company, with ambitious objectives set across five
key areas, including climate neutrality, employee and ten-
ant satisfaction, community involvement, and good cor-

porate governance.

As we embark on the year 2024, our overarching goal is to

further stabilise the Group financially and continuously

Sven-Christian Frank

Adler Group Integrated Annual Report 2023
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improve operational performance. Following the imple-
mentation of the restructuring plan, we have taken vari-
ous actions aimed at stabilising the business and manag-
ing debt maturities effectively. These measures have
been instrumental in reinforcing the Group's capacity to
continue as a going concern. The initial restructuring plan,
predicated on asset sales for debt repayment, has been
reassessed in light of the strained ability to dispose of as-
sets at favourable prices under challenging market condi-
tions. In response, we proactively revised the restructur-
ing framework for the Group, focusing on two key pillars:
(i) a revised business plan to restructure the Group’s most
difficult assets and to participate in the expected market
recovery, and (ii) a financial restructuring which improves
the Group’s cash position, stabilises the debt structure by
postponing maturities beyond 2026/27 and provides a
sufficient equity position until maturity of Adler Group’s
prolonged debt in order to provide a solid foundation for
the Group’s going concern for at least, but not limited, to

the next two years.

In early 2024, we entered into constructive discussions
with our creditors to facilitate negotiations about the re-
fined restructuring plan. Over the summer of 2024, we
made further important steps towards completing com-
prehensive recapitalisation which was finalised in Sep-

tember 2024 as we had envisaged. This agreement pro-

Adler Group Integrated Annual Report 2023

vides Adler Group with financial stability allowing it to
execute its strategy in the interest of all of its stakehold-
ers. In terms of operations, we are committed to generate
net rental income in the range of EUR 200-210 million as

part of this endeavour into 2024.

We extend our heartfelt thanks to our partners, investors,
financing institutions, and, most importantly, our dedicat-
ed employees for their unwavering support and outstand-

ing performance throughout these challenging times.

In closing, we reaffirm our commitment to transparency,
resilience, and sustainability, and we remain cautiously
optimistic about the future despite the prevailing uncer-
tainties. We look forward to navigating these challenges

together.

Sincerely yours,

/

Thierry Thomas Sven-Christian
Beaudemoulin Echelmeyer Frank
CEO CFO cLO

Luxembourg, 26 September 2024



anagemen

o
w
o
-
o
3

i
X
B
o
=)
o
o
-

7

. %
wl‘_
@
(4]
kG
r]

g
2

N~
~
(9]

i
Q
-

- .u ‘%. .-uV\- -~ .p.. g 2V

L

el \-H‘s ¥oreun ey o
L SO

Lo . N =

LT P L R



14

1 | TO OUR STAKEHOLDERS
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Adler Group

Share

The share

Share information (as at 31 December 2023)

1st day of trading

Subscription price

Price at the end of Q4 2023
Highest share price LTM

Lowest share price LTM

Total number of shares outstanding
Total number of listed shares
Total number of unlisted shares®
ISIN

WKN

Symbol

Class

Free float

Stock exchange

Market segment

(1) The share capital of Adler Group S.A. amounts to EUR 188,016.37, divided into 151,626,107 dematerialised shares with no par value. 141,012,279 shares (ISIN LU1250154413)
are admitted to trading on the stock exchange. 10,613,828 shares (ISIN LU2615168379) are not admitted to trading. In connection with the restructuring of Adler Group S.A.,
the share capital was increased as consideration for the provision of a secured debt financing and new Adler Group S.A. shares were given to the investors participating in
the debt financing. For time and cost reasons, an agreement was made with these investors to partially admit the new shares to trading and use the prospectus-exemption.
For this purpose, lock-up agreements were concluded with the investors. At the end of the financial year, 10,613,828 shares were still subject to such lock-up agreements.

23 July 2015
EUR 20.00
EUR 0.530
EUR 1.825
EUR 0.260
151.6 million
141.0 million
10.6 million
LU1250154413
A14U78

ADJ
Dematerialised shares
79.11%

Frankfurt Stock
Exchange

Prime Standard

(2) According to the official notifications received from the shareholders.

Adler Group Integrated Annual Report 2023

Shareholder structure!®

(as at 31 December 2023)

Free float shares

79.11%

Vonovia SE

15.88%

Taconic Capital Advisors
5.01%



Key stock market data

Adler Group shares are traded on the Prime Standard of
the Frankfurt Stock Exchange. During the 12 months ended
31 December 2023, the shares traded between EUR 0.260
and EUR 1.825.

Shareholder structure

As at 31 December 2023, the total number of outstanding
shares of Adler Group amounts to 151.6 million. At that time,
the main shareholders with holdings of over 5% were:
Vonovia SE (15.88%) and Taconic Capital Advisors (5.01%),
according to the official notifications received from the
shareholders. The remaining 79.11% free float shares were

mainly held by institutional investors.

1 | TO OUR STAKEHOLDERS
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Dividend policy

Following the implementation of the proposed amend-
ments pursuant to the Restructuring Plan, the Company is
not permitted to declare or pay any dividends to sharehold-

ers for the year 2022 and thereafter.

If and as long as any of the subordinated notes issued by
the Company's subsidiary AGPS BondCo PLC in the nom-
inal amount by approximately EUR 2.3 billion under a
guarantee of the Company as part of its 2024 financial
restructuring (the "Subordinated Notes") are still out-
standing, and any amounts have been paid in respect of
the Subordinated Notes since the issuance thereof (the
"Subordinated Notes Payments"), the Board of Directors
may, in connection with approving the annual accounts of
any given financial year recommend to the annual Gener-
al Meeting that a dividend equivalent to one thirty-ninth
(1/739) of all Subordinated Notes Payments be declared
and paid.

Adler Group Integrated Annual Report 2023
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Sustainability

Policies

Company in transition

In terms of sustainability, Adler Group has improved its
business activities further in 2023. Employee satisfaction-
increased again, significant efforts were made to review
and improve corporate governance and the concerns of
tenants continued to be among the top priorities. Energy
efficiency, measured in terms of specific energy consump-
tion per square meter of residential floor space, improved
likewise leading to a corresponding decline in specific
GHG emissions. This is a positive development with regard

to the efforts to mitigate climate change.

However, when it came to investing in improving energy
efficiency, Adler Group’s sustainability management was
not able to meet the self-imposed target formulated in
2021. After all, 2023 was a year of transition for Adler
Group in many respects. Financial parameters changed,
the property portfolio was significantly reduced and de-
velopment projects were realigned — all of which had an
impact on measures that were intended to improve ener-
gy efficiency and thus also reduce CO2 emissions. Some
were discontinued because the corresponding proper-
ties were sold, in other cases the originally planned pro-
jects were put on hold as long as it was unclear whether
they would remain in the portfolio. Other measures were
temporarily postponed because overriding objectives

such as securing liquidity took priority in the short term.
The intention to halve CO2 emissions will be revisited and

reassessed as soon as it is clear how the future portfolio

will be composed.

Adler Group Integrated Annual Report 2023

Sustainability management

Sustainability is firmly anchored in the organisational
structure of Adler Group. Overall responsibility for sus-
tainability lies with the Board of Directors. Responsibility
for embedding it into the operating activities and imple-
menting the sustainability policy is assigned to the Chief
Legal Officer (CLO), who informs Senior Management and

the Board of Directors of all significant developments.

The CLO also chairs the Sustainability Board of Adler
Group. This corporate body comprises managers from all
corporate divisions who actively pursue sustainability
measures. The Sustainability Board meets regularly to
make all necessary decisions concerning issues relevant
to sustainable business activities. It decides on the action
plan for sustainable measures, defines the corresponding
sustainability KPIs and monitors the implementation of
the plan. In addition, the Sustainability Board ensures
Group-wide harmonisation of all sustainability concepts
and activities developed by the individual departments

across the Group.

At the same time, the Sustainability Office (“Stabstelle
Nachhaltigkeit”), which reports directly to the CLO, com-
municates the action plan to the respective departments,
functions as the point of contact for all employees in mat-
ters of sustainability, and coordinates Adler Group’s inter-
nal and external sustainability reporting. Furthermore, the
Strategy & Organisational Development department sup-
ports various initiatives, such as the implementation of
the obligations arising from the EU Taxonomy regulations
or the organisation of the meetings of the Sustainability
Board.



Sustainability objectives

When pursuing sustainability objectives, companies pro-
mote climate protection, facilitate human behaviour within
and between corporations or provide their shareholders
with greater transparency about their internal processes.
By doing so, they also serve their own proper economic
purpose. After all, investors, business partners, tenants
and employees alike are increasingly interested in respon-
sible business practices, which in turn bears value-

enhancing opportunities for sustainable companies.

Sustainability combined with a good ESG (Environmental,
Social, Governance) rating expands refinancing opportu-
nities as investors increasingly seek sustainable, environ-

mentally sound and socially responsible investments.

Governmental regulations, CO:2 pricing and rising energy
costs are leading to increased demand for energy-
efficient, cost-saving building solutions, both in new
buildings and in existing buildings — a trend which may
benefit Adler Group due to its innovative concepts. When
residential properties are renovated to improve their
energy efficiency, this not only provides a significantly
higher level of comfort for tenants, but also considerably
lowers costs for heating and energy and therefore im-

proves overall competitiveness on the rental markets.

Last but not least, sustainability measures have a positive
impact on Adler Group's reputation as an employer. In a
demographic environment where it becomes increasingly
harder to find qualified employees, fair treatment is a pre-
requisite for attracting and retaining people with the nec-

essary professional skills.

This is the context in which Adler Group’s sustainability
objectives are meant to be understood — objectives which
have not changed significantly since the previous year.
What changed, however, was the degree of intensity with
which these objectives were pursued. As described earli-
er, most of the measures intended to reduce energy con-
sumption were put on hold for the time being because of

the structural changes. Measures to improve corporate

1| TO OUR STAKEHOLDERS
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governance, however, were intensified — in part as a reac-
tion to externally voiced criticism of potential shortcom-
ings. Likewise, we stepped up HR activities in order to

make our Company more attractive to employees.

The sustainability objectives covered five fields of action:

Climate neutrality

Adler Group has set itself the objective of halving CO:2
emissions in its existing portfolio by 2030 (compared to
2020). This is in line with the objectives of the Paris
Agreement and the requirements of the German Federal
Climate Change Act (Klimaschutzgesetz, KSG). Adler
Group confirms this objective, even though the corre-
sponding investment measures were largely put on hold
since 2022.

New construction as well as refurbishments to promote
energy-efficiency continue to be certified according to
recognised standards such as DGNB/LEED®/BREEAM
and should achieve at least the DGNB standards “Gold”
or “Very Good”. Construction of new buildings is planned

and carried out under the aspect of climate neutrality.

Employee satisfaction

Adler Group measures employee satisfaction by way of a
survey that is conducted annually. The objective is to have
at least 70% of all employees complete this survey a target
which was not yet reached in 2023. Employee satisfaction
though exceeded the previous year’s result showing that
the employees of Adler Group recognise the efforts
geared to increasing transparency, maintaining diversity,
improving monetary and non-monetary benefits and pro-

viding more opportunities for personnel development.
Tenant satisfaction

Adler Group intends to regularly conduct tenant surveys
to find out their level of satisfaction and also to collect

suggestions concerning potential improvements of the

communal environment or Adler Group's services. Such a

Adler Group Integrated Annual Report 2023
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survey had been planned for 2023. However, due to the
massive portfolio adjustments it was postponed until
there would be more clarity concerning which parts of the
portfolio were to be held long term. In the meantime, Ad-
ler Group is using the fluctuation rate as an indicator for
tenant satisfaction which decreased in 2023 indicating

stable or even increasing tenant satisfaction.

Experience shows that availability is a crucial factor for
tenant satisfaction. In order to reach the highest possible
level, Adler Group has ensured 24h availability with the

support of an external call centre service provider.

Community involvement

Adler Group actively participates in associations, pro-
motes dialogue with institutions and cities and is involved
in social projects in and around the relevant neighbour-

hoods and properties.

Membership in organisations that promote sustainability

Global Compact

Corporate Governance/Compliance

The purpose of corporate governance is to facilitate effec-
tive and responsible management of the Company. Adler
Group follows the German Corporate Governance Code,
has issued various guidelines and formed a compliance or-
ganisation to ensure adherence to the regulations. In 2022,
the Group commissioned an external service provider to
review the maturity level of the Compliance Management
System. The resulting recommendations have meanwhile

been analysed and their processing has begun.

Memberships

In its efforts to promote sustainability in its operations,
Adler Group pro-actively seeks opportunities for net-
working, integration and exchange with other players.
Consequently, Adler Group is a member of the following
organisations that are committed to the various aspects

of sustainability.

Adler Group is committed to the principles of the “Global Compact”, an initiative
of the United Nations to promote corporate responsibility and improvement in
the areas of human rights, labour, the environment and anti-corruption. Adler
Group has joined the UN Global Compact initiative in June 2021. The network of
the United Nations and corporates is committed to a more social and environ-
mentally friendly approach to globalisation. By taking these issues into account,
corporates are also contributing towards achieving the UN’s Sustainable Devel-

Adler Group is a member of the German Sustainable Building Council (DGNB), an

association that promotes sustainable building and neighbourhoods offering a
good quality of life, and thus an environment that allows for a sustainable future.
DGNB strives to transform the construction and real estate market towards an
appropriate understanding of quality as the basis for responsible and sustaina-
ble action. The association is the largest network for sustainable construction in
Europe with more than 1,300 members. Keeping these objectives in mind, Adler
Group assesses all new buildings accordingly. As a general rule, all newly con-
structed buildings are to comply with the high “DGNB Gold Standard” or another
comparable sustainability standard.

Monthly exchange of thoughts and interests with respect to real estate topics,

the German Energiewende (energy transition) and mobility.

Energy efficiency network of the Federal Ministry for
Economic Affairs and Climate Action (BMWK) of the energy

management companies of housing associations ciations.

Quarterly exchange on current legislation, studies and pilot projects, informal
exchange on current industry developments, establishment of purchasing asso-

Wide variety of conferences/presentations/publications, further training, informal

exchange, working groups, research and development.

GLCI German Lean Construction Institute e.V.

Wide variety of conferences/presentations/publications, further training, informal

exchange, research and development.

Adler Group Integrated Annual Report 2023



Reporting

Selection and weighting of topics included in the Sustain-
ability Report of Adler Group are based on an assessment
of materiality. In order to identify the topics of material im-
portance, Adler Group analyses on a regular basis out-
come from exchange with stakeholders, experience and
knowledge gained from day-to-day business, insights
gained as a member of the above-mentioned organisa-

tions and current market developments.

There are three relevant dimensions for assessing the im-

portance of individual topics for Adler Group.

. Impact: To what extent does the (business) activity
of Adler Group have an impact on the environment
with regard to the respective sustainability aspect

(“inside-out view”)?
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. Relevance for the business: To what extent does a
specific sustainability aspect which is relevant to the
market or stakeholders impact Adler Group’s perfor-
mance (“outside-in view”)?

. Relevance for the stakeholders: To what extent does
Adler Group’s behaviour concerning the respective
sustainability aspects play a role in stakeholders' de-
cisions and their expectations with regard to Adler

Group?

The answers to these questions provide information
about the significance and thus the materiality of the indi-
vidual aspects and topics from a sustainability perspec-
tive. The chart below shows the sustainability aspects
that are considered material by Adler Group and visual-
ises their relevance for stakeholders and for the Group’s

own business.

Materiality matrix (“Double materiality”) for Adler Group SA

Outside-in perspective (“financial”)

very high
Corporate
. Governance
Energy Tenant policy
management
Green-
house gases
and emission
Personnel e s s Data
policy protection
and IT
security
Education )
and training Prevention
of corruption
and bribery
Supply
chain control
very low very high

Environmental Social (tenants Social (employees)

Inside-out perspective (“impact”)

Corporate Governance
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The information on the sustainability performance pre-
sented in this annual report relates to Adler Group S.A.
and all subsidiaries included in the consolidated financial
statements as well as all other holdings held by Group
companies. The report is prepared using the systematics
of the Global Reporting Initiative (GRI) and covers the in-
formation required under the CSR Directive Implementa-
tion Act on material environmental, employee and social
issues, respect for human rights and the fight against cor-

ruption and bribery.

Adler Group is committed to creating transparency for its
stakeholders and reports on all sustainability-relevant as-
pects of both business activities and corporate environ-
ment. As such, it also complies with article 17730-1 of the
Luxembourg Law of 10 August 1915 on commercial com-
panies which provides that a consolidated management
report should contain a non-financial statement contain-
ing information to the extent necessary to understand of
the Group's development, performance, position as well
as the impact of its activities, relating to, as a minimum,
environmental, social and employee matters, respect for
human rights, anticorruption and bribery matters, includ-
ing: a brief description of the Group's business model; de-
scription of the policies pursued by the Group in relation
to those matters, including due diligence processes im-
plemented; the outcome of those policies; the principal
risks related to those matters linked to the Group's opera-
tions including, where relevant and proportionate, its
business relationships, products or services which are
likely to cause an adverse impact on those areas, and
how the Group manages those risks; non-financial key
performance indicators relevant to the particular busi-

ness.
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Likewise it complies with article 68bis and 68ter of the
Luxembourg Law of 19 December 2002 on the register of
commerce and companies and the accounting and annual
accounts of undertakings which provides that the corpo-
rate governance report shall contain, inter alia, the corpo-
rate governance code (or relevant information about the
corporate governance), a description of the main features
of the Company’s internal control and risk management,

as well as a description of the diversity policy.

As Adler Group mainly operates in Germany, this report
additionally complies with the requirements for non-
financial statements as set out in Section 315b and c in
conjunction with Sections 289b to e German Commercial
Code (HGB) as well as Regulation (EU) 2020/852 of the
European Parliament. Adler Group manages its operating
business based on financial ratios and performance indi-
cators. Non-financial performance indicators are not ma-
terial to the business activities (Section 289c (3) no. 5
German Commercial Code (HGB)). As a result, there is no
direct connection between the amounts reported in the
consolidated financial statements pursuant to Section
289c (3) no. 6 German Commercial Code (HGB) and the
five non-financial aspects pursuant to Section 289c (2)

nos. 1to 5 German Commercial Code (HGB).
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EU Taxonomy

The EU taxonomy (Regulation EU 2020/852) is the classi-
fication scheme of the European Union established to
clarify which of a company’s economic activities can be
regarded as environmentally sustainable. It is an essential
component of the EU Commission action plan on financ-
ing sustainable growth that aims to reorient capital flows
towards sustainable investment. The Regulation entered
into force in July 2020 and is based on the idea of helping
change the economic and financial system in such a way

that the EU can achieve climate neutrality by 2050.

In the scope of the taxonomy, the EU formulated and de-

fined six climate objectives:

1. Climate change mitigation
Climate change adaptation
Sustainable use and protection of water and marine
resources
4. Transition to a circular economy
Pollution prevention and control
Protection and restoration of biodiversity and eco-

systems

These objectives play a crucial role in assessing the sus-
tainability of economic activities. According to the re-
quirements of the EU taxonomy, an economic activity

qualifies as sustainable (taxonomy-aligned) when it

. contributes substantially to one or more of the six en-
vironmental objectives,

. does not significantly harm any of the environmental
objectives (“do no significant harm” — DNSH), and

. is carried out in compliance with the minimum safe-

guards.

Reporting obligation for companies

According to the Taxonomy Regulation, in conjunction
with the Non-Financial Reporting Directive (NFRD), the
Adler Group, being a capital market oriented large com-
pany with more than 500 employees, has been obliged
since the financial year 2021 to include taxonomy-related

information in its non-financial reporting.

In addition to disclosures regarding taxonomy-eligibility,
reporting must also include disclosures regarding taxonomy-
alignment with regard to the first two environmental ob-
jectives of the EU from 2022 onwards and the remaining
four objectives from 2023 onwards, as stated in the EU
directive 2023/2486 dating from 27 June 2023.

The obligation to publish disclosures on taxonomy-
eligibility under the EU taxonomy is relatively new, which
is why there is a certain degree of uncertainty concerning
the interpretation of individual provisions or recommen-
dations. Adler Group used reasonable discretion when
interpreting such provisions or recommendations. Al-
though all parties involved aim to establish a binding re-
porting standard, this can probably only be achieved over
time by applying best practice solutions, which is why fu-
ture reports may be subject to adjustments. In its 2023
reporting, Adler Group used the EU taxonomy technical
screening criteria as per the EU Taxonomy Regulation as

well as the FAQs issued by the EU Commission.

Companies are to apply certain technical screening crite-
ria that are defined in the taxonomy to assess whether an
economic activity can contribute substantially to reaching
environmental objectives. For the first two environmental
objectives, i.e., climate change mitigation and climate

change adaptation, these criteria are laid down in Annex |
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and Il to the climate delegated act 2020/852, while the
environmental objectives 3 to 6 are specified in Annex | to
IV to the climate delegated act 2023/2486.

Eligible economic activities under the EU
Taxonomy Regulation

Adler Group carried out an analysis to assess whether its
economic activities are taxonomy-eligible in accordance
with the technical screening criteria of the above men-
tioned climate delegated acts. The business model of the
Adler Group consists mainly of the rental of existing apart-
ments and, to a lesser extent, of project development, i.e.,
the construction of new neighbourhoods for third parties.
In principle, Adler Group’s core business can be allocated
to sector 7 ‘Construction and real estate activities’ of the
Taxonomy Regulation. With regard to turnover and oper-
ating expenditure, Adler Group identified two taxonomy-

eligible economic activities:

7.4 ‘Construction of new buildings’

7.7 ‘Acquisition and ownership of buildings’ (rental of own

buildings and apartments)

In connection with objective 4 — Transition to a circular
economy — key activities of the construction and real es-
tate sector are grouped into five activities. Here, activity
3.1 (Construction of new buildings) may be relevant.
Turnover from the administration of residential properties
and facility management of properties no longer owned

by the Group is essentially taxonomy non-eligible.

In addition to activities 7.1 and 7.7, Adler Group identified
the following economic activities as being essentially

taxonomy-eligible with regard to capital expenditure:

7.3 ‘Installation, maintenance, and repair of renewable en-

ergy efficiency equipment’, and
7.5 ‘Installation, maintenance, and repair of instruments

and devices for measuring, regulating and controlling the

energy performance of buildings’.
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Adler Group had mentioned in previous reports that the
economic activities summarised under 4. ‘Energy’ and the
economic activities 7.4 ‘Installation, maintenance, and re-
pair of charging stations for electric vehicles in buildings’
and 7.6 ‘Installation, maintenance, and repair of renewable
energy technologies’ of the EU taxonomy could play a role
for Adler Group in the future. This did not come to pass in
2023. With the current phase of transition and portfolio ad-
justments and in view of the present financial challenges, it
is also hard to predict whether the business model of Adler

Group may move in this direction in the future.

Other activities as defined in the technical screening cri-
teria for objective 4 do not have relevance to Adler
Group’s business activities (Renovation of existing build-
ings, demolition and wrecking of buildings and other
structures, maintenance of roads and motorways, and use

of concrete in civil engineering).

Adler Group incorporated the taxonomy requirements
into its management and accounting systems from 2022
on and initiated a corresponding project that brought to-
gether all the relevant departments. Adler Group is since
in a position to verify whether its material economic activ-
ities are taxonomy-eligible and whether the associated
turnover, capital expenditure, and operating expenditure

are taxonomy-aligned.



Aligned economic activities under EU Taxon-
omy Regulation

According to the EU taxonomy framework, taxonomy

alignment is assessed in three steps:

1. Determining whether economic activity contributes

substantially to environmental objectives (at
Adler Group, the criteria are assessed at the level of
the respective asset);

2. Determining whether no significant harm is done to
any of the other environmental objectives (“DNSH”);

3. Determining whether economic activity is carried out
in compliance with minimum safeguards (this is de-

termined at the Company level).

At Adler Group, economic activities are generally associ-
ated with the first environmental objective (climate
change mitigation). Adler Group has not yet assessed ob-
jectives 3 to 6, as they have only been stipulated by the
EU in 2023, and companies are not yet obliged to report
on them for the 2023 financial year. But it will certainly do
so in the financial year 2024. As a result, the KPIs in the
mandatory tables below do not show any split of eligibility

or conformity between several objectives.

Assessment of the substantial contribution

In order to contribute to the environmental objective of
climate change mitigation, an economic activity must
meet certain technical screening criteria defined by the
taxonomy, which are specified in the above-mentioned

Annexes to the climate delegated acts.

Economic activity 7.1 ‘Construction of new
buildings’

Turnover in connection with project development (activity 7.1
‘Construction of new buildings’) is usually recognised over
time pursuant to IFRS 15. In order to assess whether the con-
struction of new buildings is taxonomy-aligned, it is deemed
expedient to apply the criteria for taxonomy-alignment even

before the construction is completed. Here, Adler Group
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took into account contractual obligations as well as informa-

tion derived from technical planning documentation.

Turnover associated with economic activity 7.1 ‘Construction
of new buildings’ contributes substantially to the climate
change mitigation objective if the building in question has a
primary energy demand that is at least 10% lower than the
threshold set for the nearly zero-energy building (NZEB) re-
quirements in national legislation. This is defined differently
depending on the member state, and in Germany — the only
country where Adler Group is active —is defined in the Build-
ings Energy Act (GEG). Buildings larger than 5,000 m? must
undergo testing for air-tightness and thermal integrity, and
the life-cycle global warming potential must be calculated

for each stage in the life cycle.

The majority of new buildings that generate turnover do
not meet the threshold for primary energy demand in order
to qualify as contributing substantially to climate change
mitigation. The turnover of new buildings that do contribute
substantially to climate change mitigation was then as-

sessed with regard to the DNSH criteria.

As new buildings are constructed for third parties only, the sale

of these buildings creates turnover, but no CapEx or OpEx.

Economic activity 7.7 ‘Acquisition and own-
ership of buildings’

Turnover from the rental of existing buildings (activity 7.7
‘Acquisition and ownership of buildings’) contributes sub-
stantially to climate change mitigation if, for buildings built
before 31 December 2020, the building has either at least
an energy performance certificate (EPC) class A or the
building is within the top 15% of the national or regional
building stock expressed as operational primary energy
demand. For buildings built after 31 December 2020, the
building must meet the same criteria as new buildings (ac-
tivity 7.1) to qualify as contributing substantially to climate

change mitigation.

According to FAQs published by the EU Commission in

December 2022, publicly available technical studies may
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be used to determine whether a building is within the top
15%. Adler Group used a study by Drees & Sommer dating
from 2023 according to which multi-family homes that
have obtained an energy performance certificate (EPC)
class A or better are deemed to be among the top 15% of
the regional building stock. If no energy performance cer-
tificate is available for a residential building, the primary
energy demand (less than 74 kWh per m?) or energy con-
sumption (less than 70 kWh per m?) may be used to prove
that it is among the top 15%. Commercial properties are
deemed to be among the top 15% if they meet at least the
requirements under the German Energy Conservation Or-
dinance (EnEV 2009).

An analysis of the Adler Group’s existing portfolio re-
vealed that only a few buildings meet the required thresh-
old for primary energy demand. Only buildings that have
an energy performance certificate were considered in

this analysis.

In order to determine the taxonomy-aligned CapEx for
modernisation and refurbishment as well as OpEx for up-
keep, repairs and ongoing maintenance, the Group ap-
plied the criteria for economic activity 7.7 as this expendi-

ture refers only to the rental of yielding assets.

Determining whether significant harm is
done to one or several other environmental
objectives (DNSH)

All the buildings that were proven to contribute substan-
tially to climate change mitigation in the first step, had to
undergo an analysis to determine whether they meet the
DNSH criteria defined for individual economic activities in
the second step. Adler Group used reasonable discretion
when interpreting individual provisions or recommenda-

tions.
This analysis revealed the following:
. Environmental objective 2 — Climate change ad-

aptation

Economic activities 7.1and 7.7
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In order to determine whether this environmental ob-
jective is harmed, the Group carried out a climate risk
analysis in accordance with the requirements in Ap-
pendix A to the Climate Delegated Act of the EU Tax-
onomy Regulation. In doing so, it was assumed that
climate risks can endanger the performance during
the expected economic lifetime of an asset, especially
considering that the economic life of real estate usual-
ly exceeds ten years. Therefore, the climate risk anal-
ysis is based on climate scenarios until 2050 that as-
sume the worst case scenario 8.5 and projections by
the Intergovernmental Panel on Climate Change
(IPCC) stemming from the year 2022 — a procedure
compliant with the current DNSH criteria. The analysis
only covers the locations of buildings that meet the
criterion of making a substantial contribution. It re-
vealed potential risks resulting primarily from adverse
weather incidents and, in individual cases, from

storms, flooding, drought, or water scarcity.

Although none of these risks were classified as mate-
rial, further adjustments were made to the for-
ward-looking planning beyond potentially adjusting
insurance premiums for damage or loss resulting from
storm, heavy rain, hailstorms, etc. Depending on the
property, this involves structural measures such as
unsealing courtyard areas, creating tenant gardens,
planting heat- and drought-tolerant trees and plants,
or, if renovation measures on roofs are pending, a
possible green roof. At all locations, it is also a matter
of sensitising the caretakers or property managers to
the early detection of hazards from dead trees, or

loose roof coverings, and fagade cladding.

Environmental objective 3 — Sustainable use and
protection of water and marine resources
Economic activity 7.1

The delegated climate act specifies technical screen-
ing criteria with regard to the sustainable use and
protection of water and marine resources associated
with economic activity 7.1. The water use of all water
appliances was reviewed for each new building pro-

ject on the basis of their technical specifications. It



was also checked whether the use of water was com-
pliant with Annex B which requires compliance with
the European Water Framework Directive)
in all Adler Group's real estate, water is supplied by
local waterworks which typically are community
owned. Wastewater is drained into wastewater sys-
tems, treated, purified and recycled or released in
drinking water quality. Adler Group itself does not
have any influence on fresh water supply or the treat-

ment or recycling of wastewater.

Environmental objective 4 — Transition to a circular
economy

Economic activity 7.1

The criteria for this environmental objective refer
mainly to the life cycle of products, long economic
lives, reusability of materials, etc. When constructing
new buildings, the Adler Group meets the require-
ments under the transition to a circular economy ob-
jective by properly disposing of the construction and
demolition waste generated on the construction site
and by ensuring that buildings can be disassembled.
Evidence within this meaning is provided in the form
of contractual documents and certificates of dispos-
al. By complying with national legislation, the Group
was also able to demonstrate that non-hazardous
waste was reused. This review was carried out at the

level of individual projects or buildings.

Environmental objective 5 — Pollution prevention
and control

Economic activity 7.1

In connection with the construction of new buildings,
the Group carried out a review on how to avoid haz-
ardous substances, to guarantee the use of
environmentally-friendly materials (where possible
with the corresponding label), to adhere to the exam-
ination of the soil quality of the location (e.g., by
means of ISO Standard 18400) and to take measures
to reduce noise, dust and pollutant emissions during
construction or maintenance works. Many of the
technical screening criteria defined by the EU in this

context are similar to the requirements under German
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legislation applicable to new buildings that must be
observed and documented upon acceptance. The
Adler Group carried out an initial screening of pro-
cesses and the underlying contracts in order to po-
tentially exclude the use of any other hazardous sub-

stances defined in Art. 57 of the REACH Regulation.

. Environmental objective 6 — Protection and resto-
ration of biodiversity and ecosystems
Economic activity 7.1
Appendix D requires screening in accordance with
Directive 2011/92/EU requiring an environmental
compatibility assessment and compliance with the
requirements of biodiversity and ecosystems in rele-
vant areas.
The Adler Group’s project developments are usually
located in urban areas that already served residen-
tial or industrial purposes in the past. Whenever the
Adler Group carries out greenfield project develop-
ment, all the regulations to protect areas of recog-
nised high biodiversity value and land serving as
habitat for endangered species (flora and fauna) are
observed and documented. Otherwise, no building
permit would be granted. These aspects have also
been taken into account and reviewed with regard to
new buildings that generate turnover and contribute

substantially to climate change mitigation.

The analysis showed that no property fully meets the DNSH
criteria related to the economic activity “7.1 New construc-
tion”. This is due in particular to the DNSH criteria for envi-

ronmental objective 5 “Pollution prevention and control”.

Verification of compliance with minimum
safeguards

The last step in determining whether economic activities
are taxonomy-aligned is to verify that the minimum safe-
guards are complied with. Due diligence in this respect
refers not only to the Group’s own economic activities,
but also extends to the activities within the value chain.
According to the EU taxonomy, this includes, for instance,

alignment with the OECD Guidelines for Multinational En-
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terprises, the UN Guiding Principles on Business and Hu-
man Rights, including the principles and rights set out in
the eight fundamental conventions identified in the Dec-
laration of the International Labour Organisation on Fun-
damental Principles, and Rights at Work, the International
Bill of Human Rights, and the Sustainable Finance Disclo-

sure Regulation.

The scope of the minimum safeguards covers the follow-

ing four topics:

. Human rights (including labour and consumer rights)
. Corruption and bribery
. Taxes

. Fair competition

In order to transparently and unmistakably communicate
its stance on these issues, the Adler Group is a signatory
to the United Nations Global Compact, the Diversity Char-
ter and undertook to comply with the associated require-
ments by setting up written guidelines, for example, on
compliance with human rights, freedom of assembly,
non-discrimination and diversity, against corruption and
giving or accepting undue advantages, data protection,
equal pay for men and women as well as on political and
social commitment. Individual measures are explained in
the sections on Corporate Governance/Compliance and
Employees. Moreover, the Adler Group ensures compli-
ance with the minimum safeguards by means of Group

policies, documentation, and established processes.

Human rights

The Adler Group is committed to the principles of the
OECD Guidelines for Multinational Enterprises, including
the OECD Due Diligence Guidance for Responsible Busi-
ness Conduct. The Group has stipulated policies and set
up processes to identify, prevent, and, if required, miti-
gate and resolve actual and potential negative effects
on labour law-related matters. The policies aimed at pre-
venting negative effects on employees or labour-law re-
lated matters are publicly accessible on the website. The

processes ensure that, in case of any acute human rights
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violation, immediate measures can be taken and the af-
fected persons can be indemnified. The effectiveness of
these processes is regularly reviewed during internal au-
dits. Additionally, the human rights aspects are incorpo-

rated into our supplier contracts.

Corruption and bribery

The Adler Group has introduced regular risk assessments
to prevent and combat corrupt practices. In addition to
the risk of corruption, these assessments also cover com-
pliance risks. Control mechanisms to prevent corruption
and bribery in-house and within the value chain are root-
ed in regular risk assessments carried out by the respec-
tive risk owners (usually the head of the business unit or
department to which the risks were allocated). Anti-
corruption measures are laid down in a written policy and
form an integral part of the Adler Group’s Code of Con-
duct. Regular training on anti-corruption measures, con-
flicts of interest, gifts, and invitations with proof of partic-

ipation is mandatory for all employees.

Taxes

In order to comply with all the relevant tax laws and provi-
sions, the Adler Group has started to introduce a tax compli-
ance management system that is used to compile the rele-
vant reports every quarter together with the Group’s general
risk management report. The Group has introduced quarter-
ly tax training and follow-up training courses for accountants
as well as annual tax training courses for operational staff

(e.g., transactions, rental department, etc.).

Fair competition

The Adler Group carries out its activities in compliance
with all applicable laws and provisions on fair competition
and observes the antitrust laws of all the jurisdictions in
which its business could have negative effects on fair
trade. The Group raises employee awareness regarding
the significance of complying with fair competition laws
and provisions, and provides its executives with the rele-

vant training courses.



Taxonomy-aligned turnover, capital, and operating ex-
penditure were only identified for economic activity 7.7.
Although most of the technical screening criteria could be
evidenced for economic activity 7.1, the Group is not
taxonomy-aligned in this respect, as not all DNSH criteria

could be met.

Other

The Adler Group is a member of the UN Global Compact,
thus heeding all recommendations of the institution. None
of the principles have been violated. Adler Group has also
documented all corporate governance and compliance
processes, adhered to them, and has continued to im-
prove themin 2023. (See chapter Corporate Governance).
Adler Group publishes the gender pay gap on a yearly
basis, as documented in chapter “Employees” but has not
set targets for Board gender diversity. The existing gen-
der pay gap does not relate to discrimination, but rather to
length of stay or regional differences in wages. As Adler
Group is a real estate company, it does not deal with

weapons of any sort or other controversial products.

Basis for determining the taxonomy key per-
formance indicators

The determination of the KPIs and the reporting on
taxonomy-eligible and taxonomy-aligned turnover, capital
expenditure, and operating expenditure of the Adler
Group are carried out in accordance with the definition of
the respective KPIs in Annex Il to the delegated act
2023/2486 on the content, presentation, and methodology

of the information to be disclosed.

The turnover, capital expenditure, and operating expend-
iture KPIs that are reported pursuant to the provisions in
the EU Taxonomy Regulation are based on the figures in
the consolidated financial statements prepared by the
Adler Group in accordance with the principles of the Inter-

national Financial Reporting Standards (IFRS).
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Turnover

The share of taxonomy-aligned economic activities in the
Adler Group’s total turnover was calculated as the share
of net revenue generated with services associated with
taxonomy-aligned economic activities (numerator) divid-
ed by net revenue (denominator), each figure for the fi-
nancial year from 1 January 2023 to 31 December 2023.
The numerator of turnover KPI is defined as net revenue
generated with services associated with taxonomy-
aligned economic activities. At the Adler Group, this re-
fers to 7.7 ‘Acquisition and ownership of buildings’, i.e.,

primarily net rental income and recharged utilities costs.

The figures stated herein are based on the revenue of the
Adler Group as recognised in the consolidated statement
of profit or loss and explained in the notes to the consoli-

dated financial statements.

Capital expenditure

The total capital expenditure of the Adler Group within the
meaning of the EU taxonomy (denominator) is defined as
the additions (including additions from business combina-
tions) to property, plant, and equipment (IAS 16), intangible
assets (IAS 38), right-of-use assets (IFRS 16), and invest-
ment property (IAS 40) before depreciation, amortisation,
and revaluations, including expenditure resulting from re-
valuations and impairment and excluding changes in the
fair value. The total capital expenditure used for the calcu-
lations is the figure reported in the 2023 consolidated fi-
nancial statements of the Adler Group. The respective ad-

ditions were used to determine the denominator.

Whether capital expenditure classifies as taxonomy-
eligible thus depends on underlying turnover-generating
economic activity. Where CapEx arises from taxonomy-
aligned economic activities, the assessment follows the
same procedure as in the assessment of turnover (category
“a”). None of the CapEx falls into category “b” which arises
from plans to upgrade taxonomy-eligible activities into
taxonomy-aligned ones, or into category “c” of the EU tax-

onomy (CapEx related to the purchase of output from
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taxonomy-aligned economic activities and individual
measures enabling certain target activities to become
low-carbon or to lead to GHG reductions). Usually, the anal-
ysis is conducted at the level of individual buildings due to
the technical screening criteria that apply to this economic

activity.

Capital expenditure not associated with taxonomy-aligned,
turnover-generating economic activities was screened to
establish whether individual measures can be introduced
to reduce the carbon and greenhouse gas emissions of the
target activities. A strict allocation process rules out double

counting.

All taxonomy-aligned capital expenditure refers to addi-

tions to investment properties.

Operating expenditure

Operating expenditure as defined by the EU taxonomy
comprises direct, non-capitalised costs relating to re-
search and development, building renovation measures,
short-term leases, maintenance and repair, and all other
direct expenses. They are necessary to ensure functional-
ity and are related to the day-to-day maintenance of prop-

erty, plant and equipment.

As all of the Adler Group’s operating expenditure, consist-
ing mainly of upkeep, repairs and ongoing maintenance,
relates exclusively to the core business, i.e., rental of
yielding assets and project development, and is more or
less equally distributed among the individual buildings, a
key based on the taxonomy-eligibility of turnover was

used for the calculations.
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Adler Group is still in a transition phase during which all
development projects and some parts of the portfolio are
up for sale. Capital or operating expenditure plans exist
for each individual object or development project. A com-
prehensive plan, however, has not been considered in the
reporting as it is unclear which parts of the portfolio will

remain in the future.

Taxonomy-aligned operating expenditure refers mainly to
the upkeep, repairs and ongoing maintenance of existing

buildings.

The templates in Annex |l for the delegated act 2023/2486
are used to disclose taxonomy KPIs (turnover, capital ex-
penditure and operating expenditure). The following ta-
bles show the share of Adler Group’s economic activities
that are subject to the EU taxonomy with regard to the
relevant environmental objectives as well as the share of

activities that qualify as being taxonomy-aligned.
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Proportion of turnover derived from goods or services associated with taxonomy-aligned
economic activities — disclosure for year 2023

Criteria for substantial DNSH criteria
contribution to : (“do no significant harm”)

Absolute turnover
Proportion of turnover
Climate change mitigation
Climate change adaptation
Water and marine resources
Circular economy
Biodiversity and ecosystems
Climate change mitigation
Climate change adaptation
Water and marine resources
Circular economy
Biodiversity and ecosystems
Minimum safeguards
Taxonomy-aligned or eligible
proportion of turnover 2022
Category (enabling activities)
Category (transitional activities)

Code(s)
Pollution
Pollution

Economic activities

A. Taxonomy-eligible activities

A.1. Environmentally sustainable activities

(taxonomy-aligned)
Acquisition and owner- - CCM 5 17 35 g gq N/ELNEL NELN/ELNEL: Y Y Y Y Y Y i Y 108
ship of buildings 7 : : :

Turnover of environmen-
tally sustainable activities 3,617,835
(taxonomy-aligned) (A.1)

Y i Y 108

A.2 Taxonomy-eligible
but not environmentally
sustainable activities
(taxonomy non-aligned
activities)

CoAnsAtructlon of new CCM 120,906,508 2747 '
buildings 71 :

EL N/EL N/EL N/EL EL N/EL%

Acquisition and owner- CCM
ship of buildings

Turnover of taxonomy-
eligible but not environ- : :

mentally sustainable 409,740,145 92.06: O 0 0 0 0 0 : 93.03
activities (taxonomy non- : : :

aligned activities) (A.2)

A. Turnover of taxono- : :
my-eligible activities 413,357,980 92.87: O (o] (o] o] (o] 0 : : 94.15
(A1+A.2) : : :

B. Taxonomy non-
eligible activities

Turnover of taxonomy

non-eligible activities (B.) 31,719,330 743

Total (A.+B.) 445,077,310 100
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Proportion of CapEx derived from goods or services associated with taxonomy-aligned economic
activities — disclosure for year 2023

Criteria for substantial DNSH criteria
contribution to : (“do no significant harm”)
: w
o " © & @
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x 2 o 2 & 2 o g g o 5% © T
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a :E °c 2 = © ‘E & @ z ¢ 8 QYo £ =
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4 e 1% 5 5 o S5 S 5 ¢ 5 2 8v ¢ ¢
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O = L c < Ee] o 2 c < o o =t u > Cc g =
] o o © c o c oo © c o c [ = g0 > >
g E} 5 2 2 ° o S L ] © 5] o ¢ i35 o o IS}
kol 5 o P o © = = = 2 BT © = = = 2 : (o) (o)
g ] 82 ig- g &3 5 S5 ig g & _3_5_ 5 _E 58 @ ¢
o) a o = = c. =307 =2 = ©Ts EZ 3L 0L E£E2 X0 0@ ©
Economic activities o < 2208 020 0as?@mm0>0>23>0-a>@d-Z2>Faf0wo0
A. Taxonomy-eligible activities
A.1. Environmentally sustainable activities
(taxonomy-aligned)
Installation, mainte- ccM : :
nance and repair of en- 73 1,079,529 Y  N/EL N/EL N/EL N/EL N/EL: Y Y Y Y Y Y i Y E
ergy-efficient appliances : :
Installation, mainte-
nance and repair of de- : : :
vicesformeasuring, — CCM g7 969 0431 vy N/ELN/ELNELNELNEL: Y Y Y Y Y Y Y E
controlling and regulat- 7.5 : : :

ing the overall energy
efficiency of buildings

Acquisition and owner- CCM
ship of buildings

61,560 0.09 Y  N/EL N/EL N/EL N/EL N/EL; Y Y Y Y Y Y Y

CapEx for environmental- : : :
ly sustainable activities 1,235,258 176 : 1.76 O 0 0 0 0 :Y Y Y Y Y Y Y 003
(taxonomy-aligned) (A.1) : : :

A.2 Taxonomy-eligible
but not environmentally
sustainable activities
(taxonomy non-aligned
activities)

Acquisition and CCM
ownership of buildings 77

66,383,742 94.57: EL N/EL N/EL N/EL N/EL N/EL%

CapEx for taxonomy-

eligible but not environ- : :

mentally sustainable 66,383,742 94.57:9457 O 0 0 0 0 : : 98.69
activities (taxonomy non- : : :

aligned activities) (A.2)

A. CapEx of taxono- : : :
my-eligible activities 67,619,000 96.33:96.33 0 o (o] (o] 0 : : 98.72
(A1+A.2) : : :

B. Taxonomy non-eligible
activities
CapEx of taxonomy

non-eligible activities (B.) 2,579,000 3.67

Total (A.+B.) 70,198,000 100 :

Adler Group Integrated Annual Report 2023



1| TO OUR STAKEHOLDERS
EU Taxonomy

Proportion of OpEx derived from goods or services associated with taxonomy-aligned economic

activities — disclosure for year 2023

Criteria for substantial DNSH criteria
contribution to : (“do no significant harm”)
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Economic activities O < a 20 O = O a m 20 ] = ] a m-iZ > a0 O
A. Taxonomy-eligible activities
A.1. Environmentally sustainable activities
(taxonomy-aligned) :
................................................................................... N
Acquisition and ccM : : :
q . - 283,770 1.25 : Y N/EL N/EL N/EL N/EL Y Y Y Y Y Y : 2.30
ownership of buildings 77 : :

OpEx for environmentally :
sustainable activities 283,770 1.25 :1.25 N/EL N/EL N/EL N/EL
(taxonomy-aligned) (A.1) :

of which enabling 0 : o 0o 0 o©

of which transitional 0 :

A.2 Taxonomy-eligible

but not environmentally

sustainable activities

(taxonomy non-aligned

activities)

Acquisitionand CCM 52371286 9875 EL N/EL N/EL N/EL N/EL N/EL! ; 97.70
ownership of buildings 77 : : :

OpEx for taxonomy-
eligible but not environ- : :

mentally sustainable 22,371,286 98.7598.75 0 0 0 0 0 : : 97.70
activities (taxonomy non- : : :

aligned activities) (A.2)

A. OpEx of taxonomy-eli-

gible activities (A1 +A.2) 22,655,056 100 100 O (o] (o] (o] (o] 100

B. Taxonomy non-eligible
activities

OpEXx of taxonomy
non-eligible activities (B.)

Total (A+B.) 22,655,056 100
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orporate

Governance Report

Principles of Corporate Governance

Adler Group places the highest value on good corporate gov-
ernance in compliance with all applicable laws while also up-
holding the principles of ethical business conduct in our dai-
ly operations. In order to meet the requirements of good
corporate governance at all times, Adler Group adapts its
organisation continuously. This relates not only to structures,
but also to reporting lines and management processes, tak-

ing into account the changing format of the Adler Group.

Effective compliance management is a key pillar of good cor-
porate governance. Based on the general corporate objec-
tives, the Adler Group's management has defined appropriate
principles and guidelines to ensure that both the legal repre-
sentatives and employees of the Adler Group and third parties
comply with the applicable rules and laws. Through these prin-
ciples and guidelines, the Adler Group intends to prevent seri-

ous violations of applicable laws and voluntary commitments.

At Adler Group, our compliance management is ingrained
within our corporate culture, emphasising adherence to
rules and ethical standards. This entails our management's
commitment to exemplary compliance behaviour, serving as
a guiding example for all. The integrity and responsible con-
duct of managers across all levels are pivotal in fostering a
culture of compliance. With a primary goal of minimising rep-
utational and financial risks, Adler Group has effectively im-

plemented robust corporate governance practices thus far.
General
The Company's corporate governance practices are gov-

erned by Luxembourg law (particularly the Luxembourg

Law of 10 August 1915 on commercial companies, as
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amended (the “Luxembourg Companies Law”) and the
Company's articles of association (the “Company Arti-
cles”)). As a Luxembourg company with its shares admit-
ted to trading on the regulated market (Prime Standard) of
the Frankfurt Stock Exchange, the Company is not subject
to any specific mandatory corporate governance rules.
The corporate governance practices applied by the Com-

pany are those applied under general Luxembourg law.

The governing bodies of the Company are the board of di-
rectors (the “Board”, and each member of the Board indi-
vidually, a “Director”) and the general meeting of the
shareholders (the “General Meeting”). The powers of
these governing bodies are defined in the Luxembourg
Companies Law and the Company Articles. Together with
the senior management (the “Senior Management”) which
as at 31 December 2023 was composed of a chief execu-
tive officer (the “CEO”) who has also been appointed as
daily manager of the Company (the “Daily Manager”), the
chief financial officer (the “CFO”), the chief legal officer
(the “CLO”), and the chief restructuring officer (the “CRO”)
the Company's Board manages the Company in accord-
ance with the provisions of Luxembourg law. The Board's
duties, responsibilities and business procedures are laid
down in specific rules of procedure, the latest version of

which was approved by the Board on 28 August 2024.

Board

As a general rule, the Directors are elected by the Gener-
al Meeting. However, in the event of a vacancy in the of-
fice of a Director, the remaining members of the Board
may fill such vacancy and appoint a successor to act until
the next General Meeting which shall resolve on the per-

manent appointment in compliance with the applicable



legal provisions. As at 31 December 2023, five out of sev-
en Directors are independent directors. The only non-in-
dependent Directors are the CEO (appointed also as a

Daily Manager) and the CFO of the Company.

The Board develops the strategic direction of the Compa-
ny together with the Senior Management and ensures its
implementation. The Board is vested with the broadest
powers to take any actions necessary or useful to fulfil the
corporate objectives of the Company save for actions re-

served by law for the General Meeting.

Changes at Board level

During the year of 2023, the Company improved its Corpo-
rate Governance by enlarging its Board of Directors as the
main governing body with the addition of two independent
Board members and one non-independent Board member.
The annual General Meeting (AGM) on 21 June 2023 ap-
proved with an overwhelming majority the appointment of
Thomas Echelmeyer as non-independent member of the
Board of Directors in addition to his current role as CFO of
Adler Group. Dr. Heiner Arnoldi and Stefan Brendgen were

appointed as additional independent Board members.

Since the end of the financial year 2023, Prof. Dr. A.
Stefan Kirsten has resigned as a Director (and as Chair-
man of the Board of Directors of the Company) and Stefan
Brendgen was appointed as the new Chairman of the
Board with effect as of 19 February 2024. Dr. Heiner Ar-
noldi and Mr Thomas Zinndcker resigned with effect as of
25 June 2024 and Mr Matthias Moser was appointed as a
Director of the Company with effect as of 25 June 2024.

Composition of the Board

as at 31 December 2023:

Prof. Dr. A. Stefan Kirsten

Independent Director

Dr. Heiner Arnoldi

Independent Director
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Mr Thierry Beaudemoulin
Director

Mr Stefan Brendgen
Independent Director

Mr Thilo Schmid
Independent Director

Mr Thomas Echelmeyer
Director

Mr Thomas Zinnocker

Independent Director

Note: Prof. Dr. A. Stefan Kirsten resigned as Chairman of the Board of Directors
as of 19 February 2024, and Stefan Brendgen was elected as new Chairman of
the Board with immediate effect as of 19 February 2024. Dr. Heiner Arnoldi and
Mr Thomas Zinnocker resigned as Directors of the Company as of 25 June
2024. Mr Matthias Moser was appointed as a Director of the Company as of 25
June 2024.

Prof. Dr. A. Stefan Kirsten

Chairman of the Board of Directors

Prof. Dr. A. Stefan Kirsten studied business in Germany
and the USA. He holds a doctorate degree in economics
and is teaching at various German universities. From 1986

to 2000, he held positions in auditing and at corporate
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level with Arthur Andersen, Rheinmetall, WMF, and EMI
Music. In 2000, he became the group chief financial officer
of Metro AG, in 2002, the group CFO at ThyssenKrupp AG.
From 2007 to 2010, he was chief financial officer and later
chief executive officer of Majid al Futtaim Group in Dubai.
In 2011, he joined Deutsche Annington as chief financial
officer and helped to refinance the company, go public
and grow into Vonovia SE. After stepping down from
Vonovia SE in 2018, he concentrated on non-executive
directorships, i.e., Jeronimo Martins SGPS SA, Footprint
International Inc. or Planted AG. He is also an active inves-
tor as well as co-founder and chief financial officer of

Monarch, a start-up in security-related consulting.

Dr. Heiner Arnoldi

Dr. Heiner Arnoldi studied at the University of Hamburg
and received his doctorate from the University of Frank-
furt am Main. He worked for Deutsche Bank AG for almost
14 years, most recently as a director of the Global Corpo-
rate Finance division. From 2004 to 2006, he was the
head of mergers & acquisitions and corporate invest-
ments, later as divisional board member at WestLB. From
2007 to 2019, Mr Arnoldi was head of real estate invest-
ment banking at Sal. Oppenheim jr. & Cie. AG & Co. KGaA,
and since 2017 as a member of the Management Board.

From 2019 to 2022, he was a member of the management
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board of Deutsche Oppenheim Family Offices. Mr Arnoldi
has been a member of the Board of Directors of Adler
Group S.A. since June 2023.

Mr Thierry Beaudemoulin

Mr Thierry Beaudemoulin graduated from the Institut
d'Etudes Politiques de Paris, France in 1993 and obtained
a master’s degree in real estate and urban planning from
the same institution in 1995. From 1996 to 1998, Mr
Beaudemoulin was a special advisor to the chief execu-
tive officer of Batigere. Between 1998 and 2000, he was
head of property management at Foncia and held posi-
tions as asset manager and managing director France at
ING REIM (Europe) between 2000 and 2004. From 2004
to 2006, Mr Beaudemoulin was managing director for the
Paris region at Batigere. Between 2006 and October
2019, he was chief executive officer at Covivio Germany

and a member of the executive board at Covivio.



Mr Stefan Brendgen

Mr Stefan Brendgen studied business administration at
Bayreuth University and the University of Cologne. During
his career, he held various management positions in the
real estate industry, including at DTZ Zadelhoff, Tishman
Speyer Properties, and Allianz Real Estate. From 2015 to
2017, he was a board member at IVG Immobilien AG and,
among others, chairman of the supervisory board of Triuva
Kapitalverwaltungsgesellschaft mbH. He has been chair-
man of the supervisory board of Instone Real Estate Group
SE since 2018 and of HAHN-Immobilien- Beteiligungs AG
since 2021. Mr Brendgen has been a member of the Board

of Directors of Adler Group S.A. since June 2023.
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Mr Thomas Echelmeyer

Mr Thomas Echelmeyer studied business administration at
Westfélische Wilhelms-Universitdat Miinster and earned a
degree of Diplom-Kaufmann in 1985. He is a certified pub-
lic accountant and tax advisor. From 1986 to 2007, he
worked in the audit and consulting business as an audit
partner at Arthur Andersen and since 2002 at Ernst &
Young. He has over 36 years of professional experience in
finance and accounting, of which he spent ten years (2007
to 2017) as CFO for GWH Immobilien Holding GmbH. From
2017 to 2019, he was chief financial officer in a PE-owned
hostel and hotel company. Prior to joining the Company as
CFO in June 2022, Mr Echelmeyer had been working on

several interim CFO assignments in Germany.

Adler Group Integrated Annual Report 2023

35



36

1 | TO OUR STAKEHOLDERS
Corporate Governance Report

Mr Thilo Schmid

Mr Thilo Schmid held several positions in the software in-
dustry including at KHK-Software, in Frankfurt and Basel
and was chief technology officer at Aparis Software GmbH.
After working as a real estate project controller at the
Tivona Group, Basel, he joined Wecken & Cie., a Swiss fam-
ily office, as an investment manager in 2008, where he is

responsible for venture capital and real estate investments.

Mr Schmid has been a member of the Board of Directors of
Adler Group S.A. since October 2020. Other current direc-
torships include Adler Real Estate Aktiengesellschaft (Dep-
uty Chairman of the Supervisory Board), DTH S.a r.I. (mem-
ber of the board of managers), Cynora GmbH (member of
the advisory board), and Yeditepe Marina Yatirim Turizm

Insaat A.S. (member of the board of directors).
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Mr Thomas Zinnocker

Mr Thomas Zinnocker studied business administration and
earned the degree of a Diplom-Kaufmann at the University
of Cologne in 1985. He held various managing positions at
Krantz TKT GmbH, Deutsche Telekom Immobilien und Ser-
vice GmbH, GSW Immobilien AG, Gagfah S.A., Vonovia SE
and ista International GmbH. From 2014 to 2020, he was
chairman of the board of the Institute for Corporate Gov-

ernance in the German Real Estate Industry.

From 2006 to 2021, Mr Zinnoécker was a member of the
board of the ZIA German Property Federation (Immobil-
ienverband ZIA) and since 2013, Mr Zinndcker has been a
member of the board of trustees of Familienstiftung
Becker & Kries and chairman of the board as of 2019. Mr
Zinndcker has been a member of the Board of Directors of
Adler Group S.A. since October 2020.



Committees established by the Board

The Board's work takes place through plenary ses-
sions and committees, which exercise their activi-
ties under the responsibility of the Board. In 2023

the Company had five committees:

. the Audit Committee,

. the Nomination and Compensation Committee,
e the Financing Committee,

e the Investment Committee, and

o the Ad hoc Committee.

Following Prof. Dr. A. Stefan Kirsten’s resignation as Chair-
man of the Board of Directors and Stefan Brendgen’s sub-
sequent appointment as new Chairman of the Board, the
Financing and Investment Committees merged to the Invest-
ment Financing Committee with effect as of 28 February
2024. Subsequently, the Investment and Financing Com-

mittee was dissolved on 25 June 2024.

The Committees are expressly governed by the Commit-
tees' rules of procedure, the last version of which was
adopted by the Board on 28 August 2024 (the “Commit-
tees' Rules of Procedure”). In accordance with these
rules, the Committees convene whenever required by

the Company’s affairs.

Audit Committee

as at 31 December 2023:

Mr Thilo Schmid

Chairman

Prof. Dr. A. Stefan Kirsten
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Note: Following the resignations of Prof. Dr. A. Stefan Kirsten with effect as of
19 February and Dr. Heiner Arnoldi with effect as of 25 June 2024, the Audit
Committee consists of three Board members, Mr Thilo Schmid (Chairman), Mr
Matthias Moser and Mr Stefan Brendgen.

The purpose of the Audit Committee is

(i) to assist the Board in fulfilling its oversight responsi-
bilities relating to the integrity of the financial state-
ments and the adequacy of internal control systems

over financial reporting,

(ii) to monitor the effectiveness of the Company’s internal

quality control and risk management systems,

(iii) to make recommendations for the appointment, com-
pensation, retention, and oversight of the external

auditors and consider their independence, and

(iv) to evaluate whether any transaction between the
Company and a related party is a material transaction
that would require the approval of the Board and pub-

lication.

It is not required to submit to the Audit Committee trans-
actions entered into between the Company and its sub-

sidiaries, provided:

(i) thatthey are wholly owned; or

(ii) if not wholly owned, that no other related party of

the Company has any interest in that subsidiary.

The Audit Committee also performs other duties im-
posed by applicable laws and regulations of the markets
on which the Company’s shares are listed, as well as any
other duties entrusted to it. The Audit Committee only
has an internal function and reports periodically to the
Board on its activities. None other than the above-
mentioned decision-making powers or powers of rep-
resentation were delegated to the Audit Committee. The
Chairman of the Audit Committee must be independent
of the Company. The Committees' Rules of Procedure do

not provide for a fixed membership term.
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Nomination and Compensation
Committee

as at 31 December 2023:

Prof. Dr. A. Stefan Kirsten

Chairman

Mr Thomas Zinnocker

Note: Following the resignations of Prof. Dr. A. Stefan Kirsten with effect as of

19 February and Mr Thomas Zinnocker with effect as of 25 June 2024, Mr Stefan
Brendgen was appointed as the Chairman of the Nomination and Compensation
Committee (with effect as of 28 February 2024) and Mr Matthias Moser was ap-

pointed as a member of the Nomination and Compensation Committee (with ef-

fect as of 25 June 2024).

The purpose of the Nomination and Compensation Com-
mittee is to determine, revise, and assist with the imple-
mentation of the remuneration policy, make proposals as
to the remuneration of the Senior Management, and ad-
vise on any benefit or incentive schemes. It further assists
the Board with respect to matters relating to the nomina-
tion of candidates for the Board and the Committees, and
advises on any benefit or incentive schemes. The Nomi-
nation and Compensation Committee decides on behalf
of the Board regarding the engagement of executive re-
cruiters and advisors to fill open positions within Senior
Management or on the Board and to set the job specifica-
tions for such open positions. No other decision-making
powers of the Board have been delegated to the Nomina-
tion and Compensation Committee. The Nomination and
Compensation Committee shall furthermore assist with
the preparation of any remuneration report of the Compa-
ny, to the extent that such a report is legally required. The
Committees' Rules of Procedure do not provide for a fixed

membership term.
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Financing Committee

as at 31 December 2023:

Dr. Heiner Arnoldi

Chairman

Mr Thomas Zinnocker

Note: The Financing Committee was merged with the Investment Committee on
28 February 2024, and the Investment and Financing Committee was dissolved
on 25 June 2024.

The purpose of the Financing Committee was to monitor
the Company's financial position (including its assets, lia-
bilities, and cash-flow) and to evaluate the Company's op-
tions in terms of funding sources (e.g. debt financing/refi-
nancing, secured/unsecured financing, equity funding,
asset sales). It assessed the viability of the existing fi-
nancing arrangements and sought to identify any finan-
cial challenges or limitations that needed to be addressed.
In all activities, it particularly relied on information provid-
ed by members of Senior Management. In the context of
the Restructuring Plan, the Financing Committee closely
monitored the Company's financial performance and pro-
gress, as well as the terms of any potential funding op-
tions, for compliance with the business plan. Furthermore,
the Financing Committee also considered any encum-
brance over any assets and assisted with the arranging
and the raising of external financing by any subsidiary of
the Group and with the granting of securities, guarantees,

and indemnities.

The Board had delegated to the Financing Committee the
power to enter into financing transactions with a value
ranging between EUR 50,000,000 and EUR 100,000,000
on behalf of the Company or one of its subsidiaries, if per-
mitted by applicable law. No other decision-making pow-
ers were delegated to the Financing Committee. The
Committees' Rules of Procedure did not provide for a

fixed membership term.



Investment Committee

as at 31 December 2023:

Mr Stefan Brendgen

Chairman

Mr Thomas Zinnocker

Note: The Investment Committee was merged into Financing Committee on 28
February 2024: and the Investment and Financing Committee was dissolved on
25 June 2024.

The purpose of the Investment Committee was to consid-
er potential investment or divestment opportunities by
the Company, including the evaluation of the viability,
profitability, and possible risk factors associated with
each opportunity presented to it, in order to make in-
formed decisions and recommendations to the Board. In
the context of the Restructuring Plan, the Investment
Committee closely monitored the Company’s investment
and divestment performance and progress, as well as the
terms of any potential investment/divestment transac-
tions, for compliance with the business plan. The Board
had delegated to the Investment Committee the power to
enter into real estate transactions with a value ranging
between EUR 50,000,000 and EUR 100,000,000, and
into real estate property development transactions with a
value ranging between EUR 25,000,000 and EUR
50,000,000. All transactions were to be consistent with
the strategy of the Company. The decisions were to be
taken on behalf of the Company or one of its subsidiaries,
if permitted by applicable law. No other decision-making
powers of the Board were delegated to the Investment

Committee.

The Committees' Rules of Procedure did not provide for a

fixed membership term.
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Ad Hoc Committee

as at 31 December 2023:
Mr Thierry Beaudemoulin
CEO

Chairman

Mr Thomas Echelmeyer
CFO

Mr Sven-Christian Frank
CLO

Mr Hubertus Kobe

CRO

Note: With the departure of Mr Hubertus Kobe in his role as the CRO, the Ad hoc
Committee is composed of Mr Thierry Beaudemoulin, Mr Thomas Echelmeyer
and Mr Sven-Christian Frank.

The purpose of the Ad Hoc Committee is to resolve the
disclosure of information by the Company to meet its ob-
ligations under the Market Abuse Regulation. The Ad Hoc
Committee shall review, identify and resolve if informa-
tion is to be considered inside information and if it should
be subject to disclosure or whether the prerequisites for a
delay in the disclosure of such inside information are ap-
plicable. It is a key requirement of the Ad Hoc Committee
that its members be available at short notice. The Board
has delegated decision-making powers and power of rep-
resentation in respect of the disclosure of information by
the Company to meet its obligations under the Market
Abuse Regulation to the Ad-hoc-Committee. The Commit-
tees' Rules of Procedure do not provide for a fixed mem-

bership term.
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The performance of the Board of Directors

The Company is not legally obliged to comply with the
German Corporate Governance Code (“GCGC”). As,
however, the majority of its business activities are con-
ducted in Germany, the Board has decided to commit to
its recommendations. Therefore, the activities of the
Board comply with the GCGC in its key respects (see ta-
ble below). All members of the Board have professional
skills and qualifications to properly and expertly perform
their respective functions. With the exception of the
CEO and the CFO, all members of the Board are consid-

ered independent.
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Unlike the German two-tier supervisory board/manage-
ment board structure, Adler Group S.A. consists of a one-
tier Board structure. Accordingly, any reference to the su-
pervisory board below, insofar as it refers to Adler Group
S.A., should be understood as a reference to the Board of
Adler Group S.A. Similarly, Adler Group S.A. does not
have a management board but Senior Management. Ac-
cordingly, any reference below to the management board,
insofar as it relates to Adler Group S.A., should be under-
stood as a reference to the Senior Management of Adler
Group S.A.



Assessment criteria

Ability, diversity, and organisation
Overall, the members of the Supervisory Board have the knowledge, skills and professional experience
required to properly perform their duties.

Diligence

Each Supervisory Board member has sufficient time available to perform his or her duties.

Members of the Management Board of a listed company shall not hold more than a total of two (GCGC)/five
(investors) supervisory board mandates in non-Group listed companies or comparable functions.
Independence

The Supervisory Board shall include what it considers to be an appropriate number of independent members
from the group of shareholder representatives, thereby taking into account the shareholder structure.

A Supervisory Board member is considered independent if they are independent from the company and its
Management Board, and independent from any controlling shareholder.

A Supervisory Board member is considered independent if they have no personal or business relationship
with the company that may cause a substantial — and not merely temporary — conflict of interest.

A Supervisory Board member is considered independent if they do not act as a representative of
a major shareholder.

A Supervisory Board member is considered independent if the company for which the member works does not
supply goods and services worth more than EUR 10,000 to the company for which the Supervisory Board
member works.

A Supervisory Board member is considered independent if the company for which the Supervisory Board
member works has no material business relationship with Adler Group S.A. (material = more than 1% of revenue).
A Supervisory Board member is considered independent if they have not been a member of the Supervisory
Board for more than twelve years.

The independent proportion of shareholder representatives is > 50%, i.e., there is no personal or business
relationship with the company that may cause a substantial — and not merely temporary — conflict of interest.

B criterion fulfilled [] Criterion not fulfilled
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In accordance with
the German Corporate
Assessment criteria Governance Code

Conflicts of interest

The Supervisory Board members are obliged to act in the best interests of the company. In all their decisions, .
they must neither pursue personal interests nor exploit for themselves business opportunities to which the

company is entitled.

Each Supervisory Board member shall inform the Chair of the Supervisory Board of any conflicts of interest .
without undue delay.

Each Management Board member shall disclose conflicts of interest to the Chair of the Supervisor Board and

to the Chair or Spokesperson of the Management Board without undue delay and shall inform the other mem- .
bers of the Management Board.

Management Board members shall only assume sideline activities, especially Supervisory Board mandates H
outside the company, with the approval of the Supervisory Board.

Supervisory Board members shall not be members of governing bodies of, or exercise advisory

functions at, significant competitors of the company, and shall not hold any personal relationships .
with a significant competitor.

Committees

The Supervisory Board shall establish an Audit Committee that addresses the topics of reviewing and monitoring .
the accounting process, the effectiveness of the internal control system, the risk management system, the internal

audit system, the audit of the financial statements, and compliance.

The Chair of the Audit Committee shall have specific knowledge and experience in applying accounting

principles and internal control procedures, shall be familiar with audits, and shall be independent. |
The Chair of the Supervisory Board shall not chair the Audit Committee.

The Chair of the Supervisory Board and the Chair of the Audit Committee shall be independent

from the company. The Supervisory Board shall form a Nomination Committee, composed exclusively

of shareholder representatives, which names suitable candidates to the Supervisory Board for its .
proposals to the General Meeting.

. Criterion fulfilled D Criterion not fulfilled
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The independence of the Board of Directors in 2023

Member

Mr Thierry Beaudemoulin
Senior Management

Mr Thomas Echelmeyer
Senior Management

Mr Thomas Zinndcker

|:| Not Independent . Independent

Senior Management and Daily Manager

The Senior Management of the Company is integral to the
management of the Company and its subsidiaries.
As at 31 December 2023, the Senior Management of the
Company consisted of Mr Thierry Beaudemoulin (CEOQ),
Mr Thomas Echelmeyer (CFO), Mr Sven-Christian Frank
(CLO), and Mr Hubertus Kobe (CRO).

In accordance with article 8 of the Company Articles and
in addition to being part of the Senior Management, Mr
Beaudemoulin has been appointed by the Board as the
daily manager of Adler Group (délégué a la gestion jour-
naliere) and is thus responsible for the day-to-day man-
agement of the Company (Daily Manager). Mr Thomas
Echelmeyer, Mr Frank and Mr Kobe have not been ap-
pointed as Daily Managers but have been granted certain
specific delegations by the Board with respect to daily
management and the possibility of acting as a proxyhold-

er for the Company.

In accordance with
German Corporate Gov-
ernance Code Criteria

Changes in the Senior and Daily Management

During the year 2023, Mr Hubertus Kobe was appointed
as CRO of the Company. Hubertus Kobe worked in the
real estate sector for several decades. His previous posi-
tions included roles at, among others, ECE Projekt-
entwicklung, Signa Real Estate Capital Partners, and DTZ
Zadelhoff Tie Leung / Donaldsons Germany, where he
held the position of Partner and CEO Germany. In his ca-
reer, he successfully managed the transformation and re-
alignment of companies and organised dialogue with var-

ious stakeholders.

The Company and Mr Hubertus Kobe agreed to terminate

his agreement with effect as of 30 September 2024.
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Composition of the Senior Management

as at 31 December 2023:
Mr Thierry Beaudemoulin
CEO and Daily Manager
Mr Thomas Echelmeyer
CFO

Mr Sven-Christian Frank
CLO

Mr Hubertus Kobe

CRO

General Meetings

General Meetings are held at the Company's registered of-
fice in Luxembourg or any other place in Luxembourg as
may be specified in the respective convening notice of the

meeting.

The Company shall ensure equal treatment of all share-
holders so that they are in the same position with regard to
participating in and exercising voting rights at the General
Meeting. Any duly constituted General Meeting shall repre-
sent all the shareholders of the Company. It shall have the
widest powers to order, implement or ratify all acts con-
nected to the Company's operations that are not conferred

on the Board.

General Meetings (other than the annual General Meeting
of the shareholders) may be called as often as the interests
of the Company require. The Board is obliged to call a Gen-
eral Meeting of the shareholders when a group of share-
holders representing at least one-tenth of the issued and
outstanding shares requests the convening of a General
Meeting of the shareholders in writing, indicating the agen-

da of the proposed meeting.
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In accordance with the Luxembourg Law of 24 May 2011 (the
“Luxembourg Shareholder Rights Law”), the convening no-
tice to a General Meeting is to be published at least thirty
days before the day of the meeting in the official gazette of
Luxembourg (Recueil Electronique des Sociétés et Associa-
tions), and a Luxembourg newspaper, as well as in media
that may reasonably be relied upon for the effective dissem-
ination of information to the public throughout the European
Economic Area, and which is accessible rapidly and on a
non-discriminatory basis. If a General Meeting of the share-
holders is adjourned for lack of quorum, provided that the
convening requirements of the Luxembourg Shareholder
Rights Law have been complied with and no new item has
been added to the agenda, the 30-day period is reduced to
at least a 17-day period. A convening notice must, inter alia,
contain the precise date and location of the General Meet-
ing and the proposed agenda. It must also set out the condi-

tions for attendance and representation at the meeting.

The convening notice and the documents required to be
submitted to the shareholders in connection with a Gener-
al Meeting shall be posted on the Company's website from
the date of the first publication of the General Meeting con-

vening notice, as set out above.

In accordance with the Luxembourg Shareholder Rights
Law, shareholders who hold, individually or collectively, at
least 5% of the issued share capital of the Company have
the right to putitems on the agenda of the General Meeting
of the shareholders and also to place draft resolutions for
items included or to be included on the agenda of the Gen-
eral Meeting of the shareholders. These rights shall be ex-
ercised through requests in writing by the relevant share-
holders submitted to the Company by postal services or
electronic means. The request must be accompanied by a
justification or a draft resolution to be adopted in the Gen-
eral Meeting of the shareholders and shall include the elec-
tronic or mailing address at which the Company can ac-
knowledge receipt of the request. Any such request from
shareholders must be received by the Company no later
than on the 22nd day prior to the date of the General Meet-

ing of the shareholders.



Under normal circumstances, each shareholder is entitled
to attend the General Meeting, in person or by proxy, and
to exercise voting rights in accordance with the Company
Articles. Each share (excluding any shares held by the
Company) shall entitle the holder to one vote at all General

Meetings subject to the provisions of applicable law.

Conflicts of interest and related party
transactions

Any Director having a direct or indirect financial interest
conflicting with that of the Company (intérét de nature
patrimoniale opposé a celui de la société) in a transaction
which has to be considered by the Board, must advise the
Board thereof and cause a record of their statement to be
included in the minutes of the meeting of the Board. The
Director may not take part in the deliberations related to,

and shall not vote on, such transaction.

At the next subsequent General Meeting, before any oth-
er resolution is put to vote, a special report shall be made
on any transactions in which any of the Directors may
have had an interest conflicting with that of the Company.
Where, because of conflicts of interest, the quorum or ma-
jority requirements for a vote on an agenda item are not
met, the Board may decide to refer the decision on the
agenda item in question to the General Meeting for deci-
sion. These provisions shall not apply where the decisions
of the Board concern ordinary business entered into un-

der normal conditions.

These provisions shall apply by analogy to any Daily Man-
agers. In case there is only one sole Daily Manager and
that Daily Manager is faced with a conflict of interest as
described in this Article, the relevant decision shall be re-

ferred to the Board.

Any material transaction between the Company and a re-
lated party shall be subject to the prior approval of the
Board and the Company shall publicly announce material
transactions with related parties on its website latest at
the time of conclusion of the transaction. For the purpos-

es of the preceding sentence:
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“material transaction” shall mean any transaction be-
tween the Company and a related party whose publi-
cation or disclosure would be likely to have a signifi-
cantimpact on the economic decisions of shareholders
of the Company and which could create a risk for the
Company and its shareholders who are not related
parties, including minority shareholders. The nature of
the transaction and the position of the related party

shall be taken into consideration;

“related party” has the same meaning as in the inter-
national accounting standards adopted in accordance
with Regulation (EC) No 1606/2002 of the European
Parliament and of the Council of 19 July 2002 on the

application of international accounting standards.

Issuance & buy-backs of shares

As at 31 December 2023, the Company had issued dema-
terialised shares, registered with a single settlement or-
ganisation in Luxembourg, LuxCSD, and had authorised
capital which is set at one million euros (EUR 1,000,000).
The General Meeting of shareholders or the Board could,
from time to time, issue shares in accordance with Chap-
ter Il, Section 1 of the Luxembourg Law of 6 April 2013 on
dematerialised securities. As at 31 December 2023, pur-
suant to the Company Articles, authorisation was also giv-
en to the Board (or delegates duly appointed by the
Board) to issue shares from time to time within the limits of
the authorised capital at such times and on such terms
and conditions, including the issue price, as the Board or
its delegates may in its or their discretion resolve. The
Board was furthermore authorised to suppress, limit or
waive any pre-emptive subscription rights of sharehold-
ers to the extent it deemed advisable for any issues of

shares within the authorised capital.

On 17 August 2024, the extraordinary General Meeting of
the Company resolved to convert the dematerialised
shares into registered shares of the Company and to ap-
prove the amendment and restatement of the Company
Articles, which currently no longer include provisions for

authorised capital and the Board's authority to issue
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shares within its limits.

The Company does not currently hold any of its own
shares, nor does a third party hold any of the Company’s
shares on behalf of the Company. Without prejudice to
the Market Abuse Law and the principle of equal treat-
ment of shareholders, the Company and its subsidiaries,
as referred to in Article 430-23 (1) of the Luxembourg
Companies Law, may, directly or through a person acting
in its own name but on the Company's behalf, acquire its
own shares subject to an authorisation given by the Gen-
eral Meeting in accordance with the provisions of Article
430-15 (the “Buy-Back Authorisation”).

A Buy-Back Authorisation has been granted by the General
Meeting in 2020. Pursuant to this Buy-Back Authorisation,
the General Meeting has granted all powers to the Board,
with option to delegate, to buy-back, either directly or
through a subsidiary of the Company, shares of the Compa-
ny for a period of 5 years following the date of the 29 Sep-
tember 2020 General Meeting. The aggregate amount of
the shares of the Company, which may be acquired pursu-
ant to the Buy-Back Authorisation, may not exceed 10% of
the aggregate amount of the issued share capital of the

Company at the date of exercise of the authorisation.

Compliance

Good corporate governance ensures that legal require-
ments and the Company's internal regulations are com-
plied with and that the Company remains transparent for its
shareholders and other stakeholders. However, these
goals can only be achieved if managers and employees are
aware of how important it is to comply with laws and regu-
lations. Ensuring this is the task of the Adler Group's com-

pliance management.

Compliance management

The Company attaches greatimportance to a compliance cul-
ture that is practised throughout the Group and is convinced

that a business policy which is consistently guided by laws

and reasonable rules serves the long-term interests of the

Adler Group Integrated Annual Report 2023

Company. Compliance with these rules is therefore a top pri-
ority: towards third parties in order to be a reliable partner,
and towards employees in order to create a working environ-

ment characterised by integrity, respect and fairness.

In this context, the culture is decisively shaped by the “tone
from the top”, the behaviour of the Adler Group's manage-
ment at all levels, their integrity and responsible behaviour.
After all, the compliance climate prevailing in the Company
depends on the role model of the superiors. Adler Group

has successfully implemented this to date.

Adler Group has installed a comprehensive compliance
management system (CMS) in order to cope with the asso-
ciated challenges. The Group’s key compliance topics in-
clude anti-corruption, supplier management, prevention of
money laundering and data protection. They all are essen-
tial prerequisites for good corporate governance. Adler
Group's CMS is based on valid standards and is constantly
being further developed. A certification in accordance with

a recognised standard is intended.

In order to prevent bribery and corruption, the Senior Man-
agement and the managing directors of the Group compa-
nies are keen to promote fair and respectful interaction
among employees across all hierarchical levels. This is
supported by the belief that employees who feel heard and
respected are less inclined to take improper advantage for
themselves at the expense of the Company or to damage

the Company through illegal or non-compliant behaviour.

Compliance organisation

One of the central pillars of the compliance management
system is the compliance organisation, which helps to
ensure that the Company is compliant at all times, both
in its capacity as a listed company and in its operations,
project development and portfolio management. During
financial year 2023, the compliance organisation con-
sisted of the Chief Compliance Officer (a position held
by the Chief Restructuring Officer of the Company), the
Head of Compliance and Risk Management, and a team

of compliance, risk and data protection managers.



The compliance organisation is a central function, embed-
ded in the Group-wide Compliance & Risk Management. It
relies on the Company's managers as role models and the
first point of contact for their employees for any questions
or suggestions on the topic of compliance. They constitute
the interface between the relevant departments and the
Compliance department while also ensuring that the Com-
pliance department’s “messages” are disseminated within
the company. The compliance organisation therefore has

decentralised structures as well as a central one.

Collaboration with other departments (e.g. Legal) is close
when required. Furthermore, the Adler Group is advised by
external service providers on specific compliance issues.
They provide assistance with the creation of documents and
guidelines and serve as a sparring partner in discussions of
relevant compliance matters. Ad hoc and routine audits are
performed by an external service provider as necessary.
The reporting and escalation channel for compliance issues
leads firstly to the Chief Compliance Officer and, depending
on the issue, to Senior Management and/or the Board of Di-
rectors. A cross-divisional Compliance Committee has been
set up, which regularly discusses relevant issues and makes

further decisions where necessary.

Whistleblower system and protection of whistleblowers

Even before the Whistleblower Protection Act ('HinSchG')
came into force in July 2023, the Adler Group had a whistle-
blower system in place that offered employees various com-
munication channels through which anonymous or an-
onymised reports could be submitted. The Adler Group
provides an electronic system for this purpose, which is
hosted externally, and also offers the option of contacting an
independent confidential lawyer. The internal reporting of-
fice required by HinSchG, which is responsible for operating
the reporting channels, is located in the Adler Group's Com-
pliance department. The Compliance department also en-
sures low-threshold accessibility for whistleblowers. Whis-
tleblower protection is a matter of course for the Adler
Group. It has therefore issued a detailed guideline on the

whistleblower system and how to deal with reports.
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Compliance risks

A functioning compliance management system is incon-
ceivable without a thorough and regular analysis of com-
pliance risks. In the course of the integration of the Adler
Group, a comprehensive risk assessment was carried out
to identify the compliance risks in the extremely different
fields of activity of the Adler Group and to evaluate them
accordingly on both a gross and net basis. The relevance
of the risks is regularly reviewed together with the risk
owners and adjustments are made if necessary. To mini-
mise risks as much as possible, risk management meas-
ures were then determined in cooperation with the risk
owners. The implementation of these measures is re-
viewed in regular audits by Internal Audit. Information is
passed on to the Adler Group’s management in the form
of regular risk reports or, if necessary, ad-hoc reports.
These reports are first supplied to Senior Management

and then passed on to the Board of Directors.

Compliance system in practice

New employees are informed about the Code of Conduct
of the Adler Group and the pertinent guidelines on relevant
issues during onboarding. All information is available on
the intranet as well and employees are educated via inter-
active online learning and classroom trainings. Being
reachable and accessible is always a top priority for the

Compliance department.

In the course of 2023, there were several and various indi-
cations of compliance violations in the Group for which
measures have been taken. The system thus repeatedly
proved its efficiency, and at the same time major damage

to the Company was averted.

Compliance regulations

Adler Group makes codes, policies and guidelines availa-
ble to employees in written form and also publishes them
on the publicly accessible website. This documentation
provides clarity on the Company's views and ideas about

good corporate governance. The documents are regularly
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reviewed to ensure they are up-to-date. Key documents,

including topic-related reports, are:

. Vision, mission, values

. Code of Conduct

. Code of Conduct for Freelancers

. Code of Conduct for Business Partners

. Company Articles

. Anti-Discrimination Policy

. Anti-Corruption Policy

. Data Protection Policy

. Money Laundering Prevention Policy

. Human Rights Policy

. Policy on Political and Social Engagement

. Guideline on the environment

. Whistleblowing Policy

. Risk Management Manual

. Explanation of ESG Risk Assessment

. General Terms and Conditions (GTC)

. General Terms and Conditions for Construction
(AGB Bau)

. General Contractual Provisions for Contracts for Ar-
chitectural and Engineering Services

. Remuneration Policy for the Board of Directors and

Senior Management

Data protection

Data protection and data security are key components of
the compliance culture of the Adler Group. In an increas-
ingly digitalised environment, extensive and precise rules
provide a framework for safe working in terms of data pro-
tection. As a real estate company, the Adler Group mainly
collects and stores data on prospective and existing ten-
ants, for which it uses special software. The Adler Group
also stores data on job applicants and employees in con-
junction with the initiation and completion of the hiring pro-
cess. In addition, it stores personal data on capital market
participants who wish to be informed by the Adler Group

about major business events.

Legal requirements - such as the provisions of the General

Data Protection Regulation (GDPR) - are, of course, com-
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plied with throughout the Adler Group. Adler Group's data
protection organisation includes both its own employees
and external data protection officers. Current data protec-
tion issues are recorded and dealt with in regular meetings
between the parties involved. In addition, there is an ex-
change with the specialist departments concerned in this
context. The Board and Senior Management of Adler
Group are regularly informed about ongoing processes
and developments. The designated data protection officer
evaluates planned protective measures and proposes

changes where necessary.

The Company has formulated a data protection guideline
that applies to the entire Group with all locations. The
guideline specifies objectives, principles, organisational
structures and levels of responsibility for data protection
within the Company. To supplement the policy, Adler Group
provides additional guidelines on, for example, the rights of
data subjects, the private use of hardware and software or

the handling of data and IT systems.

The Adler Group also provides its employees with a data
protection card. This card contains everything they need
to know about data protection in condensed form. In addi-
tion to practical definitions for data protection and per-
sonal data, it also lists basic rules and employees’ key
duties in conjunction with data protection. Finally, the in-
formation also includes points of contact for employees’
questions and channels for anonymous whistleblowing.
When employment contracts are signed, employees must

agree to comply with the provisions of the GDPR.

IT security

Without an efficient and secure environment for the use of
information technology (IT), companies are exposed to the
risk of unauthorised access from outside and, as a result,

data protection can no longer be reliably guaranteed.

Against this backdrop, Adler Group has standardised IT se-
curity for networks and computer systems throughout the
Group at a high level in order to make unauthorised access

as unlikely as possible (“cyber security”). In the course of



harmonising the Group's organisational structures, business
processes in the operating business were simultaneously

digitalised in order to provide central protection and control.

The reorganisation of the corresponding management
and control functions led to a significant improvement in
IT security. As part of the new cyber security programme,
the Board of Directors has assumed overall responsibili-
ty for the protection of IT systems. The management lev-
el directly below the Board of Directors has been ex-
panded to include the Cyber Security Officer (CSO) as a

central coordination point.

The CSO is responsible for two departments with differ-
ent specialisations: intensive monitoring on the one hand
and the further development of IT security on the other.
As in previous years, the systems in use are also subject-
ed to external performance tests (“penetration testing”)
and audits. Further developments are also checked by
external third parties for their IT security properties. The
Company's Board of Directors is regularly informed about

current topics in the area of cyber security.

Numerous targeted and accidental attacks on Adler
Group's IT systems were also recorded in 2023. Howev-
er, there was no data leakage or other damage. The rea-
sons for this successful defence included a detailed ini-
tial threat analysis, powerful firewalls and anti-virus
software, regular in-house test attacks and multi-factor

identification when employees log into the systems.

Risk management and monitoring of the
Company's financial reporting

The Company believes that integrated risk management
(“IRM”) is an essential component of efficient business
management activities and internal control systems. The
Company seeks to preserve the Company's assets and
proactively advance the Company's strategic and compli-
ance objectives through effective integrated risk man-

agement and financial governance.
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The Board of Directors periodically discusses the opera-
tional and financial results and the associated risks. A de-
scription of the risk management system, the monitoring
of financial reporting and the significant individual risks
can be found in the Opportunities and Risk Report of this
Integrated Report.

Audit

On 27 November 2023, the General Meeting of the Com-
pany appointed AVEGA Revision S.a r.l. as the approved
statutory auditor/approved audit firm to perform the stat-
utory audit of the standalone annual accounts and consol-
idated financial statements of the Company for the finan-
cial year ended 31 December 2022 and the financial year
ended 31 December 2023.

Diversity policy

The vast majority of the Group’s employees are employed
at the level of subsidiaries of the Company. Overall, and
throughout the Group, there is significant diversity among

employees and management.

The understanding that all people should be treated
equally and that their individuality should be respected to
the greatest possible extent is fundamental to the Com-
pany and the entire Group. Therefore, Adler Group sup-
ports its employees, Directors and Senior Management
equally regardless of their gender, age, sexual orientation
and identity, race, nationality, ethnic origin, religion or
world views. Internally and when interacting with custom-
ers, Adler Group benefits daily from a wealth of perspec-
tives, backgrounds, ways of thinking and approaches
which are the result of the social, cultural and linguistic

backgrounds of all of its different stakeholders.

The idea of diversity is embedded in many publicly avail-
able guidelines concerning mission, vision and values,
human rights, anti-discrimination and a general code of
conduct. As a result, Adler Group has successfully
achieved a high level of diversity at every level of the

Group and within all companies belonging to the Group.
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Disclosures pursuant to Article 11 of the Luxembourg
Law on Takeovers of 19 May 2006

a) With reference to article 11(1)(a) of the abovementioned
Luxembourg Law on Takeovers: As at 31 December 2023,
the Company had issued a single category of shares. Each
share entitled the holder to one vote. For further information
regarding the structure of capital, reference is made to Note

8 of the Annual Accounts.

b) The Company Articles do not contain any restrictions
on the transfer of shares of the Company except that the
Board may impose transfer restrictions for shares that
are registered, listed, quoted, dealt in or have been
placed in certain jurisdiction in compliance with the re-

quirements applicable therein.

c) According to the notifications of major holdings re-
ceived with respect to the 2023 financial year, the follow-
ing shareholders held more than 5% of total voting rights

attached to Company shares, as at 31 December 2023:

. Vonovia SE;

. Taconic Capital Advisors.

d) As at 31 December 2023, no securities have been issued

with special control rights.

e) The control rights of any shares issued in connection
with employee share schemes (if any) are exercised di-

rectly by the respective employees.

f) As at 31 December 2023, the Company Articles did not

contain any restrictions on voting rights.

g) There are no agreements with shareholders which are
known to the Company and may result in restrictions on
the transfer of securities or voting rights within the mean-

ing of Directive 2004/ 109 / EC (Transparency Directive).
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h) Rules governing the appointment and replacement of

Directors:

. Given that the Company has more than one share-
holder, the Board shall be composed of at least three
Directors. The Board shall be appointed by the Gener-
al Meeting which determines the number, the duration
of the mandate and the remuneration of the Directors.

. The Directors are appointed for a term which, pursu-
ant to the Luxembourg Companies Law, may not ex-
ceed six years. They can be removed at any time with-
out justification by the General Meeting by a simple
majority vote, irrespective of the number of shares
represented at such General Meeting.

. In the event of a vacancy in the office of a Director be-
cause of death, retirement, resignation, dismissal, remov-
al or otherwise, the remaining Directors may fill such va-
cancy and appoint a successor to act until the next
meeting of the General Meeting at which such appoint-
ment shall be confirmed by the General Meeting or at
which the General Meeting may appoint another Director.

. According to the Company Articles, the Board shall
elect from among its ranks a Chairman of the Board
and may also elect from among its ranks one or more

Deputy Chairmen.

Rules governing the amendment of the Company Articles:

. At any extraordinary General Meeting for the purpose
of amending the Company Articles or voting on resolu-
tions, the adoption of which is subject to the quorum
and majority requirements for the amendment of the
Company Articles, the quorum shall be at least one
half of all the shares issued and outstanding. If the said
quorum is not present, a second meeting may be con-
vened at which there shall be no quorum requirement.
In order for the proposed resolutions to be adopted at
a meeting, and unless otherwise provided by law, a
two thirds (2/3) majority of the votes of the sharehold-
ers present or represented is required at any such

General Meeting without counting the abstentions.



i) Powers of the Board:

. The management of the Company is incumbent on the
Board; for this, it has the most extensive powers. Its com-
petence extends to all legal acts that are not, expressly
by law or the Company Articles, reserved for the General
Meeting. The Board may, in particular, purchase real es-
tate directly or through intervening companies, issue
bonds and other debt obligations, provide mortgages or
other security, reduce or forgive debts and conclude set-
tlements on behalf of the Company.

. The Company shall be bound against third parties in all
circumstances by the joint signature of any two Direc-
tors. The Company shall also be bound against third par-
ties by (i) the sole or joint signature(s) of any person or
persons to whom such signatory power shall be delegat-
ed by the Board or, (iii) with respect to matters of daily
management, by the sole signature of a Daily Manager.

. During financial year 2023, the Board (or delegates duly
appointed by the Board) could from time to time issue
shares with the limits of the authorised capital which was
set at one million euros (EUR 1,000,000), at such times
and on such terms and conditions, including the issue
price, as the Board (or its delegates) resolved and the
Board was further authorised to arrange for a requisite
change in the Company Articles to reflect such capital
increase. The Board was authorised to suppress, limit or
waive any pre-emptive subscription rights to the extent
that it deemed advisable for any issue of shares within
the authorised capital. The Board was authorised to at-
tribute existing shares or issue new shares, to the follow-
ing persons free of charge:

- employees or a certain category of employees of
the Company;

- employees of companies in which the Company
holds directly or indirectly at least 10% of capital
or voting rights;

. corporate officers of the Company or of any of
the companies mentioned above or certain cate-

gories of such corporate officers.
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The Board was authorised to determine the conditions
and modalities of any attribution or issue of shares free of

charge (including any required minimum holding period).

On 17 August 2024, the extraordinary General Meeting of
the Company resolved to approve the amendment and
restatement of the Company Articles, which currently no
longer include provisions for authorised capital and the

Board's authority to issue shares within its limits.

. The Company may proceed with the purchase of its
own shares within the limits laid down by law.

. During financial year 2023, interim dividends could
be declared by the Board subject to observing the
conditions laid down in the Luxembourg Companies

Law.

On 17 August 2024, the extraordinary General Meeting of
the Company resolved to approve the amendment and
restatement of the Company Articles, which currently no

longer include provisions for declaring interim dividends.

j) There are no significant agreements to which the Com-
pany is party and which take effect, alter or terminate
upon a change of control of the Company following a

takeover bid.

k) As of the date of this report, the Company is a party to
service agreements with its current CEO, CFO, and CLO,
pursuant to which the CEO, CFO, and CLO are entitled to
compensation in case of a change of control that material-
ly affects the position of the CEO, CFO, and/or CLO.
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ummary Remu-

neration

Remuneration of the Board of Directors

Compensation of the members of the Board of Directors
(the “Board” and each member a “Director”) is deter-
mined by the general meeting of the shareholders (the

“General Meeting”) of Adler Group S.A. (the “Company”).

On 29 September 2020 the General Meeting approved

the following gross remuneration of the Directors:

. an annual fixed remuneration in a gross amount of
EUR 150,000 for the role as the Chairman of the Board;

. an annual fixed remuneration in a gross amount of
EUR 100,000 for the role as the Deputy Chairman of
the Board;

. an annual fixed remuneration in a gross amount of
EUR 75,000 for the role as a Director of the Company
(excluding the Chairman and Deputy Chairman of the
Board);

. an additional annual fixed remuneration in a gross
amount of EUR 25,000 for any Director who also acts
as the Chairman of any Committee of the Company;

. an additional fee in a gross amount of EUR 1,500 per
attendance of a Director at any meeting of the Board
or any meeting of a Committee of the Company, of

which the Director is a member.

If a Director is not appointed for the entire duration of a
given financial year, the annual fixed remuneration shall
be paid pro rata temporis for the relevant period of ap-

pointment during the respective year.

All Directors are covered by the Company’s directors’ &

officers’ liability insurance and are entitled to reimburse-
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ment of any reasonable costs incurred within the scope of
their duties as Directors, upon presentation of proof of

payment of such costs.

Insofar as the Directors hold positions on the manage-
ment/supervisory boards of other Group entities, they
may receive additional remuneration from the relevant

Group entities.
Remuneration of the Senior Management

The remuneration of members of the senior management
(together the “Senior Management” and each a “Senior
Manager”) and the daily manager (délégué a la gestion
journaliere) (the “Daily Manager”) of the Company is de-

termined by the Board.

As at 31 December 2023, the Senior Management of the

Company was composed of:

. Mr Thierry Beaudemoulin (director and chief execu-
tive officer (“CEQ”)), position held from 10 December
2019;

. Mr Thomas Echelmeyer
(“CFO”)), position held from 1 September 2022. From
1 June 2022 until 31 August 2022 Mr Thomas

(chief financial officer

Echelmeyer acted as an interim chief financial of-
ficer;

. Mr Sven-Christian Frank (chief legal officer (“CLO”)),
position held from 1 September 2020; and

. Mr Hubertus Kobe (former chief restructuring officer
(“CRO”)), position held from 19 June 2023.

The CEO, Mr Thierry Beaudemoulin is appointed as Daily



Manager. There are no other daily managers appointed.
The Senior Management remuneration system provides for
a fixed annual salary, a short-term incentive (“STI-Bonus”)
and a long-term incentive (“LTI-Bonus”). Members of Sen-
ior Management may also receive certain fringe benefits
and are covered by the directors’ & officers’ liability insur-
ance. In addition, the Senior Management is entitled to re-
imbursement of any reasonable costs incurred within the
scope of their duties as senior executives, upon presenta-

tion of proof of payment of such costs.

Fixed annual salary

Pursuant to the respective service agreements with the
Company or its subsidiaries, the current and former
members of Senior Management are entitled to receive
the following gross fixed annual remuneration (pro rata

temporis as applicable):

. Mr Thierry Beaudemoulin — EUR 800,000 per annum;

. Mr Thomas Echelmeyer — EUR 700,000 per annum
(part of which is paid pursuant to a service agree-
ment with Adler Properties GmbH);

. Mr Sven-Christian Frank — EUR 600,000 per annum
(part of which is paid pursuant to a service agree-
ment with Adler Properties GmbH and Adler Real Es-
tate GmbH);

. Mr Hubertus Kobe, former CRO — EUR 600,000 per
annum (part of which is paid pursuant to a service

agreement with Adler Properties GmbH).

STI-Bonus — general framework

The STI-Bonus is an annual payment dependent on the
achievement of certain targets, which are agreed be-
tween the relevant member of Senior Management and
the Company. The Board may also decide to attribute a

discretionary bonus.

Pursuant to the respective service agreements with the
Company, the maximum STI-Bonus payable to current
and former members of Senior Management (pro rata

temporis as applicable) is as follows:
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. Mr Thierry Beaudemoulin — EUR 350,000 per annum;

. Mr Thomas Echelmeyer — EUR 350,000 per annum;

. Mr Sven-Christian Frank — EUR 300,000 per annum;
and

. Mr Hubertus Kobe, former CRO — EUR 300,000 per

annum.

LTI-Bonus — general framework

The following current and former members of Senior Man-
agement — Mr Thierry Beaudemoulin, Mr Thomas
Echelmeyer, Mr Sven-Christian Frank and Mr Hubertus
Kobe (former CRO) — are eligible to earn an LTI-Bonus, to
be settled in shares of the Company or in cash (at the dis-
cretion of the Company) upon termination of the respec-

tive service agreement.

Pursuant to the respective service agreements with the Com-
pany, the maximum LTI-Bonus payable to members of Senior

Management (pro rata temporis as applicable) is as follows:

. Mr Thierry Beaudemoulin — EUR 350,000 per annum;

. Mr Thomas Echelmeyer — EUR 350,000 per annum;

. Mr Sven-Christian Frank — EUR 200,000 per annum;
and

. Mr Hubertus Kobe, former CRO — EUR 200,000 per

annum.

Other

The service agreements between the Company and Mr
Thierry Beaudemoulin, Mr Thomas

Sven-Christian Frank and Mr Hubertus Kobe (former CRO)

Echelmeyer, Mr

were concluded for an indefinite period of time. The ser-
vice agreement may/could generally be terminated by ei-
ther party, subject to a notice period of 12 months to the
end of each calendar month. During the notice period, Mr
Thierry Beaudemoulin, Mr Thomas Echelmeyer, Mr
Sven-Christian Frank and Mr Hubertus Kobe are/were enti-
tled to annual fixed salary, STI-Bonus and LTI-Bonus (pro
rata temporis). The service agreements may be terminated
by the Company at any time without prior notice in case of

a material breach of duties.
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All members of the Senior Management are bound by
non-compete restrictions in their service agreements for
a period of three months following termination of their

service agreement.

Total remuneration paid to the
Senior Management

The summary remuneration report covers the remunera-
tion of Senior Management who held office during the
FY 2023.

Furthermore, this remuneration report is only in summa-
ry form. A complete remuneration report was presented
to the 2024 annual General Meeting of shareholders of
the Company as required by the Luxembourg Law of 24
May 2011 on the exercise of certain rights of sharehold-
ers in listed companies (as amended).In the FY 2023,
the following total remuneration was paid to the Senior

Management:
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in EUR

Fixed remuneration

Thierry
Beaudemoulin
CEO

646,667

Thomas
Echelmeyer
CFO

652,500

1| TO OUR STAKEHOLDERS
Summary Remuneration Report

Fringe benefits

59,500
(car allowance; trav-
el allowance; health

56,7861
(health insurance;
car allowance)

Sven-Christian Hubertus
Frank Kobe
CLo CRO
575,0870 320,000"
An error in the previous corporate govern-

ance report, reflecting the figure 379,254,

has been corrected.

17,209 43,1250

(health insurance; car lease) (health insurance;

car allowance;

insurance) training)
Total (fixed remuneration 706,167 709,286 592,296 363,125
and fringe benefits)
STI-Bonus for the FY 2022 350,000 116,986 234,657 N/A

STI-Bonus for the FY 2023

The amount will be
determined and will
be payable only
after the close of
FY2023 and there-
fore is not reported
on herein.

The amount will be
determined and will
be payable only
after the close of
FY2023 and there-
fore is not reported
on herein.

The amount will be
determined and will
be payable only
after the close of
FY2023 and there-
fore is not reported
on herein.

The amount will be determined and will be
payable only after the close of FY2023 and
therefore is not reported on herein.

LTI-Bonus for the FY 2022

A confirmatory
assessment will
be made following
the issue of an
audit report on the
standalone annual
accounts and con-
solidated financial
statements for the
FY 2022.

The LTI bonus
attributable to a
given financial year
(the “Relevant Year”)
shall be generally
settled by the Com-
pany during the first
four months of the
financial year com-
mencing two years
after the close of the
Relevant Year.

(EUR 350,000 pro

rata; Mr Echelmeyer
held the office from
1September 2022).

A confirmatory
assessment will
be made following
the issue of an
audit report on the
standalone annual
accounts and con-
solidated financial
statements for the
FY 2022.

The LTI bonus
attributable to Rel-
evant Year shall be
generally settled by
the Company during
the first four months
of the financial year
commencing two
years after the close
of the Relevant Year.

200,000

A confirmatory assessment will be made
following the issue of an audit report on the
standalone annual accounts and consolidat-
ed financial statements for the FY 2022.

The LTI bonus attributable to Relevant Year
shall be generally settled by the Company

during the first four months of the financial

year commencing two years after the close
of the Relevant Year.

LTI-Bonus for the FY 2023

The amount will be
determined only
after the close of
FY2023 and there-
fore is not reported
on herein.

The amount will be
determined only
after the close of
FY2023 and there-
fore is not reported
on herein.

The amount will be
determined only
after the close of
FY2023 and there-
fore is not reported
on herein.

The amount will be determined only after
the close of FY2023 and therefore is not
reported on herein.

Extraordinary items

Total

1,406,167

942,938

(*) Paid by/due from the Company/Adler Properties GmbH.
(**) Paid by/due from the Company/Adler Properties GmbH/Adler RE.

1,026,953 363,125

In December 2023, the Company paid in cash, in accordance with previous service agreements, the LTI-Bonus for FY 2019 and 2020 (EUR 297,466) and
FY 2021 (EUR 70,000) to Mr Beaudemoulin; and paid in cash the LTI-Bonus for FY 2020 (EUR 51,808) and 2021 (EUR 31,000) to Mr Frank.
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Responsibility
for the Environment

Climate change

Adler Group's business activities cause greenhouse gas
(GHG) emissions. The vast majority of these are generat-
ed in the downstream value chain (Scope 3 emissions) by
providing heating for Adler Group tenants. Further GHG
emissions are generated by office operations and the op-
eration of the vehicle fleet (mainly Scope 2 emissions) and
in the upstream value chain as a result of the purchase of
building materials for renovations and refurbishments

(Scope 3 emissions).

In 2022, the Adler Group developed a long-term and com-
prehensive programme to reduce GHG emissions. Impor-
tant development motives are the limitation of climate
change due to CO,-related global warming and the avoid-
ance of increasing taxation of CO, emissions. The main
fields of activity for a reduction in GHG emissions are: (1)
new heating technology and improved building insulation
measures, (2) modern technology for replacement invest-
ments in the vehicle fleet, (3) the purchase of environmen-

tally friendly building materials.

However, economic reasons necessitated a consolidation
of the real estate portfolio and limited the opportunities
for sustainable investments. Against this backdrop, a
far-reaching revision of this reduction programme is due
as soon as the transformation of Adler Group has been
completed. The original aim was to reduce GHG emis-
sions by 50% (Scope 1and Scope 2) up until 2030 (on the
basis of 2020 emissions). This target is to be maintained
in principle. However, the majority of the measures are to

be postponed to the coming years.
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Reduction of energy consumption and GHG
emissions

GHG emissions are planned to be reduced on the one hand
by improving energy efficiency, i.e., lower energy consump-
tion, and on the other hand by reducing emissions intensity,
i.e., using as few greenhouse gas-releasing energy sources
as possible. Energy efficiency and emissions intensity are
key control parameters of the comprehensive climate pro-
gramme that was developed in 2021. The corresponding
planning provided for a combination of investment measures
and initiatives of a structural or energy-related nature. Struc-
tural measures mainly comprise energy-efficient refurbish-
ment measures — for example, insulating basements, roofs,
and facades or replacing windows and doors. Energy-related
measures are aimed at installing new heating systems with
higher efficiency or replacing fossil fuels with renewable en-
ergy sources. Adler Group procures energy through its sub-
sidiary Adler Energy Services, a subsidiary which holds re-

sponsibility for all heating systems owned by the Group.

This plan was postponed because the financial conditions
had changed and the portfolio had to be significantly re-
duced, which meant that, for the time being, it remained un-
clear which properties would remain in the portfolio once
the restructuring process was complete. In addition, other
corporate goals, such as securing liquidity, were temporari-
ly given greater priority. However, the original targets for
2030 remain unchanged. The plan is to be revised on the
basis of reliable data and adjusted to the expected property

portfolio once it is clear which units will be held long term.
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Development of relevant environmental parameters in the property portfolio

Volume of waste in m®/year

Although a small amount of work was carried out in and on
the existing properties in 2022 and 2023, its impact on lim-
iting climate change was very limited. Significant changes in
the consumption of electricity and heating energy - as well
as in water use or waste generation — rather resulted from
changes in tenant behaviour following the sharp increases

in energy prices.

Project development

Up until 2021, Adler Group pursued a second type of ac-
tivity, namely project development. Due to the necessity
of paying back debt from asset sales, project develop-
ment has been discontinued, with the exception of those

projects that are currently being built for third parties.

In this field of activities, Adler Group pursued a compre-
hensive approach to sustainable development and main-
tenance that extended over the entire life cycle of the
properties and included the target to have buildings certi-
fied by nationally and internationally recognised certifica-
tion agencies such as DGNB, LEED, or BREEAM with

Gold” or “Very Good” standards, respectively.

Adler Group successfully completed several projects in
2023. However, these were built for third parties. There-
fore, Adler Group had to follow customer requirements
and specifications with regard to the technical equipment
of the buildings or the materials used. As a result, these
do not always coincide with Adler Group’s own sustaina-

bility requirements, but usually come very close.

2023 2022 2021 2020
ceeene... 250432620227469 ............... 69722
B 12989 ................ 13388 ................. 14087 ............... 14682
315314319 ................... 3 23
R 142 15 ............... 14520 ................. 148 63 ,,,,,,,,,,,,,,, 15547 -
N 205 .................... 210215228
B 360 ................... 389244 .................... 177
237681 ................ 251514 .............. 365759 .............. 3 63954

Pilot projects for environmental protection

Attractively laid out and sufficiently lit areas in the proper-
ties for waste collection and separation is high on tenants'
wishlist when it comes to prevent a certain “neglect” of
these areas. In the “Duisburg Beethovenstrasse” district,
Adler Group has therefore not only optimised the lighting
of the waste container area, but has also switched to solar
energy generated on site. The system has been climate-
neutral in operation ever since. Positive experience
gained and a favourable cost-benefit ratio have led to

successive use of this system at other locations as well.

In Berlin, Adler Group is testing a hydrogen-powered fuel
cell to gain experience with this energy source in everyday
operation, particularly its practicality in everyday life. The
fuel cell is used to generate heat for heating homes and
producing hot water. The test run has not yet been com-

pleted, usable results are expected to be available in 2024.

Adler Group has selected a property in need of major refur-
bishment as a “test laboratory”. With the help of external
consultants, all the technologies and measures currently on
offer to improve energy intensity and emissions intensity are
to be gradually implemented here in order to investigate
their effect on energy requirements and GHG emissions and
to determine their cost-effectiveness. The spectrum here is
very wide-ranging. Not only entire concepts for heating or
ventilation are analysed, but also details such as the sealing
of elevator shafts. The aim is always to keep heat losses as
low as possible. Finally, the financial effects of these meas-

ures for tenants and landlords will also be assessed.
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Sustainability within the Company's organi-
sation

Adler Group has set itself the goal of continuously reducing
the amount of electricity, heat, and fuel consumed in its
business activities. This effort extends to office locations,
operating facilities and the vehicle fleet and is guided by a
systematic energy management system certified in ac-
cordance with DIN ISO 50.001.

At office locations, energy management focuses mainly on
energy-efficient equipment and flexible room temperature
controls. Moving from the former three locations to one
central office in Berlin has helped in this respect to reduce
energy consumption. Technical management operates
Adler Group’s own vehicle fleet and equipment and strives
to reduce the specific energy consumption of existing
units. As such, the team replaces fuel-powered equipment
and small vehicles used for facility management with elec-
tric devices once they have stopped functioning. Where
possible and useful, motorised vehicles are replaced by
cargo bikes. For cleaning purposes, only approved and

ecologically safe cleaning agents are used in the facilities.

In-house energy management measures

Analysing energy requirements to identify the main sources of
consumption and give them special attention in activities to increase
energy-efficiency

Using KPIs for energy efficiency, such as heating consumption per
square metre, to enable site comparisons

Preparing location-specific action plans with energy-efficiency

activities

Appointing regional energy representatives for larger operating

facilities

- Implementing an Energy Management System (EMS) in coordina-
tion with the EMS Officer

- Informing and motivating the workforce to reduce energy con-
sumption, raising awareness

- Providing staff training on the Energy Management System

Putting up posters at the operating facilities to promote energy-
consciousness in day-to-day work

Adler Group Integrated Annual Report 2023

Fleet management focuses on reducing fuel consumption
and the corresponding greenhouse gas emissions of the
fleet, which comprised 396 vehicles at the end of 2023.
Relevant data has been captured to optimise driving be-
haviour. Purchasing new, more efficient vehicles — with a
growing proportion of hybrid and electric vehicles — also
contributes to reducing GHG emissions on a scope 2 level.
Instead of driving company cars, employees are also given
the opportunity to use company bicycles or cargo bicycles

(conventional bicycles or e-bikes) in favourable conditions.

Biodiversity

Adler Group owns properties in residential areas, most of
which were built in the 20th century and were acquired as
existing properties. As such, Adler Group's business ac-
tivities do not threaten biodiversity. However, there is an
opportunity to create the conditions for an improvement
in biodiversity through targeted measures at the proper-
ties. In the past, this has been done, for example, by plant-

ing wild shrubs or setting up beehives.

Measures to improve biodiversity ultimately depend on loca-
tion and thus the individual case, which is why Adler Group
has neither developed a general policy nor set specific tar-
gets in this respect. Improving biodiversity would also need
the support of tenants, which is difficult to organise. There

were no corresponding measures in the reporting year.

Sustainable procurement

The type, design, and quantities of goods and services
purchased by the Adler Group are generally commis-
sioned by the specialist departments, particularly in the
case of building materials. The Adler Group's Purchasing
department assumes an advisory role in these processes
and provides information on sustainable alternatives. In
addition, the Purchasing department has formulated min-
imum requirements for the sustainability characteristics
of the products and materials purchased. From 2023,
stricter requirements applied in this regard, and the sus-
tainability performance of the services supplied was mon-

itored for the first time in cooperation with the depart-



ments involved. In addition, the catalogue of required
materials and products does not only list brands, qualities

and standards, but also offers sustainable alternatives.

The catalogue defines the requirements to be taken into
account when deciding on building materials, office or
auxiliary materials, vehicles and equipment or services,
for example. Purchasing works closely with specialist de-
partments in order to meet the various needs of the Com-
pany and cover the entire spectrum of suitable products

and services.

At the same time, Adler Group intends to increasingly en-
ter into strategic partnerships with manufacturers or sup-
pliers in order to develop particularly sustainable prod-
ucts. The motive of the Adler Group's purchasing
department is to set targets and develop a comprehen-
sive purchasing strategy for sustainable procurement
with the aim not only to respond to legal requirements,
but also to make its own proposals for sustainable prod-
ucts and sustainable technology. With this approach, the
Adler Group wants to act as a driver of innovation for

more sustainability in real estate.

Circular economy

As a service company, Adler Group has - in relation to rev-
enue - a low demand for long-lasting materials and goods
as, once built, real estate has an average lifespan of 80
years. Individual components may have to be replaced/re-
newed in the meantime. However, when selecting materi-
als and goods, Adler Group pays attention not only to qual-

ity and price but also to durability and good recyclability.

In many cases, Adler Group uses installations and equip-
ment - such as in the IT or telecommunications sector -
well beyond their economic lifespan. In the case of those
devices that are no longer functional or show excessive
performance losses, attention is paid to the professional

recycling of the devices.
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Responsibility for
Society and

Social

Tenants

In addition to a trusting relationship between tenants and
landlords, social responsibility for tenants plays an impor-
tant role for real estate companies. When companies be-
have with honesty and decency towards their customers,
they improve their social acceptance and have better
chances of being successful in the market. Adler Group
tries to live up to this. As a landlord, it is committed to the
well-being of tenants by offering affordable housing for
tenants with average or below-average income. The com-
mitment extends to the provision of a safe and healthy
living environment, the offering of good services, and en-

gagement in neighbourhood development.

Adler Group generates a large part of its revenues from
rental income. Tenant turnover causes high costs, which is
why Adler Group is very interested in increasing tenant re-
tention and keeping the vacancy rate as low as possible. It
intends to achieve this with a high quality of service and
customer orientation. Adler Group recorded a turnover rate
of 7.1% in 2023 - against 7.9% in the previous year - and
concluded nearly 2,000 new rental agreements in total.
Some of the residential premises are specifically rented to
socially disadvantaged tenants. In addition, Adler Group
continued to provide housing for refugees from Ukraine

who had left their country because of the Russian invasion.
The Group collects feedback from its tenants on a daily basis

concerning what they are satisfied with and what they com-

plain about. It receives this feedback via a central service
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number, regional tenant offices or in personal contact with the
facility managers on site. Adler Group had planned to carry
out a tenant survey in order to systematically record tenant
satisfaction in 2023. However, due to the uncertainty about
which parts of the existing portfolio would be held in the

longer term, this initiative has been postponed.

Experience shows that availability is a crucial factor for
tenant satisfaction. In order to provide the best possible
service, Adler Group is, with the support of an external
call centre service provider, accessible 24 hours seven
days a week via the central service number. A ticketing
system makes sure that notifications of defects in a prop-
erty are forwarded directly to the manager in charge. In

addition, emergency numbers are provided.

Local communities and safety

In order to safeguard a safe and healthy living environ-
ment, standards and classifications apply for the use of
building materials which have to be observed in construc-
tion, maintenance, renovation, or refurbishment meas-
ures. Following these standards, Adler Group provides
the conditions for a safe and healthy living environment in
all of its properties. This is part of a wider package of
measures to promote the safety of buildings and the gen-

eral health and safety of tenants.

Obligations to ensure the safety of buildings also com-
prise regular maintenance, repair, and renewal of all tech-

nical installations that are used, e.g., for drinking water,



heating, electrical systems, or lifts. They fall under the
responsibility of Adler Group as a landlord and are fully
met at all times (EPRA H&S Asset). Both the staff from
technical property management and from facility man-
agement ensure the proper functioning of all installations
in all buildings. In the event of defects, they arrange for

the faulty equipment to be repaired or replaced.

At regular scheduled intervals, all technical installations are
maintained, checked, and, if necessary, replaced. Experts
with relevant know-how are employed by Adler Group to en-
sure this expertise remains in-house. These experts are
each responsible for one specific technology, such as lifts,
drinking water hygiene, fire protection, asbestos, or the
management of refurbishment processes. Each expert is
trained in his or her field of expertise and receives further
training when technical or statutory requirements change
significantly. Local staff working on site are thus able at any

time to draw from the expertise pooled at the head office.

In order to ensure that a wide range of safety require-
ments are met in all buildings and installations, Adler
Group arranges inspections of all of its properties at aver-
age intervals of about three weeks. Since 2022, staff car-
rying out these inspections have been able to use new
software developed for this purpose as part of the digital-
isation initiative. The new app allows reports to be imme-
diately entered into the system and tracked, reducing pro-
cessing times and ensuring that appropriate action is
taken. As soon as faults, malfunctions, or damage are re-

ported, a ticket for a repair order is written right away.

Community involvement

As a property owner with many years of experience, Adler
Group is actively involved in the development of urban
neighbourhoods and urban renewal projects. In order to
ensure the successful development of individual projects
or entire urban quarters, Adler Group endeavours to be in
contact with all stakeholder groups involved, be it tenant
initiatives, interest groups, municipal institutions, or the
relevant authorities that decide on development plans.

Communication ensures that all the different interests are
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taken into account during planning phases or in change
processes. By doing so, Adler Group intends to not only
fulfil legal requirements but to be an active partner in pro-

moting new developments.

If a neighbourhood management office is already estab-
lished in a certain quarter, Adler Group strives to actively
participate in their activities. This may, for example, in-
volve the modernisation of local playgrounds, measures to
improve park areas, or the contribution to summer street

festivals or Christmas markets.

Partnership in the Berlin Alliance for New Housing Con-

struction and Affordable Housing terminated

In addition to having its German headquarters in Berlin, Ad-
ler Group is also deeply rooted in the Berlin housing market
due to its substantial property portfolio in the German cap-
ital. Adler Group was therefore among the first signatories
of the “Alliance for New Housing Construction and Afforda-
ble Housing in Berlin” in 2022. In this programme, private,
cooperative, and municipal housing companies, business
associations, and welfare organisations work together with
the city council to find quick solutions to provide more af-

fordable housing in the growing city of Berlin.

Although Adler Group still supports most parts of this initiative
and continues its commitment, it terminated its membership
in 2023 as the self-imposed restrictions on rent increases col-

lided with the necessities of the current financial situation.

Support the socially vulnerable

Adler Group supports socially disadvantaged groups of
people in various ways. This support is not standardised
but rather oriented towards current needs and necessities.
Under this framework, Adler Group provides apartments
for free or at reduced rent for people in need, such as
Ukrainian refugees, donates technical office equipment
that is no longer needed to charitable institutions, or sup-
ports certain initiatives through donations. Existing meas-
ures to promote biodiversity continued in 2023, but no new

measures have been initiated.
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Employees

HR Policy

The qualifications and motivation of the workforce are
key success factors for companies. For this reason, Adler
Group pursues a comprehensive and elaborate human re-
sources policy, aiming for above-average working condi-
tions within the scope of what is possible. One of the ma-
jor tasks of recent years, the formation of Adler Group
from three formerly independent subgroups, was suc-
cessfully completed in the course of 2023 with the help of

change agents and special training for managers.

The Adler Group's HR work in the reporting year focused
on the following objectives and measures to increase em-
ployee satisfaction with their working environment and to

strengthen the Company's attractiveness as an employer:

. Performance-related salaries in line with the market.

. Additional monetary and non-monetary benefits.

. Maintain a high level of transparency in personnel
policy.

. Better exchange of information between employees
and managers.

. Expansion of internal opportunities for further edu-
cation.

. Enriching the range of training opportunities.

. Further strengthening of diversity in the Company.
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Workforce

In 2023, the size and structure of Adler Group's workforce
were impacted again by the transition the Company is
currently going through. This transition was marked by
the winding down of project development and the down-
scaling of the property portfolio. In the case of asset
sales, employees were largely taken on by the purchasers
of parts of the real estate portfolio, while other employees
decided to change careers or had to be made redundant
as part of the restructuring process (see also EPRA “Emp

turnover”).

All changes were closely monitored by Adler Group's HR
department in order to offer employees the best possible
service during this phase as well. At the same time, Adler
Group's HR managers have continued to analyse the work
organisation and work processes in order to identify weak
points and opportunities for improvement and to provide
the workforce with the best possible working conditions.
As a result, Adler Group's attractiveness has not suffered
despite the ongoing restructuring, as has become appar-
ent in the employee survey. Vacancies in all areas and
(management) levels could be filled with new employees

without any significant difficulties.

At the beginning of the year, under review, Adler Group
employed 731 people. Over the course of 2023, 233 em-
ployees left the Company for new employers, partly vol-
untarily, partly due to structural consolidation measures.
Those who were given notice due to restructuring were
offered an above-market severance package, including a
seminar for future occupational orientation. On the other
hand, 99 new employment contracts were concluded,
which meant that the workforce as at 31 December 2023
amounted to 597 people, which was nearly evenly split

into women and men.



Headcount

31 December 2022 731

Reductlons ......................................................................................... 233 .
Addmons .............................................................................................. 9 9
31 December 2023 597

.......... thereofmen319
.......... thereofwomen278

Salaries and benefits

Salaries and fringe benefits are not the only determinants
of employee satisfaction, but, as they constitute the main
pecuniary element of compensation, they are certainly a
key factor. Adler Group is determined to offer competitive
wages and has opted for an approach to reduce the
spread of salaries over time. In 2022, Adler Group had,
therefore, increased salaries in the upper brackets by
three percent and in the lower ones by up to seven per-
cent. In 2023, this policy was continued, albeit in a differ-
ent manner. Instead of general wage increases, all em-
ployees were granted a one-time bonus payment. In light
of the strong inflation at the time, the government had
decided that such a payment, up to a certain limit, could
be paid out free of tax and social security contributions,
thus constituting an additional benefit. Employees in low-
er income brackets were granted higher amounts than

those in higher income brackets.

In its effort to provide particular support to those who
need it most, Adler Group also offers a number of addi-
tional benefits, some of which are monetary in nature. As
these are fixed in absolute amounts, they also result in a

higher percentage benefit for lower salaries.

These comprise the following:

. Compensation of mobility expenses (including pri-
vate) up to EUR 90 per month;

. 15% subsidy to employee savings in the Company
pension scheme;

. Payment of the monthly membership fee exceeding
EUR 20 for participation in the corporate fitness pro-

gramme involving access to more than 5,000 gyms
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and yoga studios, swimming pools, CrossFit and
boulder facilities throughout Germany;

. Gifts and presents on the occasion of birthdays, jubi-
lees, weddings, and childbirth;

. Free fruit and beverages at all locations;

. 30 days of vacation for all full-time employees;

. Special conditions (in the form of vouchers or dis-
counts) with suppliers of consumer goods and ser-
vices providers;

. Work from home two days per week;

. “Worcation” — option to work from holiday destina-
tions for a certain time;

. Volunteer time off (“Clover days”) for employees to
work on social projects at full pay;

. Sabbaticals;

. Dogs allowed at the workplace (subject to certain

conditions).

As additional monetary benefits appear on the salary
slips, Adler Group is able to analyse the acceptance of
these special benefits. They were used by up to 60% of

employees.

Wage structure

Adler Group pursues the principle of equal pay for equal
tasks. For new vacancies, a certain salary is paid regard-
less of gender. Differences are only possible for senior
management positions due to the wide range of tasks and
different areas of responsibility. Here, differences may also
depend on the negotiating position, whereby women might
also receive a higher salary than men. Adler Group has not
set itself the specific goal of a gender-balanced workforce,
if only because it is hard to find any female applicants for
certain job profiles, like caretakers, for example (EPRA Di-

versity-Emp).

The current salary structures at Adler Group in no way re-
flect gender-specific management but are the result of sev-
eral influencing factors. For example, differences in remu-
neration for otherwise comparable positions can be
attributed to a higher age, longer service with the Compa-

ny, or a higher level of education. Location-related factors
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can also play a role, as salaries differ from region to region.

The average salary of female employees at the level direct-
ly below the board (C-1) is 83% of the average salary of
male employees. The change against the previous year
mainly goes back to the fact that, in a small group, changes
in its composition may have a strong impact on the average

salary levels. At the second managerial level (C-2), the av-

Average salaries of female employees compared to the relevant reference group in percent

Total workforce (excluding managers)

Diversity

Adler Group considers diversity in the workforce to be a
strength and, therefore, a matter of course. Equal oppor-
tunity, tolerance, equal and fair treatment of all employ-
ees, and appreciation of different ways of thinking, as-
sessments, and evaluations are inextricably linked to this.
The guiding principle is equality for all employees in terms
of gender, age, sexual orientation and identity, race, na-

tionality, ethnic origin, or world view.

Adler Group employs people of 36 different nationalities
with different educational qualifications and different
backgrounds. Open, respectful, intercultural communica-
tion promotes mutual understanding and helps to avoid
diversity-specific barriers in professional development.
The Adler Group's talent management programme also
takes diversity criteria into account when selecting poten-
tial candidates, thus promoting diversity in the Company
at all levels. Diversity in the workplace is reflected in nu-
merous key figures (see chart below). Every day, the
Group benefits from the broad spectrum of experiences,
backgrounds, approaches, and ways of thinking that stem
from the social, cultural, and linguistic backgrounds of its

employees.
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erage is also at 83%. In this salary group, the age difference
between male and female employees is particularly high.
At the third managerial level (C-3), the average is 98%.
Among the employees without any managerial responsibil-
ities, female employees achieved an average of 97% of the
average salary of all employees at Adler Group, which cor-
responds to an increase of one percentage point over the

previous year. (EPRA Diversity-Pay).

2023 2022 2021

83 98 107
UUURUURUNUORR 8 3 ........................ 77 ......................... 7 9
UURURUURUNUURRO, 98 ....................... 92 ........................ n/a
97 ....................... 96 ........................ 90

Adler Group signed the Diversity Charter already in 2022,
a voluntary commitment launched by German companies
and institutions to promote a work environment without
prejudice. Its signatories are committed to creating and
promoting equal opportunities for all employees in their
company. At Adler Group, diversity is structurally and or-
ganisationally anchored in the “Diversity & Inclusion”
working group, which also includes representatives of
Senior Management. An equal opportunity commissioner
has been named whose duty is to safeguard a non-

discriminatory working environment.

Adler Group has standardised, documented, and pub-
lished its general principles and beliefs that guide any di-
versity endeavour in the Company. The various guidelines
are available on the Company’s website at https:/www.
adler-group.com/en/investors/corporate-governance/

compliance-and-policies


https://www.adler-group.com/en/investors/corporate-governance/compliance-and-policies
https://www.adler-group.com/en/investors/corporate-governance/compliance-and-policies
https://www.adler-group.com/en/investors/corporate-governance/compliance-and-policies

Diversity in the workplace

Distribution according to age group

1| TO OUR STAKEHOLDERS
Responsibility for Society and Social Matters

2023 2022

Proportion of employees with disabilities in the workforce

Proportion of parents in the workforce

Personnel development

Part of being an attractive employer is linked to offering
employees opportunities for further training or develop-
ment based on the individual focus of their work. Adler
Group has continued its efforts in this regard and further
expanded its personnel development offers. This com-
prises general qualification and further training pro-

grammes, as well as individual talent management.

Personnel development measures are generally open to
the entire workforce. In addition, targeted development
programmes that take all corporate and individual aspects
into account venture further and provide employees with
the option of growing into any suitable position within
Adler Group. During the restructuring phase 2022/2023,
these development programmes at Adler Group also in-
clude resilience training to prepare for changes that are
related to portfolio adjustment but also to prepare for the
increasing digitalisation. One important building block of
this approach is to promote individual internal talents to

grow into specialist and managerial roles.

Over the course of the year, a total of 1,945 learners have
used the personnel development offers and spent a total

of 12,755 hours with such measures. This corresponded to

an average of 23 hours of further training hours per full-
time employee (EPRA Emp-Training), around four times as
much as in the previous year. The topics in these further
training courses ranged from accounting, IT, real estate
planning and management, quality management, commu-
nication to presentation techniques. Further, they includ-
ed foreign language classes, coping techniques to better
handle disruptions in the work environment, resilience
training, and team building. Further training for manage-

ment concentrated on coaching and media presence.

Adler Group also offered numerous mandatory training
courses for all employees, provided the respective con-
tent was relevant to their role: occupational safety in the
offices, the German General Act on Equal Treatment, IT
security, data protection, prevention of corruption, han-

dling of gifts, invitations, donations, or sponsoring.

Chamber of Commerce and Industry award as an out-

standing training institution

Adler Group not only promotes talent within the Company
with numerous further training courses, but also shows
above-average commitment to the in-company training of
young professionals. As in previous years, Adler Group

again received the “Excellent Training Quality” award from
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the Berlin Chamber of Industry and Commerce (IHK) in
2023. Out of 5,000 training companies, just 140 received
this excellence award, a mere 2.8%. In 2023, Adler Group
employed five apprentices in the dual (company-based)
training programme and two trainees in the dual study

programme.

Respect for labour rights and human rights

Like diversity, compliance with labour and human rights is
also a matter of course for Adler Group. This is based on
the United Nations Guiding Principles on Business and
Human Rights, codified by the signatories in the Interna-
tional Covenant on Civil and Political Rights (CCPR) and
the International Covenant on Economic, Social, and Cul-
tural Rights (CESCR). Compliance with human rights as
required by the German Act on Corporate Due Diligence
Obligations in Supply Chains (LkSG) is equally self-
evident for Adler Group. The labour policies of Adler
Group are explicitly aligned with the general principles of
the International Labour Organisation (ILO) and its corre-
sponding conventions, in compliance with which Adler

Group also requires of its suppliers.

Adler Group undertakes to respect, comply with, and en-
force the Universal Declaration of Human Rights of the
United Nations with its 30 articles and eight fundamental
principles (conventions, rights at work) of the ILO. This
commitment includes all employees working for Adler
Group, irrespective of the nature of their employment

contract, as well as other employees in the value chain.

Health and safety

Adler Group's occupational health and safety department
is responsible for ensuring that workplaces do not pose
any risks to (employee) health, that workplaces are in line
with ergonomic demands, and that all facilities for first aid
are functional. In the past, Adler Group has continuously
improved occupational health and safety, primarily by
training new HSE (Health, Safety, Environment) managers.
The great interest and commitment shown by employees

was remarkable.
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Thanks to extensive health and safety precautions, acci-
dents during day-to-day operations were largely avoided.
In 2023, there were only 16 accidents at work or on the
way to work. There were no fatalities in 2023 either. 6.0%
of all working days were lost due to illness in 2023 (EPRA
“H&S Emp”).

An important component of the activities to promote
health and safety in 2023 was again the risk assessment
of all employees with regard to mental stress in the work-
place and due to changes in the Company. In relevant
cases, targeted discussions were held with employees,
also with the involvement of the respective managers,

and opportunities for relief were identified.

Employee satisfaction

In the second half of 2023, the HR department of Adler
Group carried out the yearly survey among its employees,
the structure and content of which were largely in line
with the previous year. Participation reached 62%, which
was slightly less than the previous year’'s 66%. General
satisfaction with working for Adler Group increased by
0.01 points to 4.02 points on a scale of 1to 5. Motivation
to work for the Company stayed high at 4.47 points, al-
though this was 0.01 points less than in the previous year.
Employee statements on loyalty to Adler Group as an em-
ployer stayed unchanged and equally high at 4.43 points,
while recommending the Company as an employer fell by
0.04 points to 3.77 points. These results show that most
employees are fully aware of and are willing to cope with
the ongoing restructuring programme, the already exe-
cuted or still planned asset sales, and the outlook that
Adler Group will transform into a much smaller company

focused on a portfolio in Berlin.

Management believes that the results of the survey re-
flect the fact that management decisions have been made
much more transparent during the restructuring process.
The more intensive communication with the workforce -
for example, our Senior Management team reported at all
major locations extensively to employees and managers

on current company developments in “fireside chats” and



also provided ample opportunity for informative discus-
sion - met with a very positive response from the work-
force. There were also summer parties and Christmas
events, which also provided an opportunity for personal

exchange across all hierarchical levels.

These face-to-face events were supplemented by virtual
formats (“town halls”) and announcements via internal
communication channels. Important communication top-
ics in 2023 were the refinancing efforts, the restructuring
programme, the sign-in of an auditor to audit the 2022
results, or the move in Berlin to a new and central head-

quarters.

Employee appraisals, which take place at least once a
year, also serve to improve transparency in order to ap-
propriately assess performance and inquire about individ-
ual development needs. Mutual feedback plays a key role
in the discussions in terms of building trust. In the course
of 2023, the employee appraisal process was digitalised,
which helped to make it more flexible and improve docu-

mentation.
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Fundamentals
of the Group

Business model

Adler Group S.A.is a residential real estate company which
— through its more than 500 subsidiaries — holds and man-
ages 25,043 rental units, primarily based in Berlin and
North-Rhine-Westphalia. This rental portfolio is valued at
EUR 4.2 billion as per 31 December 2023. Besides the
rental portfolio, Adler Group owns a portfolio of develop-
ment projects in some of the larger cities in Germany val-
ued at EUR 1.5 billion. In agreement with the bondholders
under the terms of the Restructuring Plan, these develop-
ment projects are to be sold — some sales processes have

already begun, others are to be initiated.

Hence, the Adler Group’s business model focuses on asset
and portfolio management, property and facility manage-
ment, aiming at improving operating results by increasing
rents and decreasing vacancies in its existing portfolio.
The portfolio shall be further optimised depending on op-

portunities or necessities.

Our 597 employees (as per 31 December 2023) are based
in Luxembourg and in several locations across Germany in
order to bring Adler Group as close as possible to assets

and tenants.
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Objectives and strategy

Focus on active management of the portfolio to grow

earnings and improve EBITDA margins.

Adler Group focuses on increasing rents through active
asset management and targeted investments to mod-
ernise, refurbish and re-position properties, while con-
stantly screening and anticipating developments in dif-
ferent sub-markets. In order to realise upside potential,
Adler Group pursues regular rent increases up to the
market levels within the regulatory and legal limits with-
out CapEx investment. In addition, Adler Group continu-
ously reviews rent potentials and pursues growth be-
yondtherenttables through targeted CapExinvestments
to modernise, refurbish and/or re-position properties.
Vacancies are kept low through active marketing tai-

lored to the respective micro-location.

As apartments are typically renovated to market stand-
ard after a tenant has moved out, Adler Group is in the
position to rent vacant apartments to higher quality ten-
ants and thus to continuously improve the tenant struc-

ture and average rent.

Optimise the portfolio and recycle capital through se-

lective investments and disposals.

By disposing of non-core assets, Adler Group aims to
streamline the rental portfolio and to focus on mid- and
large-size cities where a critical mass of assets can be
managed thereby improving profitability and portfolio
KPIs. When selling selected assets, Adler Group aims to

sell at or around book value and has supporting docu-



ments proving it has been able to do so in the past, thus
demonstrating the resilience of the German residential
real estate market. Active capital recycling enables
Adler Group to reduce leverage and ultimately to im-

prove its capital structure.

Committed to adding value through refurbishment and

modernisation.

Investing selected CapEx in refurbishment and moderni-
sation measures in the existing portfolio will elevate the
quality of the rental portfolio, improve energy efficiency
in line with sustainability targets to reduce greenhouse

gas emissions and thus add value overall.

Competitive strengths

We benefit from a fully integrated, efficient and scalable
in-house real estate portfolio management platform, led
by an experienced management team focused on

growth and value creation.

This platform enables us to create value across the entire
spectrum of real estate portfolio management, including
identifying, acquiring and managing suitable real estate
assets or portfolios. Our platform, combined with our in-
depth knowledge of the real estate market, makes us well
suited to identify portfolio assets that can be improved
through targeted capital expenditure. Our management
team is experienced in in-house asset management,
property and facility management and construction man-
agement. Furthermore, we have qualified teams of real
estate professionals in all areas of our business opera-
tions which allow us to be flexible in adapting to market

conditions to sustain further portfolio growth.

We are a top-tier residential real estate platform with a
high quality portfolio that is diversified across core loca-

tions in Germany.

We have sharpened our portfolio by disposing of non-
strategic yielding assets leading to a range of assets in

German cities with attractive yield potential. The core real
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estate portfolio of the Adler Group comprised 25,043 res-
idential units as of 31 December 2023. In particular, the
Berlin residential market, which accounts for the majority
of our portfolio, continuously benefits from a combination
of positive net migration, an increase in qualified workers,
a decreasing average household size and limited supply
of new rental units, ultimately resulting in continued rental
growth, which we expect to positively impact our busi-

ness.

We are committed to tenant satisfaction through our

business approach.

We strive for tenant satisfaction and place our tenants at
the centre of our operations. We demonstrate high re-
sponsiveness to our tenants’ needs and actively manage
communications with our tenants through in-house and
external call centres. Furthermore, we maintain our prop-
erties at the market standard suitable for the current de-
mand through ongoing investments. Our business ap-
proach leads to better tenant satisfaction as shown by our
sustainable high rent collection rate and decreasing num-

ber of vacancies in our properties.
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Financial performance indicators

As outlined at various places in this report (e.g., refer to the
section “Material Events”), Adler Group has been exposed to
a challenging situation that was partly self-inflicted and large-
ly caused by external factors throughout the financial years
2022 and 2023. The situation itself manifested in liquidity
constraints, lack of financing capacities and dried real es-
tate markets that made portfolio sales almost impossible.
By coping with this situation, management decided to fo-
cus on always preserving enough liquidity as well as on net
rental income as the main key performance indicators. The
other financial performance indicators outlined below were
not suspended but were followed with a much lower focus
than usual. Consequently, we waive the explicit description
of the financial performance indicators listed below.

The European Public Real Estate Association (EPRA)
changed its definition of net asset value (NAV) in October
2019 and it was applied for the first time in the 2020 financial
year. The key figures NAV and NNNAV have been replaced
by three new figures: Net Reinstatement Value (NRV), Net
Tangible Assets (NTA) and Net Disposal Value (NDV).

In addition to the new EPRA NAV metrics, we continue to
show EPRA NAV based on the previous EPRA Best Prac-

tice Recommendations (BPRs).

EPRA NAV represents the fair value of net assets on an
ongoing, long-term basis. Assets and liabilities that are
not expected to crystallise in normal circumstances, such
as the fair value of financial hedging derivatives and de-
ferred taxes on property valuation surpluses, are there-
fore excluded. Similarly, trading properties are adjusted

to their fair value under the EPRA NAV measure.

EPRA NAV makes adjustments to IFRS NAV to provide
stakeholders with the most relevant information on the fair
value of the assets and liabilities within a true real estate

investment company with a long-term investment strategy.
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Adler Group had an outstanding convertible bond, which
might have been converted into equity at maturity. To
take this fact into account, we present all the NAV metrics
on a diluted basis as well, which includes the fair value of
the convertible bond and the fully diluted number of

shares at the corresponding reporting date.

Calculation of EPRA NAV

Total equity attributable to owners of the Company

(+) Revaluation of inventories”
(=)  Fair value of financial instruments?

(-) Deferred taxes?®

= EPRA NAV

1) Difference between inventories carried in the balance sheet at cost (IAS 2) and
the fair value of inventories.

2) Fair value of financial instruments that are used for hedging purposes where
the Company has the intention of keeping the hedge position until the end of
the contractual duration.

3) For EPRA NAV and EPRA NRV: Deferred tax as per the IFRS balance sheet in
respect of the difference between the fair value and the tax book value of in-
vestment property, development property held for investment, intangible assets,
or other non-current investments. For EPRA NTA: Only deferred taxes relating to
the proportion of the portfolio that is intended to be held in the long-run and not
sold are excluded.

The objective of the EPRA NRV measure is to highlight the
value of net assets on a long-term basis. Assets and liabil-
ities that are not expected to crystallise in normal circum-
stances, such as the fair value movements on financial
hedging derivatives and deferred taxes on property valua-
tion surpluses, are therefore excluded. Since the indicator
also aims at reflecting what would be needed to recreate
the Company through the investment markets based on
its current capital and financing structure, related costs

(such as real estate transfer taxes) are included.



Calculation of EPRA NRV

Total equity attributable to owners of the Company

(+) Revaluation of inventories”
(=)  Fair value of financial instruments?
(-) Deferred taxes®

(+) Real estate transfer tax®

= EPRA NRV

4) For EPRA NRV: Real Estate Transfer Tax on investment properties is the gross
value as provided in the valuation certificate (i.e., the value prior to any deduction of
purchasers’ costs). For EPRA NTA: The Company has a history of successfully com-
pleting share deals; and there is a reasonable expectation that the Company can
also do so in the future. Therefore, transfer tax optimisation adjustment has been
used by applying the implied average transfer tax consistently achieved in the past.

The underlying assumption behind the EPRA Net Tangi-
ble Assets calculation assumes that entities buy and sell
assets, thereby crystallising certain levels of deferred tax

liability.

Calculation of EPRA NTA

Total equity attributable to owners of the Company

(+) Revaluation of inventories”

(=)  Fair value of financial instruments?
(-) Deferred taxes®

(=) Goodwill

(+) Real estate transfer tax®

= EPRA NTA

EPRA Net Disposal Value presents a scenario where de-
ferred tax, financial instruments and certain other adjust-
ments are calculated as to the full extent of their liability,
including tax exposure not reflected in the balance sheet,
net of any resulting tax. This measure should not be
viewed as a “liquidation NAV” because, in many cases,

fair values do not represent liquidation values.
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Calculation of EPRA NDV

Total equity attributable to owners of the Company

(+) Revaluation of inventories”
(-) Fair value of fixed interest rate debt®
(=) Goodwill

= EPRA NDV

5) The difference between the fair value of fixed interest rate debt and book
value included in the balance sheet as per IFRS.

NOI (net operating income) equals total revenue from the
property portfolio less all reasonably necessary operating
expenses. Aside from rent, a property might also generate
revenue from parking and service fees. NOl is used to track

the real estate portfolio’s capability of generating income.

Adj. EBITDA from rental activities is an indicator of a compa-
ny’s financial performance and is calculated by deducting
the overhead costs from NOI. It is used as a proxy to assess

the recurring earnings potential of the letting business.

Adj. EBITDA Total can be derived by adding the net profit
from project development activities, the fair value gain
from build-to-hold development and the net profit from

privatisations to Adj. EBITDA from rental activities.

In addition, we present the NOI margin from rental activ-
ities — calculated as NOI divided by net rental income, as
well as Adj. EBITDA margin from rental activities — calcu-
lated as Adj. EBITDA from rental activities divided by net
rental income. These metrics are useful to analyse the
operational efficiency at real estate portfolio level as

well as at Company level.
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Calculation of Adj. EBITDA (from rental activities)

Net rental income

(+) Income from facility services and recharged
utilities costs

= Income from rental activities

(-) Cost from rental activities®

= Net operating income (NOI) from rental activities

(=) Overhead costs from rental activities”

= Adj. EBITDA from rental activities

6) Cost from rental activities is the aggregate amount of (a) Salaries and other
expenses related to rental activities; (b) Net cost of utilities recharged; and (c)
Property operations and maintenance, excluding one-off costs. Adjustments for
one-off costs include items that are of a non-periodic nature, recur irregularly,
are not typical for operations, or are non-cash-effective.

7) Overhead costs from rental activities represent the “General and adminis-
trative expenses” from the profit or loss statement excluding one-off costs and
depreciation and amortisation relating to rental activities. Adjustments for one-
off costs include items that are of a non-periodic nature, recur irregularly, are not
typical for operations, or are non-cash-effective like impairment losses on trade
receivables.
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Calculation of Adj. EBITDA Total

Income from rental activities

(+) Income from property development

(+) Income from real estate inventories disposed of
(+) Income from other services

(+) Income from selling of trading properties

= Revenue

(-)  Cost from rental activities®

(-) Other operational costs from development
and privatisation sales®

= Net operating income (NOI)

(-) Overhead costs from rental activities”

(-)  Overhead costs from development and
privatisation sales®

(+) Profit from portfolio sales'

(+) Fair value gain from build-to-hold development™

= Adj. EBITDA Total

(<) FFO 2 netinterest expenses™

Other net financial costs®™

(-) Depreciation and amortisation

(+) Change in fair value of investment properties

Other expenses/income™

(-) Netincome from at-equity valued investment'™

=EBT

8) Other operational costs from development and privatisation sales is the
aggregate amount of (a) Costs of real estate inventories disposed of; (b) Costs of
property development; and (c) Costs of selling of trading property (condominiums)
excluding one-off costs and depreciation and amortisation. Adjustments for one-
off costs include items that are of a non-periodic nature, recur irregularly, are not
typical for operations, or are non-cash-effective.

9) Overhead costs from development and privatisation sales represent the
“General and administrative expenses” from the profit or loss statement excluding
one-off costs and depreciation and amortisation excluding costs relating to rental
activities. Adjustments for one-off costs include items that are of a non-periodic
nature, recur irregularly, are not typical for operations, or are non-cash-effective.

10) Profit from portfolio sales includes the disposals of IAS 40 properties. This
position compares the proceeds generated from the disposal with the last rec-
ognised book value and also deducts the related costs of this sale.

11) Our internally developed build-to-hold portfolio allows the Company to gen-
erate fair value gain.

12) FFO 2 net interest expenses is equal to “Interest on other loans and borrow-
ings”, excluding day-1 fair value non-cash adjustment and interest capitalised for
development projects, plus the nominal interest expense on bonds.

13) Other net financial costs is equal to the total “Net finance costs” from the profit
or loss statement less “Net cash interest” as calculated in footnote 11) above.

14) Other expenses/income relates to adjustments for one-off costs which include
items that are of a non-periodic nature, recur irregularly, are not typical for opera-
tions, or are non-cash-effective.

15) Net income from at-equity valued investment from the profit and loss statement.



Starting with Adj. EBITDA from rental activities, we calcu-
late the main performance figure in the sector, the FFO 1
(from rental activities). This KPI serves as an indicator of the
sustained operational earnings power after cash interest

expenses and current income taxes of our letting business.

Calculation of FFO 1 (from rental activities)

Adj. EBITDA from rental activities

(=) FFO 1netinterest expenses'™
(=)  Current income taxes relating to rental activities"

(=) Interest of minority shareholders™

= FFO 1 (from rental activities)

16) FFO 1 net interest expenses is equal to “Interest on other loans and borrow-
ings” relating to rental activities, excluding day-1 fair value non-cash adjustment,
plus the nominal interest expense on bonds.

17) Only current income taxes relating to rental activities.

18) Interest of minority shareholders in Adler’s subsidiary Brack Capital Proper-
ties N.V. (“BCP”) as Adler’s share is only 62.78% as at 31 December 2022.

Starting from Adj. EBITDA Total, we calculate FFO 2 (incl.
disposal results and development activities). FFO 2 is

used to indicate the total operational earnings power.

Calculation of FFO 2

(incl. disposal results and development activities)

Adj. EBITDA Total

(-) FFO 2 netinterest expenses’
(=) Currentincome taxes'

(=) Interest of minority shareholders™
=FFO 2
(incl. disposal results and development activities)

19) Current income taxes as presented in the financial statements exclude the
income tax relating to the disposal of the non-core portfolio.
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EPRA has introduced a new metric, the EPRA loan-to-value
(LTV) ratio which has been included in the EPRA Best
Practices Recommendations (BPR) Guidelines 2022, as
part of the EPRA Performance Measures which became
effective in 2022.

The Adler Group LTV has been replaced by EPRA LTV and
will be reported from the publication of the 2022 Annual
Report onwards. EPRA LTV illustrates the relationship be-
tween net debt and total property value of a real estate
company and thus evaluates the gearing of shareholder

equity.

EPRA LTV calculation as well as the information taken from

the Adler Group balance sheet is depicted below:
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Share Share Non-
Group as of joint of material controlling
Calculation of EPRA LTV reported ventures?”  associates?” interests?®  Total®*®

Borrowings from financial institutions2®
(+) Commercial paper

(+) Hybrids?)

(+) Bond loans??

(+) Foreign currency derivatives

()  Net payables®

(+) Owner-occupied property (debt)
(+) Current accounts (equity characteristic)
(-) Cash and cash equivalents

= Net Debt

Owner-occupied property

(+) Investment properties at fair value
(+) Properties held for sale?¥

(+) Properties under development?®
(+) Intangibles

(+) Net receivables??

(+)  Financial assets?®®

= Total property

EPRALTVin %

20) Including current and non-current other loans and borrowings.
21) Including convertible bonds.
22) Containing current and non-current corporate bonds.

23) Net payables are equal to payables less receivables on the IFRS balance sheet if that number is positive. Net receivables are equal to receivables less payables
on the IFRS balance sheet if that number is positive. The position includes:
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Calculation of Net payables

Investments in financial instruments

(+) Advances related to investment properties
(+) Restricted bank deposits
(+) Contract assets

(+) Trade receivables

(+) Other receivables and financial assets
() Advances paid on inventories

(=) Other financial liabilities

(=) Pension provisions

(=) Other payables

(=) Contract liabilities

(=) Trade payables

(=) Provisions

(=) Prepayments received

(=) Non-current liabilities held for sale

= Net amount

24) Incorporating inventories at fair value and non-current assets held for sale.
25) This position is included in investment properties at fair value.
26) Containing other financial assets.

27) Net debt and total property value of joint ventures and associated compa-
nies are disregarded due to immateriality reasons.

28) Non-controlling interests are only adjusted for minority shareholders in
Adler’s subsidiary Brack Capital Properties N.V. for reasons of materiality,
thus any other minority shareholders are not considered due to their insig-
nificancy.

29) Total column illustrates the combined values of the previous columns.

We believe that the alternative performance measures
described in this section constitute the most important
indicators for measuring the operating and financial per-

formance of the Group’s business.

We expect all of the above-described alternative per-
formance measures to be useful for our investors when
evaluating the Group’s operating performance, the net
value of the Group’s property portfolio and the level of

the Group’s indebtedness.

Due to rounding, the figures reported in tables and
cross-references may deviate from their exact values as cal-

culated.
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Portfolio performance indicators

In addition to our financial performance indicators, we
also use the following non-financial operating perfor-

mance indicators.

The vacancy rate shows the ratio of m? of vacant units in
our properties to total m2 Vacancy rate is used as an indi-

cator of the current letting performance.

The in-place rent per m? provides an insight into the aver-
age rental income from the rented properties. It serves as

an indicator of the current letting performance.

The like-for-like rental growth is the change rate of the net
rents generated by the like-for-like residential portfolio

over the last 12 months.
All of the above-described non-financial performance in-

dicators are key drivers for the development of rental in-

come.
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Portfolio
Overview

Business performance highlights

As at 31 December 2023, the residential rental portfolio has a strong focus on Berlin as well as some other larger cities

primarily in North-Rhine-Westphalia such as Duisburg and Diisseldorf.

The figures presented in this section show the rental portfolio without assets classified as held for sale (i.e., primarily

the assets owned by BCP).

Portfolio overview!?

Fair Rental Q423
value  Fairvalue Lettable NRI® yield Vacancy  Avg.rent NRI Rever-
EURm EUR/m? area EURm (in-place  Vacancy A YoY EUR/m?/ A YoY sionary
Location Q423 Q423 Units m? Q423 rent) Q423 LFL month LFL  potential
Berlin 3,567 2,908 17,738 1,226,710 120 3.4% 0.9% (01%) 815 5.5% 20.8%
Other 614 1,322 7,305 464,632 34 5.5% 1.8% 0.3% 6.16 4.0% 16.5%
Total 4,182 2,472 25,043 1,691,342 154 37% 11% (0.0%) 760 51% 19.8%

(*) All values include ground floor commercial units and exclude units under renovation and development projects.
(*)Annualised net rental income.

In addition to the financial performance indicators, Adler Group also uses the following non-financial operating performance

indicators.
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The vacancy rate shows the ratio of m? of vacant units in the portfolio to total m? of the portfolio. Vacancy rate is used

as an indicator of the current letting performance.

The in-place rent per m? provides an insight into the average rental income from the rented properties. It serves as an

indicator of the current letting performance.

The like-for-like rental growth is the change rate of the net rents generated by the like-for-like residential portfolio over

the last 12 months.

All of the above-described non-financial performance indicators are key drivers for the development of rental income.

The total amounts spent on maintenance and CapEx in relation to the total lettable area of the portfolio are further

operational figures to ensure an appropriate level of investment in the real estate portfolio.

Portfolio performance

Rental portfolio”

31Dec 2023 31Dec 2022
Number of units 25,043 26,202
Average rent/m%month (EUR) 760 758
Vacancy 11% 1.3%

(*) All values include ground floor commercial units and exclude units under renovation and development projects.
The average rent per m2 amounted to EUR 7.60 as at 31 December 2023, a slight increase despite the disposal of the

“Wasserstadt” portfolio in Berlin in 2023, comprising approximately 700 non-rent-regulated rental units. The vacancy

rate further decreased to a very low level of 1.1%.
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Like-for-like rental growth®

In %

Like-for-like rental growth

(*) All values include ground floor commercial units and exclude units under renovation and development projects..

1Jan -
31Dec 2023

51%

1Jan -
31Dec 2022

1.5%

Like-for-like rental growth of the portfolio amounted to 5.1% over the last twelve months. Like-for-like rental growth of

our Berlin portfolio amounted to 5.5% while like-for-like rental growth of the remaining portfolio stood at 4.0%.

Adler Group’s fully integrated active asset management is focused on rental growth and employs dedicated strategies

to drive all relevant components. In units that require modernisation, Adler Group invests CapEx to improve quality to

meet today’s standards and regulations. Applying the relevant regulatory framework accurately and efficiently is key to

successfully maximising rental growth for let units.

Maintenance and CapEx

1Jan- 1Jan-
In EUR per m? 31Dec 2023 31Dec 2022
Maintenance 6.0 47
CapEx 161 17.0
Total 221 217

1Jan- 1Jan-
In EUR million 31Dec 2023 31Dec 2022
Maintenance 10.6 9.9
CapEx 286 35.9
Total 391 45.8

In the twelve months of 2023, total investment in the core portfolio amounted to EUR 39.1 million resulting in mainte-

nance and CapEx expenses per m2 of EUR 22.1.
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Vacancy split

Adler Group’s active asset management aims to minimise the vacancy rate while keeping the necessary flexibility for

portfolio optimisation.

Vacancy!

31Dec 2023 31Dec 2022
Total vacancy (units) 291 321
Total vacancy (m?) 19,058 22,521
Total vacancy rate 11% 1.3%

(*) All values include ground floor commercial units and exclude units under renovation and development projects.
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Ecopomic
Review

Economic and industry-specific
parameters

Overall economic development

The German economy noticeably lost momentum in 2023.
Prices and the calendar-adjusted gross domestic product
fell by 0.1% compared to the previous year. Production and
private consumption were weak; only some service indus-
tries showed moderate growth. A positive impulse also
came from investing activities. As a result of the stagnation,
German GDP in real terms was only 0.7% higher in 2023
than in 2019, the last year before the Covid-19 pandemic.

In the labour market, the overall recessionary situation is
reflected in a slight rise in the unemployment rate, which
reached 5.7% at the end of 2023, 0.3 percentage points
higher than a year earlier. However, due to the influx of
immigrants from abroad, the total workforce grew by
0.7% to 45.9 million people. This is the highest number

ever recorded in Germany.

Both the disturbances in world trade, caused in large part by
the war in Ukraine, and the consecutive trade sanctions had
a massive impact on prices, particularly in the first half of the
year. In the second half, inflation rates became more moder-
ate, leaving the cost-of-living index at 3.7% at the end of the
year. On average, however, prices increased by 5.9% in
2023. Prices for energy, which had originally been the main
driver of inflation, levelled off over the course of the year.
Food, on the other hand, as well as goods and services, be-
came considerably more expensive. Rents proved to be a
stabilizing factor in the inflationary environment, with an in-

crease of just 2%. The fact that rates for new rental contracts
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continue to rise more sharply, especially in metropolitan are-
as, is only marginally reflected in the cost-of-living index, as

it covers all existing rents in all areas of the country.

Industry development

With the exception of the rental sector, all parts of the real
estate sector were in crisis, recession, or otherwise show-
ing a downward trend in 2023. This applies to building
permits, the number of constructions started, the order
situation in the construction industry, and the transaction
volumes on the real estate markets. The main reasons in-
cluded: construction prices were rising at double-digit
rates due to the strong demand still triggered by the past
low interest rate environment, a growing shortage in the

supply of workforce and a malfunctioning supply chain.

At the same time, interest rates more than tripled in a
short period of time in line with the ECB’s tightening
measures to fight inflation. With a series of increases in
key interest rates in a short period of time, with four hikes
in 2022 and six in 2023, the European Central Bank has
brought the key interest rate from 0.5% to 4.5% in the
course of only two years. As a result, building activities
became considerably more expensive, financing was

harder to come by, and projects were put on hold.

In total, approximately 260,000 new construction permits
were issued for new apartments to be built, according to
figures released by the Federal Statistics Office and ap-
proximately 245,000 new apartments were built according
to estimates of Ifo Institute for economic research — both
figures falling drastically short of the target of 400,000

units that the government had officially announced.



Rental prices, however, continued to increase, although
the average of just 2% conceals regional differences as
well as the difference between new and existing rents.
Compared to current inflation, however, the increase is
modest, although this naturally strengthened the return
on rented properties. For a company like Adler Group,
which generates the majority of its income from rental ac-

tivities, this is a positive market environment.

As Adler Group generated a larger part of its rental in-
come from its portfolio in Berlin, market specifics in the
German capital are of particularimportance to the Group’s

economic success.

Adler Group was one of the signatories of the Alliance for
Affordable Housing and Building in Berlin, in which the
federal state of Berlin, the municipal and private residen-
tial property sector, the Chamber of Industry and Com-
merce, and welfare associations cooperated in order to
boost affordable housing in the city. At the beginning of
the year, Adler Group recalled its membership as some of
the goals of the Alliance collided with the necessities to
improve revenues, most notably the self-imposed restric-

tions to increase rents by a certain percentage only.

Nevertheless, any rent increase that Adler Group asks for
in Berlin always complies with the “Berliner Mietspiegel”,
which limits rent increases in orientation to an average
rent, which again is calculated according to certain quality
characteristics of the apartments, their size, and their lo-
cation. On average, Adler Group increased rents in the
Berlin market by 5.5% in 2023.

While the rental market showed positive momentum in 2023,
the opposite is true for the transaction market, on which
Adler Group depends in its endeavour to sell assets in order
to pay back debt. The transaction market - for real estate in
general and for the housing sector in particular - experi-
enced an almost unprecedented decline of more than 50%
in 2023. The dramatic change in interest rates had an imme-
diate impact on financing costs and caused great uncertain-
ty in the markets as to what to expect in the future. Uncer-

tainty only started to wane at the end of 2023 with the
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announcement by the European Central Bank that, most

likely, no more interest hikes would follow in 2024.

As a result of the changes in the interest environment and
the long-lasting uncertainty about the future interest poli-
cy of the ECB, many market participants initially adopted
a watchful attitude and only slowly started the process of
revaluing properties in light of the new financing condi-
tions. Sellers were initially hesitant to adjust their asking
prices to the new interest rate environment, while poten-
tial buyers were confronted with significantly rising fi-
nancing costs. All participants were forced to revalue
their positions, but, while doing so, were hesitant to en-
gage in transactions or new projects. As a result, valua-
tions and transaction prices came down considerably

over the course of the year under review.

Energy efficiency and sustainability issues have also
started to play a greater role in valuations. The climate
targets set by the EU, to which Germany has also commit-
ted itself, are clearly spelled out. In order to meet these
targets, many landlords and investors will be forced to en-
gage in energy efficiency measures, which will entail con-
siderable capital expenditure in the coming years. Build-
ings with low energy efficiency therefore suffer in terms
of valuation - which is another reason why many market

players held back on investments for the time being.

While the real estate sector was in a kind of transitional
phase in 2023, this situation is not expected to last for
long, as the players are in the process of adapting to the
new circumstances. Portfolio holders have already made
considerable value adjustments to their investment prop-
erties, market prices have also fallen, and interest rates
have stabilised or even started to fall in 2024. There were
clear indications at the end of financial year 2023 that

prices for flats and individual homes were bottoming out.
Legal framework market in Germany
All homeowners in Germany are impacted by the Building

Energy Act (Heizungsgesetz), which was enacted on

8 August 2023 after intensive discussion in the political
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arena and among the public. It finally came into force on
1November 2023 and stipulated that from 2024 onwards,
newly installed heating systems must be powered by at
least 65% renewable energy. In the new construction
areas, this rule applies immediately. In existing buildings
and new buildings outside of new construction areas,
longer transition periods apply. They may depend, among
other things, on municipal heating planning measures,
such as whether district heating is available in a certain
area or planned to be offered in the future. Oil and gas
heating systems may continue to be installed but they
must be operated with increasing shares of renewable
energies. From 2045 onwards, fossil fuels may no longer
be used for oil and gas heating. The conversion to cli-
mate-friendly heating systems is promoted with various
subsidies and low-interest loans. Landlords may pass on
up to 10% of the costs incurred by the conversion to the
tenants. However, the basic rent may not increase by

more than EUR 0.5 per square metre per month.

At the end of August 2023, the federal government pre-
sented a comprehensive programme of measures to pro-
mote housing construction in Germany at a top-level
meeting with the industry (the housing summit). The
package includes, among other things, a declining bal-
ance depreciation of initially 6% on new buildings, the
expansion of support programmes for climate-friendly
construction and home ownership for families, measures
to reduce bureaucracy and speed up approval proce-
dures, or the promotion of the conversion of vacant com-
mercial properties into residential properties. These
measures are intended to help revive residential con-

struction and to improve the supply of housing.

Under the Budget Financing Act, the German government
decided in mid-December 2023 to raise the CO, levy on
petrol, heating oil and gas to EUR 45 per tonne from 1Jan-
uary 2024. By then, the levy had been set at EUR 30 per
tonne. This will increase the incentives for tenants to save
on heating and thus reduce climate-damaging CO, emis-
sions. For landlords, the incentive to invest in energy effi-
ciency measures will also increase, as they bear the CO,

levy proportionally and also suffer from a declining valua-
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tion of energy-inefficient apartments as their competitive-

ness on the housing market deteriorates.
Profit situation

Income from rental activities and Net operating income
(NOI) decreased proportionally following the decrease in
the number of rental units as a result of recent disposals
such as the Eastern portfolio to Velero/KKR, the Waypoint
portfolio and the Leipzig portfolio disposal by BCP (all in
the course of 2022), as well as the disposal of the “Wass-
erstadt” portfolio in August 2023. The resulting decrease
in rental income was only partly offset by rent increases

(5.1% on a like-for-like basis).

In addition to the lower income from rental activities ex-
plained above, the decrease in Adj. EBITDA Total was
mainly due to the lower income from both property devel-
opment and real estate inventory disposed of. Income
from property development includes revenue recognition
from forward sales and condo sales. Due to the reduced
number of projects in the pipeline, associated revenues
reduced compared to the previous year. Income from real
estate inventory disposed of decreased vs. the prior year
as 2022 entailed the sales of the development projects
Ostend Quartier, LEA B, Neues Korallusviertel and
Kreuzstrake. In FY 2023, other revenue mainly includes
the completed upfront sales “Mannheim No. 1" and
“Parkhaus am Jdger” in the amount of approximately

EUR 90 million.

FFO 1 and FFO 2 were both negatively impacted from the
significant increase in net interest expenses due to the
New Money Facility of EUR 937.5 million with a PIK inter-
est of 12.5% as well as the 2.75% PIK interest step-up on
the Adler Group S.A. bonds, all having become effective
in April 2023 as part of the Restructuring Plan. Further-
more, FFO 1 and FFO 2 net interest expenses were also
impacted by the placement of the EUR 191 million PIK 1.5L
notes on 9 October 2023. The total PIK interest amount
amounts to EUR 100 million in FFO 1 and EUR 216 million
in FFO 2.
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EBITDA

EBITDA from rental activities

For the year ended For the three months ended
In EUR thousand 31Dec 2023 31Dec 2022 31Dec 2023 31Dec 2022
Net rental income 209,576 244506 49,604 57,029
Incomefrom facmty serwces 'z.a‘r'1d recharged utilities costs 105,080 124,848 28,01 31,008
Income from rental activities 314,656 369,354 77,615 88,037
Cost from rentalacnwhes .............................. (133,656) (159,166) (32,033) (40,373)
Net operating income (NOI) from rental activities 181,000 210,188 45,582 47,664
NOI from rental activities margin (%) 86.4% 86.0% 91.9% 83.6%
Overmead costs fom rental acthities (T1443) (61954 (22120) (7666)
Adj. EBITDA from rental activities 109,558 148,235 23,464 29,999
Adj. EBITDA margin from rental activities (%) 52.3% 60.6% 47.3% 52.6%
EBITDA Total

For the year ended For the three months ended
In EUR thousand 31Dec 2023 31Dec 2022 31Dec 2023 31Dec 2022
Income from rental activities 314,656 369,354 77615 88,037

Other operational costs from development and privatisation sales (192,841) (389,593) (89,918)

Net operating income (NOI) 118,581 33,781

Net income from at-equity valued investments (5,108) 208 (2,458) (235)

EBT (1,965,959) (1,807,171) (617,402) (882,004)
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FFO

FFO 1 (from rental activities)

For the year ended For the three months ended
In EUR thousand 31Dec 2023 31Dec 2022 31Dec 2023 31Dec 2022
Adj. EBITDA from rental activities 109,558 148,235 23,464 29,999

Interest of minority shareholders (7,313)
FFO 1 (from rental activities) (42,642)
No. of shares® 141,035 17510 151,626 117,510
FFO 1 per share (0.30) 074 (0.22) 016

(*) The number of shares is calculated as weighted average for the related period.

FFO 2 (incl. disposal results and development activities)

For the year ended For the three months ended
In EUR thousand 31Dec 2023 31Dec 2022 31Dec 2023 31Dec 2022
Adj. EBITDA Total 20,629 95,080 908 15,746
FFO 2 net interest expenses (277,056) (83,281) (96,651) (19,681)
Current income taxes (18,872) (17,873) (6,803) (8,197)
Interest of minority shareholders (7,313) (9,732) (2,482) (2,437)
FFO 2 (282,612) (15,806) (105,028) (14,569)
No. of shares® 141,035 117,510 151,626 117,510
FFO 2 per share (2.00) (013) (0.69) (012)

(*) The number of shares is calculated as weighted average for the related period.

Financial and asset position

The decrease in Investment properties was due to the revaluation of yielding assets (EUR 676 million) and develop-
ment assets (EUR 332 million), and the disposal of the “Wasserstadt” portfolio and other yielding assets for a gross
consideration of approximately EUR 390 million, close to book value. Other non-current assets include other financial
assets of EUR 112 million (mainly comprising loans against non-controlling shareholders of subsidiaries), contract assets
of EUR 56 million as well as restricted bank deposits of EUR 33 million. Inventories primarily include land from forward
and upfront sales and decreased due to both the negative revaluation result and disposals in the course of the year.
Other current assets include other receivables (EUR 122 million), trade receivables (EUR 79 million), restricted bank
deposits (EUR 34 million) and contract assets (EUR 11 million). Non-current assets held for sale mainly relate to BCP. Per
December 2023, assets of BCP decreased in the course of its asset revaluation in 2023, asset disposals as well as the

loan repayment of EUR 75 million to Adler RE.
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Interest-bearing debts include bonds, bank debt and the new financing facilities issued in FY 2023. This position does

not contain debts held at BCP level, as they are shown separately as liabilities held for sale. Other liabilities include

other current payables (EUR 267 million) with the majority referring to income tax payables, other long-term financial

liabilities (EUR 164 million) incl. accrued interest of EUR 151 million, provisions (EUR 105 million) and trade payables

(EUR 65 million). Deferred tax liabilities decreased following the negative results from the revaluation of the real estate

assets as well as due to certain disposals.

The Group’s total equity decreased in the amount of the negative net result of EUR 1,810 million for the reporting peri-

od, other comprehensive income of EUR -17 million and other transactions recognised directly in equity of

EUR -44 million, as shown in the Condensed Consolidated Interim Statement of Changes in Equity.

As at 31 December 2023, the total interest-bearing nominal debt amounted to around EUR 6,406 million. The average

interest rate on all outstanding debt was 6.3%, with a weighted average maturity of 2.7 years.

Financial position

In EUR thousand 31Dec 2023 31Dec 2022
Investment properties and advances related to investment properties 4,910,925 6,344,294
Othernoncurremassets ....................................................................................................................................................... 273673324913
Non-current assets 5,184,598 6,669,207
Cashandcashdeposns .......................................................................................................................................................... 377419386985
Inventories 515,467 678,572
Other current assets 251161 325,758
Current assets 1,144,047 1,391,315
Non-current assets held for sale 1,388,142 1,648,991
Total assets 7,716,787 9,709,513
Interest-bearing debts 6,050,626 5,980,367
Other"abmtles7o1844 ........................ 611820
DeferrEdtaX “ abllmes ........................................................................................................................................................... 346 989 ........................ 525715 .
Liabilities classified as available for sale 574,924 678,548
Total liabilities 7,674,383 7,796,450
Total equity attributable to owners of the Company (228,856) 1,417,112
Noncontm"l ng Imerests ........................................................................................................................................................ 271260 ....................... 495 95 1 .
Total equity 42,404 1,913,063
Total equity and liabilities 7,716,787 9,709,513

In the tables below we present the new EPRA key figures as presented in the new EPRA BPRs and compare them with

the previous EPRA NAV definition.
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EPRA NAVs

31Dec 2023"
In EUR thousand NAV NRV NTA NDV
Total equity attributable to owners of the Company (228,857) (228,857) (228,857) (228,857)
Revaluatlo n .(.) f I nventones ..................................................................................... o oo oo oo
Deferredtax .......................................................................................... e . s :
Goodwm ....................................................................................................................................... : : - :
Fa I rvalu e . ofﬂ nanaal Instru m ents .................................................... oon o0 o0 :
Fairvolue of ed nterestratedebt : : - 1697301
Real estate transfertax ......................................................................... : e os0s :
EPRA NAV 218123 670,439 528,527 1,473,594
NO Of Sh ares .......................................................... e o o o
EPRA NAV per share 144 4.42 3.49 972
Convembles ........................................................................................................... _ _ _ _
EPRA NAV fully diluted 218,123 670,439 528,527 1,473,594
NO ofSh ares (d” Uted) .................................................................................. e e e o
EPRA NAV per share fully diluted 144 442 3.49 972

(*) Adjusted for BCP IFRS 5 illustration which has been disregarded; the corresponding line items have been reversed into respective balance sheet positions.

31Dec 20229

In EUR thousand NAV NRV NTA NDV

Total equity attributable to owners of the Company 1,417112 1,417112 1417112 1417112

Fair

.I‘?lt'eal estate transfer tax - 527630 426,948 -
EPRA NAV 2,013,163 2,540,793 2,440,111 3,113,227
NO ofSh ares ................................................................................................ o o P, .
EPRA NAV per share 1713 2162 2077 26.49
Convembles ................................................................................................ 0e0n 050n 0m0n osos
EPRA NAV fully diluted 2,113,666 2,641,296 2,540,614 3,213,730
No of shares (diluted) 118,694 18,694 118,694 118,694
EPRA NAV per share fully diluted 17.81 22.25 2140 27.08

(*) Adjusted for BCP IFRS 5 illustration which has been disregarded; the corresponding line items have been reversed into respective balance sheet positions.
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EPRA loan-to-value

The table below shows the loan-to-value (LTV) according to the latest definition by EPRA.

31Dec 2023

In EUR thousand

Borrowings from financial institutions

Cash and cash equivalents

Net financial liabilities

Financial assets

Total property value

EPRA loan-to-value

(*) Considers inventories at fair value (EUR 520,616 thousand) as well as non-current assets held for sale.
(**) Considers the interest of minority shareholders in Adler’s subsidiary Brack Capital Properties N.V. (‘BCP”).
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31Dec 2022
Non-controlling
In EUR thousand Group loan-to-value interests™ Total
Borrowings from financial institutions 1,645,817 1,645,81

Cash and cash equivalents (386,985) (386,985)

Net financial liabilities 6,461,092 (304,289) 6,156,803

Financial assets 168,961 168,961
Total property value 8,844,665 (580,144) 8,264,521
EPRA loan-to-value 731% 52.5% 74.5%

(*) The balance sheet position property, plant and equipment contains owner-occupied property in the amount of EUR 6,107 thousand.
(**) Considers inventories at fair value (EUR 676,312 thousand) as well as non-current assets held for sale.
(***) Considers the interest of minority shareholders in Adler’s subsidiary Brack Capital Properties N.V. (‘BCP”).
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The table below shows the breakdown of net payables as included in the EPRA LTV calculation presented above. For

the detailed methodology of the EPRA LTV calculation, please also refer to the section ‘Fundamentals of the Group’.

Net payables

In EUR thousand

Investments in financial instruments

Advances paid on inventories

Deduct:

Non-current liabilities held for sale

Net payables

31Dec 2023 31Dec 2022
17,395 19,234

0 0

66,942 77885
66,294 86,862
79273 95672
116,322 118,853
10,007 9194
(165,882) (16,029)
(773) (719)
(266,876) (341,504)
(14,473) (13,924)
(65167) (78,242)
(105,188) (75,580)
(50,071) (70,865)
(574,924) (678,548)
(887421) (86771)
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Material Events

In the reporting period

1. On 9 January 2023, the local court of Berlin-Charlottenburg
appointed KPMG AG Wirtschaftspriifungsgesellschaft as
auditor of Adler Real Estate AG (“Adler RE”). The judicial
appointment required the acceptance of the audit mandate
by the auditor, which KPMG AG Wirtschaftspriifungs-
gesellschaft rejected on 11 January 2023. As of the date
hereof, Adler Group did not have an auditor and continued
its intensive efforts to engage an auditor. On 24 April 2023,
Adler RE announced that Rodl & Partner had agreed to ac-
cept an appointment as auditor for the audit of the stand-
alone and the consolidated financial statements of Adler RE

for the financial year 2022.

2.0n 1 January 2023, AGPS BondCo PLC (the “New Issuer”)
was substituted in place of Adler Group as issuer of its six
series of senior unsecured notes (“SUNs”) (the “Issuer
Substitution”). In connection with the Issuer Substitution,
Adler Group provided irrevocable and unconditional
guarantees in relation to the obligations and liabilities un-
der the SUNSs, including (but not limited to) payment of the
principal of, and interest on, the SUNs. On 24 February
2023, a holder of the SUNs, Plan.e.Anleihe GmbH, com-
menced proceedings in the Frankfurt Regional Court
against Adler Group seeking a declaration that the Issuer
Substitution was invalid and unenforceable. Adler Group
opposed the relief sought on the grounds that the Issuer
Substitution was effected in accordance with the terms
and conditions governing each series of SUNs (the “Terms
and Conditions”), and is and continues to be valid as a
matter of German law, and will vigorously defend against

such declaration in any such proceedings.
3. On 16 February 2023, the New Issuer completed the

downlisting of its EUR 400,000,000 1.500% unsecured
notes due 2024 (“2024 Notes”), which were admitted to
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trading on the regulated Market of Luxembourg Stock Ex-
change, on the Euro MTF. The purpose of the downlisting
was to harmonise the 2024 Notes with the other five se-
ries of SUNs.

4. On 23 February 2023, BNP Paribas, as principal paying
agent, received notices of termination under the Terms and
Conditions from certain holders of SUNs (representing ap-
proximately 6% of the aggregate principal amount of the
SUNSs). Such notices were rejected by the New Issuer for
procedural deficiencies. On 10 March 2023, the notices of
termination were resubmitted. The New Issuer rejected
one resubmitted notice for procedural deficiencies and re-
jected all resubmitted notices on the basis that no valid
grounds for such termination exist and therefore consid-
ered the purported declarations to be invalid. On 24 March
2023, BNP Paribas again received resubmitted termination
notices, which were similarly rejected by the New Issuer on
the basis that no valid grounds for such termination exist
and that the noteholders of the respective notes were not
entitled to terminate the notes due to the presence of an

ongoing Restructuring Plan proceeding.

5. On 28 February 2023, S&P downgraded the issuer rat-
ing of Adler RE from CCC- to CC with outlook negative.
Adler Real Estate’s EUR 300,000,000 3.000% senior un-
secured notes due 27 April 2026 (“Adler RE 2026 SUNs”)
were also downgraded from CCC- to CC. The CCC- rating
on EUR 500,000,000 1.875% senior unsecured notes due
27 April 2023 (“Adler RE 2023 SUNs”) and on Adler Real
Estate’s 2.125% EUR 300,000,000 notes due 2024
(“Adler Re 2024 SUNSs") was affirmed.

6. 0On 17 March 2023, the Group sent a request to Adler RE
to squeeze-out the remaining minority shareholders of
Adler RE. Subsequently on the same date, the Group and
Adler RE published an ad-hoc notification disclosing the



EUR 8.76 per share cash compensation to be paid to the

squeezed-out minority Adler RE shareholders.

7. On 21 March 2023, meetings of holders of the SUNs
(the “Plan Meetings”) were held to consider and vote on
the Group’s proposed Restructuring Plan (the “Restruc-
turing Plan”), which aimed to facilitate a successful imple-
mentation of amendments to the SUNs and complete the
wider financial restructuring of the Group (the “Restruc-
turing”), and in doing so help resolve the financial difficul-
ties faced by the Group. Subsequently on 21 March 2023,
the Group announced the voting results of the Plan Meet-
ings, noting a strong level of support for the Restructuring
Plan and, more broadly, the Group’s comprehensive Re-

structuring proposal.

8. On 31 March 2023, Adler RE signed a comfort letter
(“Comfort Letter”) in relation to the intra-group loan
agreement dated 23 May 2022 on the granting of a loan
in an amount of up to EUR 200,000,000 to its subsidiary,
Brack Capital Properties N.V. (“BCP”). Pursuant to the
Comfort Letter, Adler RE undertook to prolong the maturi-
ty of part of the loans granted under the intra-group loan
agreement in an amount of EUR 70,000,000 (“Prolonged
Loans”) by six months until 30 June 2024 if certain condi-
tions are met. These conditions require, among others,
that the Prolonged Loans have been secured by collateral
provided by BCP in favour of Adler RE. BCP will provide
market standard collateral as consideration for the Pro-
longed Loans, and the interest rate for the Prolonged
Loans will be increased with effect from the original matu-
rity date to 3-month-Euribor plus a margin reflecting the
then prevailing market conditions (provided that such
margin shall be no lower than 200 basis points). The re-
maining EUR 130,000,000 part of the loans will maintain
the original maturity date of 29 December 2023.

9. On 12 April 2023, the High Court of Justice of England
and Wales (the “High Court”) made an order sanctioning
the Restructuring Plan (the “Sanction Order”) with the fi-
nal judgement published on 21 April 2023 (the “Judge-
ment”). At the hearing of the High Court’s decision to

sanction the Restructuring Plan on 12 April 2023, the ad
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hoc group of noteholders (the “AHG”) opposing the Re-
structuring Plan stated that it would seek permission to
appeal. The New Issuer opposed this application. On
25 April 2023 the High Court declined to grant AHG the
permission to appeal. On 16 May 2023, the AHG filed an
application with the Court of Appeal for permission to ap-
peal and requested that the application for permission to
appeal and the substantive hearing of the appeal be dealt
with by the Court of Appeal on an expedited basis. The
Group made submissions to the Court of Appeal oppos-
ing the AHG’s request for expedition and intended to op-
pose the AHG’s application for permission to appeal (as

well as its appeal, if permission is granted).

10. On 13 April 2023, the Group announced completion of
the Restructuring Plan. Pursuant to the Restructuring Plan,
on 17 April 2023, the SUNs were amended in accordance
with the amended Terms and Conditions governing each

series of SUNs, which included, among other changes:

10.1 2.75% coupons increase until 31 July 2025; after
which time, the coupons revert to their respective

prior levels;

10.2 extension of the maturity date of the 2024 Notes
from 26 July 2024 until 31 July 2025;

10.3 amendments restricting the incurrence of certain in-
debtedness by the Group, subject to certain carve-
outs such as allowing the Group to incur the New
Money Funding (as defined below) and refinance

certain existing indebtedness;

10.4 amendments to the reporting covenants that tempo-
rarily alleviate the reporting obligations placed on

the Group; and
10.5 amendments to certain other restrictive covenants to

support the new capital structure and liquidity posi-

tion of the Group.
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The key amendments are summarised in the table below:

EUR
400,000,000
1.500% unse-
cured notes

EUR
400,000,000
3.250% unse-
cured notes

EUR
700,000,000
1.875% unse-
cured notes due

EUR
400,000,000
2.750% unse-
cured notes due

EUR
500,000,000
2.250% unse-
cured notes

EUR
800,000,000
2.250% unse-
cured notes

due 2024 due 2025 2026 2026 due 2027 due 2029
Maturity 31 July 2025 As initially As initially As initially As initially As initially
scheduled scheduled scheduled scheduled scheduled
(5 Aug 2025) (14 Jan 2026) (13 Nov 2026) (27 Apr 2027) (14 Jan 2029)
Interest from 4.250% 6.000% 4.625% 5.500% 5.000% 5.000%
13 April 2023 to
31 July 2025
Interest after past maturity date  3.250% 1.875% 2.750% 2.250% 2.250%
31 July 2025
Reporting The audited year-end financials for the years ending on 31 December 2022 and 31 December 2023 each to be delivered
covenant by 30 September 2024
amendments
Financial A maintenance loan-to-value ratio A Maintenance LTV Ratio covenant that will require the Maintenance LTV Ratio to
maintenance (“Maintenance LTV Ratio”) covenant not exceed 87.5% on each maintenance reporting date on and prior to 31 Decem-
covenant that will require the Maintenance LTV ber 2025, and 85% thereafter (first covenant testing date 31 December 2024)
Ratio to not exceed 87.5% on each
maintenance reporting date (first cove-
nant testing date 31 December 2024)
Limitations The incurrence of debt other than the New Money Facilities (as defined below), certain refinancing indebtedness, and a
on incurrence general basket indebtedness of up to EUR 150,000,000 will not be permitted
of debt

11. On 13 April 2023, Adler Group completed a reorganisa-
tion of the Group’s corporate structure. Following the
completion of the reorganisation (i) Adler Group became
the sole shareholder of the newly incorporated Luxem-
bourg entity Adler Group Intermediate Holding S.a r.l.
(“Adler Group Intermediate Holding”), which became the
sole shareholder of three newly incorporated Luxem-
bourg entities (collectively, the “Collateral LuxCos”) and (ii)
all shares in Adler RE, Consus Real Estate AG (“Consus”)
and certain other subsidiaries, which were previously di-
rectly or indirectly held by Adler Group (except for the
New Issuer and for a certain number of the shares in such
subsidiaries, which continue to be held by Adler Group),

were transferred to the Collateral LuxCos.

12. On 17 April 2023, S&P downgraded the issuer ratings
of both Adler Group and Adler RE from CC to SD (selec-
tive default). The rating of the unsecured debt for both
Adler Group and Adler RE was lowered from CC to D (de-
fault). The ratings on Adler RE 2023 SUNs and Adler RE
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2024 SUNs unsecured debt was affirmed at CCC-. S&P
stated that it will reassess its ratings on Adler Group

and Adler RE after the Restructuring is implemented.

13. In accordance with the Restructuring Plan, the Restructur-
ing and related committed funding of up to EUR 937,474,000
(the “New Money Funding”), a special purpose vehicle
established for the sole purpose of the Restructuring
(“LendingCo”) issued EUR 937,474,000 12.500% notes
due 30 June 2025 (the “New Money Notes”) and subse-
quently LendingCo lent the New Money Notes proceeds to
the Group via loan facilities (the “New Money Facilities”)
under a facilities agreement dated 22 April 2023 (the “New

Money Facilities Agreement”):

13.1 EUR 322,474,000 term loan facility with Adler Group,
with proceeds funding (i) the repayment of the exist-
ing upstream loan from Adler RE and (ii) the payment

of fee incurred in relation to the New Money Funding;



13.2 EUR 235,000,000 term loan facility (“Facility ARE”)
with Adler Group, with proceeds funding a non-
interest bearing shareholder loan to Adler RE to fund
repayment of the Adler RE 2023 SUNSs in full on its
maturity date (27 April 2023). The non-interest bear-
ing shareholder loan to Adler RE was entered into on
27 April 2023;

13.3 Up to EUR 80,000,000 term loan facility with Consus
subsidiaries, with proceeds funding certain capital

expenditures; and

13.4 EUR 300,000,000 term loan facility (“Facility 2024”)
with Adler Group, to fund a non-interest bearing
shareholder loan to Adler RE to, in turn, fund the re-
purchase and/or repayment of the Adler RE 2024
SUNSs.

14. Further to the public announcement issued by the
Group on 23 February 2023 relating to results of Adler
Real Estate consent solicitations, the terms and condi-
tions of the Adler RE 2024 SUNs and the Adler RE 2026
SUNs were amended. The amendments allow Adler Real
Estate to provide liens over its assets to secure the Adler
RE 2024 SUNSs, the Adler RE 2026 SUNSs, Facility ARE, Fa-
cility 2024 and the payment-in-kind interest related to Fa-
cility ARE and Facility 2024.

15. Certain members of the Group provided guarantees
and transaction security in favour of Global Loan Agency
Services GmbH, as security agent, to secure the claims
under the New Money Facilities. In addition, two inter-
creditor agreements were executed on 22 April 2023 to
govern the enforcement of collateral and the waterfall for
the distribution of enforcement proceeds amongst the

different classes of Group creditors.

16. On 24 April 2023, Adler Group increased its share capital
by EUR 42,303.68 from EUR 145,712.69 to EUR 188,016.37
by issuing 34,115,874 new shares from the authorised
capital. The new shares were delivered to the New Mon-

ey Investors.
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17. On 27 April 2023, the Adler RE bond 2018/2023 with a
nominal outstanding amount of EUR 500 million was re-

paid.

18. On 27 April 2023, S&P upgraded the issuer ratings of
both Adler Group and Adler RE from SD to CCC+ with out-
look negative. Furthermore, the issue rating on the Adler
Group bond which had been extended from 2024 to 2025
and the two Adler RE AG bonds due in 2024 and 2026
were upgraded to CCC+. The rating of the remaining Adler
Group bonds was raised to CCC-. The New Money Fund-

ing note was assigned a rating of B.

19. On 28 April 2023, the general meeting of Adler RE re-
solved on the squeeze out. However, the decision had not
yet been implemented because actions for rescission and
nullity are still pending at the competent regional court in

Berlin.

20. On 9 May 2023, Adler RE announced a tender offer
and consent solicitation in respect of its outstanding
EUR 300,000,000 2.125% notes due 2024. The consent
solicitation shall eliminate certain restrictive covenants
and other provisions of the indenture of the bond in their
entirety as well as almost all Events of Default (as defined
inthe indenture). By 7 June 2023, 98.86% of the outstand-

ing notes had been validly tendered.

21. On 24 May 2023, BCP engaged with a German bank in
an agreement, according to which it will extend a loan of

approximately EUR 95 million by another three years.

22. On 1 June 2023, Adler Group announced the exten-
sion of its Senior Management as part of the implementa-
tion of the Restructuring Plan. With effect from 19 June
2023, Hubertus Kobe was appointed as Chief Restructur-
ing Officer (CRO) thereby joining the Senior Management
of Adler Group. The responsibilities of the newly created
CRO position will primarily include overseeing the re-
structuring of Adler Group in accordance with the ap-
proved Restructuring Plan. Also, the employment contract
of Chief Executive Officer (CEO) Thierry Beaudemoulin

was renewed.
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23. On 21 June 2023, the annual General Meeting (AGM)
was held. All proposed resolutions were adopted with
large majorities of up to 100%. Thomas Echelmeyer was
appointed to become Director and member of the Board
of Directors in addition to his current role as CFO. The
annual General Meeting also approved the appointment of
both Dr. Heiner Arnoldi and Stefan Brendgen as members
of the Board of Directors. Prof. Dr. A. Stefan Kirsten, Thierry
Beaudemoulin, Thilo Schmid and Thomas Zinndcker re-
mained members of the Board of Directors. The Group’s
Board of Directors thus consists of seven individuals, five
of them independent, with extensive expertise in corpo-
rate governance, real estate, finance, restructuring and

capital markets.

24. On 21 June 2023, the extraordinary General Meeting
(EGM) approved continuing the Company.

25. 0n 28 June 2023, investigators from the Frankfurt Pub-
lic Prosecutor’s Office and the Federal Criminal Police Of-
fice seized business records at Adler Group premises. The
court-ordered investigations took place against the back-
ground of business transactions of Adler Real Estate AG in
2019 extending into 2020. The business transactions in
question relate to the “Gerresheim” project and the rele-
vant accounting as well as payments under two consulting
agreements with one of the defendants. The investigations
are expressly not directed against the members of the
Board of Directors of the Adler Group. The Adler Group is
cooperating with the authorities and fully supports the

facts being clarified as quickly as possible.

26. On 29 June 2023, the Board of Directors expressed
its full confidence in and support for Senior Management
member Sven-Christian Frank. Previously, Sven-Christian
Frank had asked to be temporarily released from his du-
ties and responsibilities in connection with the investiga-
tions by the public prosecutor’s office in which he is listed
as an accused. The Board of Directors did not comply with

this request.

27. On 3 July 2023, Adler Real Estate AG agreed with its

parent company Adler Group to grant it a loan of up to
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EUR 75 million and a term until 30 June 2025 with interest

at market rates.

28. On 9 August 2023, BCP completed an exchange ten-
der offer for its bonds (Series B), as part of which BCP re-
paid EUR 97,132 thousand (ILS 390,324,629) par value of
bond (Series B) in consideration for EUR 53,180 thousand
(ILS 213,702,734) par value of bonds (Series C) and
EUR 53,385 thousand (ILS 222,563,103) in cash.

29. On 29 August 2023, Adler Group announced that its
affiliate Adler RE will receive an early repayment of an in-
tra-company loan from its subsidiary BCP in a partial
amount of EUR 75 million by 31 August 2023. The early
repayment is part of an original intra-company loan facili-
ty of EUR 200 million from which EUR 150 million had
been drawn. Beside the early repayment of EUR 75 mil-
lion, another EUR 75 million of the drawn credit will be
prolonged until 29 December 2024. The remaining un-

drawn credit line of EUR 50 million will be terminated.

30. On 5 September 2023, Adler Group announced the
completion of the sale of the Staytion - Forum Pankow
development project in Berlin. Adler Group’s subsidiary
Consus sold its shares in the joint venture to its JV part-
ner Kondor Wessels. The transaction contributed to the
stated goal of further deleveraging the Group in 2023 and
beyond.

31. On 8 September 2023, Adler Group announced the
notarisation of the sale of the so-called “Mannheim No.1”
development portfolio located in Mannheim. Closing of
the transaction took place in October 2023. Consus, a
subsidiary of Adler Group, sold its respective assets to
FONDSGRUND Investment, an investment and asset
management company based in Hamburg. The Mannheim
No. 1 building is adjacent to the main railway system and
combines predominately commercial units with some res-
idential units. The recently developed project consists of
a lettable area of around 19 thousand m? The transaction
generated net proceeds of approximately EUR 70 million
for Adler Group. The selling price reflects a discount of

around 10% to the valuation (GAV) of the portfolio as of



30 June 2023. The transaction contributed to the stated
goal of further deleveraging the Group in 2023 and beyond.

32. On 11 September 2023, Adler Group announced the
completion of the sale of the so-called “Wasserstadt”
rental portfolio located in Berlin. Adler RE, a subsidiary of
Adler Group, sold its shares to a real estate investor ad-
vised by Quantum. The Wasserstadt portfolio is located in
Berlin-Mitte and consists of a lettable area of around
47 thousand m? The portfolio was completed in 2019 af-
ter a construction period of around two years. It is mainly
for residential use and encompasses around 700 flats in-
cluding more than 200 co-living spaces. The portfolios
“Wasserstadt Tankstelle” and “Wasserstadt Kornversuch-
sspeicher” did not belong to the sold portfolio and will be
marketed separately. The transaction generated net pro-
ceeds of approximately EUR 130 million for Adler Group.
The selling price was broadly in line with the valuation
(GAV) of the portfolio as of 30 June 2023, resulting in a
discount of about 0.7%. The transaction contributed to the
stated goal of further deleveraging the Group in 2023 and
beyond. The sale of Wasserstadt was one of the largest
transactions in the European real estate market in 2023,
demonstrating Adler Group’s ability to close significant

deals in a challenging environment.

33. On 29 September 2023, Adler Group S.A. successfully
placed EUR 191,000,000 senior secured notes due 31 July
2025 (the “New Notes”). The New Notes will be issued at
100% of their nominal value and accrue an annual PIK-
amount of 21%. The New Notes are secured in ranking after
the relevant asset level financings and the Company’s fi-
nancing obtained in connection with the restructuring un-
der the Company’s existing intercreditor agreement (i.e.,
secured on a “1.5 Lien” basis). The net proceeds from the
issuance of the New Notes will be used to repay the Com-
pany’s outstanding EUR 165,000,000 senior secured con-
vertible notes due 23 November 2023 (the “Convertible
Notes”) and certain promissory notes (Schuldscheine) is-
sued by ADO Lux Finance S.a r.l. and guaranteed by the
Company. The Company intended for the New Notes to be
quoted on the Open Market (Freiverkehr) of the Frankfurt

Stock Exchange. The issuance closed on 9 October 2023.
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34. On 9 October 2023, Adler Group announced the
results of the tender offer launched on 29 August 2023
(the “Tender Offer”) to repurchase its outstanding
EUR 165,000,000 senior secured Convertible Notes due
23 November 2023. The total tendered (and not validly with-
drawn) amount under the Tender Offer is EUR 69,500,000
(representing 42.12% of the nominal amount outstanding).
The Company accepted the full tendered amount for a
purchase price of EUR 97,000 per EUR 100,000 principal
amount plus accrued interest. The Tender Offer was set-
tled on 12 October 2023. The Tender Offer was financed
with the net proceeds from the placement of new EUR
191,000,000 senior secured notes due 31 July 2025,
which closed on 9 October 2023.

35. On 16 October 2023, Adler Group announced that it
had successfully completed its search for an auditor for
the financial years 2022 and 2023. The Board of Directors
of Adler Group received a declaration of acceptance of a
corresponding engagement from AVEGA Revision S.a r.l.
(“AVEGA Revision”) and set in motion the convening of a
General Meeting (GM) for the appointment of the auditor,
which took place on 27 November 2023. A resolution was
passed at the General Meeting, that AVEGA Revision will
be responsible for the audit of the annual and consolidat-
ed financial statements of Adler Group for the financial
years 2022 and 2023. Three other auditing firms will be
responsible for the audit of the sub-areas relevant to the
Group (“component audit”): Rodl & Partner had already
been appointed by the court to audit the 2022 annual and
consolidated financial statements of Adler RE. Morison
KoIn AG was commissioned with the sub-area audit of the
sub-group Consus Real Estate AG. DOMUS Steuerber-
atungs-AG Wirtschaftsprifungsgesellschaft will audit the
individual financial statements of the German property

companies of Adler Group.

36. On 19 October 2023, Adler Group announced that
the competent local court in Berlin entered the resolu-
tion on the transfer of the shares of the remaining mi-
nority shareholders of Adler RE to Adler Group as the
majority shareholder in the commercial register. The

corresponding resolution of the annual General Meet-
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ing of Adler RE of 28 April 2023 thus became effective.
The entry was enabled after the competent Superior
Court in Berlin ruled in a release procedure (“Freigab-
everfahren”) that the pending avoidance actions do
not prevent the entry. The minority shareholders were
entitled to an appropriate cash compensation for the
transfer of their shares, which was set at EUR 8.76 per
share of Adler RE which was resolved upon by the annu-
al General Meeting. The cash compensation was paid
out in exchange for the shares being derecognised. On
2 November 2023, Adler RE was delisted from the regu-
lated market (Prime and General Standard). Furthermore,
with effect on 4 January 2024, Adler Real Estate AG was

transformed into Adler Real Estate GmbH.

37. On 27 December 2023, Adler Group announced that
the German Federal Financial Supervisory Authority (“Ba-
Fin”) had concluded its examination of the consolidated
financial statements and combined management reports
of Adler Group’s formerly listed subsidiary, Adler RE, for
the financial years 2019, 2020 and 2021. Neither a re-
statement nor a re-issue of the financial statements was
required by BaFin. The BaFin findings have no further ma-
terial impact on the consolidated financial statements in
2023. In that regard, a restatement according to IAS 8.41
was not to be made. Independent of that, the Adler RE

filed appeal against the BaFin findings.
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Subsequent events

The Group has evaluated transactions or other events for
consideration as subsequent events since the reporting
date 31 December 2023 in the annual financial statements
through 26 September 2024, the date of finalisation of

the financial statements.

1. On 23 January 2024, Adler Group S.A. confirmed that it
will continue its restructuring path as planned. This followed
the same day's decision by the Court of Appeal of England
and Wales on 23 January 2024 to set aside the Sanction
Order made by the High Court of Justice of England and
Wales on 12 April 2023. Pursuant to the Sanction Order, the
bonds issued by AGPS BondCo plc, a wholly owned subsid-
iary of Adler Group, were amended as of 17 April 2023. Since
then, the amended bond terms have formed the basis of
the Adler Group’s ongoing liabilities, and the appellants in
April 2023 did not apply for the appeal to have a suspen-
sive effect on the Sanction Order. The implementation of
the restructuring in April 2023 was carried out in accord-
ance with German law and therefore the terms and condi-
tions of the bonds remain valid regardless of the decision
by the Court of Appeal to set aside the Sanction Order.
The Court of Appeal’s decision was made following a
hearing lasting several days at the end of October 2023.
While Adler Group respects the decision of the Court of
Appeal to set aside the Sanction Order, the decision has
no impact on the Adler Group or the effective amend-

ments to the bond terms.

2. Pursuant to a decision of the Tel Aviv Stock Exchange
Ltd. (“TASE”), the shares of BCP were transferred to the
TASE maintenance list on 31 January 2024.

3. On 19 February 2024, Prof. Dr. A. Stefan Kirsten re-
signed from his office as Chairman of the Board of Direc-
tors of Adler Group S.A. with immediate effect for health
reasons and left the Board. This was announced by the
Company following an extraordinary meeting of the Board
of Directors. Stefan Brendgen, member of the Board, as-

sumed the office of Chairman of the Board of Directors.



4. On 28 February 2024, BCP completed the issuance of a
new listed series of bonds (Series D) with a total scope of ap-
proximately ILS 360 million (equivalent to EUR 91.4 million).
The bonds are linked to the CPI and are subject to a fixed

interest rate (which is also linked to the CPI) of 5.05%.

5. On 27 March 2024, Adler Group announced the com-
pletion of the sale of the Wasserstadt Tankstelle develop-
ment project in Berlin. The buyer was the Hilpert Group,
headquartered in Wirzburg. The property was leased to a
petrol station until 2022 and is therefore the last undevel-
oped part of Wasserstadt Berlin. The transaction, which
was signed in December 2023, generated net proceeds
in the double-digit millions for the Adler Group. The trans-
action contributed to the declared goals of further reduc-
ing the Group’s debt in 2024 and beyond, as well as fo-

cusing operationally on the residential rental portfolio.

6. On 25 April 2024, Adler Group announced that it is cur-
rently in advanced negotiations with a steering commit-
tee of bondholders (“SteerCo”) to, among other plans, re-
finance and extend existing financial indebtedness,
partially subordinate existing financial indebtedness and
issue instruments representing majority voting control in
Adler Group to bondholders. These discussions resulted
in a non-binding agreement in principle and the parties
were aiming for a lock-up agreement (“Lock-up Agree-
ment”) to be signed with the members of the SteerCo and

further bondholders of the Group in due course.

7.0n 30 April 2024, Adler Group announced the sale of the
development project FourLiving VauVau & Mensa located
in Leipzig. Following the positive council resolution passed
by a clear majority on 24 April 2024, the City of Leipzig no-
tarised its acceptance of the offer and acquired the project
located on Prager Strasse with a gross floor area of around
37,900 square metres and an area of around 1.5 hectares.
The transaction, which was signed on 26 April 2024, gen-
erated net proceeds of around EUR 26 million at a sales
price of EUR 27 million. In the challenging market environ-
ment, Adler Group sold the project at a discount of around
5% on the gross asset value as at 31 December 2023. The

transaction closed in May 2024.
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8. On 7 May 2024, S&P downgraded Adler Real Estate’s
EUR 300,000,000 3.000% senior unsecured notes due
27 April 2026, Adler Group’s EUR 191,000,000 21.000%
senior secured notes due 31 July 2025 and EUR
400,000,000 4.250% senior secured notes due 31 July
2025 to CCC- from CCC+. The issue rating of the Adler
Group EUR 937,474,000 12.500% New Money Facilities
due 30 June 2025 was also downgraded from B to CCC+.
Moreover, the ratings of Adler Group’s second lien senior
secured notes with a total volume of EUR 2,800,000,000
due between August 2025 to January 2029 were lowered
from CCC- to C. The issuer credit rating of Adler Group
was also downgraded from CCC+ to CCC-.

9. On 24 May 2024, Adler Group announced that Mr
Matthias Moser is to be proposed as a new Board mem-
ber at the upcoming annual General Meeting (AGM) on
25 June 2024. This proposed appointment followed the
resignation of Prof. Stefan A. Kirsten in February 2024. Dr.
Heiner Arnoldi and Thomas Zinndcker also tendered their

resignations with effect as of the upcoming AGM.

Matthias Moser is a graduate economist and an expert in
real estate and finance with more than 30 years’ experi-
ence. He has held a number of appointments as execu-
tive, non-executive and advisor roles in various compa-
nies, including most recently Domicil Real Estate AG,
SideWo GmbH and GBW Immobilien AG.

Following the AGM’s approval of the appointment on
25 June 2024, the Board of Directors consists of five
members. The Board is therefore composed as follows:
Stefan Brendgen (Chairman), Thierry Beaudemoulin
(CEO), Thomas Echelmeyer (CFO), Matthias Moser, and
Thilo Schmid.

10. On 24 May 2024, Adler Group announced that it had
entered into a binding Lock-Up Agreement with the Steer-
Co supporting a comprehensive recapitalisation of the
Group. The Lock-Up Agreement was signed by bondhold-
ers representing more than 60% of the 2L Senior Secured
Notes (“2L Notes”) issued by Adler Group’s subsidiary
AGPS BondCo plc.
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The first component of the agreement is to extend the existing
Group debt maturities to December 2028, December 2029,
and January 2030. The second component is to strengthen
Adler Group’s equity by approximately EUR 2.3 billion, which
is expected to be achieved through the conversion of
most of the existing 2L Notes into subordinated perpetual
notes with terms consistent with equity classification un-
der IFRS, thereby stabilising the Group’s balance sheet.
Together with the remaining reinstated 2L Notes of
EUR 700 million, the perpetual notes form new notes, to-
talling approximately EUR 3 billion. Furthermore, Adler
Group will be provided with up to EUR 100 million of fresh
money through an increase in the existing 1L New Money
Facility provided by a special purpose vehicle at the initi-
ative of the bondholders. Additionally, the finance docu-
ments will provide for the ability to hold back disposal
proceeds of up to EUR 250 million realised as from April
2024, which would otherwise be applied in mandatory re-

payment of the existing 1L New Money Facility.

As part of the recapitalisation transaction, bondholders
are to receive the majority in Adler Group’s voting rights.
Following the implementation of the transaction, all out-
standing common shares are to represent 25% of Adler
Group’s total voting rights. The remaining 75% of total vot-
ing rights will be represented by the bondholders. All
common shares continue to represent 100% of Adler

Group’s dividend distribution rights.

11. Effective on 31 May 2024, Hubertus Kobe, Chief Re-
structuring Officer (CRO) and member of the Senior Man-
agement of Adler Group, decided to leave the Company.

The position of the CRO will not be filled again.

12. On 18 June 2024, Adler Group announced that its
bondholders cleared the way for the Group’s compre-
hensive recapitalisation following a consent solicitation
that was conducted after the binding agreement with a
steering committee of bondholders had been announced
on 24 May 2024. In the consent solicitation, more than
90% of the present and voting bondholders of each series
approved the amendment of the terms and conditions of

the senior secured notes issued by AGPS BondCo plc, a
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100% direct subsidiary of Adler Group S.A. (the “Notes”).
The 75% (present and voting) bondholder approval need-
ed to implement the proposed amendments was far sur-
passed in each series of Notes, which underlined the
strong and unified support received to effect certain

amendments to the Notes (the “Proposed Amendments”).

Adler Group stated that it will procure the implementation
of the Proposed Amendments, which are subject to the
fulfilment of certain conditions set out in the correspond-
ing consent solicitation statement and will inform the
bondholders as soon as the implementation conditions

have been fulfilled or waived.

13. On 24 June 2024, S&P lowered the long-term issuer
credit ratings of Adler Group to ‘SD’ (selective default)
from ‘CCC-'. Moreover, the ratings of Adler Group’s sec-
ond lien senior secured notes with a total volume of EUR
2,800,000,000 due between August 2025 to January
2029 were reduced from 'C' to 'D'. S&P has placed the
following four notes on CreditWatch: Adler Group EUR
937,474,000 12.500% New Money Facilities due 30 June
2025, Adler Group EUR 191,000,000 21.000% senior se-
cured notes due 31 July 2025, Adler Group EUR
400,000,000 4.250% senior secured notes due 31 July
2025 and Adler Real Estate’s EUR 300,000,000 3.000%
senior unsecured notes due 27 April 2026. S&P stated
that they will reassess their ratings of Adler Group and
Adler RE after the restructuring is implemented and ex-

pect an upgrade to a ‘CCC+ rating.

14. In June 2024, a Berlin-based property company of Adler
Group entered into an agreement with a German bank,
according to which the latter extended a secured loan of
approximately EUR 77 million by more than four years un-
til October 2028. Also in June 2024, a different Ber-
lin-based property company of Adler Group entered into
an agreement with another German bank, according to
which the latter extended a secured loan of approximate-
ly EUR 48 million by more than four years until December
2028.



15. On 9 August 2024, the reconvened extraordinary
General Meeting (EGM) of Adler Group approved the pro-
posed amendments to the articles of association of Adler
Group, including authorising the Board of Directors to is-
sue voting securities representing 75% of the voting
rights. With this approval, the EGM voted in favour of the
recently announced comprehensive recapitalisation.
Bondholders invested in the 2L Notes shall receive 75% of
the voting rights of Adler Group. Such voting rights will
not participate in the dividends of Adler Group.

16. In August 2024, a group of Berlin-based property
companies of Adler Group entered into an agreement
with a German bank, according to which the latter extend-
ed a secured loan of approximately EUR 136 million by

more than three years until October 2028.

17. On 19 September 2024, Adler Group declared that the
comprehensive recapitalisation announced on 24 May
2024 had been completed. The recapitalisation was imple-
mented through the conversion of certain of the existing 2L
notes into subordinated perpetual notes which are classi-
fied as equity under IFRS, thereby strengthening Adler
Group’s book equity by approximately EUR 2.3 billion and
stabilising its balance sheet. In connection therewith, cer-
tain of the Group’s existing debt maturities were extended
to December 2028, December 2029, and January 2030.
Furthermore, Adler Group was provided with additional li-
quidity in the amount of approximately EUR 87 million
through an increase in the existing 1L New Money Facility
and also the ability to hold back disposal proceeds of up to
EUR 250 million realised as from April 2024.

Additional information can be found on the Adler Group
website: https://www.adler-group.com/en/investors/

publications/news

2 | COMBINED MANAGEMENT REPORT
Material Events

Adler Group Integrated Annual Report 2023

101



102

2 | COMBINED MANAGEMENT REPORT
Forecast Report

Forecast
Report

Comparison of the forecast
with the actuals of 2023

In 2023 net rental income amounted to EUR 210 million

which was within the guidance of EUR 207-219 million.

Following the sanctioning of the Restructuring Plan in
April 2023, the Company refrained from announcing an
FFO 1 guidance for the year 2023 due to the current situ-
ation of the Group which is primarily focused on steering
its liquidity situation and de-leveraging through asset and

portfolio disposals.

Following the implementation of the proposed amend-
ments pursuant to the Restructuring Plan of AGPS Bond-
Co PLC, a 100% subsidiary of Adler Group, which was
sanctioned on 12 April 2023 by the High Court of Justice
of England and Wales, Adler Group is not permitted to de-
clare or pay any dividends to shareholders for the year
2022 and thereafter.
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Forecast for 2024

Following certain disposals made from the yielding asset
portfolio in 2023, such as the Wasserstadt portfolio in Ber-
lin, Adler Group expects to generate net rental income for
2024 in the range of EUR 200-210 million.
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Opportunities

an

Opportunities and risks are influencing the business suc-
cess of Adler Group S.A. (thereafter as “the Company”)
and of its affiliates (together referred to as “Adler Group”

or “the Group”). They are defined as follows:

. Risks are possible events or developments that could
have a negative impact on the Company’s expected
economic development and thus lead to a negative
deviation from its two-year planning.

. By contrast, opportunities are possible events or de-
velopments that could have a positive impact on the
expected economic development and thus lead to a
positive deviation from its two-year planning. Oppor-
tunities are not quantified for internal management

purposes.

In the following report the descriptions and impacts of
risks and opportunities are considered separately. Im-

pacts are not offset against each other.
Risk report

In order to responsibly manage the risks of business ac-
tivities, there is a need for adequate and effective internal
control and risk management systems. The adequacy and
effectiveness of the internal control and the risk manage-
ment system (“Risk Management System”) requires their
internal monitoring. Adler Group continually monitors and
controls risk positions in the Group in order to avoid de-
velopments which might threaten the existence of the
Group and, at the same time, to exploit any opportunities
that occur. As the market environment and legal as well as

regulatory framework conditions are constantly changing,

Risk Report

Adler Group adapts to this by continuously developing its
strategy. The Group’s risk management is based on a risk
strategy, which is anchored in the Company strategy as
well as, in conjunction with this, its business activities and
is laid down in the risk management handbook. The Risk
Management System enables the Board of Directors and
the Senior Management of the Company to continuously
identify and assess material risks within the Group and in

the environment.

Risk management system

The Group’s risk management governs all organisational
regulations and measures and uses a Risk Management
System to monitor and identify business risks to address
them with suitable countermeasures. The existing Risk
Management System is guided by the five principles of the
COSO risk management model and records and regularly
assesses all identified risks. Using the Risk Management
System, the Group decides on the measures to be taken to
address the respective risks. This Risk Management Sys-
tem is an appropriate and effective early warning and con-
trol instrument aligned with the corporate strategy and the
portfolio structure. The Board of Directors ensures compli-
ance with the statutory provisions and internal guidelines
and works towards their observance within the Company
(compliance). The internal control system and the Risk Man-
agement System also include the major compliance risks.
The Board of Directors reviews the Risk Management Sys-
tem on a regular basis, at least once a year, to ensure it is
aligned with the current risk environment and any relevant
changes to the Group’s business. Changes to the Risk Man-

agement System resulting from the review are reflected in
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the update of the risk management handbook, as occurred
for year-end 2023.

The Risk Management System is documented in the
Group-wide risk management handbook, which defines
all the main six risk categories, corresponding processes,
responsibilities and reporting obligations, all as further

described in detail below.

In order to assess and address the level of risk that is ap-
propriate for an organisation the size of the Group, a scor-
ing model is used to assign a qualitative risk value (score)
to individually identified risks or risk sub-categories. The
qualitative assessment, as further described below, is
based on the expected loss and probability of each risk
occurring. Additionally, a top-down quantification scoring
model differentiates the impact of a specific risk on the
liquidity and on total assets, as further detailed in the

“Risk quantification” section below.

Risk organisation and responsibilities

The Senior Management bears overall responsibility for
risk management and decides on the structural and proce-
dural organisation of risk management and on the neces-
sary resources. It defines the risk strategy and risk policies
of the Group as well as the risk management procedures.
The risk strategy contains the guidelines for operational
risk management. These guidelines specify, for instance,
maximum loss limits above which risk mitigation measures
must be taken. The guidelines also specify tolerance limits
up to which arisk is considered acceptable without any fur-
ther measures for reduction of the risk. These tolerance

limits are defined with a qualitative risk score of 3.0.

The Audit Committee regularly meets to discuss opportuni-
ties and risks as well as to review how effective the current
risk management system and internal control procedures
are. It gives recommendations to the Board of Directors

which formally approves any changes to the system.

The risk owners, usually division manager or head of a

department, assume the responsibility for identifying, as-
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sessing, documenting, managing and communicating all
material risks in their area of responsibility. They are re-
sponsible for reporting risks to Central Risk Management

(as defined below).

Risk management processes

The central risk management department (“Central Risk
Management”) coordinates the risk management processes,
checks plausibility and consolidates the results of risk identifi-
cation and assessment submitted by the risk owners and pre-
pares regular reports (quarterly) to the Senior Management
and the Board of Directors. At the same time, an early warning
system with various early warning indicators has been estab-
lished including immediate internal reporting to the manage-
ment. This enables the Company’s management to take ap-

propriate measures to avoid risks in good time.

Risk identification and assessment

The purpose of the scoring models is to provide the
means by which the Group can identify, assess, and nu-
merically rank its risks. The scoring models are also used
to assess the relevance of the measured risks in order to
identify significant risks. The risk scoring also enables the

Group to continuously review and monitor risks.

Categories

The risks are divided into the following six categories:

1. Macroeconomic, sector-specific and socio-political
environment

Strategic risks

Financial and refinancing risks

Operating risks in property management (portfolio)

Operating risks in project development

o0 w N

Company-specific risks (such as reputation, etc.)

The six risk categories contain 38 (YE 2022: 38) risks and
risk sub-categories on second level with a total of 106 (YE
2022: 106) individual risks. The individual risks within
each subcategory are weighted amounting to 100%, the

same applies to the subcategories in the six categories.



Qualitative assessment
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A scoring model is used to assign a qualitative risk value (score) to the individual risks or risk sub-categories. It is based

on the expected loss and the probability of occurrence, each of which is in turn divided into the following six classes:

Expected loss

Threatening
the Company
/ portfolio /
project (6)

Severe (5)

Serious (4)

Material (3)

Medium (2)

Low (1)

Unlikely (1) Remote (2)

Seldom (3)

Conceivable (4)

Likely (5) Probable (6)

Measures already taken to reduce or avert a risk are taken
into account for both the expected loss and the probabili-
ty of occurrence. The risk score is calculated as the aver-
age of the expected loss and the probability of occur-

rence.

An individual risk or a risk sub-category is considered rel-
evant if the risk score is higher than 3.0 (yellow area), and
it is considered highly relevant if the risk score exceeds
4.5 (light red area). Risks and risk sub-categories with a
risk score of 5 or higher (red area) are considered to be a

threat to the existence of the Group.

Furthermore, a risk or risk sub-category is defined as “ma-

terial” if the weighting in the overall risk assessment ex-

Probability of occurrence

ceeds 5%, which is calculated as the weight of the risk
category multiplied by the weight of the risk or risk
sub-category within the risk category. As in the 2022 re-
port, this risk report only describes such risks that are
considered material and at the same time have a risk

score of more than 4.5.

The Group has not changed the risk score required for a
risk to be considered highly relevant, it remains at 4.5 in
2023. The classification as “material” (5% of the total
score of Adler Group (100%)) serves to consider and pres-
ent risks that are significant to the Group’s risk situation

considering their weighting in the overall risk assessment.
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Risk quantification

The top-down quantification scoring model differentiates
between the impact of a specific risk on the liquidity and

on total assets.

The risks are categorised in a risk matrix (i.e., heat map).
The matrix differentiates between the expected loss from a
certain risk (in EUR million) affecting either the liquidity or
the total assets (or both) and the probability of its occur-
rence (in percent). Both criteria are divided into the same
six risk classes (as in the qualitative assessment).
Measures already taken to reduce or avert a risk are taken
into account for both the expected loss and the probability

of occurrence. The top-down quantification is carried out at

Expected loss

Liquidity (2023)"

Risk class (in EUR million)

Liquidity (2022)"
(in EUR million)

the level of the sub-categories depending on their weight-

ed contribution to the risk score of the entire Group.

Based on the implementation of the Restructuring Plan
and change in strategy with recent successful sales of
real estate and developments projects, the expected
amount of damage on liquidity and total assets has been
reviewed as at year end 2023. The review resulted in sta-
ble amounts regarding liquidity and a reduction of the
EUR amounts regarding total assets for the risk quantifi-
cation. There is no change in the classes for probability of

occurrence.

The following classes of expected loss and probability of

occurrence have been defined:

Total assets (2023)"
(in EUR million)

Total assets (2022)"
(in EUR million)

Threatening (6) >200 > 200 >1,250 >1,500
Severe ( 5) ........................................................ >1OO . 200 ........................ > 1 OO . 200 ........................ > 625 1250 ...................... > 750 1500 ...................

Se"ous (4) ....................................................... > 30100 .......................... > 30 100 .......................... >1875 625 ....................... > 225 750 .....................

Slgmﬂcant(3) .................................................. >103O ............................ >1030 ............................. >6251875 ...................... >75225 ,,,,,,,,,,,,,,,,,,,,,,,

Medlum(z) ...................................................... > 4 10 ............................... >4 10 ............................... > 25625 .......................... > 3075 ,,,,,,,,,,,,,,,,,,,,,,,,,,

Low“) .............................................................. >04 ................................ >o4 ................................ >025 ............................... >030 ............................
(*) Expected amount of damage over two years.

Probability of occurrence

Risk class (Percent 2023) (Percent 2022)

Probable (6) >90 >90

leely(s) .......................................................... >759O ............................. >7590 ...........................

Conc el vab Ie (4) ............................................... > 50 75 ............................. > 50 75 ...........................

Seldom (3) ....................................................... > 2550 ............................ > 2550 ..........................

RemOte (2) ....................................................... > 10 25 ............................. > 10 25 ...........................

U nh k ely ( 1) ....................................................... 010 ................................... 010 .................................
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Monitoring and reporting

The Risk Management System is continuously monitored
to determine whether the risk management measures tak-

en have had the intended effect.

Once a quarter, Central Risk Management prepares a risk
report to inform the Senior Management and the Board of
Directors about relevant risks, current status and any fur-
ther developments. In addition, the Senior Management
and the Board of Directors are immediately notified if new
risks with potentially significant effects arise, or if existing

risks become more relevant.

Internal control system

The internal control system (ICS) is a key component of
overall corporate governance alongside risk manage-
ment, compliance management and internal auditing,

which are all interlinked.

The Adler Group’s ICS is actively practised and is docu-

mented in the written ICS guidelines.

It covers operational risks, risks in connection with financial
reporting and compliance risks and encompasses all busi-
ness processes that have been classified as material. A key
aspect is the deliberate separation of administrative, exe-
cution, accounting and authorisation functions by assign-
ing separate responsibilities for each function. The regula-
tions of the ICS guideline are mandatory. All employees are
required to regularly review the adequacy and effective-
ness of the controls documented in the risk control matrix
as part of a control self-assessment. The Company man-
agement is responsible for setting up, monitoring, review-

ing the effectiveness and further enhancement of the ICS.

The accounting-related ICS aims to ensure the reliability
of internal and external accounting and compliance with
the relevant regulations, in particular the conformity of
the annual and consolidated financial statements and
(consolidated) financial reports with the relevant account-

ing standards.
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The Adler Group’s Finance and Accounting department is
responsible for the accounting-related ICS with the aim of
standardising the application of accounting standards in
accordance with the International Financial Reporting
Standards (IFRSs) and the German Commercial Code
(HGB). The Audit Committee is continuously involved in the
further development of the accounting-related ICS. The
Audit Committee receives direct and regular reports from
the governance systems (risk management, compliance,
internal audit, ICS) so that the Audit Committee can deter-

mine their focus and scope and thus utilise their potential.

In coordination with the Board of Directors and the Audit
Committee, Internal Audit draws up a comprehensive
risk-oriented audit plan and examines whether the legal
framework and corporate governance guidelines are
complied with, thus ensuring their functionality and effec-
tiveness. The internal audit reports are addressed to the

Senior Management and the Board of Directors.

Once they have been prepared and audited by the audi-
tors, the annual and consolidated financial statements
and the summarised (Group) management report are sub-

mitted to the Audit Committee.

Risk environment

Despite the stagnation of the German economy, the risk
situation of the Group improved substantially in the course
of 2023 and in the period of 2024 until publication of this
annual report. This is particularly true in respect to the
risks related to several investigations which were trig-
gered by the 2021 short-seller attack, the interim absence

of an auditor and the restructuring of the Group.

Economic, political and financial factors

2023 was marked by overall economic stagnation, inflation
rates which were high in the beginning of the year but de-
creased over time, an increase and levelling out of interest
rates and a downturn in the real estate industry as far as
new buildings, building permissions and transactions were

concerned. At the same time, the environment for renting
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existing apartments improved due to increasing demand
and a stagnating level of supply. While the situation on the
rental markets had a positive impact on the earnings situa-
tion of the Group, the opposite is true for the transaction
market as the decline in demand on the back of the high
level of interest rates has led in some cases to substantial

negative revaluations of real estate assets.

Investigations in the wake of the 2021 short-seller attack

While the overall economic settings had a mixed impact on
the Company’s risk situation, the Company-specific risks
situation improved. The 2021 short-seller attack had trig-
gered a massive loss in reputation: KPMG, at the time ap-
pointed to audit the Group’s 2021 financials, had issued a
disclaimer of opinion. BaFin and CSSF initiated an exami-
nation into the Company’s and Adler Real Estate’s consoli-
dated financial statements and annual accounts for the fi-
nancial years 2019, 2020, and 2021. The Frankfurt Public
Prosecutor’s Office and the Federal Criminal Police Office
started investigations against a member of the Senior Man-
agement team of the Company as well as against former

members of the Executive Board of Adler Real Estate AG.

Until the reporting date, none of the allegations of the
short-seller attack could be proven correct. The BaFin ex-
amination did find errors in the 2019, 2020 and 2021 an-
nual accounts of Adler Real Estate AG but did not man-
date corrections. The investigations by the Public
Prosecutor’s Office and the Federal Criminal Police Office

are still ongoing and have so far not yielded any results.

The Group cannot exclude, however, that it may be ex-
posed to additional reputational damage in relation to fur-
ther investigations and/or determinations by any of the

responsible regulatory and/or governmental bodies.
New auditors mandated

After KPMG had issued a disclaimer of opinion on the
2021 accounts, the Company had immediately launched

an audit tender which finally proved to be successful in
2023. On 27 November 2023 the General Meeting of the
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Company approved the appointment of AVEGA Revision
S.ar.l. as auditor for the standalone and the consolidated
financial statements of Adler Group for the financial years
2022 and 2023. Three other auditing firms are responsi-
ble for the audit of the sub-groups relevant to the Group.
The audited financial statements for 2022 and for 2023

are scheduled to be finalised in September 2024.

Due to the interim absence of an auditor, the Group was
unable to meet the legal timeline for the publication of its
audited financial statements 2022 and 2023. As a conse-
quence, the Group has received fines from the competent
authorities but has appealed all of them. The outcome of
the violations and the proceedings cannot be predicted

with sufficient certainty at this time.

Restructuring the Group

Early in 2023, the Group set up a Restructuring Plan to cope
with a critical liquidity position as substantial debt maturities
were upcoming. The Restructuring Plan, the details of which
are described in the section “Material Events”, helped to im-
prove the Group’s liquidity position and to avoid imminent
defaults as it provided EUR 937.5 million in fresh money as

well as the extension of maturities of existing debt.

The Restructuring Plan was sanctioned by the High Court of
Justice of England and Wales on 12 April 2023 and the Group
announced completion of the Restructuring Plan on 17 April
2023. The decision was appealed by a group of bondhold-
ers known as the Ad hoc Group and decided in favour of the
Ad hoc Group by the competent Court of Appeal on 23 Jan-
uary 2024. However, as the restructuring had already been
implemented while the High Court order was in force and, as
such, the respective decisions cannot be unwound, the
Court of Appeal’s decision has, in the Company’s view, no
effect on the status of the restructuring. On 4 March 2024
the Group filed its application for permission to appeal to the
Supreme Court. A settlement agreement with the counter-

parties was agreed on in September 2024.

Although the Company believes that there are no further le-

gal risks to the restructuring, some execution risk remains.
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While the Restructuring Plan 2023 secured the going concern of Adler Group at the time, the weak German real estate mar-
ket continued to have a negative impact on Adler Group and its competitors, resulting in asset devaluations and low transac-
tion volumes. This situation is not expected to ease before 2025. Therefore, Adler Group proposed to its bondholders to
adjust the business plan and sales timeline, i.e., to dispose of development assets at adjusted prices until 2026, and to
largely dispose of the yielding portfolio in 2027/2028 when the market is expected to have recovered. The extended timeline
to dispose of assets requires an adjustment of the Group’s capital structure and liquidity. Adler Group completed this com-

prehensive recapitalisation in September 2024. Please refer to the “Material Events” section of this report for further details.

Risk assessment as at 31 December 2023

The risk assessment as at 31 December 2023 was performed in compliance and accordance with the Group’s Risk Man-

agement System described above.

Quantification scoring model

The risk status identified by the Group under its top-down quantification scoring model as at 31 December 2023 is illustrated

in the following heat map, showing the number of risks in the individual expected loss and probability of occurrence clusters:

Expected loss (in EUR million) impact on liquidity or impact on total assets

>=200
or>=1250

100 - <200
or 625 - <1250

30 - <100
or 1875 - <625

10 -<30
or62,5-<1875

4 -<10
or25-<62,5

<4
or<25

Probability of occurrence

<10 10 -<25 25-<50 50 -<75 75 -<90 >=90

(x): Number of risks as at 31 December 2022, based on higher expected losses for equity.
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The three risks in the red area are:

. Liquidity risk (EL 5/ PO 5) (assessed as threatening the
existence of Adler Group)

. Valuation risk (EL 4 / PO 5)

. Audit opinion and disclosure risks (EL 4/PO 5)

Changes from 2022 to 2023

The following risks, which had been allocated to the red area

as at 31 December 2022, are shifted to the yellow area.

. Risks from financial covenant breaches: The comple-
tion of the Restructuring Plan amended the SUNs to
allow the Group to incur the New Money Funding and
refinance certain existing indebtedness, as more fully
described above. As part of these amendments to
the SUNs, the Group became subject to a mainte-
nance loan-to-value ratio (“Maintenance LTV Ratio”)
covenant requiring the Maintenance LTV Ratio to not
exceed 87.5% on each maintenance reporting date
on and prior to 31 December 2025, and 85% thereaf-
ter. The Maintenance LTV Ratio is to be tested quar-
terly beginning on 31 December 2024.

. Risks in project phase “build & deliver”: Adler Group
will focus on a Berlin-anchored yielding portfolio with
limited development exposures. All projects, which

will not be completed short-term (until 2025) and de-

livered as forward sale or condominium projects,
have been classified as upfront sale. Therefore, Adler
Group will not be affected by increasing construction
costs or quality issues as much as in the year 2022.

. Project-specific transaction risks: The opportunities to
sell the development projects classified as upfront and
thus to fulfil the requirements of the Restructuring Plan
are considered as good by the Senior Management.

. Reputation risk: The reputation of Adler Group has
improved with sanctioning of the Restructuring Plan,
notwithstanding the Court of Appeal Judgement.

- Central purchasing: Availability and dependency of
suppliers: The decision to sell all projects, which will
not be completed short-term (until 2025) and deliv-
ered as forward sale or condominium projects, relax-

es the purchasing situation.

Qualitative assessment

The table overleaf provides an overview as at 31 Decem-
ber 2023 of the risk sub-categories that were given a risk
score of more than 4.5 according to the Group’s qualita-
tive assessment and were therefore classified as highly
relevant. The relevance based in this level of risk score
requires immediate internal reporting of the risk owner.
Risk sub-categories that are considered material (i.e.,
weighting in the overall risk assessment exceeds 5%) are

also noted below.

Risk category Risk sub-category Risk score Materiality
Macroeconomic, sector-specific and socio-political environment n.a.
Strateglc nsks ............................................................................................ na .......................................................................................................................
.'.= manc'al a nd refm ancmg "sks ................................................................. quwdlty nSks ........................................................ 5 4 (54) ........... Matena .l .........
.................................................................................................................... AUdItOplmonanddISdosurenSks54(48)
.................................................................................................................... AccoummgandvaluatlonrISks49(53)Mate”al
o p e ratmg nsks m property managemen t ............................................... na .......................................................................................................................
Operating risks in preject development Project specific ransaction risks si56
Risks in the “Build & Deliver” project phase 4.8 (5.9) Material
Company-specific risks Tax risks 53
Public relations risks 4.6 (4.6) Material
Central purchasing 4.6 (5.8)
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Highly relevant and material risks

Following the implementation of the Restructuring Plan,
the Group has identified one risk or risk sub-category as
highly relevant (i.e. with a risk score of more than 4.5 in the
qualitative assessment) and material (i.e. weighting in the
overall risk assessment exceeds 5%), which is, according
to the quantitative risk assessment, considered as a risk
threatening the existence of the Company this refers to li-
quidity risks. Only one risk as discussed is non-material,
but due to the risk assessment is regarded as highly rele-
vant: audit opinion and disclosure risks. Other non-material
risks or risk sub-categories are not addressed, or only

briefly, even if they have been given a high-risk score.

Financial and refinancing risks

In this risk category, a total of 21(2022: 21) risks were identi-
fied in eight risk sub-categories. As described above, the fi-
nancial and refinancing conditions give rise to risks that
threaten the going concern of the Company. Of the following
three risk sub-categories one was classified as highly rele-

vant and two were classified as highly relevant and material:

Liquidity risks

The Company’s operating profitability is burdened by the
interest expense related to the New Money Facility, grant-
ed in April 2023, the new 1.5L bond as well as the out-
standing 2L bonds. Under normal circumstances, matur-
ing financial liabilities can be refinanced via the capital
market or through bank debt. But as long as Adler Group
does not have audited annual financial statements a refi-
nancing of our financial liabilities via the capital market or

through bank debt is not possible.

And even though, Adler Group has taken considerable
steps to ensure its ongoing viability through a restructuring
plan agreed upon in April 2023 and following the imple-
mentation of the restructuring plan, Adler Group has taken
various actions aimed at stabilizing the business and man-
aging debt maturities effectively, the Group remains reliant

on the sale of its assets to meet its financial obligations.

2 | COMBINED MANAGEMENT REPORT
Opportunities and Risk Report

The ability of the Group to sell properties generally de-
pends on various factors, such as the liquidity of the real
estate markets at the time of the potential sale. In addition,
the demand for real estate assets is impacted by, among
other factors, the quality of the property, vacancy rates, the
overall economic, environmental, social and market situa-
tion at the time of the sale, the level of interest rates and

the availability of debt financing to market participants.

Consequently, if the Group is required to sell parts of its port-
folio, particularly on short notice or under legal, financial or
time pressure (including to repay debt), there is no guarantee
that it would be able to do so in a timely fashion or on favour-
able terms or at all, and there can be no guarantee that the
price obtained by the Group would represent a fair or market

value for the property or property portfolio or shares.

Audit opinion and disclosure risks

As a registered and listed company, Adler Group has to
fulfil a lot of requirements related to the preparation, cer-
tification and publication of the annual financial state-
ments. In October 2023, Adler Group successfully com-
pleted its search for an auditor for the financial years
2022 and 2023, after KPMG Luxembourg S.A. and KPMG
AG Wirtschaftsprifungsgesellschaft informed the Com-
pany during the second quarter of 2022, that they were
not available to audit the annual and consolidated finan-
cial statements for the financial year 2022 of the Compa-

ny and Adler RE, respectively.

AVEGA Revision S.a r.l. (“AVEGA”) was appointed as audi-
tor atthe General Meeting on 27 November 2023. Although
Adler Group prepared itself well for the audit to come, at
the respective balance sheet date, there was still a risk that
AVEGA would not provide an unqualified auditor’s opinion.
Although this risk was classified as highly relevant, this risk

is not immediately threatening the existence of the Group.

Accounting and valuation risks

The Group accounts for its real estate properties at fair val-

ue. The valuation model is predominantly based on the pres-
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ent value of net cash flows to be generated from the proper-
ty in question, taking into account expected rental growth
rates, vacancy periods, occupancy rates, lease incentive
costs such as rent-free periods and other costs not paid by
tenants, as well as CapEx and maintenance expenses relat-
ed to the property. In specific cases the appraisers use spe-
cial assumptions, assuming facts that differ from the actual
facts existing at the valuation date or that would not be
made by a typical market participant in a transaction on the
valuation date. The expected net cash flows are discounted
using risk-adjusted discount rates. Among other factors, the
discount rate estimation considers the quality of a building
and its location, tenant credit quality, lease duration and

terms, and the interest rate environment.

Establishing the valuation parameters involves substan-
tial judgement and such judgements may prove to be in-
accurate. In addition, any change to valuation methodolo-
gy, including as a result of changes to the statutory
requirements, may result in gains or losses in the Group’s
financial statements, based on the change to each prop-
erty’s valuation compared with prior valuations. There
can be no assurance that any particular valuation could

be realised in a third-party sale.

The fair value determination also reflects not only the cir-
cumstances directly connected with the property but also
the general conditions of the real estate markets, such as
regional market developments and general economic
conditions or interest rate levels. Accordingly, the effects
of falling market prices and rising interest rates on the
IFRS value of the investment properties may be quite sig-
nificant and lead to impairment losses at the expense of
equity. This effect is already visible in the Group’s finan-
cial statements for the year ending 31 December 2023

and may progress even further in the future.
Operating risks in project development

In this risk category, a total of 17 (2022: 17) risks were iden-
tified in six risk sub-categories, one of which was classi-

fied as highly relevant and one was classified as highly

relevant and material:
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Risks in the “Build & Deliver” project phase

Adler Group will focus on a Berlin-anchored yielding portfo-
lio with limited development exposures. All projects, which
will not be completed short-term (until 2025) and delivered
as forward sale or condominium projects, have been classi-
fied as upfront sales. Therefore, Adler Group will not be af-
fected by increasing construction costs or quality issues as
much as in the year 2022. The ability of the Group to suc-
cessfully complete those development projects which are
not dedicated for upfront sales, depends on the availability
of sufficient financing and building materials at reasonable
terms. A variety of factors can lead to unforeseen cost over-
runs or significant delays in development projects, including
lack of availability and increases in the cost of construction
materials, adverse events at contractors and/or subcontrac-
tors, increases in the costs of professional service providers,
a shortage of qualified personnel in the German construc-
tion sector and deficiencies in construction services provid-
ed by third parties, among other factors. Any such cost over-
run, or delay could result in significant cost increases and,
ultimately, negatively affect the profitability of the Group’s

business operations.

Although this risk is classified as highly relevant and ma-
terial, this risk is not immediately threatening the exist-

ence of the Group.

Project-specific transaction risks

Adler Group sells real estate developments to institutional
and private clients by entering into forward sale agree-
ments. Such forward sales can, in general, be delayed due
to economic uncertainty, and the willingness of purchasers
to invest may decline in a changing economic environment.
If the Company is unable to fulfil its obligations under the
forward sale agreements by completing the respective
project development as planned, it may negatively influ-
ence the Company’s ability to refinance the acquisition
costs and development of a project, lead to delays in or fail

to launch new real estate development projects.

As all projects, which will not be completed short-term



(until 2025) and delivered as forward sale or condomini-
um projects, are classified as upfront sales, appropriate
sale prices have to be achieved to fulfil the requirements
of the Restructuring Plan and future compliance with fi-
nancial covenants. This will probably be challenging in
the actual economic and real estate environment. At the
same time, sale prices below the book value may lead to
impairment losses that can have a negative effect on the
balance sheet structure, especially on equity. Although
this risk is assessed as highly relevant, it is not classified

as threatening the existence of the Group.

Company-specific risks

In this risk category, a total of 29 (2022: 29) risks were
identified in eight risk sub-categories, two of which were
classified as highly relevant and one was classified as

highly relevant and material:

Tax risks

The Adler Group is subject to the tax environment in Lux-
embourg, Germany, and further countries, mainly of the
European Union (“EU”). This complex, transnational com-
pany structure may result in higher tax risks. The Compa-
ny’s tax burden primarily depends on various aspects of
the national tax laws, as well as their application and inter-
pretation. Amendments to tax laws may have a retroactive
effect, and the application or interpretation of tax laws by
tax authorities or courts may change. Furthermore, court
decisions are occasionally limited to their specific facts by
tax authorities. Any of these developments may increase

or alter our tax burden.

Although this risk is classified as highly relevant, this risk

is not immediately threatening the existence of the Group.

Public relations risks

If the Group is unable to maintain its reputation and high
level of customer service, tenant satisfaction and demand
for our services and properties could suffer. In particular,

if the Group’s reputation is harmed, it may become more
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difficult for us to let residential units and could lead to de-
lays in rental payments or the termination of rental con-
tracts by our tenants, as well as finalising and selling de-
velopment projects. Any reputational damage due to the
Group’s inability to meet customer service expectations
could consequently limit the ability to retain existing and

attract new tenants and buyers.

Furthermore, harm to the Group’s reputation could impair
the ability to raise capital on favourable terms or at all. For
example, the Group’s reputation suffered considerable
damage after the short-seller attack was published in Oc-
tober 2021 and the Group’s auditors subsequently issued
a disclaimer of opinion on the stand-alone accounts and
consolidated financial statements of the Company and
Adler RE for the financial year ending 31 December 2021,
despite KPMG Forensic finding no obvious evidence to
support the short-seller’s allegations. This had an impact

on all areas of business activity.

Any downturn in tenant satisfaction, demand for our ser-
vices and properties and any damage to our reputation
could have a material adverse effect on the Group’s busi-
ness, net assets, financial condition, results of operations,
cash flows and prospects. Although this risk is classified
as highly relevant and material, this risk is not immediately

threatening the existence of the Group.

Risks from central purchasing

The Company relies on a wide range of service providers
and suppliers in its daily operations. The risk of sufficient
service providers and suppliers being available at all or at
appropriate conditions, being tied to a specific supplier
on the basis of long-term contracts, of (regional) suppliers
unilaterally imposing price increases due to monopoly po-
sitions or other effects on the procurement market, and
suppliers becoming insolvent without an equivalent sub-
stitute product, may negatively affect the profitability of
the Group’s operations. Nevertheless, the decision to sell
all projects, which will not be completed short-term (until
2025) and delivered as forward sale or condominium pro-

jects, relaxes the purchasing situation. Although this risk
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is classified as highly relevant, this risk is not immediately

threatening the existence of the Group.

Sustainability risks

Some of the risks defined in the different categories refer
to issues related to sustainability. As sustainability has be-
come a growing imperative in recent years, these risks are
highlighted separately here. Capital markets and the gen-
eral public increasingly evaluate companies based on the
effects their activities have on the environment and the
measures they take to reduce or stop such impact. Like-
wise, compliance with human rights, demands of diversity
and all aspects of good corporate governance is mandato-
ry for any company as long as it wishes to receive good
ratings by the established rating agencies, maintain a solid
reputation among the general public and be conceived as
an outstanding employer by actual or potential employees.
Non-compliance with these aspects poses not only finan-

cial risks but also risks to the reputation of a company.

In line with these changes - or maybe also leading them
—the EU has worked out an elaborate taxonomy in view of
different environmental goals obliging companies to a
high degree of transparency on these matters. Taxonomy
has been established with the clear goal to allow inves-
tors to shift their investments to more environmental
friendly corporates and thus speed up the transformation

process of decarbonisation.

As such, matters of sustainability have become more im-
portant in general and are thus thoroughly assessed in
the framework of the risks analysis as well. As the out-
come of this analysis, the following sustainability criteria

were classified as “highly relevant”:

Strategic, organisational and reporting risks

The Group has formulated several sustainability goals in
its corporate strategy, the fulfilment of which requires cor-
responding organisational and structural measures.
These measures have been implemented. Sustainability

has become a relevant criterion for business partners and
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employees when deciding whether to enter into and

maintain business and contractual relationships.

In the assessment of a company’s sustainability aware-
ness and the efforts it takes in this area, ESG ratings by
specialised rating agencies have become the widely ac-
cepted standard. In 2022, allegations regarding property
valuations in the balance sheet and deficiencies in corpo-
rate governance were uttered by third parties in a
short-seller attack resulting, among others, in an ensuing

deterioration in the Group’s ESG ratings.

Environmental risks

Environmental aspects play a crucial role in all of the
Group’s business activities. The Group has set itself the ob-
jective to halve the CO2 emissions of its property portfolio
by the year 2030 (compared to the emissions in 2020).
Measures to reach the goal, however, have been post-
poned as long as it is unclear which parts of the portfolio
will be maintained longer term in the framework of the on-
going restructuring process. Failure to achieve this goal is
fraught with certain risk, although neither legal, nor finan-

cial or reputational consequences are clear by now.

While these risks can hardly be estimated, it is clear that
companies operating energy-inefficient buildings will have
to bear increasing costs in terms of CO2 levies. With its
Green Deal, the European Union (EU) has formulated im-
portant sustainability goals—and the renovation and ener-
gy-efficient refurbishment of buildings contribute to their
achievement. In keeping with the Green Deal, the German
government has launched a climate protection programme
that introduced a levy on CO2 emissions. The CO2 levy for
heating residential buildings is borne by both the tenants
and landlords. The ratio for how it is divided between land-
lords and tenants depends on the energy efficiency of the
building: the lower the energy efficiency of the building,
the higher the share borne by landlords. The absolute
amount of the levy is already determined up until 2025.
The further development is subject to political decision. As
governments have subscribed to the climate goals, further

increase in the levy is expected. In order to avoid the risk of



increasing levies, landlords have to take measures to in-
crease energy efficiency which may be costly and may only

be partly transferable to tenants.
Opportunities report

As part of the Company’s opportunity approach, the re-
sponsible persons regularly assess the relevant business

opportunities of the Group as a whole.

Opportunities from the macroeconomic,
sector-specific and socio-political environment

After an enormous increase in 2022 due to the Ukraine
war, energy prices and inflation declined again in 2023 and
continue to do so. Yet, both remain on a high level which
strain the people’s available budget. The rise in interest
rates have also had a negative impact on demand in the
real estate markets. However, in the Group’s current port-
folio, index-linked tenancy agreements help to increase the
rental income as long as inflation rates remain high. Addi-
tionally, if prices for construction materials and real estate
services do not rise as sharply as in recent years, it may

have a positive effect on the Group’s earnings position.
Strategic opportunities
Corporate strategy

The Group continues its efforts to sell non-strategic parts
of its portfolio. This includes upfront sales of development
projects and a potential sale of its interest in its subsidi-
ary, Brack Capital Properties N.V. The sale of properties
generates positive cash flow, which in turn can be used to

further repay debt and thus strengthen the LTV.

2023, especially the third quarter, was largely character-
ised by the sale of assets, which were successfully realised
despite difficult market conditions. In September 2023, Ad-
ler Group’s affiliate Adler RE has sold the Wasserstadt port-
folio to a real estate investor advised by Quantum, generat-
ing net proceeds of approximately EUR 130 million for the

Adler Group. This portfolio is located in Berlin-Mitte and
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consists of a lettable area of around 47 thousand m?, main-
ly for residential use and encompasses around 700 flats
including more than 200 co-living spaces. In August 2023,
Adler Group also completed the sale of the Staytion - Fo-
rum Pankow development project in Berlin, receiving pro-
ceeds of approximately EUR 36 million. In October 2023,
Adler Group closed the sale of the so called “Mannheim
No.1” development portfolio located in Mannheim, in the
southern German state Baden-Wuerttemberg, generating

net proceeds of approximately EUR 70 million.

The fact that Adler Group was able to sell some of its assets
at book value also proved value retention and attractivity.
All these transactions contributed to the stated goal of fur-
ther deleveraging the Group in 2024 and beyond, as well
as to focusing on Berlin-based portfolios that provide sub-

stantial rent increase potential.

Financial and refinancing opportunities

The Group completed the implementation of its Restructur-
ing Plan 2023. It extended the maturity of its 2024 notes
and amended certain covenants for its outstanding SUNs,
to avoid imminent defaults and permit the incurrence to the
New Money Funding, among other changes. As the pro-
posal on adjustment of the business plan and sales time-
line of development assets required an adjustment of the
Group’s capital structure and liquidity, Adler Group com-
pleted a comprehensive recapitalisation in September
2024. These changes provided the Group with improved
operational flexibility and the ability to address its near-
term maturities across its financing arrangements, afford-

ing it a period of limited financial pressure.

With the disposal progress in a challenging real estate
market 2023, Adler Group successfully addressed all its
2023 refinancing requirements and accumulated a sizea-
ble cash position to continue with the Company’s plan in
the remaining period of the year 2024.

Opportunities related to sustainability

The steadily increasing interest of investors, business
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partners, tenants and employees in sustainable business
practices creates considerable opportunities for a compa-
ny that acts sustainably. This plays a particularly impor-
tant role in the strategic energy refurbishment of existing
properties in line with the goal to halve greenhouse gas
emissions by 2030. Thus, the Group can improve the
competitiveness of its property portfolio on the rental
markets, as energy-efficient refurbished flats are associ-
ated with lower ancillary costs for heating and electricity,

while offering significantly more quality and comfort.

Opportunities from the operating business

The residential property market continues to be charac-
terised by high demand for, and a general shortage of,
good and affordable housing. In recent financial years,
the Group has been able to increase the average basic
rent per month and square metre and has at the same
time reduced its vacancy rate. These opportunities are
still there. However, the absolute level of net rental in-
come has declined due to the sale of sub-portfolios and
will continue to decline if additional properties are sold.
At the same time, rent increases are limited by regulatory
and statutory controls. They are also usually dependent
on strategic investments in the modernisation, refurbish-
ment or repositioning of the properties. With the decision
to sell most of the development projects upfront, Adler
Group is able to concentrate on its core business and fo-
cus on active management of the portfolio to grow earn-

ings and improve EBITDA margins.
Company-specific opportunities

The further concentration on a Berlin-based portfolio and
the streamlining of the Group’s tax structure offer oppor-

tunities to increase efficiency and reduce costs.

Overall management assessment of risks
and opportunities

Based on the qualitative and quantitative risk assessment

as at 31 December 2023, the Senior Management of the

Company has identified the above-mentioned risks that
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are a threat to the going concern of the Group and has initi-
ated appropriate measures such as revising its restructur-
ing framework to avert those risks. By end of April 2024,
the Management was confident that based on the con-
structive discussions with its creditors about the refined
restructuring plan and the progress made thus far, a solu-
tion could be implemented until end of September 2024.

From today’s perspective, considering the afore-
mentioned, Senior Management does not see financial
and financing risks and Company-specific or governance
risks that could jeopardise the continuation of the Adler
Group as a going concern in terms of its results of oper-
ations and/or net assets in the mid-term future. Neverthe-
less, and despite proactive measures, this assessment is
inherently subject to certain risks and uncertainties and
the ability to continue as going concern is predicated on
the successful negotiation with creditors to sustain the
business, realise asset sales, and settle liabilities in the

ordinary course of business for the foreseeable future.

If further subsequent events in 2024, e.g. decision on the
updated Restructuring Plan taken by the bondholders in
August 2024, were to be considered, a slightly different
overall management assessment of risk and opportunities

might have to be made from today’s perspective.

Concluding remark

This Opportunities and Risk Report contains forward-look-
ing statements and information. These forward-looking
statements may be identified by words such as “expects”,

“intends”, “will” or words of similar meaning. Such state-
ments are based on our expectations, assessments and
assumptions about future developments and events, e.g.
the final decision on the recapitalisation, and, therefore,
are naturally subject to uncertainties and risks. Actual de-
velopments and events may turn out to be considerably
more positive or negative than the forward-looking state-
ments, so that the expected, anticipated, intended, be-
lieved or estimated developments and events may subse-

quently prove to be inaccurate.
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Responsibility
Statement

We confirm, to the best of our knowledge, that the
Consolidated Financial Statements of Adler Group S.A.
presented in this Annual Financial Report for 2023,
prepared in conformity with the International
Financial Reporting Standards as issued by the
International Accounting Standards Board and as
adopted by the European Union, give a true and fair
view of the net assets, financial and earnings position
of the Company, and that the Management Report
includes a fair review of the development of the
business and describes the main opportunities, risks,
and uncertainties associated with the Company.

26 September 2024

=) g

Thierry Beaudemoulin Thomas Echelmeyer

CEO CFO
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Report of the Réviseur d’Entreprises agrée

To the Shareholders of

Adler Group S.A. | 55 Allée Scheffer | 2520 Luxembourg | Grand Duchy of Luxembourg

Report of
Réviseur

the

d’Entreprises

agréé

Report on the Audit of the Con-
solidated Financial Statements

Opinion

We have audited the consolidated financial statements of
Adler Group S.A. and its subsidiaries (the “Group”), which
comprise the consolidated statement of financial position
as at 31 December 2023 and the consolidated statement
of comprehensive income, consolidated statement of
changes in equity and consolidated statement of cash
flows for the year then ended, and notes to the consoli-
dated financial statements, including material accounting

policy information and other explanatory information.

In our opinion, the accompanying consolidated financial
statements give a true and fair view of the consolidated
financial position of the Group as at 31 December 2023
and of its consolidated financial performance and its con-
solidated cash flows for the year then ended in accord-
ance with IFRS Accounting Standards as adopted by the

European Union.
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Basis for our opinion

We conducted our audit in accordance with the EU Regu-
lation N° 537/2014, the Law of 23 July 2016 on the audit
profession (“Law of 23 July 2016”) and with International
Standards on Auditing (“ISAs”) as adopted for Luxem-
bourg by the “Commission de Surveillance du Secteur Fi-
nancier” (“CSSF”). Our responsibilities under the EU regu-
lation N° 537/2014, the Law of 23 July 2016 and ISAs as
adopted for Luxembourg by the CSSF are further de-
scribed in the “Responsibilities of “réviseur d’entreprises
agréé” for the Audit of the Consolidated Financial State-
ments” section of our report. We are also independent of
the Group in accordance with the International Code of
Ethics for Professional Accountants, including Internation-
al Independence Standards, issued by the International
Ethics Standards Board for Accountants (IESBA Code) as
adopted for Luxembourg by the CSSF together with the
ethical requirements that are relevant to our audit of the
consolidated financial statements, and have fulfilled our
other ethical responsibilities under those ethical require-
ments. We believe that the audit evidence we have ob-
tained is sufficient and appropriate to provide a basis for

our opinion.



Key Audit Matters

Key audit matters are those matters that, in our profes-
sional judgment, were of most significance in our audit of
the consolidated financial statements of the current peri-
od. These matters were addressed in the context of the
audit of the consolidated financial statements as a whole,
and in forming our opinion thereon and we do not provide

a separate opinion on these matters.

I. Valuation of investment properties

a) Why the matter was considered to be one of most sig-
nificance in our audit of the consolidated financial state-

ments:

Reference is made to the disclosures contained in Note 4 A.,
in Note 6 and in Note 17 of the consolidated financial state-
ments of Adler Group S.A. and its subsidiaries as at 31 De-

cember 2023 and for the year then ended.

Investment properties including those as held for sale repre-
sent 77,9% of the Group’s total assets and significant judge-

ment is required in determining their fair value.
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The investment properties comprise rental income generat-
ing residential investment properties and non-income gen-
erating investment properties under development. Both are
stated at their fair values based on reports by independent
external valuers (the “Valuers”). The Valuers were engaged
by the Directors, and performed their work in accordance
with the Royal Institute of Chartered Surveyors (“RICS”) Val-
uation — Professional Standards. The Valuers used by the
Group have considerable experience of the markets in

which the Group operates.

The valuation process involves significant judgement in de-
termining the appropriate valuation methodology to be
used, and in estimating the underlying assumptions to be
applied. In determining the property’s valuation, the Valuers
take into account property specific characteristics and infor-

mation.

For rental income generating residential investment proper-
ties the Valuers apply assumptions regarding market rent,
growth in market rent, vacancies, maintenance costs and
capitalisation interest rates and discount rates, which are in-
fluenced by prevailing market conditions and comparable

market transactions, to arrive at the final valuation.
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The non-income generating investment properties are
measured according to the residual value method including
assumptions on the remaining construction costs, finance
costs and risk premium, estimates on the future rental in-

come as well as on the capitalisation and discount rates.

The significance of the estimates and judgements involved,
coupled with the fact that only a small percentage difference
in individual property valuations, when aggregated, could
result in a material misstatements on the income statement

and balance sheet, warrants specific audit focus.

b) How our audit addressed the key audit matter:

Our procedures over the valuation in respect of invest-

ment properties included, but were not limited to:

- Evaluate the qualifications and competence of the Valu-
ers and read the terms of engagement of the Valuers with
Adler Group S.A. and/or its subsidiaries to determine
whether there were any matters that might have affected

their objectivity or limited the scope of their work;

» Evaluate the valuation methodologies used and testing
the integrity of inputs of the projected cash flows used in
the valuation to support leases and other documents on

a selection;

- Evaluate the material input parameters (i.a. capitalisation
and discount rates, rental income, construction and fi-
nancing cost) used in the valuation by comparing them
with historical rates and available industry data, taking
into consideration comparability and market factors.
Where the rates were outside the expected range, we un-
dertook further procedures to understand the effect of
additional factors and, when necessary, held further dis-

cussions with the Group and/or its external advisor;
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. For a selection, re-perform the valuation by using appro-

priate data as per own assessment;

- Drive-by-site-visits for a selection of properties and in-
quire the construction management on the status of in-

vestment property under development.

Il. Impairment of inventories

a) Why the matter was considered to be one of most sig-
nificance in our audit of the consolidated financial state-

ments:

Reference is made to the disclosures contained in Note 4
D. and in Note 14 of the consolidated financial statements
of Adler Group S.A. and its subsidiaries as at 31 December

2023 and for the year then ended.

Inventories represent 6,7% of the Group’s total assets and
significant judgement is required in determining their net
realisable value. The net realisable value is determined by

independent external Valuers.

Inventories are measured at the lower of cost and net re-
alisable value. The latter is determined by estimating the
selling price in the ordinary course of business less the

estimated costs of completion and sale.

The valuation process involves significant judgement in
determining whether there is any indicator that the net re-
alizable value of inventories (apartments) to sell will be
below their cost. In determining the estimated total sales
price of the unsold apartments, it is necessary to consider
the prices for similar projects which have been sold and/
or other relevant market data. The remaining cost of com-
pletion as well as the future selling prices are key inputs
when determining the net realisable value. Although
these assumptions are made to reflect the conditions
present as of the valuation date as accurately as possible
by using the most up-to date and relevant market data
available, they are still subject to uncertainties and there-

fore warrants specific audit focus in this area.



b) How our audit addressed the key audit matter:

Our procedures over the impairment of inventories includ-

ed, but were not limited to:

- Evaluate the qualifications and competence of the Valu-
ers and read the terms of engagement of the Valuers with
Adler Group S.A. and/or its subsidiaries to determine
whether there were any matters that might have affected

their objectivity or limited the scope of their work;

» Evaluate the valuation methodologies used for measure-

ment, challenge the assumptions and input data used,

« Drive-by-site-visits for a selection of properties and in-
quire the construction management on the status of

these projects;

- Evaluate the floor space details for the individual types of
use, challenge the planned rental income / gross profit
factors, assess the building status, challenge the actual
construction/production costs, evaluate the costs still to
be incurred for rendering the inventories/apartments in a

suitable condition to potential/actual buyers.

lll. Appropriateness of revenue recognition

a) Why the matter was considered to be one of most sig-
nificance in our audit of the consolidated financial state-

ments:

Reference is made to the disclosures contained in Note 4
K. and in Note 25 of the consolidated financial statements
of Adler Group S.A. and its subsidiaries as at 31 December

2023 and for the year then ended.

Revenue for the Group consists primarily of rental income
and of income from real estate inventories disposed of.
Rental income is based on tenancy agreements where
there is a standard process in place for recording reve-
nue, which is system generated. Income from real estate
inventories disposed of include transactions which war-

rant additional audit focus and have an increased inher-
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ent risk of error due to their non-standard nature. Both
income from real estate inventories disposed of as well as
income from property development underlie significant

estimate and management judgment.

b) How our audit addressed the key audit matter:

Our procedures over the appropriateness of revenue rec-

ognition included, but were not limited to:

- Analysis of the composition of revenue;

- Based on a selection assess real estate purchase

agreements and material sales;

- Evaluate the adequacy of calculated partial profit reali-
zation in connection with forward sales according to
IFRS 15.

IV. Related party transactions - risk of fraud

a) Why the matter was considered to be one of most sig-

nificance in our audit of the consolidated financial state-

ments:

Reference is made to the allegations including related

party transactions not conducted at arm’s length.

b) How our audit addressed the key audit matter:

Our procedures over related party transactions — risk of

fraud included, but were not limited to:

- Analyse the process for identifying related party trans-

actions;

. Search for undisclosed related party transactions;

. For a selection of significant transactions throughout
2023 assess whether these relate to potential related

parties and if so assess whether these were conducted

at arm’s length.
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Other matter

The audited consolidated financial statements of the
Group as at 31 December 2022 and for the year then end-
ed have not been approved by the shareholders until the

date of this audit report.

Other information

The Board of Directors is responsible for the other infor-
mation. The other information comprises the information
stated in the combined management report and the Cor-
porate Governance Report but does not include the con-
solidated financial statements and our report of the “révi-

seur d’entreprises agréé” thereon.

Our opinion on the consolidated financial statements
does not cover the other information and we do not ex-

press any form of assurance conclusion thereon.

In connection with our audit of the consolidated financial
statements, our responsibility is to read the other informa-
tion and, in doing so, consider whether the other informa-
tion is materially inconsistent with the consolidated finan-
cial statements or our knowledge obtained in the audit or
otherwise appears to be materially misstated. If, based on
the work we have performed, we conclude that there is a
material misstatement of this other information, we are re-
quired to report this fact. We have nothing to report in this

regard.
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Responsibilities of the Board of Directors and
Those Charged with Governance for the Con-
solidated Financial Statements

The Board of Directors is responsible for the preparation
and fair presentation of the consolidated financial state-
ments in accordance with IFRS Accounting Standards as
adopted by the European Union relating to the prepara-
tion and presentation of the consolidated financial state-
ments, and for such internal control as the Board of Direc-
tors determines is necessary to enable the preparation of
consolidated financial statements that are free from mate-

rial misstatement, whether due to fraud or error.

In preparing the consolidated financial statements, the
Board of Directors is responsible for assessing the
Group’s ability to continue as a going concern, disclosing,
as applicable, matters related to going concern and using
the going concern basis of accounting unless the Board of
Directors either intends to liquidate the Group or to cease

operations, or has no realistic alternative but to do so.

The Board of Directors is responsible for presenting the
consolidated financial statements in compliance with the
requirements set out

2019/815 on European Single Electronic Format (“ESEF

in the Delegated Regulation

Regulation”).

Those charged with governance are responsible for over-

seeing the Group’s financial reporting process.



Responsibilities of the “réviseur d’entreprises
agréé” for the audit of the Consolidated Fi-
nancial Statements

The objectives of our audit are to obtain reasonable as-
surance about whether the consolidated financial state-
ments as a whole are free from material misstatement,
whether due to fraud or error, and to issue a report of the
“réviseur d’entreprises agréé” that includes our opinion.
Reasonable assurance is a high level of assurance, but is
not a guarantee that an audit conducted in accordance
with the EU Regulation N° 537/2014, the Law of 23 July
2016 and with ISAs as adopted for Luxembourg by the
CSSF will always detect a material misstatement when it
exists. Misstatements can arise from fraud or error and
are considered material if, individually or in the aggre-
gate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of these

consolidated financial statements.

As part of an audit in accordance with the EU Regulation
N°537/2014, the Law of 23 July 2016 and with ISAs adopt-
ed for Luxembourg by the CSSF, we exercise professional
judgement and maintain professional scepticism through-

out the audit. We also:

- ldentify and assess the risks of material misstatement
of the consolidated financial statements, whether due
to fraud or error, design and perform audit procedures
responsive to those risks, and obtain audit evidence
that is sufficient and appropriate to provide a basis for
our opinion. The risk of not detecting a material mis-
statement resulting from fraud is higher than for one
resulting from error, as fraud may involve collusion, for-
gery, intentional omissions, misrepresentations, or the

override of internal control.
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Obtain an understanding of internal control relevant to
the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the pur-
pose of expressing an opinion on the effectiveness of

the Group’s internal control.

Evaluate the appropriateness of accounting policies
used and the reasonableness of accounting estimates
and related disclosures made by the Board of Direc-

tors.

Conclude on the appropriateness of Board of Direc-
tors’ use of the going concern basis of accounting and,
based on the audit evidence obtained, whether a ma-
terial uncertainty exists related to events or conditions
that may cast significant doubt on the Group’s ability to
continue as a going concern. If we conclude that a ma-
terial uncertainty exists, we are required to draw atten-
tion in our report of the “réviseur d’entreprises agréé”
to the related disclosures in the consolidated financial
statements or, if such disclosures are inadequate, to
modify our opinion. Our conclusions are based on the
audit evidence obtained up to the date of our report of
the “réviseur d’entreprises agréé”. However, future
events or conditions may cause the Group to cease to

continue as a going concern.

Evaluate the overall presentation, structure and con-
tent of the consolidated financial statements, including
the disclosures, and whether the consolidated finan-
cial statements represent the underlying transactions

and events in a manner that achieves fair presentation.

Obtain sufficient appropriate audit evidence regarding
the financial information on the entities and business
activities within the Group to express an opinion on the
consolidated financial statements. We are responsible
for the direction, supervision and performance of the
Group audit. We remain solely responsible for our audit

opinion.
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We communicate with those charged with governance re-
garding, among other matters, the planned scope and
timing of the audit and significant audit findings, including
any significant deficiencies in internal control that we

identify during our audit.

We also provide those charged with governance with a
statement that we have complied with relevant ethical re-
quirements regarding independence, and communicate
to them all relationships and other matters that may rea-
sonably be thought to bear on our independence, and
where applicable, actions taken to eliminate threats or

safeguards applied.

From the matters communicated with those charged with
governance, we determine those matters that were of
most significance in the audit of the consolidated financial
statements of the current period and are therefore the
key audit matters. We describe these matters in our re-
port unless law or regulation precludes public disclosure

about the matter.
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Report on Other Legal and Regulatory
Requirements

We have been appointed as réviseur d’entreprises agréé
by the Extraordinary General Meeting of the Sharehold-
ers on 27 November 2023 and the duration of our uninter-
rupted engagement including previous renewals and re-

appointments is one year.

The combined management report is consistent with the
consolidated financial statements and has been prepared

in accordance with applicable legal requirements.

The accompanying Corporate Governance Report is pre-
sented on pages 32 to 51. The information required by Ar-
ticle 68ter paragraph (1) letters c) and d) of the law of 19
December 2002 on the commercial and companies regis-
ter and on the accounting records and annual accounts of
undertakings, as amended, is consistent with the consoli-
dated financial statements and has been prepared in ac-

cordance with applicable legal requirements.

We confirm that the audit opinion is consistent with the

additional report to the audit committee or equivalent.

We confirm that the prohibited non-audit services re-
ferred to in the EU Regulation No 537/2014 were not pro-
vided and that we remained independent of the Group in

conducting the audit.

We have checked the compliance of the consolidated fi-
nancial statements of the Group as at 31 December 2023
and for the year then ended with relevant statutory re-
quirements set out in the ESEF Regulation that are appli-

cable to the consolidated financial statements.



For the Company it relates to::

- Consolidated financial statements prepared in a valid
XHTML format; and

. The XBRL markup of the consolidated financial state-
ments using the core taxonomy and the common rules

on markups specified in the ESEF Regulation.

In our opinion, the consolidated financial statements of
Adler Group S.A. and its subsidiaries as at 31 December
2023 and for the year then ended, identified as
“3912000YYFJ3DWAMEC69-2023-12-31- en.zip”, have
been prepared in all material respects, in compliance with

the requirements laid down in the ESEF Regulation.

Our report only refers to the consolidated financial state-
ments of Adler Group S.A. and its subsidiaries as at 31
December 2023 and for the year then ended, identified
as “3912000YYFJ3DWAMEC69-2023-12-31- en.zip”, pre-
pared and presented in accordance with the requirements
laid down in the ESEF Regulation, which is the only au-

thoritative version.

Avega Revision S.ar.l.

Cabinet de Révision Agréé

Represented by

Frank Thihatmar

Réviseur d’entreprises agréé

Luxembourg, 27 September 2024
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Consolidated Statement
of Financial Position

In EUR thousand Note 31Dec 2023 31Dec 2022

Invest

Prope

Derivati

Restricted bank deposits

Deferred tax assets 24 138 2,566

Total non-current assets

Advances paid on inventories 10,007 9194
Total current assets 1144,047 1,391,315
NonCurrentassetSheldforsale .............................................................................................................. 17 ......................... 13881421648991
Total assets 7,716,787 9,709,513

The accompanying notes are an integral part of these consolidated financial statements.
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In EUR thousand Note 31Dec 2023 31Dec 2022
Shareholders' equity

Sharecapltal ............................................................................................................................................................................... 188 ................................. 146
.é hare pr emlum .................................................................................................................................................................. 1873598 ........................ 1844765
Resewes175445193852
Retamedeammgs(2278087) .......................... ( 621651)
Total equity attributable to owners of the Company (228,856) 1,417112
Non-controlling interests 271,260 495,951
Total equity 18 42,404 1,913,063
Liabilities

Deferred tax liabilities 24 346,989 525,715

Total non-current liabilities 6,300,131 5,624,940

Trad

Othel

Derivatives 21 - 6

Total current liabilities 799,328 1,492,962

Non-current liabilities held for sale 17 574,924 678,548

Total shareholders' equity and liabilities 7,716,787 9,709,513
; Date of approval: 26 September 2024

Thierry Beaudemoulin Thomas Eche&lmeyer The accompanying notes are an integral part of these

CEO CFO consolidated financial statements.
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Consolidated Statement
of Profit or Loss

In EUR thousand Note 2023 2022
Revenue 25 445,077 734,472
Cost . Ofoperatlons ................................................................. " ey o
Gross profit (loss) 2,193 (237722)
General a ndadmm I Stratlve exp e n Ses ............................................ . P P
Otherexpens es .......................................................................... " oo P,
Othermco m ; ......................................................................... " caoes N
Changes infarvalue of ivestmentproperties 6 1172738 76185
Results from operating activities (1,463,993) (1,272,049)
FI nance . I ncome ................................................................................................ " o oo
FI nance . Costs .............................................................................................. . ros oo
Net finance income / (costs) (496,857) (535,330)
NetIncome fosses) from Invesiments In associated comparles g (5108 208
Profit (loss) before tax (1,965,958) (1,807,171)
|n come taxexpe nse ................................................................. " s s
Profit (loss) for the year (1,809,834) (1,674,847)

Owners of the Company (1,656,495) (1,556,867)
Noncomro"mg mterests ................................................................................... P PR,
Profit (loss) for the year (1,809,834) (1,674,847)
Earnings per share in EUR (undiluted) 36 (11.75) (13.25)
Earnings per share in EUR (diluted) 36 (11.75) (13.21)

The accompanying notes are an integral part of these consolidated financial statements.
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Consolidated Statement
of Comprehensive Income

In EUR thousand Note 2023 2022
Profit (loss) for the year (1,809,834) (1,674,847)
Items that may be reclassified subsequently to profit or loss

Hedgmg resewe d assmed to p r O ﬂtorloss ne t Oftax ..................................................... : _
Effectve porion of changes n airvalue of cash flow hedges 730 387
Re 4| ated tax .............................................................................................. o o
Currencynansmon resewe ........................................................ . o
Reserve from financial assets measured at far value through other comprehensh

ve income (12,182) (10,235)
ltems that may not be reclassified subsequently to profit or loss

Total other comprehensive income (loss) (16,849) (23936)
Total comprehensive income (loss) for the year (1,826,683) (1,698,783)
attributable to:

Owner:

.r‘\l”on—controlling interests (151,780) (117,980)
Total comprehensive income (loss) for the year (1,826,683) (1,698,783)

The accompanying notes are an integral part of these consolidated financial statements.
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Consolidated Statement
of Cash Flows

In EUR thousand Note 2023 2022

Cash flows from operating activities

Profit (loss) for the year (1,809,834) (1,674,847)
Adjustments for:

Depreciation 10348 20165
Proftrom disposal ofporfolie 439) 2188)
Change Infarvalue cf ivestmentproperties 6 1172738 761851
Noncas h Other m come and . expense ................................................ s -
Non<cash income from atequlty valued investment associates. 6 5108 (209)
Net ﬂna n Ce CO Sts / ( mco me) ................................................................... " roees o
ln Come taxexpe nse .......................................................... " P PR,
Sharebased payments ......................................................... _ -
Chang e S m n e t Workm gcapltal ......................................................... o reaon
|n Come taxpald .............................................................................. ooey .
Net cash from operating activities (126,559) (130,217)

Cash flows from investing activities

Purchase of and CapEx on investment properties 6 (55,114) (168,865)
Advances paifor purchase of investment properties : 10200
Proceeds fom disposals of Ivesiment properties 175082 1602106
Purchase of and CapEx on property,plant and equipment 035 1221
|merest rece Ned ........................................................... oo .
Procecds fomsale of fnancial nstuments. : 67878
Procee ds fro m S a |e O f ﬂxed a Sse ts ............................................... o o
Repaymemo flongterm .I4(.> .E; ns ................................................ o o
Disposal of shareholder loans in comnection with ashare deal 6709 :
Chang e . I n Sh o merm re Stncte d . bank depo s Its net ............................................................. s .
Net cash from (used in) investing activities 154,574 1,517,587

Cash flows from financing activities

The accompanying notes are an integral part of these consolidated financial statements.
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Consolidated Statement of Cash Flows

In EUR thousand Note 2023 2022
Long-term loans received 20 1,051,096 74,809
Re payment ; ﬂongterm .I; ; n S ............................................. " oo .
Proceeds from lssuance of coporate bonds, net 10 196,464 162,518
Upfront fees . pald for Credlt fac Ilmes ......................................................... : o
Re pa ymem .(4) f Shortterm 4|; ; n S ............................................................. " P _
mterest pal d ............................................................................ oo P,
Pa yment of | ease . “ab”me S ........................................................ . PO, .
+ ransac tlon CO Sts ............................................................................. o P
Prepa I dcosts Of ral smg . d eb t ................................................................ - o0
Net cash from (used in) financing activities (205,524) (1,370,469)
Change in cash and cash equivalents during the year (177,509) 16,901
Changes in the carrying amount of cash and cash equivalents that are
presented among assets held for sale as part of a disposal group"

167,943 (185,616)
Cash and cash equivalents at the beginning of the year 386,985 555,700
Cash and cash equivalents at the end of the year 377419 386,985

The accompanying notes are an integral part of these consolidated financial statements.
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Consolidated Statement
of Changes in Equity

Reserve
financial Non-
Currency Other assets mea- con-
Share Share Hedging translation capital sured at Retained trolling Total
In EUR thousand capital premium reserve reserve  reserves FVTOCI earnings Total interests equity
Bal t
aance as 146 1844765 9203 10772 315746  (133569)  (621651) 1417112 495951 1,913,063
1January 2023
Profit (loss) for the year - - - - - - (1656,495) (1656,495) (153,339) (1,809,834)
Other comprehensive
income, net of tax - - (758) (5,468) - (12,182) - (18,408) 1,559 (16,849)
Total comprehensive in-
come (loss) for the year - - (758) (5,468) - (12182) (1,656,495) (1,674,903) (151,780) (1,826,683)
Transactions with owners,
recognised directly in equity
Issuance of ordinary shares,
net (Note 18/1) 42 = - = = = . 42 - 42

Transactions with non-con-
trolling interest without a

change in control (Note 5C) - 28,836 - - - - (936) 27,900 (72,910) (45,010)
Share-based payments - - - - - - 1,007 1,007 - 1,007
Other changes - 3 - 1 - - (12) (14) 1) (15)

Balance as at
31 December 2023 188 1,873,598 145 5,305 315,746 (145,751)  (2,278,087) (228,856) 271,260 42,404

The accompanying notes are an integral part of these consolidated financial statements.
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Reserve
financial Non-
Currency Other assets mea- con-

Share Share Hedging translation capital sured at Retained trolling Total
In EUR thousand capital  premium reserve reserve  reserves FVTOCI earnings Total interests equity
Balance as at 146 1844765 573 24,803 315746  (123334) 927684 2,990,383 703,094 3,693,477
1January 2022
Profit (loss) for the year - - - - - - (1,556,867) (1,556,867)  (117,980) (1.674,847)
Other comprehensive
income, net of tax - - 330 (14,031) - (10,235) - (23,936) - (23,936)
Total comprehensive (loss)
for the year - - 330 (14,031) - (10,235) (1,556,867) (1,580,803) (117,980) (1,698,783)
Transactions with owners,
recognised directly in equity
Transactions with non-con-
trolling interest without a
change in control (Note 5C) - - - - - 7163 7163 (89,163) (82,000)
Share-based payments - - - - - - 369 369 - 369
Balance as at
31December 2022 146 1,844,765 903 10,772 315,746 (133,569) (621,651) 1417112 495,951 1,913,063

The accompanying notes are an integral part of these consolidated financial statements.
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Notes to the Consolidated Financial Statements

Note 1 - Adler Group S.A.

Adler Group S.A. (the “Company” or “Adler Group” or
“Group”) is a public limited liability company (société
anonyme) incorporated under Luxembourg law. The ad-
dress of the Company’s registered office is 55 Allée

Scheffer, 2520 Luxembourg, Grand Dutchy of Luxembourg.

The Company is specialised in and focused on the pur-
chase, management and development of income pro-
ducing multi-family residential real estate. In addition to
being accountable for the condition of its apartments
and buildings, Adler Group S.A. assumes responsibility
for the tenants, its own employees and the surrounding
environment. The portfolio of Adler Group S.A. and its
subsidiaries is situated in or on the outskirts of major ur-
ban areas with a significant portion in Berlin. With the
acquisition of Consus Real Estate AG, Adler Group pro-
vides an integrated German residential platform that
covers the entire real estate value chain, from acquisi-
tion of land, planning and development of projects to
property management and letting of residential units

throughout Germany.

The consolidated financial statements of the Company
as at 31 December 2023 and for the year then ended
comprise the Company and its subsidiaries (together re-

ferred to as the “Group”).

Adler Group Integrated Annual Report 2023

Note 2 - Basis of preparation
A. Statement of compliance

The consolidated financial statements as at and for the
year ended 31 December 2023, have been prepared in
accordance with International Financial Reporting Stan-
dards (“IFRSs”) as adopted by the European Union (“EU”).

The consolidated financial statements were authorised for

issue by the Board of Directors on 26 September 2024.
B. Functional and presentation currency

These consolidated financial statements are presented in
euro, which is the Group’s functional currency. All financial
information presented in euro (“EUR”) has been rounded to
the nearest thousand, unless otherwise indicated. Due to
rounding, the figures reported in tables and cross-references

may deviate from their exact values as calculated.
C. Basis of measurement

The consolidated financial statements have been pre-
pared under the historical cost convention, except, in par-
ticular, investment properties, other financial assets, oth-
er financial liabilities and derivatives, which are measured

at fair value.
D. Operating cycle

The Group has the following operating cycles:

. holding and operating residential and commercial
units: the operating cycle is one year;

. sale of units as a separate condominium: the operating
cycle is up to three years;

. sales from development projects: the operating cy-

cle is up to three years.

As a result, current assets and current liabilities also in-
clude items, the realisation of which is intended and antici-
pated to take place within the operating cycle of these op-

erations of up to three years.



E. The Ukraine conflict and its impact on the Group

Following the invasion of Ukraine by the Russian Federa-
tion on 24 February 2022, the German government and
the European Union decided on a set of comprehensive
economic sanctions against the Russian Federation with
adverse effects on domestic energy price levels. Whether
and to what extent further sanctions will be adopted or
whether the conflict may intensify further cannot be as-
sessed at present. All estimates and disclosures regard-
ing the impact of the Ukraine conflict reflect the informa-
tion available as of the report publication date and may be
subject to subsequent changes.

The Group’s risks and exposures relating to the

Ukraine conflict

In itself, energy price inflation does not have a significant
impact on the profitability and value of the Group’s resi-
dential portfolio, as the price increase is deemed to be
generally rechargeable. The risk of tenants’ default is ad-
dressed by appropriate valuation allowances on the

Group’s receivables against tenants.

Risks for the Group’s development projects arise from fur-
ther disruptions in global supply chains causing further

delays in the construction progress and price increases.

Market fluctuations and sanctions against investors from

the Russian Federation make refinancing more difficult.

Specific effects of the Ukraine crisis on the Group’s

operating results

The Group is continuously assessing the impact of the

Ukraine conflict on profitability and value of its assets.

The value of investment properties, contract balances, in-
ventories and financial assets and liabilities as at 31 December
2023 reflects the economic conditions in existence at that

date.
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F. Use of estimates, judgements and fair value
measurement

In preparing these consolidated financial statements,
management has made judgements, estimates and as-
sumptions that affect the application of the Group’s ac-
counting policies and the reported amounts of assets, lia-
bilities, income and expenses. Actual results may differ

from these estimates.

Estimates and underlying assumptions are reviewed on
an ongoing basis. Revisions to estimates are recognised

prospectively.

Judgements and use of estimates

Information about judgements, assumptions and estima-
tion uncertainties made in applying accounting policies
that have the most significant effects on the amounts
recognised in the consolidated financial statements is in-

cluded in the following notes:

. Note 5 - Regarding acquisitions of companies

holding real estate assets (judgement)
When buying a company holding real estate assets
(“Property Company”), the Group exercises judge-
ment to determine whether it is a business or a
group of assets and liabilities, for the purpose of de-
termining the accounting treatment of the transac-
tion. In determining whether a Property Company is
a business, the Group examines, inter alia, the na-
ture of existing processes in the Property Company,
including the extent and nature of management, se-
curity, cleaning and maintenance services provided
to tenants.

. Note 12 — Goodwill impairment testing (judgement)
The determination of the recoverable amount re-
quires assumptions and estimates, especially on the
future development of profits and sustainable growth
rates. Refer to Note 12.

. Note 6 — Regarding fair value measurement of in-
vestment properties (estimations)

The fair value of residential investment properties as at
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31 December 2023 was mainly assessed by CBRE, an
industry specialist that has appropriate and recognised
professional qualifications and up-to-date experience
regarding the location and category of the properties.
The fair value of the investment properties under con-
struction (project development) was determined by the
valuation expert NAI Apollo, an independent industry
specialist that has appropriate, recognised profession-
al qualifications and up-to-date experience regarding
the location and category of the properties.

The valuation of the yielding investment properties
includes assumptions regarding rent, growth in mar-
ket rent, vacancies, maintenance costs and discount/
capitalisation rates. The investment properties under
development are measured according to the residual
method including assumptions on the remaining con-
struction and financing costs, estimates on the future
rental income as well as on the discount/capitalisation
rates. Although these assumptions are made to reflect
the conditions present as of the valuation date as ac-
curately as possible by using up-to-date and the most
relevant market data available, they are still subject to
uncertainties. Market data, which the assumptions are
based on, may change and lead to either positive or
negative value adjustments in the future, impacting
the profit or loss from changes in fair value of invest-
ment properties in the period that such a change in
estimations occurs. In addition, the investment prop-
erties under development are unique in terms of size,
location, regulation and different type of use. There-
fore, there are no comparable transaction prices and
more reliance is placed on the assumptions specifical-
ly made for the property under development when
applying the residual value approach.

Note 8/3 — Control analysis

The Group exercises judgement in examining control
over investees. For the purpose of this assessment,
the Group examines the structure and characteris-
tics of the investee companies, the relevant activities
and shareholder agreements in these companies, as
well as potential voting rights. In accordance with
this examination, the Group exercises discretion as

to whether it has the current ability to direct relevant
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activities in the investees, whether its rights in these
companies are substantial and provide power over
the investee and whether it has the ability to use its
power to affect the returns from its investment. De-
termining the existence of control may affect the
consolidation of the assets, liabilities and results of
operations of the investee companies.

Note 8/3 - Significant influence analysis

The Group exercises judgement in examining signifi-
cant influence over investees. For the purpose of this
assessment, the Group examines its voting rights in
the investee, whether it has board representation, the
relative size and dispersion of the holdings of other
shareholders and the existence of potential voting
rights that are currently exercisable or convertible. In
accordance with this examination, the Group exercis-
es discretion as to whether it has the power to partici-
pate in the financial and operating policy decisions of
the investee. Determining the existence of significant
influence may lead to equity accounting regarding the
investee’s assets, liabilities and results of operations.
Note 19/20/21 - Regarding measurement of deriva-
tives at fair value (estimation)

Stand-alone derivatives, which mainly consist of inter-
est hedging instruments, are calculated by the financ-
ing bank and checked by management. The risk that
derivatives will not be appropriately valued exists,
since the Group needs to make judgements about the
estimation of the credit risk used by the lending bank
and about whether the bank used the appropriate mar-
ket observation for the other variables. New informa-
tion may become available that causes the Group to
change its estimation, impacting the profit or loss from
changes in fair value of derivatives in the period that
such a change in estimations occurs.

In some cases, bonds and loans issued by the Group
contain embedded derivatives, which are measured at
fair value through profit or loss separately from their
host contract. These embedded derivatives include
the conversion option in convertible bonds or termina-
tion options that allow the Group to repay the respec-
tive bonds before the actual due date. These options

are assessed using an option pricing model (binomial



model). The main input factors in the option price mod-
el used are expected volatility and risk-free interest
rate, which mainly represent unobservable inputs.
Note 24 - Uncertain tax positions (judgements)
The extent of the certainty that the Group’s tax posi-
tions will be accepted (uncertain tax positions) and
the risk of it incurring any additional tax and interest
expenses. This is based on an analysis of a number
of matters including interpretations of tax laws and
the Group’s past experience. New information may
become available that causes the Group to change
its judgement, resulting in recognition of additional
income tax expense in the period that such a change
in judgement occurs.

Note 24 — Regarding the utilisation of losses car-
ried forward (estimations)

Deferred tax assets are recognised in respect of tax
losses carried forward when there is a high probability
that there will be taxable profits against which losses
carried forward can be utilised in the future. This as-
sessment relies on estimates and assumptions and
may involve a series of judgements about future
events. New information may become available that
causes the Group to change its estimation regarding
the utilisation of existing tax assets; any such changes
to deferred tax assets will impact tax income/expense
in the period that such a change in estimate occurs.
Note 25 — Revenue recognition

Both income from real estate inventories disposed of
as well as income from property development underlie
significant estimates and management judgements.
Income from property development results from forward
sales and strongly relies on the project calculation in or-
der to measure project progress as well as projected
revenues. The project calculation is subject to manage-
ment estimates and assumptions. The Group uses the
cost-to-cost method to determine the project develop-
ment at each balance sheet date. Therefore, the incurred
costs are compared with the total project costs concern-
ing the actual business plan. The margin of each project
is calculated also on a project-by-project basis taking
into account the price agreed in the forward sale agree-

ment for each real estate inventory. The price agreed in
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the forward sale agreement is generally subject to future
uncertainties, such as guaranteed letting rates or price
adjustment mechanisms, and is taken into account with
the most probable outcome. Since the price adjustment
mechanisms mainly take into account letting targets, the
achievement of which appears largely certain in the cur-
rent market environment, future reductions in sales rev-
enues are highly unlikely.

Similarly, income from real estate inventory disposed
of underlies management estimates and assumptions.
Revenue is measured at the transaction price agreed
under the contract and might involve management es-
timates, e.g., amount and timing of contingent consid-
eration and variable components. Management as-
sesses the respective probabilities of the possible
scenarios at each balance sheet date. In addition,
judgements may be required in case of disposals via
share deals to determine when the transfer of control
has occurred using the respective standards (e.g.,
IFRS 15/IFRS 10).

Note 25 — Regarding principle versus agent consid-
erations (judgement)

The Group provides ancillary services to tenants, main-
ly utilities, which it re-charges to the tenants. The Group
uses judgement when it examines whether it acts as a
principal or as an agent in providing the services to ten-
ants. The Group examines the indicators in IFRS 15,
mainly whether it is primarily responsible for fulfilling
the promise to perform the specific services (i.e., as-
sumed the non-performance risk associated with such
services). For the ancillary services, the Group deter-
mined that it is primarily responsible for fulling the
promise to perform the services, in particular due to the
non-performance and inventory risk assumed by the
Company. Therefore, the Group acts as a principle in
relation to promised ancillary services and recognises

revenue in the gross amount of consideration.
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Determination of fair values and net realisable value

Preparation of the financial statements requires the Group
to determine the fair value of certain assets and liabilities.
Further information about the assumptions that were used

to determine fair value is included in the following notes:

. Note 6 Investment properties;
. Note 17 Non-current assets and liabilities held for
sale; and

. Note 32 Financial instruments

Inventories are measured at the lower of cost and net re-
alisable value. The latter is determined by estimating the
selling price in the ordinary course of business less the
estimated costs of completion and sale (residual ap-
proach). The remaining construction expenses as well as
the future selling prices are key inputs when determining
the net realisable value. Although these assumptions are
made to reflect the conditions present as of the valuation
date as accurately as possible by using the most up-to-
date and relevant market data available, they are still sub-
ject to uncertainties. Market data on which the assumptions
are based may change and lead to write-down impacting
the profit or loss in the period when such a change in estima-
tions occurs. In addition, inventories are mostly unique in
terms of size, location, regulation and potential use. There-
fore, there are no comparable transaction prices and more
reliance is placed on the assumptions specifically made for

the property when determining the net realisable value.

Standard/Interpretation Title

When assessing the recoverability in regard to outstanding
balances from the property asset disposals, for which col-
laterals are in place, the determination of the fair value of
the collateral underlies management judgements and esti-

mations as outlined above.

When measuring the fair value of an asset or liability, the
Group uses observable market data as far as possible.
Fair values are categorised into different levels in a fair
value hierarchy based on the inputs used in the valuation

techniques as follows:

. Level 1: quoted prices (unadjusted) in active markets
for identical assets or liabilities.

. Level 2: inputs other than quoted prices included in
Level 1 that are observable for the asset or liability,
either directly or indirectly.

. Level 3:inputs for the asset or liability that are not based

on observable market data (unobservable inputs).

G. Initial application of new standards,
amendments to standards and interpretations

The following new or amended standards and interpreta-
tions became mandatory for the first time in 2023. With
the exception of the adjustments explained below related
to IAS 12, the new standards and amendments did not
have any material effects on the Company’s consolidated

financial statements.

Effective date of initial

IASB effective date" application in the EU"

IFRS 17 and Amend. IFRS 17

Amend. IAS 1,
IFRS Practise Statement 2

Amend. IAS 12

Amend. IAS 12

Insurance Contracts and Insurance Contracts:
Initial Application of IFRS 17 and IFRS 9 - Com-
parative Information

Presentation of Financial Statements and IFRS
Practice statement 2: Disclosure of Accounting
Policies

Accounting Policies, Changes in Accounting
Estimates and Errors; Definition of Accounting
Estimates

Income Taxes; Deferred Tax related to Assets
and Liabilities arising from a Single Transaction

Income Taxes: International Tax Reform - Pillar
I Model Rules

1) For financial years beginning on or after that date.
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IAS 12 International Tax Reform - Pillar Il Model Rules

The Organisation for Economic Cooperation and Devel-
opment (OECD) has launched a project, BEPS (Base Ero-
sion and Profit Shifting), to combat unfair tax competition
at international level and tax loopholes, particularly in
light of our digitalised economy. A two-pillar solution was
developed as part of this international tax reform, with the
second pillar (Pillar 1l) addressing global effective mini-

mum taxation, in particular.

The implementation status of the Pillar 2 tax regulations in
terms of their transposition into national law varies con-
siderably from country to country. The IASB published
amendments to IAS 12 in May 2023 in order to avoid in-
consistent accounting during this transition phase, as well
as to provide users of financial statements with informa-
tion that would be as useful as possible for their decisions

regarding the expected impact of the tax reform. These
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were adopted by the EU in November 2023 and already
apply for the 2023 reporting year. In addition to mandato-
ry exception from the recognition of deferred taxes in
connection with the Pillar 2 rules, the amendments in-
clude, in particular, extended disclosures in the notes.
While the exception is designed explicitly as a temporary
one, the IASB has not yet set an expiration date. The Com-
pany is applying the extended regulations as set out in
IAS 12 as planned as of the 2023 financial year. The im-
pact on the Company and the required disclosures in the

notes are set out in Note 24 Taxes.

H. New standards and interpretations not yet applied

Application of the following standards, interpretations
and amendments was not mandatory for the 2023 finan-
cial year and the Group did not choose to apply them in
advance. After a preliminary assessment, the Group does

not expect material impacts on the financial statements.

The respective changes and their mandatory dates of implementation are outlined in the table below:

Relevant new standards, interpretations and amendments Endorsement Effective date
to existing standards and interpretations status in the EU for Group
Amendments to standards

d d on 20

Amend. IFRS 16 Lease Liabilities in a Sale and Leaseback encorseaon 1Jan 2024
November 2023

Amend. IAS 1 ?resentation of Financial Statements: Classification of Liabili- endorsed on 19 1 Jan 2024
ties as Current or Non-Current December 2023

Amend. IAS 21 The Effects of Changes in Foreign Exchange Rates: Lack of not yet 1 Jan 2025
Exchangeability endorsed
Al he Classificati M f Finan- -

Amend. IFRS 9 and IFRS 9 'mendments to the Classification and Measurement of Finan not yet en 1Jan 2026
cial Instruments dorsed
not yet en-

Annual Improvements Volume 11 Amendments to IFRS 1, IFRS 7, IFRS 9, IFRS 10 and IAS 7 dorsed 1Jan 2026

IFRS 18 Presentation and Disclosure in Financial Statements not c)j/itrseend_ 1. Jan 2027

not yet en-
dorsed
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l. Uncertainties on the continuation as a go-
ing concern

Adler Group has taken considerable steps to ensure its on-
going viability through a restructuring plan agreed in April
2023. Following the implementation of the restructuring
plan, Adler Group has taken various actions aimed at stabi-
lising the business and managing debt maturities effective-
ly. These measures have been instrumental in reinforcing

the Group’s capacity to continue as a going concern.

While the Group has achieved operational successes and
realised asset disposals since April 2023, it faces persis-
tent challenges due to market weakness in the German
real estate sector. Inflationary pressures, elevated bor-
rowing costs, and greater asset devaluations than expect-
ed have shaken investor confidence and curtailed trans-
action volumes. The initial restructuring plan, predicated
on asset sales for debt repayment, has been reassessed
in light of the strained ability to dispose of assets at fa-

vourable prices under these market conditions.

In response, Adler Group has proactively revised its re-
structuring framework, focusing on two key pillars: (i) a
revised business plan to restructure the Group’s most dif-
ficult assets and to participate in the expected market re-
covery, and (ii) a financial restructuring plan which im-
proves the Group’s cash position, stabilises the debt
structure by postponement of maturities beyond 2026/27
and provides a sufficient equity position until maturity of
Adler Group’s prolonged debt in order to provide a solid
foundation for the Group’s going concern for at least, but
not limited to, the next two years. This revised restructur-
ing framework was the basis of Management’s assess-
ment of going concern which was conducted as part of

the process of finalising these financial statements.

On 18 June 2024, Adler Group’s bondholders cleared the
way for Adler Group’s comprehensive recapitalisation via
a consent solicitation, following a binding agreement with
a steering committee of bondholders supporting the re-
capitalisation of the Group as announced on 24 May 2024.

The comprehensive recapitalisation was expected to be
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implemented through the conversion of certain of the ex-
isting debt instruments into subordinated perpetual notes
which are to be classified as equity under IFRS, thereby
strengthening Adler Group’s book equity by approximate-
ly EUR 2.3 billion and stabilising its balance sheet. In con-
nection therewith, certain of the Group’s existing debt
maturities were expected to be extended to December
2028, December 2029, and January 2030. Furthermore,
Adler Group was expected to be provided with up to EUR
100 million of additional liquidity through an increase in
the existing 1L New Money Facility and also the ability to
hold back disposal proceeds of up to EUR 250 million re-
alised as from April 2024, which would otherwise be ap-
plied in mandatory repayment of the existing 1L New Mon-

ey Facility.

On 9 August 2024, the extraordinary General Meeting
(EGM) of Adler Group approved the proposed amend-
ments to the articles of association of Adler Group, includ-
ing authorising the Board of Directors to issue voting se-
curities representing 75% of the voting rights. With this
approval, the EGM voted in favour of the comprehensive
recapitalisation of the Group. Bondholders invested in the
2L Notes are to receive 75% of the voting rights of Adler
Group. Such voting rights will not participate in the divi-

dends of Adler Group.

Based on this progress, Management was able to com-
plete the comprehensive recapitalisation and the exten-
sion of the debt maturities combined with new liquidity on

19 September 2024, the restructuring effective date.

In addition, Adler Group was able to successfully prolong
several secured bank loans in the second quarter of 2024
until 2028.

These recent measures, coupled with the projected re-
covery of the real estate market and a more stable eco-
nomic environment, bolsters the Group’s assertion of its
going concern status, underpinning its capability to fulfil
financial commitments, dispose of assets, and satisfy lia-

bilities in the ordinary course of operations.



Nevertheless, despite proactive measures, the going
concern assessment is inherently subject to certain risks
and uncertainties. The consolidated financial statements
of Adler Group S.A., as per International Financial Re-
porting Standards, presuppose the entity’s ability to
continue as a going concern. This is predicated on the
successful negotiation with creditors to sustain the busi-
ness, realise asset sales, and settle liabilities in the ordi-
nary course of business for the foreseeable future, which
is assessed to be at least, but not limited to, two years

from the reporting date.

Note 3 - Basis of consolidation
Consolidation methods

The consolidated financial statements comprise the Com-
pany and the subsidiaries it controls. The Group controls an
entity when it is exposed to, or has rights to, variable re-
turns from its involvement with the entity and has the ability
to affect those returns through its power over the entity.
The financial statements of subsidiaries are included in the
consolidated financial statements from the date on which

control commences until the date on which control ceases.

In addition to the Company, 497 subsidiaries (2022: 515) have

been included in these consolidated financial statements.

When buying a company holding real estate assets (“Prop-
erty Company”), the Group exercises judgement to deter-
mine whether it is the purchase of a business or a group of
assets and liabilities, for the purpose of determining the
accounting treatment of the transaction. In determining
whether a Property Company is a business, the Group ex-
amines, inter alia, the nature of existing processes in the
Property Company, including the extent and nature of man-
agement, security, cleaning and maintenance services pro-
vided to tenants. In transactions in which the acquired com-
pany is a business, the transaction is accounted for as a

business combination according to IFRS 3.
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However, in transactions in which the acquired Property
Company is not a business, the acquisition cost, including
transaction costs, is allocated in proportion to the identi-
fied assets and liabilities acquired, based on their relative
fair values at the acquisition date. In this case, neither
goodwill nor deferred taxes on the temporary difference

existing at the date of acquisition are recognised.

Intra-group balances and transactions, and any unreal-
ised income and expenses arising from intra-group
transactions, are eliminated. Unrealised losses are elim-
inated in the same way as unrealised gains but only to

the extent that there is no evidence of impairment.

Non-controlling interests comprise the equity of a sub-
sidiary that cannot be attributed, directly or indirectly, to
the Company. Profit or loss and any part of other com-
prehensive income are allocated to the owners of the

Company and the non-controlling interests.

For changes in the consolidation scope without loss of
control (such as increase/decrease in the percentage
held in the investee), the Group adjusts the carrying
amounts of the controlling and non-controlling interests
to reflect the changes in the relative interests in the sub-
sidiaries according to IFRS 10.B96. The resulting gains or

losses are presented within owner’s equity.

Note 4 - Significant accounting
policies

A. Investment properties

Investment property is property held to earn rental income
or for capital appreciation or both and is not owner-occupied

or held for sale in the ordinary course of business.

Investment property is initially measured at cost, including
transaction costs. In subsequent periods, investment prop-
erty is measured at fair value, and changes in fair value are

recognised in the statement of profit and loss.
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Gains and losses on the disposal of investment property are
determined by comparing the net proceeds from the disposal
with the asset’s carrying amount (the fair value of the invest-
ment property as at the disposal date). The gains and losses
on the disposal of investment properties is recognised in oth-
er income and expense when the significant risks and re-
wards of ownership have been transferred to the buyer, pro-
vided that the Group has no further substantial acts to

complete under the contract.

In certain circumstances the Group may decide to change the
use of existing buildings that are rented out and classified as
investment property into trading properties; the Group then be-
gins the process of converting such buildings. When the con-
version is completed, the necessary approvals are received
and the marketing of the apartments begins, the aforesaid
buildings are reclassified from investment properties to trading
properties. The cost of trading properties is determined ac-

cording to the fair value at the time of the change in use.

Projects to develop real estate with a view to be used as
part of the Group’s yielding portfolio (build-to-hold) are
classified as investment property. Projects to develop real
estate with a view to sale (build-to-sell) are classified as
inventories. Such classification is made at the commence-
ment of project development or the date when a real estate

development project is acquired from third parties.

In certain circumstances, the Group changes its asset man-
agement strategy for real estate development projects from
“build-to-hold“ to “build-to-sell“. A change in management’s
intentions for the use of a property in itself, however, does
not provide sufficient evidence for a transfer of a project from
investment property to inventories. Reclassification is made
only when the Group actually ceases to develop a project as
build-to-hold and commences development of a distinct pro-
ject as build-to-sell. That is why the presentation of invest-
ment properties in the consolidated financial statements may
differ from the assets management strategy laid out in other

means of investor communication.

The Group presents advances in respect of investment

properties as non-current assets and does not include
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them as part of the investment properties. In subsequent
periods, when the transactions are completed, the advanc-

es are reclassified to investment properties.

B. Investments accounted for under the
equity method

Investments over which the Group exerts significantinfluence

— generally as a result of shareholdings between
20% and 50% — are basically measured using the at-equity
method. For investments requiring measurement using the
equity method, the acquisition cost is increased or decreased

each year by the changes in equity attributable to the Group.

Gains and losses from transactions between Group com-
panies and associates are eliminated based on the
Group’s share in the associates. Gains and losses from

transactions between associates are not eliminated.

C. Lease accounting (IFRS 16)

Leases in which the Group is the lessee

The Group has lease agreements with respect to the fol-

lowing items:

1. Leasehold contracts for land (leaseholds);

2. Leases for office space, garages and storage
space (property);
Leases for cars and commercial vehicles (vehicles);
Leases for hardware and heating equipment

(hardware and contracting).

Information regarding material lease agreements

. Leasehold contracts have terms of up to 200 years.
The lessee has no renewal or purchase options.
Some of the leasehold payments are index-linked.
The right-of-use assets arising from leasehold con-
tracts meet the definition of the investment proper-
ties and are accounted for using IAS 40.

. The Group leases office space, garages and storage

space. The leases for office space typically have an



initial fixed term of up to 10 years with extension op-
tions in some cases. In assessing the extension op-
tions, the Group assumed that this option will not be
used. Some leases provide for additional lease pay-
ments based on changes in local price indexes.

. The Group enters into lease agreements for cars and
commercial vehicles which typically have a term of
three to four years. Typically there are no renewal or
purchase options, or such options are not exercised.

. The Group leases hardware and heating equipment
(contracting). The terms for leases for hardware are
typically between four and five years. Typically
there are no renewal or purchase options, or such
options are not exercised. In the context of con-
tracting agreements, the leases for heating equip-
ment will gradually expire by 2031 at the latest and

will not be renewed.

On the inception date of the lease, the Group determines
whether the arrangement is a lease or contains a lease,
while examining if it conveys the right to control the use of
an identified asset for a period of time in exchange for
consideration. In its assessment of whether an arrange-
ment conveys the right to control the use of an identified
asset, the Group assesses whether it has the following

two rights throughout the lease term:

(1) The right to obtain substantially all the economic ben-

efits from use of the identified asset; and

(2) The right to direct the identified asset’s use.

The Group has chosen to apply the following expedients:

. Apply the practical expedient regarding the recogni-
tion and measurement of leases where the underly-
ing asset has a low value. These leases continue to
be recognised in profit or loss over the term using
the straight-line method;

. Apply the practical expedient regarding the recogni-
tion and measurement of short-term leases that end

within 12 months from the date of commencement.
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The leases with low value underlying assets typically relate
to office equipment, emergency call devices in lifts, smoke

alarms, heating and water meters.

For all lease contracts that meet the definition of leases
according to IFRS 16, the Company recognises lease liabil-
ities equal to the present value of the future lease pay-
ments, discounted using the term-specific incremental bor-
rowing rate. Correspondingly, right-of-use assets are
recognised in the amount of the lease liabilities, plus any

advance payments or any initial direct costs.

Periods resulting from extension or termination options
granted on a unilateral basis are assessed on a case-by-
case basis and are only taken into account if their use is suf-

ficiently probable - for example, due to financial incentives.

The Group reports right-of-use assets that do not meet the
definition of investment property in its statement of finan-
cial position separately. Accordingly, the current and
non-current portion of lease liabilities are presented sepa-
rately in the statement of financial position. Right-of-use
assets to investment property (leaseholds) measured at fair
value in accordance with IAS 40 are likewise measured at

fair value and reported under investment properties.

Leases in which the Group is the lessor

The Group leases investment properties and leaseholds to
tenants. The Group classifies these leases as operating
leases as the lessee does not receive substantially all of
the risks and rewards incidental to ownership. For the resi-
dential properties, leases are generally subject to the

three-month statutory term of notice.

The Group recognises operating lease payments as reve-
nue on a straight-line basis over the lease term. The Group
charges the tenants for land tax and building insurance in-
curred. Land tax and building insurance do not transfer
goods and services to tenants and fall within the scope of
IFRS 16 (see Note 31).
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D. Inventories including acquired land
and buildings

Inventories are measured at the lower of cost and net real-
isable value. The net realisable value is the estimated sell-
ing price in the ordinary course of business less the esti-
mated costs of completion and sale. The cost of inventories
includes expenses incurred in acquiring the inventories
(i.e., land and buildings) and related purchase costs. The
cost of inventories also includes a reasonable share of the
indirect overheads based on normal production capacity

as well as attributable borrowing costs.

E. Restricted bank deposits

Restricted bank deposits consist of deposits in banks that
the Group has pledged to secure banking facilities, deposits
received from tenants, and restricted proceeds from
condominium sales. The Group cannot use these deposits
freely for operations. The basis of measurement of the re-

stricted bank deposits is amortised cost.

F. Cash and cash equivalents

Cash and cash equivalents comprise cash on hand, de-
posits in banks and short-term investments with an origi-
nal term of up to three months. The basis of measurement

of the cash and cash equivalents is amortised cost.

G. Financial instruments

(1) Non-derivative financial assets

The Group initially recognises trade receivables and debt
instruments issued on the date that they are created. All
other financial assets are recognised initially on the trade
date at which the Group becomes a party to the contrac-
tual provisions of the instrument. Except for items meas-
ured at fair value through profit or loss, a financial asset is
initially measured at fair value plus transaction costs that
are directly attributable to the acquisition or issuance of
the financial asset. A trade receivable without a signifi-

cant financing component is initially measured at the
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transaction price. Receivables originating from contract
assets are initially measured at the carrying amount of the
contract assets on the date classification was changed

from contract asset to receivables.

Derecognition of financial assets

Financial assets are derecognised when the contractual
rights of the Group to the cash flows from the asset expire,
or the Group transfers the rights to receive the contractual
cash flows on the financial asset in a transaction in which
substantially all the risks and rewards of ownership of the
financial asset are transferred. When the Group retains sub-
stantially all of the risks and rewards of ownership of the fi-

nancial asset, it continues to recognise the financial asset.

Classification of financial assets into categories and the

accounting treatment of each category

Financial assets are classified at initial recognition to one of
the following measurement categories: amortised cost, fair
value through profit or loss or fair value through other com-

prehensive income.

Financial assets are not reclassified in subsequent peri-
ods unless, and only if, the Group changes its business
model for the management of financial debt assets, in
which case the affected financial debt assets are reclassi-
fied at the beginning of the period following the change in

the business model.

A financial asset is measured at amortised cost (aac) if it
meets both of the following conditions and is not designat-

ed at fair value through profit or loss:

. it is held within a business model, the objective of
which is to hold assets so as to collect contractual cash
flows; and

. the contractual terms of the financial asset give rise
to cash flows representing solely payments of princi-
pal and interest on the principal amount outstanding

on specified dates.



All financial assets not classified as measured at amortised
cost as described above, as well as financial assets desig-
nated at fair value through profit or loss, are measured at

fair value through profit or loss (afvtpl).

The Group has balances of trade and other receivables,
financial assets and deposits that are held within a busi-
ness model, the objective of which is to collect contractu-
al cash flows. The contractual cash flows of these finan-
cial assets represent solely payments of principal and
interest, which reflects consideration for the time value of
money and the credit risk. Accordingly, these financial as-

sets are measured at amortised cost.

Assessment whether cash flows are solely payments of

principal and interest

For the purpose of assessing whether the cash flows are
solely payments of principal and interest, “principal” is de-
fined as the fair value of the financial asset on initial recog-
nition. “Interest” is defined as consideration for the time
value of money, for the credit risk associated with the prin-
cipal amount outstanding during a particular period of time
and for other basic lending risks and costs, as well as a

profit margin.

In assessing whether the contractual cash flows are solely
payments of principal and interest, the Group considers
the contractual terms of the instrument. This includes as-
sessing whether the financial asset contains a contractual
term that could change the timing or amount of contractual
cash flows such that it would not meet this condition. In

making this assessment, the Group considers:

. contingent events that would change the timing or
amount of the cash flows;

. terms that may change the stated interest rate, in-
cluding variable interest; and

. terms that limit the Group’s claim to cash flows from
specified assets (for example a non-recourse finan-

cial asset).

3 | CONSOLIDATED FINANCIAL STATEMENTS
Notes to the Consolidated Financial Statements

Subsequent measurement and gains and losses

Financial assets at fair value through profit or loss (aafvPL)

If the contractual cash flows of the financial assets do not
solely represent payments of principal and interest, they
are measured at fair value through profit or loss. Net gains
and losses, including any interest income or dividend in-
come, are recognised in profit or loss (other than certain

derivatives designated as hedging instruments).

Financial assets at amortised cost (aac)

These assets are subsequently measured at amortised
cost using the effective interest method. The amortised
cost is reduced by impairment losses. Interest income,
foreign exchange gains and losses and impairment are
recognised in profit or loss. Any gain or loss on derecog-

nition is recognised in profit or loss.

Financial assets at fair value through other comprehen-

sive income (aafvOCI)

These assets are subsequently measured at fair value. Net
gains and losses, including any interest income or dividend

income, are recognised in other comprehensive income.

(2) Non-derivative financial liabilities

Non-derivative financial liabilities include bonds, loans and

borrowings from banks and others, trade and other payables.

The Group initially recognises financial liabilities on the
trade date when the Group becomes a party to the con-
tractual provisions of the instrument. The Group dere-
cognises a financial liability when its contractual obliga-

tions are discharged or cancelled or expire.

Such financial liabilities are recognised initially at fair
value less any directly attributable transaction costs.
Subsequent to initial recognition, these financial liabili-
ties are measured at amortised cost using the effective

interest method (flac).
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An exchange of debt instruments having substantially dif-
ferent terms between an existing borrower and lender is
accounted for as an extinguishment of the original finan-
cial liability and the recognition of a new financial liability
at fair value. In such cases, the entire difference between
the amortised cost of the original financial liability and the
fair value of the new financial liability is recognised in

profit or loss as financing income or expense.

The terms are substantially different if the discounted
present value of the cash flows according to the new
terms (including any commissions paid, less any commis-
sions received and discounted using the original effec-
tive interest rate) is different by at least ten percent from
the discounted present value of the remaining cash
flows of the original financial liability. In addition to the
aforesaid quantitative criterion, the Group also examines
qualitative factors, inter alia, whether there have also
been changes in various economic parameters inherent

in the exchanged debt instruments.

(3) Share capital — ordinary shares

Ordinary shares are classified as equity. Incremental costs
directly attributable to the issue of ordinary shares are rec-

ognised as a deduction from equity, net of any tax effects.

Incremental costs directly attributable to an expected issu-
ance of an instrument that will be classified as an equity in-
strument are recognised as an asset in deferred expenses
in the statement of financial position. The costs are deduct-
ed from the equity upon the initial recognition of the equity
instruments, or recognised in profit or loss as finance ex-

penses if the issuance is no longer expected to take place.

(4) Derivative financial instruments, including hedge

accounting

The Group enters into contracts for derivative financial
instruments such as interest rate swaps (SWAP) to hedge
risks associated with variable interest rate bank loans.
The Group holds the derivatives as an economic hedge

without designating them for a hedge relationship. The
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stand-alone derivatives are measured at fair value

through profit and loss (lafv).

Recycling of cash flow hedge reserve to profit and loss

For the hedge relationships, the amount recognised in
the other comprehensive income is transferred to profit
or loss in the same period as the hedged cash flows af-
fect profit or loss under the same line item as the hedged

item in the statement of profit or loss.

(5) Hybrid financial instruments (convertible bond)

Liabilities that are convertible into shares at the option of
the holder, including a cash settlement option in favour of
the Group, are a hybrid instrument (combined) that is fully
presented as a financial liability. The instrument is split into
two components for measurement purposes: a liability
component without a conversion feature that is measured at
amortised cost according to the effective interest method,
and a conversion option that is an embedded derivative

and is measured at fair value at each reporting date.

Separable embedded derivatives that do not serve

hedging purposes

Embedded derivatives are separated from the host con-
tract and accounted for separately if the host contract is
not a financial asset. Embedded derivatives are separat-

ed from the host contract and accounted for separately if:

(a) the economic characteristics and risks of the host contract
and the embedded derivative are not closely related,;
(b) a separate instrument with the same terms as the embed-
ded derivative would meet the definition of a derivative; and
(c) the combined instrument is not measured at fair value

through profit or loss.

Changes in the fair value of separable embedded deriva-
tives are recognised in profit or loss, as financing income

or expense.



H. Impairment

(1) Non-derivative financial assets

Financial assets

The Group recognises allowances for expected credit loss-

es in respect of financial assets at amortised cost.

Under the general approach, the deterioration or im-
provement of the credit quality of a financial asset is re-

flected in three different measurement stages.

Stage 1 (12-month expected credit loss): to be applied to
all items from their date of initial recognition unless there

has been a significant deterioration in credit quality;

Stage 2 (lifetime expected credit loss - not credit im-
paired): to be applied where the credit risk of a financial
asset or a group of financial instruments has increased

significantly;

Stage 3 (lifetime expected credit loss - credit impaired): to
be applied where there is objective evidence of impair-

ment.

The Group has elected to measure the provision for ex-
pected credit losses in respect of trade receivables and
contract assets, which comprise a very large number of
small balances, at an amount equal to the full lifetime
credit losses of the instrument (simplified approach). The
Group uses a credit loss matrix when calculating expect-
ed credit losses in respect of trade receivables from ten-
ants and contract assets. The matrix is based on historical

default rates and takes into account future expectations.

For other receivables, the expected credit losses are indi-
vidually estimated taking into account the credit quality

and credit enhancements in place.

When determining whether the credit risk of a financial as-
set has increased significantly since initial recognition, and

when estimating expected credit losses, the Group consid-
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ers reasonable and supportable information that is rele-
vant and available with no undue cost or effort. Such infor-
mation includes quantitative and qualitative information,
and an analysis based on the Group’s past experience and
informed credit assessment, and it includes forward-

looking information.

The Group assumes that the credit risk of a financial asset
has increased significantly since initial recognition when
contractual payments are past due for more than 30 days
unless there is reasonable and supportable information
available to demonstrate that the credit risk has not in-

creased significantly since initial recognition.

The Group considers a financial asset to be in default when:

. the borrower is unlikely to pay its credit obligations
to the Group in full; or
. the contractual payments of the financial asset are

past due for more than 180 days.

Lifetime expected credit losses are expected credit losses
that result from all possible default events over the expect-
ed life of the financial asset. The maximum period consid-
ered when assessing expected credit losses is the maxi-
mum contractual period over which the Group is exposed

to credit risk.

Measurement of expected credit losses

Expected credit losses are a probability-weighted estimate
of credit losses. Credit losses are measured as the nominal
value of the cash flows due to the Group in accordance
with the contract and the cash flows that the Group ex-

pects to receive.

Credit-impaired financial assets

At each reporting date, the Group assesses whether finan-
cial assets carried at amortised cost are credit-impaired.
A financial asset is credit-impaired when one or more events
that have a detrimental impact on the estimated future cash

flows of the financial asset have occurred.
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Evidence that a financial asset is credit-impaired includes a
breach of contract such as a default or payments being

past due.

Presentation of provision for expected credit losses in

the statement of financial position

Provisions for expected credit losses of financial assets
measured at amortised cost are deducted from the gross

carrying amount of the financial assets.

Write-off

The gross carrying amount of a financial asset is written off
when the Group does not have reasonable expectations of
recovering a financial asset in its entirety or a portion there-
of. This is usually the case when the Group determines that
the debtor does not have assets or sources of income that
may generate sufficient cash flows for paying the amounts
being written off. However, financial assets that are written
off could still be subject to enforcement activities in order
to comply with the Group’s procedures for recovery of

amounts due. Write-off constitutes a derecognition event.

(2) Non-financial assets

At each reporting date, the Group reviews the carrying
amounts of its non-financial assets (other than investment
properties, trading properties and deferred tax assets) to
determine whether there is any indication of impairment.
The next step involves estimating the recoverable amount
of the group of cash-generating units (CGU). This corre-
sponds to either the fair value less costs of sale or the
value in use, whichever is higher. Determining the value in
use includes adjustments and estimates regarding the
forecast and discounting of the future cash flows. Al-
though the management believes that the assumptions
used to determine the recoverable amount are appropri-
ate, any unforeseeable changes in these assumptions
could result in impairment losses, with a detrimental im-
pact on the net assets, financial position and results of
operations. If any such indication exists, then the asset’s

recoverable amount is estimated.
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Goodwill is tested annually for impairment. For the pur-
pose of goodwill impairment testing, goodwill acquired in
a business combination is allocated to the respective
CGUs that are largely independent of the cash inflows of
other assets and are expected to benefit from the syner-
gies of the business combination. Each unit or group of
units to which the goodwill is so allocated represents the
lowest level within the Group at which the goodwill is
monitored for internal management purposes and is not
larger than an operating segment. The value in use is de-
rived from the estimated future free cash flows. These are
based on the ten-year detailed planning phases specific
to the cash-generating units and perpetual annuities for
the subsequent period. The detailed planning phases and
perpetual annuities include both contractually agreed de-
velopment projects and new development projects
planned with standard expected margins reflecting sus-
tainable business development. Both the agreed proper-
ty projects and the planned inventory projects consider
experience from previous years and management fore-

casts for the development of the property market.

l. Provisions

Provisions are recognised in other payables when the
Group has a present, legal or constructive obligation as a
result of a past event that can be estimated reliably and it
is probable that it will require an outflow of resources em-

bodying economic benefits to settle the obligation.

The Group recognises indemnification as an asset if, and
only if, it is virtually certain that the indemnification will be
received if the Group will settle the obligation. The amount
recognised for the indemnification does not exceed the
amount of the provision. Provisions are measured on the

basis of discounted expected future cash flows.

J. Employee benefits

Share-based payment transactions

The grant-date fair value of equity-settled share-based

payment awards granted to employees is recognised as an



expense, with a corresponding increase in equity, over the
vesting period of the awards. The amount recognised as an
expense is adjusted to reflect the number of awards for
which the related service and non-market performance
conditions are expected to be met, such that the amount
ultimately recognised is based on the number of awards
that meet the related service and non-market performance

conditions at the vesting date.

For share-based payment awards with market perfor-
mance vesting conditions, the grant-date fair value of the
share-based payment awards is measured to reflect such
conditions, and therefore the Group recognises an ex-
pense in respect of the awards whether or not the condi-

tions have been met.

Share-based payment arrangements in which the Compa-
ny’s equity instruments are granted are recognised in the

retained earnings.

K. Revenue recognition

Revenue from contracts with customers

In addition to rental income which represents a major source
of income within scope of IFRS 16, the Group also generates
revenue from a number of contracts with customers which
fall in the scope of IFRS 15 Revenue from Contracts with
Customers. The Group recognises revenue when the cus-
tomer obtains control over the promised goods or services.
The revenue is measured according to the amount of the
consideration to which the Group expects to be entitled in
exchange for the goods or services promised to the customer,

other than amounts collected for third parties.

The Group’s key sources of revenue under IFRS 15 include:

. revenue from charged costs of utilities and facility ser-
vices;

. revenue from sale of trading properties (condomini-
ums);

. revenue from property development;

. revenue from real estate inventories disposed of.

3 | CONSOLIDATED FINANCIAL STATEMENTS
Notes to the Consolidated Financial Statements

Revenue from charged costs of utilities and facility

services

The Group provides ancillary services to tenants, mainly
utilities such as heating, cold water, draining, street clean-
ing, gardening, which it recharges to the tenants. Each
promised service is accounted for as a single perfor-
mance obligation. The performance obligation is satisfied
over time in accordance with IFRS 15.3, because the ten-
ant simultaneously receives and consumes the benefits
while they are rendered by the Group and the Group’s
performance does not create an asset with alternative
use whereby the Group has an enforceable right to pay-
ment for performance completed to date. Revenue from
the rendering of these services is recognised by refer-
ence to the stage of completion at the end of the report-
ing period. Under this method, revenues are recognised
in the accounting periods in which the services are ren-
dered. The tenants perform advance payments in relation
to ancillary services which are due monthly and are paya-
ble immediately. The liabilities from advance payments of
ancillary services are reported net with contract assets
from the services completed to date. Depending on the
balance, the net amount is presented either as accrued
receivables under trade receivables or as contract liabili-

ties under trade payables.

Revenue from sale of trading properties (condominiums)

The Group enters into contracts with customers to sell
trading properties. The promised goods and services
identified in the contract mainly include condominiums.
The promised transfer of ownership of the trading proper-
ties is accounted for as a single performance obligation
which is satisfied at the point in time when the control is
transferred to the customer, which is generally expected
to be when legal title is transferred. The customer con-
tract specifies a fixed or a determinable amount as con-
sideration and an immediate payment term whereby the
transfer of control and payment occur simultaneously.
Revenue from the sale of trading properties is measured

at the fair value of the consideration.
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Revenue from property development

The Group enters into forward sale contracts, i.e., the sale
of properties before their completion with institutional or
individual customers. The Group differentiates between
two different types of development projects for which rev-
enue is recognised over time: forward sales of develop-
ment projects to institutional investors and the forward

sale of apartments primarily to individuals.

Forward sales of development projects to institutional inves-
tors are separated into two material performance obliga-
tions, one involving the sale of land and the other represent-
ing the development work performed. Whereas the
development work is accounted for over time on a percent-
age of completion basis, revenue for the sale of the land is
recognised at the point in time when the customer obtains
control over the land, typically at the end of the forward sale.
For the accounting of forward sales of apartments to individ-
uals only one performance obligation is assumed. The
agreed total revenue from the contract is allocated to the
performance obligations for land and development in ac-
cordance with the relative stand-alone selling prices. The
relative stand-alone selling prices are estimated by using
the standard land values for the land performance obliga-
tion, taking into account the gross floor area plus capitalised
interest up to the date of conclusion of the forward sales
contract, and for the development performance obligation
the remaining costs of the project plan thereafter plus the
margin or a minimum margin planned. Revenue for the land
performance obligation is recognised at the point in time
when the title passes and revenue for the performance obli-

gation development project is recognised over time.

For the accounting of forward sales of apartments to indi-
viduals only one performance obligation is assumed,
namely the development of the respective apartment. Sim-
ilarly, the development work is accounted for over time on

a percentage of completion basis.
Upon conclusion of a forward sales contract, the Group be-

gins to recognise revenue from property development over a

certain period of time, provided that planning permission had
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already been granted at the time the contract was concluded.
If planning permission is granted after the contract has been
signed, the period-related revenue recognition does not com-
mence until the building permit (“Baugenehmigung”) is grant-
ed, as the forward sales customer usually has the right to with-

draw from the contract before the building permit is granted.

Revenue recognised over time is calculated using the “Per-
centage of Completion” method, which determines the
stage of completion of the development project on the basis
of the costs incurred in relation to the expected total costs.
Revenue over the period is determined according to the
stage of completion of the development project, which is
calculated on the basis of the costs incurred in relation to the
expected total costs. In the Group’s opinion, this method is
the most reliable way of estimating the stage of completion
of a project because potential cost overruns are immediately
identified and taken into account. If the contract revenue
cannot be reliably estimated, it is recognised without a mar-
gin in the amount of the contract costs incurred. If contract
losses are expected, appropriate provisions are recognised
in the statement of profit or loss, so that the contract loss is

fully recognised before the completion of the contract.

The timing of revenue recognition, invoicing and cash collec-
tions results in billed accounts receivables, unbilled receiva-
bles (contract assets) and customer advances (contract liabili-
ties) in the Statement of Financial Position. In the Group’s
development activities, amounts are billed as work progress-
es in accordance with agreed-upon contractual term, either at
periodic intervals or upon achievement of sub-works (“baure-
chtliche Gewerke”). The completion of these sub-works is
usually confirmed by external experts or the customers itself.
Generally, billing occurs subsequent to revenue recognition
resulting in contract assets. However, the Group sometimes
receives advances from its customers before revenue is rec-
ognised, resulting in contract liabilities. These assets and lia-
bilities are reported in the Consolidated Statement of Finan-
cial Position on a contract-by-contract basis at the end of each
reporting period. Based on the expected date of advance
payment by the customer, which is presented net after offset
with relating gross contract amount on contract basis, the

Group considers contract assets which are realised within a



period of one year from the reporting date as current, where-
as contract assets which are realised after more than one year

are classified as non-current.

The outstanding performance obligations from the custom-
er contracts relate to the completion of the construction of
the buildings and usually do not include any obligations of
the Group concerning returns or similar obligations and

only includes the statutory warranties.

Revenue from real estate inventories disposed of

Occasionally, the Group enters into contracts with custom-
ers to sell development projects in current state (up-front
sales). Revenue from the sale is recognised when the con-
trol has been transferred to the customer; this is usually the
case when transferring ownership rights, benefits and obli-
gations arising from properties. It is required that there are
contractual arrangements with enforceable rights and obli-
gations and that it is likely that the consideration specified
will be received. The contracts in question include the
transfer of one or multiple development projects in current
state as performance obligation with a fixed or determina-
ble consideration and a specific point-in-time where the
transfer of control takes place. This is generally when the
legal title to the property is transferred. The consideration
is usually deposited on notary accounts and paid to the

Group when the control has been transferred.

The Group has elected to make use of the following practi-

cal expedients:

. the Group applies the practical expedient regarding
the consideration of material financing components,
according to which the consideration does not have
be adjusted for the effects of financing if it is expect-
ed at the time of conclusion of the contract that the
period between the receipt of the consideration and
the time of realisation of the sale will not exceed one
year, IFRS 15.63;

. the Group applies the practical expedient to recog-
nise the incremental costs of obtaining a contract as

an expense when incurred if the amortisation period
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of the asset that the Group otherwise would have
recognised is one year or less, IFRS 15.94;

. as a practical expedient, the Group does not dis-
close the information about its remaining perfor-
mance obligations if the performance obligation is
part of a contract that has an original expected dura-
tion of one year or less, IFRS 15.121;

. the Group applies the practical expedient in IFRS 15.121
and does not disclose information about the remaining
performance obligations for contracts in which the
Group has a right to consideration from tenants in an
amount that corresponds directly with the value to the

tenant of the Group’s performance completed to date.

L. Finance income and costs

Finance income comprises interest income on funds in-
vested including changes in the fair value of financial as-
sets or liabilities at fair value through profit or loss and
gains on hedging instruments that are recognised in prof-
it or loss. Interest income is recognised as it accrues in

profit or loss, using the effective interest method.

Finance costs comprise interest expense on borrowings,
changes in the fair value of financial assets or liabilities at
fair value through profit or loss, impairment losses recog-
nised on financial assets, losses from refinance and loss-
es on hedging instruments that are recognised in profit or
loss. All borrowing costs are recognised in profit or loss

using the effective interest method.
In the statements of cash flows, interest received is pre-
sented as part of cash flows from investing activities. In-
terest paid and dividends paid are presented as part of
cash flows from financing activities.

M. Taxation

Income tax on the profit or loss for the year comprises cur-

rent and deferred tax.

Current tax is the expected tax payable (or receivable) on

the taxable income for the year, using tax rates enacted or
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substantively enacted at the reporting date. Current taxes
also include taxes in respect of prior years and any tax aris-

ing from dividends.

To the extent applicable, uncertainties of tax treatments
are adequately reflected as provisions and presented as

income tax liabilities.

Deferred tax is recognised in respect of temporary dif-
ferences between the carrying amounts of assets and
liabilities for financial reporting purposes and the
amounts used for taxation purposes. Deferred taxes are
not recognised for the following taxable temporary dif-

ferences:

. the initial recognition of goodwill;

. the initial recognition of assets and liabilities in a
transaction that is not a business combination and
that affects neither accounting nor taxable profit or
loss; and

. differences relating to investments in subsidiaries,
to the extent that the Group is able to control the
timing of the reversal of the temporary difference
and it is probable that they will not reverse in the
foreseeable future, either by way of selling the in-
vestment or by way of distributing dividends in re-

spect of the investment.

The measurement of deferred tax reflects the tax conse-
quences that would follow the manner in which the Group
expects, at the end of the reporting period, to recover or
settle the carrying amount of its assets and liabilities. For
investment property that is measured at fair value, there is
a rebuttable presumption that the carrying amount of the
investment property will be recovered through sale. De-
ferred tax is measured at the tax rates that are expected to
be applied to temporary differences when they reverse,
based on the laws that have been enacted or substantively

enacted by the reporting date.
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A deferred tax asset is recognised for unused tax losses,
tax benefits and deductible temporary differences, to the
extent that it is probable that future taxable profits will be
available against which they can be utilised. Deferred tax
assets are reviewed at each reporting date and are re-
duced to the extent that it is no longer probable that the

related tax benefit will be realised.

Deferred tax assets and liabilities are offset only on entity

level or within tax groups.

Current and deferred tax is charged or credited in profit or
loss, except when it relates to items charged or credited
directly to other comprehensive income or equity, in
which case the deferred tax is recognised in other com-

prehensive income or equity, respectively.

N. Earnings per share

The Group presents basic and diluted earnings per share
(EPS) data for its ordinary shares. Basic EPS is calculated
by dividing the profit or loss attributable to ordinary
shareholders of the Company by the weighted average
number of ordinary shares outstanding during the year.
Diluted EPS is determined by adjusting the profit or loss
attributable to ordinary shareholders of the Company and
the weighted average number of ordinary shares out-
standing, for the effects of all dilutive potential ordinary

shares, which comprise options granted to employees.

O. Non-current assets (liabilities) and disposal
groups held for sale

Non-current assets (or groups of assets and liabilities for
disposal) are classified as held for sale or distribution if it
is highly probable that they will be recovered primarily
through a sale transaction or a distribution to the owners
and not through continuing use. This applies also when
the Company is obligated to a sale plan that involves los-
ing control over a subsidiary, whether or not the Company
will retain any post-sale non-controlling interests in the

subsidiary.



Immediately before classification as held for sale or distri-
bution, the assets (or components of a disposal group) are
re-measured in accordance with the Group’s accounting
policies. Thereafter, the assets (or components of a dis-
posal group) are measured at the lower of their carrying

amount and fair value less cost to sell.

Any impairment loss on a disposal group is initially allocat-
ed to goodwill, and then to the remaining assets and liabil-
ities on a pro rata basis, except when no loss is allocated to
assets that are not in the scope of the measurement re-
quirements of IFRS 5 such as: inventories, financial assets,
deferred tax assets, employee benefit assets, investment
property measured at fair value (IAS 40), which are contin-
ued to be measured in accordance with the applicable

IFRSs and Group’s accounting policies.

In subsequent periods, depreciable assets classified as
held for sale or distribution are not periodically depreciat-
ed, and investments in associates classified as held for

sale are not accounted for by the equity method.

According to the Group’s accounting policy, investment
properties are accounted for as non-current assets held for
sale when notarised purchase contracts have been signed
or declaration of intent to purchase has been signed by
both parties as of the reporting date but transfer of the title
did not yet take place on the balance sheet date. Initially
they are recognised at the contractually agreed selling
price and subsequently at fair value less costs to sell, if the

latter is lower.
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Note 5 - Acquisitions and other
changes in the consolidation
scope

In 2023, 8 companies (2022: 27 companies) were decon-
solidated. 7 companies (2022: 7 companies) were
merged with others, no companies (2022: 0 companies)

were liquidated.
A. Deconsolidation of subsidiaries

On 8 September 2023, Adler Real Estate AG - a subsidiary
of Adler Group - sold a rental portfolio (“Wasserstadt”)
comprising of the investment properties located in Ber-
lin-Mitte with a lettable area of around 47 thousand m?
The transaction was structured as a share deal and in-
cludes the sale of the shares in six subsidiaries (each 89.9
%). As a result of the sale, the subsidiaries RIV Harbour East
WA 1 GmbH, Berlin, RIV Central WA 2 GmbH, Berlin, RIV
Square West MI 3 GmbH, Berlin, RIV Square East WA 3
GmbH, Berlin, RIV Channel Ml 4 GmbH, Berlin, RIV Har-

bour West MI 1 GmbH, Berlin were deconsolidated.
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The assets and liabilities in the subsidiaries over which the control is lost, are summarised by each major category in

the following table.

In EUR thousand 31Dec 2023

Preliminary purchase price 124,748

Cash and cash equivalents 157
Assets total 316,304
Deferre dtax II ab”m es ............................................................................................................................................................................................... 20 930 i
Fmanc'al“ab”mesdueto bank ................................................................................................................................................................................. 145320 i
Tra de payable S ............................................................................................................................................................................................................ 6 519 i
O th er Curren t Ilab I lme S ..................................................................................................................................................................................................... 60 i
Liabilities total 172,829
Result from deconsolidation (25,436)

The cash consideration received for the sale of the shares amounts to EUR 118,039 thousand. In connection with the

sale of the shares, the Company received a cash consideration of EUR 6,709 thousand for the sale of the shareholder
loans. The deconsolidation of the subsidiaries resulted in a loss of EUR 25,436 thousand which has been presented in
other expenses. The amount of cash and cash equivalents in the subsidiaries deconsolidated amount to EUR 157 thou-
sand. With effect to 8 September 2023, an asset deal was concluded over furniture and equipment for which the Com-

pany received a cash consideration of EUR 3,533 thousand.

With effect to 15 December 2023, BCP - a subsidiary of Adler Real Estate AG - completed the sale of residential prop-
erties in the city of Hamm, based on an asset value of approximately EUR 24,000 thousand. The sale was structured as
a share deal. As a result, BCP deconsolidated its subsidiary in Brack Capital Germany (Netherlands) XXXVI B.V. This
resulted in a gain of EUR 674 thousand which has been presented in other income. The assets and liabilities in the sub-

sidiaries over which the control is lost, are summarised by each major category in the following table.
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In EUR thousand 31Dec 2023
Preliminary purchase price 13,600
- thereof for the repayment of shareholder loans -
- thereof for the acquisition of the net assets 13,600
Net assets

Investment properties 24,000
Trade receivables 135
Assets total 24135
Deferred tax liabilities 1,939
Financial liabilities due to bank 7772
Trade payables 1,498
Liabilities total 11,209
Result from deconsolidation 674

The cash consideration amounts to approximately to EUR 13,600 thousand. BCP received EUR 750 thousand in Decem-

ber 2023. The remaining amount was paid in January 2024.

With Effect on 1 July 2023, Consus sold its shares in the subsidiary SSN Geb&udetechnik GmbH, Disseldorf for a
cash consideration of EUR 1. The subsidiary has been deconsolidated and the net assets of EUR -436 thousand has

been derecognised. This resulted in net income of EUR 436 thousand which has been presented in other income.

During the prior year, the consolidation scope was impacted by the following events:

On 30 December 2022, BCP — a subsidiary of Adler Real Estate AG — completed the sale of a portfolio of 2,400 res-
idential units located in the city of Leipzig to Tristan Capital Partners LLP, London for a preliminary purchase price of
EUR 126,101 thousand. The transaction has been structured as a share deal, where 89.8% of the shares of BCRE Leipzig
Wohnen Nord B.V., BCRE Leipzig Wohnen Ost B.V. and BCRE Leipzig Wohnen West B.V. have been sold while 10.2%

of the shares have been retained as minority interest.
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In EUR thousand 31Dec 2022
Preliminary purchase price 126,101
Net assets
|nvestmentpropemes216142
+ r ; de recelvables ............................................................................................................................................................................................................ 436 .
Other current assets 5
Cash and cash equivalents 2,451
Assets total 219,034
Deferremax “ ab”m es .................................................................................................................................................................................................. 23919 .
Fmanc'al“abmtleSduetObank63968
Tradepayables ............................................................................................................................................................................................................... 1 798
Othercurrem“ab”mes ...................................................................................................................................................................................................... 163
Liabilities total 89,848
Result from deconsolidation (3,085)

The result from deconsolidation was recognised in other expenses. The deconsolidation led to a decrease in cash and
cash equivalents of EUR 2,451 thousand. The assets and liabilities of the entities have been previously presented as

part of the disposal group BCP (see Note 17) among non-current assets and liabilities held for sale.

With effect from 30 June 2022, the Group sold a portfolio of 1,200 residential and commercial units to Waypoint Hold-
ings S.a r.l. The sale was structured as a share deal, where Adler Group sold its shares and received a repayment of
shareholder loans for 24 entities. The Group received total proceeds of EUR 249,339 thousand (EUR 191,295 thousand
thereof for the net assets and EUR 62,724 thousand as a repayment of shareholder loans), EUR 4,404 thousand of these
proceeds being received in February 2023, when the financial statements of the sold entities were finalised. The
shares in the property companies were directly held by Yona Investment GmbH & Co. KG, Berlin, Yanshuf Investment
GmbH & Co. KG, Berlin, Joysun 1 B.V. Netherlands, Joysun 2 B.V. Netherlands, in which Adler Group holds 60.0% with

remaining shares held by non-controlling shareholders.

The transaction led to the deconsolidation of the following entities (all with registered office in Berlin): Joysun Nestorstralke
Grundstiicks GmbH, Joysun Rubenstrake Grundstiicks GmbH, Yona Stettiner Strake Grundstiicks GmbH, Yona Schulstrake
Grundstilicks GmbH, Yona Otawistrake Grundstiicks GmbH, Yona Stromstrake Grundstiicks GmbH, Yona Gutenbergstrake
Grundstiicks GmbH, Yona Kameruner Strafke Grundstlicks GmbH, Yona Shichauweg Grundstiicks GmbH, Yona Alt-Tempel-
hof Grundstlicks GmbH, Yona Gruberzeile Grundstiicks GmbH, Yona Schlokstrake Grundstliicks GmbH, Yona Lindauer Allee
Grundstiicks GmbH, Yona Nogatstrake Grundstiicks GmbH, Yona Bétzowstrake 55 Grundstiicks GmbH, Yona Herbststralke
Grundstilicks GmbH, Yona Danziger Strake Grundstlicks GmbH, Yona Schonstrake Grundstlicks GmbH, Yanshuf Kaiserstralke
Grundstlicks GmbH, Yanshuf Binzstrake Grundstlicks GmbH, Yanshuf AntonienstraRe Grundstlicks GmbH, Yanshuf Seestralke
Grundstiicks GmbH, Yanshuf Hermannstrake Grundstiicks GmbH, Yanshuf Schmidt-Ott-Strake Grundstiicks GmbH.
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In EUR thousand 31Dec 2022

Preliminary purchase price 249,503

Net assets

Property, plant and equipment 15
Investment properties 244203
+ r ; de recewables ............................................................ -
O th er curren taSSEtS ............................................................................................................................................................................. jy
CaSh . andcaSh . equwalen ts ...................................................................................................................................................................... o
Assets total 250,671

Other current liabilities 62,627
Liabilities total 85,459
Result from deconsolidation 21,617

The result from deconsolidation was recognised in other income. The deconsolidation led to a decrease in cash and

cash equivalents of EUR 1,737 thousand.
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B. Additions to the scope of consolidated entities

In April 2023, Adler Group completed a reorganisation of the Group’s corporate structure. Following the completion of the
reorganisation, Adler Group became the sole shareholder of the newly incorporated Luxembourg entity Adler Group Interme-
diate Holding S.a r.l. (“Adler Group Intermediate Holding”), which became the sole shareholder of three new incorporated
Luxembourg entities (collectively, the “Collateral LuxCos”) and all shares in Adler RE, Consus Real Estate AG and certain other
subsidiaries, which were previously directly or indirectly held by Adler Group (except for the AGPS BondCo and for a certain
number of the shares in such subsidiaries, which continue to be held by Adler Group), were transferred to the Collateral Lux-
Cos. This intra-group reorganisation serves the collateralisation purposes in the restructuring process with bondholders

and did not have any material impact on the consolidated financial statements of the Group.

Prior year consolidated scope was impacted by the following events:

With purchase agreements dated 6 July 2022, Westgrund |. Halle Verschmelzungs GmbH, RELDA 39. Wohnen
Verschmelzungs GmbH and Spree Zweite Ost V GmbH were acquired from FORIS Griindungs GmbH. These entities
have not executed any business before. The acquisition, therefore, did not have an material impact on the Group‘s con-

solidated financial statements.

On 23 December 2022, AGPS BondC PLC, was incorporated in London with Adler Group S.A. as the sole shareholder.

C. Changes in the consolidation scope without loss of control

The following transactions did not result in a loss of control. The Group adjusted the carrying amounts of the controlling

and non-controlling interests to reflect the changes in the relative interests in the subsidiaries.

On 17 March 2023, the Group sent a request to Adler RE to squeeze-out the remaining minority shareholders of Adler RE.
Subsequently on the same date, the Group and Adler RE published an ad-hoc notification disclosing the EUR 8.76 per share
cash compensation to be paid to the squeezed-out minority Adler RE shareholders. The squeeze-out became effective on
19 October 2023 with entry in the commercial register. A cash consideration of EUR 29,754 thousand was paid to the minor-
ity shareholders in 2023. As a result the direct minority interests in Adler RE amounting to EUR 58,589 thousand have been

derecognised and the resulting difference in the amount of EUR 28,835 thousand has been presented in share premium.

In 2023 Consus acquired the remaining non-controlling shares in Consus Construction GmbH, Berlin, by increasing its
share by 10%. As a result a negative balance of non-controlling interests relating to the subsidiary was derecognised

(EUR 954 thousand) and the resulting loss was presented in the retained earnings (EUR 954 thousand).

Prior year the consolidation scope was impacted by the following transactions without loss of control.

In the course of a sale of residential properties to KKR & Co. Inc., a significant number of the Groups* subsidiaries sold
their entire asset portfolio. The Group subsequently repurchased the shares of the minority shareholders in those sub-
sidiaries for a total price of EUR 39,425 thousand. EUR 21,155 thousand of the purchase price was settled by offsetting
against receivables against minority shareholders. The remainder was paid in cash. The transaction resulted in a de-

crease in minority interest by EUR 36,683 thousand. EUR 3,389 thousand have been recognised in retained earnings.
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As per 1 July 2022, Taurecon increased its shareholding in 7 subsidiaries to 10.1% for a purchase price of EUR 9,830
thousand. The transaction resulted in an increase in minority interest by EUR 9,962 thousand. The remainder was rec-

ognised as a decrease in retained earnings.

On 29 December 2022, the Group acquired the outstanding shares of Joysun 1 B.V., Joysun 2 B.V., Songbird 1 Aps,
Songbird 2 Aps from the minority shareholder. The purchase price amounted to EUR 50,438 thousand. The transaction
led to a decrease in minority interest by EUR 60,936 thousand. The remainder was recognised as an increase in re-

tained earnings.

In addition, the Group increased its majority holding in Adler RE from approximately 96.7% to 96.9% for a purchase price
of EUR 1,483 thousand.

D. Other changes

In 2023, Westgrund Holding GmbH, TGA Immobilien Erwerb 10 GmbH and Magnus Zwdlfte Immobilienbesitz und
Verwaltungs GmbH were merged with Miinchener Baugesellschaft GmbH. Westgrund Immobilien Il. Halle GmbH & Co. KG
was merged with Westgrund |. Halle S.a r.l. ADP Germany GmbH was merged with Magnus Elfte Immobilienbesitz und
Verwaltungs GmbH. RELDA 36. Wohnen GmbH was merged with Magnus-Relda Holding Vier GmbH. Furthermore,
Adler Immo Invest GmbH was merged with Adler Real Estate AG. The mergers did not have any impact on the consoli-

dated financial statements of the Group.

In 2022, Energy AcquiCo | GmbH was merged with Magnus zweite Immobilienbesitz und Verwaltungs GmbH, WER 1.
Wohnungsgesellschaft Erfurt Rieth mbH with Magnus Neunzehnte Immobilienbesitz und Verwaltungs GmbH, WER 2.
Wohnungsgesellschaft Erfurt Rieth mbH with Magnus Zwanzigste Immobilienbesitz und Verwaltungs GmbH, RELDA 39.
Wohnen GmbH with RELDA 39. Wohnen Verschmelzungs GmbH, Westgrund I|. Halle Verschmelzungs GmbH together
with Westgrund I. Halle GmbH, Spree Zweite Beteiligung Ost GmbH with Spree Zweite Ost V GmbH and Magnus Flinfte
Immobilienbesitz und Verwaltungs GmbH with Magnus Elfte Immobilienbesitz und Verwaltungs GmbH. These mergers

did not have material impact on the consolidated financial statements of the Group.
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Note 6 - Investment properties

Investment properties — residential / commercial

In EUR thousand 2023 2022
Balance as at 1 January 5192171 5,566,469
Addltlonsby Way of acquiring assets - 13,863
Other capital expenditure 1874 72836
Transferfrom |nvestment ‘;')'r‘c');t‘a'r“éi't‘a's“;c;;ssets or disposal groups classified as held for sale (27104) (22,694)
Transfer from investment properties to property, plant and equipment 6060 _
O th er tr a n Sfers .......................................................................... - .
Transfer from development profects to residential nvestment properties 23300 _
Dlsp 0 S al of I nvestme nt p r O pe me S .................................................. o e
Fa I rvalu e . adjust m e n ts ............................................... S S,
Changes of investment properties preserted as part of a disposal group ameng non-current assets held for

sale 119,940 324,970
Balance as at 31 December 4,195,998 5192171
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Investment properties — project developments

In EUR thousand 2023 2022
Balance as at 1 January 1,152,123 1,547,390
Other capital expenditure 22171 71,364
Transfer from investment properties to assets or disposal groups classified as held for sale (124,000) (64,700)
Othertransfers ........................... 7234
TransferfromaSSEtsordlsposalgroupS dassmed ashEIdforsalemmvestmentpropemes ..................................................... 20000
Transferfromdevelopmentprojectstoregdentlalmvestmentpropemes ................................................................................ ( 23300)
Dlsposaloflnvestmempropemes(11000)
DlsposalofSUbSIdlanes(41000)
Fa I rvalu e adjust m e n ts ......................................................................................................................................................... (37696 8 ) ..................... (434070)
Changes Ofmvestmempropemes prese n te d aspart O fa dlsposalgroupamong |on g te rmasse ts held for ..............................................................................
sale 44,900 76,905
Balance as at 31 December 714,927 1,152,123

According to the Group’s fair value valuation policies, investment properties generally undergo a detailed valuation as at
30 June and 31 December of each year unless the Group identified material changes in the value of these properties at
an earlier date.

Interest expenses capitalised in the investment properties under development amount to EUR O thousand (2022:
EUR 62,127 thousand).

The fair value of the residential investment properties as at 31 December 2023 was mainly determined by CBRE, an inde-
pendent industry specialist that has appropriate, recognised professional qualification and up-to-date
experience regarding the location and category of the respective properties. The fair value of the investment properties
under construction (project developments) was determined by the valuation expert NAI Apollo, an independent industry
specialist with appropriate, recognised professional qualifications and up-to-date experience regarding the location and

category of the respective properties.

The fair value measurement for all investment properties has been categorised as Level 3 fair value due to prevailing

use of unobservable inputs to the adopted valuation method.
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The Group’s residential investment properties are valued using the discounted cash flow (DCF) method. Under the DCF
method, the expected future income and costs of the properties are forecast over a period of 10 years and discounted
to the date of valuation. The income mainly comprises expected rental income (current in-place rent, market rents as
well as their development) taking vacancy losses into account. For investment properties under construction (project
developments), which will be held in the long term to generate gross rental income and capital appreciation after com-
pletion, the residual value method is applied. This approach is common to calculate the value of real estate develop-
ments in planning stage or still under construction. The approach is a deductive method to derive the market value of
an undeveloped project according to its construction / development progress and represents the amount a market
participant would be willing to pay for the property (land). The approach is based on the assumption that the market
value of an ongoing project can be derived from an indicative market value less the anticipated costs for the realisation

of the project (e.g., construction or marketing costs).

According to CBRE, in 2023 a combination of global inflationary pressures (leading to higher interest rates) and recent
failures/stress in banking systems increased the potential for constrained credit markets, negative capital value move-
ments and enhanced volatility in property markets over the short-to-medium term. Consumer and investment behaviour
can quickly change during periods of such heightened volatility. It is important to note that the fair value is subject to a

heightened market volatility in such times and is valid as at the valuation date only.

According to NAI Apollo, the ongoing war between Russia and Ukraine has far-reaching global implications on financial
markets. The Euro zone recorded an inflation rate of approximately 8% in the first quarter of 2023, energy prices rose
significantly and raw material shortages combined with interrupted supply chains put further pressure on inflation.
While the European Central Bank’s key interest rate was still 0.0% in July 2022, it was increased in several rate hikes to
4.5% at year-end. The current uncertainty on the real estate markets in combination with the changed financing condi-
tions have led to a significant decline in transaction volumes. In the recent months there has been an unusually low
number of transactions, which has further increased the uncertainty in the market. Therefore, in driving the fair value of
the project properties as at valuation date, less weight can be given to the market data used for comparison purposes

than before.

With some insignificant exceptions all of Adler Group’s investment properties were encumbered following an amend-
ment of bond terms and conditions in 2023 (2022: EUR 4,271,926 thousand).

Valuation technique and significant unobservable inputs

The following tables give an overview of the main valuation parameters and valuation results for each regional cluster

as well as the change compared to the prior year:
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A. Investment properties — residential

Location
Diissel- Dort-
Balance as at 31 Dec 2023 Berlin Duisburg dorf mund Other Total
Value (EUR/mM?) 2,990 1,219 2,890 1614 1,341

Multipli

Multipli

Fair value (EUR thousand) 3,581,432 321607 80,040 27,260 185,659 4,195,998

The following table gives an overview of the main valuation parameters and valuations for the prior year:

Location
Diissel- Dort-
Balance as at 31 Dec 2022 Berlin Duisburg dorf mund Other Total
Value (EUR/M?) 3,807 1,335 3,339 1,840 1,394 3,516

Aver:

CBR

Fair value (EUR thousand) 4,496,567 352,478 91,936 30,700 220,490 5,192,171
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B. Investment properties — project development (under construction)

Valuation parameters for investment properties under construction 3112.2023 3112.2022
Market rent, weighted average (EUR) 1475 14.86
Project development costs (EUR/m?) 3,885 3,750
Capitalisation interest rate, weighted average (in %) 4.00 377

It is noted that according to the methodology applied in the valuations, the estimated cash flow for the first ten years
are capitalised based on the discount rate basis. Cash flows effective from the eleventh year onwards are capitalised

based on the cap rate basis.

Sensitivity analysis

The main value drivers influenced by the market are the market rents and their development, current rent increases, the
vacancy rate and interest rates. The effect of possible fluctuations in these parameters is shown separately for each
parameter and group in the following table. Interactions between the parameters are possible but cannot be quantified

due to the complexity of the interrelationships:

Investment properties — residential

Change in Change in
Valuation parameters parameters  In EUR thousand values %
Average new letting rent (EUR/m?) 10% 261,781 6.24
Vacancy rate (%) 1% (54,993) (1.31)
Discount and capitalisation rate (%) 25bps (335,142) (7.99)
Investment properties — project development (under construction)
Sensitivity Market rent Capitalisation rate Construction costs
Change in parameters (10%) 10% (0.25%) 0.25% (10%) 10%

Change of fair value (EUR thousand) (216,300) 216,300 147600 (129,700) 221,900  (222,000)
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The following table gives an overview of the sensitivity analysis for the prior year:

Investment properties — residential

Change in Change in
Valuation parameters parameters  In EUR thousand values %
Average new letting rent (EUR/m?) 10% 352,442 6.80
Vacancy rate (%) 1% (67,304) (1.30)
Discount and capitalisation rate (%) 25bps (490,165) (9.46)
Investment properties — project development (under construction)
Sensitivity Market rent Capitalisation rate Construction costs
Change in parameters (10%) 10% (0.25%) 0.25% (10%) 10%
Change of fair value (EUR thousand) (241700) 240,800 209,000  (171,600) 218,300  (218,600)

Assuming all other variables remain constant, a negative change in the parameters at the same percentage would have

a similar impact on the value, although in the opposite direction.

C. Amounts that were recognised in the consolidated statement of profit or loss

In EUR thousand 2023 2022
Rental income from investment property 209,576 244,506
Direct operating expenses arising from investment property that generated rental income during the period (26,435) (38,717)
Total 183,141 205,789

Note 7 - Investments in financial instruments

Investments in financial instruments principally relate to non-controlling interests in property companies disposed of in
prior periods (in each case 10.1%) following the disposal of the shares. The instruments (31 December 2023:

EUR 17,121 thousand, 31 December 2022: EUR 18,911 thousand) are measured at fair value through profit or loss.
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Note 8 - Investments accounted under the equity method

The investments accounted under the equity method include three (31 December 2022: three) associates and two
(31 December 2022: three) joint ventures. The Group has invested in two further joint ventures, which are not presented
among investments accounted under the equity method due to immateriality. Instead, those investments are presented

among other long-term financial investments and measured at fair value through profit and loss.

Investments accounted under the equity method developed as follows:

In EUR thousand 2023 2022

Balance as at 1 January 25,530 32,395

Sharemprofltandloss ................................................................................................................................................................. (5108) 44444444444444444444444444 208
|m p alrment/ Reversal Oflm p a I rment .............................................................................................................................................. 2767 ....................... ( 7824) .
Reclass'flcatlonsfrom":Rss751
Addmo ns to the SC opeofconso I Idated entmes ................................................................................................................................ 38 6 ...................................
Remo V als from th e Scope of c On Sohd a tEd . entmes ....................................................................................................................... ( 2 204 1 ) ...................................
Balance asat31Dece m ber .......................................................................................................................................................... 1 ,534 ..................... 25,530

Investments in associates

The investments in associates relate to ACCENTRO Real Estate AG (ACCENTRO), AB Immobilien B.V. (AB Immobilien)

and Caesar JV Immobilienbesitz und Verwaltungs GmbH (Caesar).

ACCENTRO is a listed corporation and engages in the trading (purchase and sale) of residential properties and individ-
ual flats as well as the brokerage business in the context of residential property privatisation. Adler holds 4.78%
(31 December 2022: 4.78%) of ACCENTRO’s shares. Nevertheless, due to the possibility of exercising significant influ-
ence through a member of the Supervisory Board, the company is included in the consolidated financial statements as

an associate and accounted under the equity method.

The carrying amount of the investment in ACCENTRO developed as follows:

In EUR thousand 2023 2022
Balance as at 1 January 3,442 10,466
Sharemproﬁtandloss(4744)32
lmpalrment/ReversalOflmpalrment(7056)
Rever S a l. of Im palrment .................................................................................................................................................................. 2767 ...................................
Balance asat31Dece m ber .......................................................................................................................................................... 1 ,465 ....................... 3’442

168 Adler Group Integrated Annual Report 2023



3 | CONSOLIDATED FINANCIAL STATEMENTS
Notes to the Consolidated Financial Statements

The tables below represent the combined financial information of ACCENTRO based on the last published IFRS consol-

idated financial statements:

Assets (in EUR thousand) 30 Sep 2023 31Dec 2022
Non-current assets 454,809 453,615
of which goodwiill 17,776 17776
Current assets 301,146 423,51
of which inventories 203,899 234,935
of which cash and cash equivalents 31,323 100,784
Equity and liabilities (in EUR thousand) 30 Sep 2023 31Dec 2022
199,604 247706

358,269 220,554

72,594 108,383

273,969 99,394

198,083 408,865

106,406 103,052

of which liabilities from bonds 41,033 255,929
1Jan - 30 Sep 1Jan - 31 Dec

Profit or loss (in EUR thousand) 2023 2022
Earnings from sale of inventories 1,577 38,210
Earnings from property lettings 5731 5,023
Earnings from services 223 166
EBIT (Earnings before interest and tax) (28,035) 8,539
EBT (Earnings before tax) (49,188) (8,759)
Consolidated net profit (48,222) (14,237)
1Jan - 30 Sep 1Jan - 31 Dec

Cash flows (in EUR thousand) 2023 2022
Cash flow from operating activities 28,848 67,546
Cash flow from investing activities (3,336) (18,127)
Cash flow from financing activities (94,754) (69,154)
Change in cash and cash equivalents (69,242) (19,735)
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On 30 November 2017, Adler sold most of its shares in ACCENTRO to a third party. A gross amount of EUR 63,302 thou-
sand (31 December 2022: EUR 60,512 thousand) of the purchase price for the sale (including unpaid interest) is yet to

be paid by the acquirer. More information on this receivable is provided in Note 32.A.

As per 31 December 2023, the contribution of AB Immobilien and Caesar to the financial position, comprehensive in-
come and cashflow is no longer material for the consolidated financial statements of the Group. The carrying amounts

and the share of profit and other comprehensive income of these entities are outlined in aggregate below:

In EUR thousand 31Dec 2023 31Dec 2022

Carrying amount of shares in non-significant investees consolidated at equity

Share in other comprehensive income of the investee

In 2023, Adler has fully impaired the investment in Caesar due to unfavourable business prospects.

Adler has receivables against AB Immobilien at a gross amount (including unpaid interest) of EUR 14,928 thousand
(31 December 2022: EUR 17,628 thousand) and against Caesar at a gross amount (including unpaid interest) of
EUR 31,540 thousand (31 December 2022: EUR 28,204 thousand). Further information on these receivables is provided
in Note 32A.

Investments in joint ventures

The investments in joint ventures relate to Adler Real Estate Assekuranzmakler GmbH & Co. KG (Adler Assekuranz) and
Brack Capital (Chemnitz) B.V. (BCP Chemnitz).

On September 2023, Consus completed the sale of the Staytion - Forum Pankow development project in Berlin. Adler
Group’s subsidiary Consus sold its interest of 75.0% in the joint venture MAP Liegenschaften GmbH (MAP) to its joint
venture partner Kondor Wessels for a cash consideration of EUR 9,100 thousand. In connection with this transaction,
net financial liabilities of EUR 8,938 thousand due to MAP were settled resulting in net cash proceeds of EUR 162 thou-
sand. The sale resulted in a loss of EUR 12,555 thousand. Due to the structure of the shareholders’ agreement, MAP
was not controlled by the Group, but accounted for under the equity method. The carrying amount of the investment in

MAP developed as follows:
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2023 2022
22,041 21139
(386) 175

- 727
(21655) -
- 22,041

The tables below represent the combined financial information of MAP (according to German GAAP):

Non-current assets

Current assets

Equity and liabilities (in EUR thousand)

Current liabilities

Profit or loss and cash flows (in EUR thousand)

EBIT (Earnings before interest and tax)

Change in cash and cash equivalents

Assets (in EUR thousand) 31Dec 2023 31Dec 2022
- 27,383

31Dec 2023 31Dec 2022
- (5,059)

- 32,442

2023 2,022

- (76)

- (1185)

- (133)

= (388)

- (471)

As per 31 December 2023, the contribution of ADLER Real Estate Assekuranzmakler GmbH & Co. KG and Brack Capital

(Chemnitz) B.V. to the financial position, comprehensive income and cashflow is not material for the consolidated finan-

cial statements of the Group. The carrying amounts and the share of profit and other comprehensive income of these

entities are presented in aggregate below:

In EUR thousand

Carrying amount of shares in non-significant investees consolidated at equity

Share in other comprehensive income of the investee

Total result

31Dec 2023 31Dec 2022
68 46
(17) (7)
(17) (17)
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Note 9 - Property, plant and equipment

Property, plant and equipment (principally fixtures and fittings) developed as follows:

In EUR thousand 31Dec 2023 31Dec 2022
Carrying amount as of 1 January 24,981 30,028
AchISItlonS45935566
Disposals (11,306) (6,671)
Transfer to a disposal group of non-current assets held for sale (1,921)

Depreciation (1,825) (3,813)
Impairment (115)
Remo V als from th e Scope Of C onsohd a ted . entmes ........................................................................................................................... ( 264) 4444444444444444444444444444 (14)
Balance at 31 December 14,258 24,981

Note 10 - Other financial assets

In EUR thousand 31Dec 2023 31Dec 2022
Loans to holders of non-controlling interest in subsidiaries 109,084 153,750
Investments in debt securities 12,723
Miscellaneous other financial assets 2,836 2,488
Other financial assets 111,920 168,961

In March 2022, Adler Group agreed on a renewal of the loans with the two major borrowers holding non-controlling
interests in property companies of the Group (Taurecon and Amelicaster). All receivables and loans against the two
borrowers have been combined under two loan agreements at market interest rates. The loans mature on 30 Septem-
ber 2026 and are secured by share liens. An amount of EUR 12,300 thousand of this loan was repaid in 2023. As per 31
December 2023, the Group recognised an impairment loss in the amount of 15,989 thousand based on the decrease in
the fair value of share liens. 28,550 thousand of the amount have been reclassified to other receivables. Investments
in debt securities refer to bonds issued by Aggregate Holdings S.A. The bonds are measured at fair value through

other comprehensive income.

Note 11 - Restricted bank deposits

Restricted bank deposits are denominated in euro and they do not carry any interest. The total balance (current and
non-current) as at 31 December 2023 includes EUR 19,553 thousand of pledged bank deposits received from tenants
(31 December 2022: EUR 18,920 thousand), EUR 13,565 thousand pledged to secure banking facilities (31 December
2022: EUR 37,507 thousand) and EUR 31,536 thousand of restricted proceeds from project developments (31 Decem-
ber 2022: EUR 21,458 thousand).
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Note 12 - Goodwill

As per 31 December 2023 and 31 December 2022 no goodwill has been allocated to a cash-generating unit or a group

of cash-generating units. Prior year goodwill was impacted by the following events.

As per 30 June 2022, the goodwill arising from the acquisition of Consus totalling EUR 91,400 thousand was tested for
impairment in accordance with the regulations of IAS 36. The impairment test was carried out based on the value in use
as recoverable amount of the cash-generating unit (“CGU”) Consus, whereby the cash-generating unit is characterised
by the development of real estate projects for Consus’ own portfolio as well as the sale to third parties. The value in use
was derived from the estimated future free cash flows. The detailed planning is based on a ten-year detailed planning
phase (including a forecast for the six months period ended 31 December 2022) specific to the CGU and a perpetual
annuity for the subsequent period. The perpetual annuity takes into account a sustainable and anticipated average
level of future annual financial surpluses (terminal value) after the detailed planning phase. The detailed planning peri-
od as well as the perpetual annuity include both contractually agreed development projects and new development

projects planned with standard expected margins reflecting a sustainable business development.

Regarding the projects for Consus’ own portfolio as well as for the sale to third parties, the business plan considers the
experience from previous years and management forecasts for the development of the property market. For the terminal
value a sustainable growth rate of 2.00% was applied. The discount rates for the property development business and the
rental business were derived separately. The beta factors for the two businesses were derived based on specific peer
groups. A risk-free rate of 1.25% and a market risk premium of 7.50% was assumed. The discount rate before taxes is 8.21%

(7.68% after tax) for the property development business and 4.78% (4.26% after tax) for the rental business.

Based on the planned free cash flows and the discount rates as described above, the resulting goodwill impairment is

EUR 91,400 thousand. The impairment has been predominantly triggered by the following factors:

. higher construction costs for the contractually agreed projects in the current portfolio,

. lower sales prices for the upfront sales due to the current market environment,
. lower profitability for the other development projects (‘ODPs’) due to higher construction cost and uncertainty in
the market,

. higher cost of capital due to the changed capital market environment.

The business plan for the CGU mainly includes the components current portfolio and other development projects
(ODPs). The current portfolio refers to the contractually agreed projects currently being developed by the CGU. ODPs
refer to new real estate projects. ODPs are planned with standard revenue, cost and margin assumptions. The assumed
gross development volume of EUR 600 million p.a. reflects a level of projects that can be developed in the future and
is based on the past performance of the CGU. The projects are planned to be sold as forward sales (FS). Assumptions

regarding the margins as well as the development and payment profile are based on management’s experience.
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Note 13 - Contract assets from development

Contract assets and liabilities mainly result from development contracts with customers. The timing of revenue recogni-
tion, invoicing and cash collections results in billed accounts receivables, unbilled receivables (contract assets) and cus-
tomer advances (contract liabilities). In the Group’s development activities, amounts are billed as work in progress in ac-
cordance with agreed-upon contractual terms, either at periodic intervals or upon achievement of contractual milestones.
Generally, billing occurs subsequent to revenue recognition resulting in contract assets. However, the Group sometimes
receives advances from its customers before revenue is recognised, resulting in contract liabilities. These assets and lia-
bilities are reported on a contract-by-contract basis at the end of each reporting period. Changes in the contract asset and

liability balances during the reporting period were not materially impacted by other factors besides as laid out below.

In EUR thousand 31Dec 2023 31Dec 2022
Gross contract assets - non-current 12,178 22,087
Prepayments received on non-current contract balances (56,665) -
Net contract assets - non-current 55,513 22,087
Gross contract assets - current 14,455 192,91
Prepayments received on current contract balances (3,674) (128,135)
Net contract asset - current 10,781 64,776
Net contract liabilities - current (14,473) (13,924)

Contract assets have not been impaired for credit risks in accordance with IFRS 9. This is due to the fact that the credit
default risk of the contractual partners is relatively low. Furthermore, the value at-risk can be regarded as relatively low

due to collaterals.

The net contract assets related to development projects developed as follows:

In EUR thousand 2023 2022
Contract assets balance as at 1 January 86,863 82,237
AddltlonSduetopeﬁormanceOb“gatlonssatlsﬂedmtherepomngpemd992646688
Redass'flcatlontorecelvables/paymemsrecelved(7122) 44444444444444444444 (22487)
OtherChanges(letlmmgtransactlonpnceChangemthemeasureofprogress) ..................................................................... (23373) ..................... (19575)
Balance as at 31 December 66,294 86,863
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The net contract liabilities related to development projects developed as follows:

In EUR thousand 2023 2022
Contract liabilities balance as at 1 January 13,924 36,109

Other changes (i.e., timing, transaction price, change in the measure of progress) (4,647) (16,226)

Balance as at 31 December 14,472 13,924

Note 14 - Inventories

Inventories, which also include land from forward sales, are broken down as follows:

In EUR thousand 31Dec 2023 31Dec 2022
Real Estate "Trading properties (condominiums)" 474,987 619,938
Real . Estate 'Instltu“onal ' ..................................................................................................... o B,
Real . Estate 'Parkm g 44444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444 S, o
Real . Estate Othe r C Onstructlo n . Work 444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444 o oo
Other inventories: excl. development 0 9850
Total balance 515,467 678,572
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The following factors had an impact on the amount of inventories:

In EUR thousand 31Dec 2023 31Dec 2022
Carrying amount as of 1 January 678,572 1,093,454
Capltahsatlonofmterest ........................ 28171
ExpensesﬁomConstrumlonwork ................................................................................................................................................. 1 4780 ....................... 37221
TransferfromadlsposalgroupofnonCurrentassetSheldforsale ........................................................................................................ 1
TransfertoadlsposalgroupofnonCurremassetSheldforsale
Impairment (84,508) (366,425)
Expenses from the sale (103,587) (121,412)
Rever sals Ofsales tosrdpamesmpmd penods .......................................................................................................................... 10209 1 0049
OtherChanges ...................... (2486)
Balance at31 December ........................................................................................................................................................... 5 15’467 .................. 678’5 72

Since 31 December 2023, the Group has ceased to capitalise the interest in the inventories (in 2022, a rate of 2.25 per-

cent was used).

Reversals of transactions result from withdrawals from forward sales, either by Adler or by the respective client. In such
cases, revenue recognition cannot be applied any longer and all contract balances recognised for the transaction are

reversed against profit or loss.

Impairments are made when the net realisable value of inventories is falling below the book value at the date when
such assessment is made. Net realisable values are derived from actuarial appraisals provided by NAI Apollo, an inde-
pendent valuation expert with appropriate, recognised professional qualifications and up-to-date experience regard-

ing the location and category of the properties.
The carrying amount of the inventories provided as collateral for loan agreements is EUR 515,467 thousand (31 Decem-

ber 2022: EUR 11,704 thousand). The sale of the inventories relating to development will likely occur after more than

twelve months.
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Note 15 - Trade receivables

As at the reporting date, trade receivables mainly consist of rental receivables (EUR 32,165 thousand; 31 December
2022: EUR 49,129 thousand), receivables from the sale of real estate inventories (EUR 15,381 thousand; 31 December
2022: EUR 16,000 thousand) and receivables from property development (EUR 25,290 thousand; 31 December 2022:
EUR 26,763 thousand). The balances represent gross amounts less allowances for expected credit losses.

Note 16 - Other receivables and financial assets

Other current receivables and financial assets consist of the following:

In EUR thousand 31Dec 2023 31Dec 2022
Receivables from income tax 16,354 13,332
Recewable S from Othertaxes 4444444444444444444444444444444444444444444444444444444444444444444444444444444444444 e, oo
Advancestosupp“ers ................................................................................................................................................................... 1716711574
Prepald . expenses ........................................................................................................................................................................... 1 037 ........................ 5734
Mlsce”aneousOtherrecelvables(nonﬂnanCIal)2608 ......................... 5126
Total other receivables (non-financial) 42,640 47,860
Recelvablesfrompomonosalestoassouates6204
Recelvablesfrompomonosalestomlrdpames6866 ....................... 15018
Loanst0h0|dersofnonContro”mgmteresthUbSIdlanes32683 ...................... 10050
Loans ..................................................................................................................................... o -
Deposits 6,641 1,953
Mlsce”aneOUSOthe rrecelvables(flnanC|a|) ................................................................ o o
Other receivables (financial) 73,682 70,993
Short-term financial investments - -
Total other receivables and financial assets 116,322 118,853

Receivables from other taxes principally relate to value added tax.

Receivables from portfolio sales to associates include receivables against Caesar JV Immobilienbesitz und Verwaltungs
GmbH of EUR O thousand (31 December 2022: EUR 6,204 thousand). Receivables from portfolio sales to third parties
include receivables against the acquirer of the majority shareholding in ACCENTRO Real Estate AG. Further information

on these receivables is given in Note 32.A.
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Note 17 - Non-current assets and liabilities held for sale
As per 1 December 2021, the Group has decided to sell its remaining shares in BCP. The Group is actively following its
plan to sell the shares in BCP thereby offering its shares at prices that reflect current market conditions. As a result, the

Group continues to present BCP as a disposal group held for sale.

Major classes of assets and associated liabilities classified as held for sale comprise of the following:

In EUR thousand 31Dec 2023 31Dec 2022
Investment properties 1,099,710 1146,022
Francalassets 40572 37561
|nventones ............................ o S
OtheraSSEts 444444444444444444444 s o
CaShandcaShequwalents 4444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444 . o
Noncurrentassemheldmrsale143823
Assets total 1,240,562 1,582,208
Deferred tax iablties 80334 96,201
Fmanaal“abmtleSduetObank ................................................................................................................................................... 342215 ................... 296200
Corporatebonds93245158978
Otherhabmtles .............................................................................................................................................................................. 5 912960389
LlabmtleSheldforsale ...................... 66780
Liabilities total 574,923 678,548

The investment properties of the disposal group comprised income-generating residential real estate of EUR 804,760 thou-
sand (31 December 2022: EUR 891,122 thousand), income-generating commercial real estate of EUR 13,550 thousand (31
December 2022: EUR 34,000 thousand) and development properties of EUR 281,400 thousand (31 December 2022:
EUR 220,900 thousand). The fair value of these assets was determined by independent external appraisers with appro-
priate, recognised professional qualification and up-to-date experience regarding the location and category of the prop-

erties valued. Significant assumptions (based on weighted averages) that were used in valuation estimates are as follows:
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Income-generating residential real estate 31Dec 2023 31Dec 2022

Discount rate (%) 5.24 479

(*) The figure as of 31 December 2023 includes Gerresheim in the amount of EUR 141 million (prior year: EUR 186 million).

The effect of a possible increase (decrease) in the discount rate by 0.25 basis points would lead to a change in the fair
value of the investment properties included in the disposal group by approximately EUR 53,400 thousand
(31 December 2022: EUR 42,900 thousand).

The Company reclassified three investment properties with a carrying amount of EUR 141,000 thousand as assets held
for sale. The fair value of the investment properties was determined based on the purchase price offer at year-end. One
investment property with a carrying amount at 31 December 2022 of EUR 37,000 thousand did no longer meet the IFRS

5 criteria and was reclassified to investment properties.

The remainder of non-current assets and liabilities held for sale principally relate to the sale of real estate properties,

for which notarised purchase agreements are in place without transfer of control on the balance sheet date.
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Note 18 - Equity

1. Share capital and share premium

Ordinary shares (in thousands of shares) 31Dec 2023 31Dec 2022
In issue as at 1 January 117,510 117,510
Increase from issuance of ordinary shares, net 3416 -
In issue as at 31 December 151,626 117,510

The holders of ordinary shares are entitled to receive dividends and are entitled to one vote per share at the General Meetings

of the Company. All shares rank equally with regard to the Company’s residual assets. The par value per share is EUR 0.0012.

During the year the Company issued 34,116 thousand new ordinary shares in the course of the debt restructuring process.
The new shares were acquired by a group of lending parties participating in the debt restructuring process (“New Money”)
and have been measured at EUR 42 thousand. For the 10,614 thousand issued new ordinary shares, lock-up agreements
were concluded between the Company and the investors for a period of 12 months over which the new shares are not

admitted to trading. The lock-up period ends on 26 April 2024.

Share premium development is as follows:

Share premium (in EUR thousand) 31Dec 2023 31Dec 2022

In issue as at 1 January 1,844,765 1,844,765

Dividend - -

In issue as at 31 December 1,873,599 1,844,765

For further details, we refer to Note 20 and to the consolidated statement of changes in equity.
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2. Hedging reserve

The hedging reserve comprises the effective portion of the cumulative net change in the fair value of cash flow hedging

instruments, net of the related deferred tax.

3. Other capital reserves

The other capital reserves comprises the cumulative equity impact from transactions with previous controlling share-
holder (ADO Group) in the past.

The legal reserve according to Luxembourg law amounts to EUR 14.6 thousand.

4. Reserve from financial assets measured at fair value through other comprehensive income

The reserve from financial assets measured at fair value through other comprehensive income comprises of equity in-
struments for which the Group chose to present the fair value changes in other comprehensive income. The fair value
change relates to the difference between the fair value on the balance sheet date and the fair value at the acquisition
date, net of tax. In addition, it includes the fair value changes from debt instruments for which the Group is required to
present the fair value changes in other comprehensive income. Past cumulative gains or losses of equity instruments

measured at fair value through OCI are not reclassified within equity.

5. Non-controlling interests

Non-controlling interests comprise the share of the non-controlling shareholders in equity and annual earnings of con-
solidated subsidiaries. The consolidated net income attributable to shareholders in the parent company corresponds to
the difference between the consolidated net income before non-controlling interests and the non-controlling interests

reported in the income statement. Non-controlling interests are broken down as follows:

In EUR thousand 31Dec 2023 31Dec 2022
Subsidiary Adler subgroup 230,613 375,910
Subs'dlary Consus SUbgroup .............................................................................................................................................. (133346) ................... (73092) .
Other 173,993 193132
Total Balance 271,260 495,950

The development of non-controlling interests is presented separately in the statement of changes in equity.

The decrease in non-controlling interests was mainly impacted by incurred losses and by a number of changes in the
consolidation scope without loss of control. Accordingly, the Group adjusted the carrying amounts of the controlling
and non-controlling interests to reflect the changes in the relative interests in the subsidiary as follows: Further infor-

mation of these transactions is provided in Note 5.C.
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The key financials of the subsidiaries with non-controlling interests which are of material relevance to the Group are

presented in the following tables. The amounts are presented prior to consolidation.

Subsidiary Subsidiary

Adler RE sub- Consus sub-

Combined consolidated balance sheets IFRS group group
Headquarters Berlin Berlin Berlin Berlin
Minority interest % 0.00% 310% 312% 312%
In EUR thousand 31Dec 2023 31Dec 2022 31Dec 2023 31Dec 2022
Current assets” - 2,166,179 837174 914,91
Current liabilities” - (1,431,098) (584,380) (438,191)
Net current assets - 735,081 252,794 476,720

Non-current liabilities - (1,050/152) (3,511,783) (3,450,473)
Net non-current assets - 908,485 (2,846,984) (2,373,475)
Equity - 1,643,566 (2,594,190) (1,896,755)

1) Includes non-current assets and liabilities held for sale.
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Subsidiary Subsidiary
Adler RE sub- Consus sub-
group group
Combined statement of comprehensive income IFRS
In EUR thousand 2023 2022 2023 2022
Revenue -
Annual result -
Other comprehensive income - (18,961) 9,070 1738
Net result - (478,165) (697,422) (1.174,218)
Profit or loss attributable to non-controlling interests - (107,758) (40,462) (63,670)
Subsidiary Subsidiary
Adler RE sub- Consus sub-
group group
Combined statement of cashflows IFRS
In EUR thousand 2023 2022 2023 2022
Cash flow from operating activities - 17,422 (80,983) (183,326)
Cash flow from investing activities - 879,457 (980) 86,493
Cash flow from financing activities - (886,120) 88,781 105,041
Change in cash and cash equivalents - 10,759 6,818 8,208
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Note 19 - Corporate bonds and convertible bonds

These liabilities were structured as follows as at the balance sheet date:

In EUR thousand 31Dec 2023 31Dec 2022

Adler Group Bond 2017/2024 - 399,090

AdlerGrOUpBondzozo/zozs 44444444444444444444 3 94823
AdlereroupBondzozo/zo% ................... 392552
AdlerGrOUpBond2021/2026689681
AdlerGroupBond2021/2029781486
AdlerGroupBond2021/2027492118
AdlerGroupBond2023/2o25 ................................................................................................................................................... 196464
AGPSBond2017/2024 ............................................................................................................................................................... 4 13443
AGPSBond202O/2025 ............................................................................................................................................................. 4 16577
AGPSBondZOZO/z()zG ............................................................................................................................................................ 723307
AGPSBOMZOZWOZG .............................................................................................................................................................. 411454
AGPSBond2021/2029 .............................................................................................................................................................. 818916
AGPSBond2021/2027515188
AdlerBond2018/2023498496
Adler Bondzms/z 026 ............................................................................................................................................................. 292 599 44444444444444444444 289794
AdlerBond2017/20243405 ................... 296006
AdlerGroupConvembleBondzo18/2023 44444444444444444444 100503
Total balance 3,791,354 4,334,549

1) included in the disposal group held for sale IFRS 5 (Note 17).

On 20 July 2017, the Company placed unsecured, fixed-rate corporate bonds with a total nominal amount of EUR 400 million
with institutional investors (Adler Group Bond 2017/2024). The bonds carry an interest rate of 1.5% per annum and ma-
ture on 26 July 2024. The gross proceeds resulting from the transaction amounted to EUR 398.6 million with an issue
price of 99.651%. The net proceeds of the bond were mainly used to fund acquisitions. Effective as at 11 January 2023
Adler Group S.A. was substituted as issuer of this bond by AGPS BondCo PLC, a 100% owned subsidiary of Adler Group
S.A. Pursuant to the debt restructuring plan, on 17 April 2023, the senior unsecured note was amended to include a
2.75% coupons increase until 31 July 2025; after which time, the coupon reverts to its respective prior level. Further-
more, the maturity date of the bond was extended from 26 July 2024 until 31 July 2025. Based on a 10% present value
test, the modification to the terms of the bond did not result in the extinguishment of the original bond. Therefore, the
carrying amount of the bond was adjusted to reflect the revised cash flows discounted at the original effective interest
rate. This resulted in an increase in the carrying amount of the bond by EUR 24,460 thousand in 2023 which has been
recognised as a modification loss within financial result. For further information please refer to the paragraph 10 in the

Material Events/Subsequent events section of the Management Report.

On 16 November 2018, the Company placed senior, unsecured bonds in a total nominal amount of EUR 165 million with

institutional investors, which are convertible into new and/or existing ordinary registered shares of the Company (Adler
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Group Convertible Bond 2018/2023). The coupon has been set at 1.25% per annum, payable semi-annually in arrears.
Due to the downgrade of the Company the interest increased to 2.00% p.a. starting from 23 November 2020. ADO
Group Ltd., a subsidiary of Adler RE, held 38.24% of the convertible bond. On 9 October 2023 the Company repur-
chased the nominal amount of EUR 69,500 thousand via a tender offer. The remaining outstanding nominal amount was

repaid on mature date as of 23 November 2023.

On 5 August 2020, the Company placed unsecured, fixed-rate corporate bonds with a total nominal amount of EUR 400 million
with institutional investors (Adler Group Bond 2020/2025). The bonds carry an interest rate of 3.25% per annum and
mature on 5 August 2025. The gross proceeds resulting from the transaction amounted to EUR 395.5 million with an
issue price of 98.87%. The net proceeds of the bond were mainly used to refinance existing liabilities. Effective as at
11 January 2023, Adler Group S.A. was substituted as issuer of this bond by AGPS BondCo PLC, a 100% owned subsid-
iary of Adler Group S.A. Pursuant to the debt restructuring plan, on 17 April 2023, the senior unsecured note was
amended to include a 2.75% coupons increase until 31 July 2025; after which time, the coupon reverts to its respective
prior level. Based on a 10% present value test, the modification to the terms of the bond did not result in the extinguish-
ment of the original bond. Therefore, the carrying amount of the bond was adjusted to reflect the revised cash flows
discounted at the original effective interest rate. This resulted in an increase in the carrying amount of the bond by
EUR 23,721thousand in 2023 which has been recognised as a modification loss within financial result. For further informa-

tion please refer to the paragraph 10 in the Material Events/Subsequent events section of the Management Report.

On 13 November 2020, the Company placed unsecured, fixed-rate corporate bonds (Adler Group Bond 2020/2026) with
a total nominal amount of EUR 400 million with institutional investors. The bonds carry an interest rate of 2.75% per annum
and mature on 13 November 2026. The gross proceeds resulting from the transaction amounted to EUR 394.6 million with
an issue price of 98.646%. The net proceeds of the bond have mainly been used to refinance existing liabilities. Effective
as at 11 January 2023, Adler Group S.A. was substituted as issuer of this bond by AGPS BondCo PLC, a 100% owned sub-
sidiary of Adler Group S.A. Pursuant to the debt restructuring plan, on 17 April 2023, the senior unsecured note was
amended to include a 2.75% coupons increase until 31 July 2025; after which time, the coupon reverts to its respective
prior level. Based on a 10% present value test, the modification to the terms of the bond did not result in the extinguish-
ment of the original bond. Therefore, the carrying amount of the bond was adjusted to reflect the revised cash flows dis-
counted at the original effective interest rate. This resulted in an increase in the carrying amount of the bond by EUR
24,291 thousand in 2023 which has been recognised as a modification loss within financial result. For further information

please refer to the paragraph 10 in the Material Events/Subsequent events section of the Management Report.

On 8 January 2021, the Company placed EUR 1,500 million fixed rate senior unsecured notes comprising of two tranch-
es, a EUR 700 million 5-year maturity with a 1.875% fixed coupon (Adler Group Bond 2021/2026) and a EUR 800 million
8-year maturity with a 2.25% fixed coupon (Adler Group Bond 2021/2029). The proceeds of the issues were used to
repay existing indebtedness, including buybacks. Effective as at 11 January 2023, Adler Group S.A. was substituted as
issuer by AGPS of these bonds by BondCo PLC, a 100% owned subsidiary of Adler Group S.A. Pursuant to the debt re-
structuring plan, on 17 April 2023, the senior unsecured notes were amended to include a 2.75% coupons increase
until 31 July 2025; after which time, the coupon reverts to its respective prior level. Based on a 10% present value test,
the modification to the terms of the bond did not result in the extinguishment of the original bond. Therefore, the carry-
ing amount of the both tranches were adjusted to reflect the revised cash flows discounted at the original effective in-
terest rate. This resulted in an increase in the carrying amount of the 5-year tranche by EUR 43,265 thousand and in an

increase in the 8-year tranche by EUR 49,275 respectively which have been recognised as a modification loss within
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financial result. For further information please refer to the paragraph 10 in the Material Events/Subsequent events sec-

tion of the Management Report.

On 21 April 2021, Adler Group S.A. placed EUR 500 million fixed rate senior unsecured notes with a 6-year maturity and
a 2.25% fixed coupon under its newly established EMTN programme (Adler Group Bond 2021/2027). The proceeds of
the issue of the notes were used to call and repay the EUR 450 million 9.625% high yield bond issued by Consus Real
Estate AG (Consus Bond 2019/2024). Effective as at 11 January 2023, Adler Group S.A. was substituted as issuer by
AGPS BondCo PLC, a 100% owned subsidiary of Adler Group S.A. Pursuant to the debt restructuring plan, on 17 April
2023, the senior unsecured notes were amended to include a 2.75% coupons increase until 31 July 2025; after which
time, the coupon reverts to its respective prior level. Based on a 10% present value test, the modification to the terms
of the bond did not result in the extinguishment of the original bond. Therefore, the carrying amount of the bond was
adjusted to reflect the revised cash flows discounted at the original effective interest rate. This resulted in an increase
in the carrying amount of the bond by EUR 30,356 thousand in 2023 which has been recognised as a modification loss
within financial result. For further information please refer to the paragraph 10 in the Material Events/Subsequent events

section of the Management Report.

In December 2017, Adler issued a corporate bond of EUR 800 million in two tranches. The first tranche (Adler Bond
2017/2021) with a coupon of 1.50%, a volume of EUR 500 million and a term until December 2021 and was issued at 99.52%
of par value. The first tranche was partly redeemed in 2021, with the remaining amount being repaid upon expiry. The
second tranche (Adler Bond 2017/2024) with a coupon of 2.13% and a volume of EUR 300 million expires in February 2024
and was issued at 99.28% of par value. On average, the interest on the bonds overall is 1.73%. Adler repurchased the
second tranche (Adler Bond 2017/2024) in two tranches on 26 May and 13 June 2023 with a remaining nominal amount of

EUR 3,406 thousands. The reacquisition was made at a rate of 94.0% including accumulated interest and rates.

In April 2018, Adler successfully placed corporate bonds of EUR 800 million in two tranches again with institutional in-
vestors in Europe. The first tranche (Adler 2018/2023) has a volume of EUR 500 million, a coupon of 1.88% and a term
until April 2023; the second tranche (Adler 2018/2026) has a volume of EUR 300 million, a coupon of 3.0% and a term
until April 2026. On average, the interest on the bonds overall is 2.30%. The net proceeds were largely used to refi-
nance the bridge loan which Adler had raised in connection with the acquisition of Brack Capital Properties N.V. (“BCP”).
On 26 April 2023, the maturity date of the first tranche, Adler Real Estate AG repaid its bond (Adler Bond 2018/2023) in
the full amount of EUR 500 million.

As part of the acquisition of BCP, Adler has assumed liabilities for bonds in three tranches with an original volume of NIS
700 million. Tranche A (BCP Bond 2011/2020 originally NIS 400 million) has a term up to July 2020 and has 4.80% inter-
estrate. The liabilities from the BCP Tranche A bond were repaid early on 20 April 2020. Tranche B (BCP Bond 2013/2024
originally NIS 175 million) has a term up to December 2024 and has a 3.29% interest rate which has been increased to
4.04% due to the downgrade of BCP in 2022. Tranche C (BCP Bond 2014/2026 originally NIS 125 million) has a term up
to 2026 and has a 3.30% interest rate which has been increased to 4.05% in 2022. Annual principal payments are made
until the end of the respective term. The interest rate and the repayment of the three tranches is also linked to the de-
velopment of the Israeli Consumer Price Index. In August 2023, BCP completed an exchange tender offer for Bonds
(Series B), as part of which it repaid EUR 97,132 thousand (ILS 390,324,629) par value of Bonds (Series B) in considera-
tion for EUR 53,180 thousand (ILS 213,702,734) par value of Bonds (Series C) and EUR 53,385 thousand (ILS 222,563,103)
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in cash. This resulted in a modification loss in an amount of EUR 2,458 thousand which has been recognised within fi-
nancial result. Due to the sale plan, the bonds were reclassified as non-current liabilities held for sale along with dis-

posal group BCP according to IFRS 5 (Note 17).

On 29 September 2023 Adler Group S.A. placed EUR 191 million senior secured notes due 31 July 2025 totalling to cash
proceeds of EUR 191 million received on 9 October 2023 (Adler Group Bond 2023/2025). The notes were issued at
100% of their nominal value and accrue an annual PIK-amount of 21%. The new notes are secured in ranking after the
relevant asset level financings and the Company’s financing obtained in connection with the restructuring under the
Company'’s existing intercreditor agreement (i.e., secured on a “1.5 Lien” basis). The net proceeds were mainly used for

the repayment of the convertible notes due 23 November 2023 and promissory notes in the amount of EUR 24.5 million.

On 5 May 2022, the international rating agency Standard and Poor’s (S&P) downgraded the issuer rating of Adler Group
S.A. and Adler RE from B- to CCC with outlook negative. The rating of the unsecured debt was lowered from B to CCC.

The ratings were removed from CreditWatch negative.

On 6 December 2022, S&P downgraded the issuer rating of Adler Group S.A. as well as the rating of its unsecured debt
from CCC to CC with outlook negative. The issuer rating of Adler RE as well as the rating of its unsecured debt was

lowered from CCC to CCC- with outlook negative.

On 28 February 2023, S&P downgraded the issuer rating of Adler RE from CCC- to CC with outlook negative. The bond
due in 2026 was also downgraded from CCC- to CC. The CCC- rating on Adler RE’s 2023 and 2024 notes was affirmed.

On 17 April 2023, S&P downgraded the issuer ratings of both Adler Group S.A. and Adler RE from CC to SD (selective
default). The rating of the unsecured debt for both Adler Group and Adler RE was lowered from CC to D (default). The
ratings on Adler RE’s 2023 and 2024 unsecured debt was affirmed at CCC-.

On 27 April 2023, S&P upgraded the issuer rating of both Adler Group S.A. and Adler RE from SD to CCC+ with outlook
negative. The ratings of the now secured bonds were set to different levels depending on their status under the rele-
vant intercreditor agreements. The rating of Adler Financing S.a r.l’s senior secured notes (1st lien) was set to B, AGPS
Bondco Ltd senior secured notes (1.5 lien) were set to CCC+ and AGPS Bondco Ltd senior secured notes (2nd lien) were
set to CCC-. Adler RE’s 2024 and 2026 notes were set to CCC+.

On 11 October 2023, S&P assigned a CCC+ rating to Adler Group S.A.'s new secured notes (1.5 lien).

With effect from 17 April 2023, Adler Group S.A. and respectively AGPS Bondco amended their bond terms. As part of
these agreements the existing financial covenants were replaced by a new financial covenant. The issuers undertake
to maintain a loan-to-value ratio of 87.5% until 31 December 2025 and 85% thereafter. The first testing date will be

31 December 2024 (and is hence not applicable as per 31 December 2023).

ADLER Real Estate AG undertakes to not incur any financial indebtedness after the issue date of the bonds, and will
also procure that its subsidiaries will not incur any financial indebtedness after the issue date of the bonds (except for
refinancing existing financial indebtedness), if immediately after giving effect to the incurrence of such additional finan-

cial indebtedness (taking into account the application of the net proceeds of such incurrence), the following tests would

Adler Group Integrated Annual Report 2023

187



188

3 | CONSOLIDATED FINANCIAL STATEMENTS
Notes to the Consolidated Financial Statements

not be met: (i) loan-to-value ratio (LTV) < 60%,; (ii) secured loan-to-value ratio < 40%. Additionally, it is required from
ADLER Real Estate AG to maintain the consolidated coverage ratio at or above 1.80 to 1.00 for any reporting date falling

on or after 1 January 2021.

Note 20 - Other loans and borrowings

The Group’s other loans and borrowings are comprised as follows:

31Dec 2023 31Dec 2022
In EUR thousand Non-current Current Non-current Current
Bank loans 848,720 288,224 1,326,155 295162
New Money Facility 941,930 -
Debemureandomerloans ................................................................................................ 180399 .................... 11500 4444444444444444444 13000
Total 1,971,049 288,224 1,337,655 308,162

As at 31 December 2023, other loans and borrowings of Adler Group (excluding IFRS 5) carry an average effective interest
rate (i.e., considering the swap interest hedging effect from variable to fixed interest) of 7.6 percent per annum including the
new money facility (as at 31 December 2022: 2.0 percent). The average maturity of other loans and borrowings including the

new money facility is 2.1 years (as at 31 December 2022: 3.8 years).

In 2023 the Company repaid promissory notes in the amount of EUR 24.5 million issued by ADO Lux Finance S.a r.l. Further,
the Company repurchased promissory notes issued by Consus in the nominal amount of EUR 110,500 thousand at 97% of the
nominal amount from third party investors. From the Group’s perspective, the notes are extinguished and the income from

the derecognition in the amount of EUR 3,247 has been recognised in finance income.

Due to a share deal (“Wasserstadt”), other loans and borrowings decreased by EUR 192,6 million (refer to Note 4).

In June 2023 two subsidiaries of Adler Real Estate AG refinanced promissory notes in an amount of EUR 61.2 million.
The promissory notes were refinanced by a new issue of EUR 176.8 million with a maturity date on June 2026 and a

variable interest rate of 3M Euribor +6.7%.

New Money Facility 04/2023

The increase in the other loans and borrowings thousand results mainly from the New Money Facilities. In accordance
with the Restructuring Plan, the Restructuring and related committed funding of up to EUR 937,474,000 (the “New Mon-
ey Funding”), a special purpose vehicle established for the sole purpose of the Restructuring (“ADLER Financing S.ar.l.
Luxembourg or “LendingCo”) issued EUR 937,474,000 12.500% notes due 30 June 2025 (the “New Money Notes”) and
subsequently LendingCo lent the New Money Notes proceeds to the Group via loan facilities (the “New Money Facili-
ties”) under a facilities agreement dated 22 April 2023 (the “New Money Facilities Agreement”). Adler Group SA has

received a total of four loans by LendingCo, three of which for the purpose of refinancing bonds repayments by Adler
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Real Estate AG and the remainder for capital expenditure of the Consus sub-group. As of 31 December 2023 the Compa-
ny has drawn a nominal amount of EUR 926,738 million under the New Money Facilities Agreement. After taking into ac-
count the direct transaction costs of EUR 32,947 thousand and a discount of EUR 57,474 thousand, the net cash proceeds
amounted to EUR 836,317 thousand. In addition, embedded derivative assets in the amount of EUR 7,228 thousand have
been bifurcated due to the prepayment options and initially recognised as a derivative financial asset measured at fair
value through profit and loss. A loss of EUR 7,228 thousand has been recognised in the finance costs due to the
remeasurement of the derivatives during the reporting period. The carrying amount of the New Money Facility including
the accrued payment-in-kind (PIK) amounted to EUR 941,930 thousand as at 31 December 2023 and has been shown in
the non-current portion of other loans and borrowings. Interest expenses relating to the New Money Facility amounted
to EUR 97.381thousand in 2023. Due to the payment-in-kind (PIK), no interest payments occurred during the reporting
period. On 24 April 2023, Adler Group increased its share capital by EUR 42 thousand from EUR 146 thousand to EUR
188 thousand by issuing 34,115,874 new shares from the authorised capital. The new shares were delivered to the New
Money Providers. The cash proceeds of the equity increase amounted to EUR 42 thousand. It is noted that LendingCo
was founded by the New Money Providers as a restructuring vehicle representing a large number of individual New
Money investors for the sole purpose of the restructuring plan. As such and based on the voting rights of the individual
investors, the dispersion among them, voting rights notifications received, the LendingCo as well as the New Money

Providers are not assumed to be a related party to the Company according to IAS 24.

Financial covenants related to other loans and borrowings

In regard to the New Money Facility Adler Group undertakes to maintain a loan-to-value ratio of 87.5% until 31 December 2025

and 85% thereafter. The first testing date will be 31 December 2024 (and is hence not applicable as per 31 December 2023).

Most of other loan agreements have also imposed requirements in the form of financial covenants. Loans secured by
properties which constitute the bulk of a loan agreement usually include financial covenants at the level of the subsid-
iaries. Covenant levels vary by property. Most secured loans contain minimum/maximum debt service coverage ratios
(DSCR), interest coverage ratios (ICR), loan-to-value (LTV) ratios and/or loan-to-mortgage-lending-value (LTMLV) ratios.
Individual credit agreements require a minimum amount of maintenance work or rental income. Should the mainte-
nance measures agreed in the loan agreement not be carried out, the Company must maintain a cash reserve of the
same amount on restricted accounts. Failure to comply with such covenants entitles the lenders to impose various
sanctions, which may also include terminating the respective facility. As at 31 December 2023, the Group is compliant

with the covenants stipulated in the loan agreements.

Almost all loans are secured with the assets (investment properties and inventory properties, financial assets, trade

and other receivables, cash and cash equivalents).
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Note 21 - Derivatives

Derivative assets include an option to repurchase shares of non-controlling interests in the Group’s property compa-
nies amounting to EUR 6,393 thousand (31 December 2022: EUR 8,053 thousand). The remainder of the derivatives

(both with positive and with negative carrying amounts) relate to interest rate swaps and caps.

Note 22 - Provisions and other payables

Provisions and other payables are composed of the following:

In EUR thousand 31Dec 2023 31Dec 2022
Provisions for litigations 28,605 15,813
C ontmgent 4| os sesfrom . deve |opment C on tr a Cts ............................................... oreon S
Provisions 183,213 01303
Incometax paya bles ' 161,562 158,131
Accrue d . .é Xpenses ...................................... - s
Deferre d Income ............................................................. o -
Valueaddedtax ............................................................ oo o
Miscellaneous other payables (ronfinancia) 24934 20452
Total other payables (non-financial) 201,932 199,174
Accrue d . I ntere St ................................................................ o e
TenamS'depOSIts ............................................................. s A,
o th er p ayables duetoassomated . Compames ................................... _ e
LI abm tyto hOIders Of noncontroum g Interest m SUbSI dlanes .................................................. oo _
PurCha sepnce | Iab”mes ................................................................................................. oo o
Mlsce”aneous o the r pa yables (ﬂnanc' al) ..................................................... - s
Total other payables (financial) 36,920 126,471
Total other payables 372,065 417,038
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Provisions

Provisions for litigations principally relate to legal claims resulting from contractual penalties and from compensation

for other damages. The increase mainly relates to the additions during the reporting period.

Contingent losses from development contracts mainly relate to project developments with potential adverse margin
expectations and rent guarantees given. The measurement is based on management’s expectations on sales, revenues
for those projects, the completion stage for individual projects and rental status. During the reporting period, after
utilisation of an amount of EUR 24,476 thousand, the remaining amount of EUR 23,628 thousand has been released and
presented in other income. An amount of EUR 77,132 thousand has been added to the provisions based on updated
management’s expectations. The balance of the provision for contingent losses from development contracts is short-

term and hence does not include any interest component.
Other payables

Other payables due to associated companies — short-term interest-bearing loans — have been settled in the course of

disposal of the at-equity investment.

Note 23 - Prepayments received

Whereas payments received for development projects accounted for according to IFRS are presented under contract
assets and liabilities, the prepayments received for inventories is presented separately in the consolidated statement

of financial position.

Note 24 - Taxes
A. The main tax laws imposed on the Group companies in their countries of residence

(1) Germany

. Corporation tax is levied at a uniform rate of 15%. In addition, a 5.5% solidarity surcharge is payable on this 15%.
This results in a total tax burden of 15.825%. Corporations with their registered office or management in Germany
are subject to unlimited corporation tax. However, corporations that are not resident in Germany for tax purposes
with income that is related to Germany (domestic income) may also be subject to limited corporate income tax in
Germany. Trade tax at the rate applicable in the municipality is also levied on the income of the companies, ex-
cept for companies with no permanent establishment in Germany. The trade tax rate is a combination of a uni-
form tax rate of 3.5% (basic tax rate) and a municipal tax rate (Hebesatz) depending on where the establishments
of the business are located. For example, the municipal tax rate in Berlin is 410%, resulting in an effective trade
tax rate of 14.35%. Enterprises, which exclusively manage and use their “own real estate”, may be eligible to
deduct that part of the income which relates to the management and use of their own real estate from their tax
base (“extended trade tax deduction”) and thus practically be entirely or nearly entirely be exempted from trade

tax in Germany.
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Capital gains on the sale of German real estate property are subject to limited corporate tax liability for both resi-
dents and non-resident companies. Trade tax is also applicable at the relevant rate, except for non-resident com-
panies with no permanent establishment in Germany and (subject to further conditions) for property holding com-
panies eligible to the extended trade tax deduction. For dividends to be exempt from trade tax.

Dividends received from another company are 95% tax exempt when the investment in the other company amounts
to at least 10% at the beginning of the calendar year or at least 10% of investment was purchased during the year.
Capital gains realised by a company on the sale of shares in a corporation held long-term are also 95% tax exempt.
(less 5% non-deductible operating expenses), there must be a shareholding of at least 15% in the distributing com-
pany at the beginning of the tax period.

German real estate owned at the start of the calendar year is subject to annual property tax of between 3.5% and
6.5%, depending on the location and type of building (in Berlin up to less than 1% (small municipalities with a prop-
erty tax collection rate of 0%) to approximately 10% depending on the location of the real estate (for example up to
8.1% in Berlin) on the specially assessed value of the property (dependent on the rental value and age of the prop-
erty). The tax payable is a deductible expense for income tax purposes and is typically passed on to tenants.
German Real Estate Transfer Tax (“RETT?”) is a transaction tax which can for example be triggered by acquisitions
(share and asset deals), mergers, reorganisations, contributions, demergers, spin-offs, etc. involving German real
estate owning companies. RETT due is calculated by multiplying the RETT basis with the applicable RETT rate. The
RETT rate depends on the location of the real estate and ranges from currently between 3.5% and 6.5% depending
on the Federal State. With effect as of 1July 2021, the German legislator has further tightened the already complex
RETT Act with respect to direct and indirect transfers of shares in corporations and of interests in partnerships
owning real estate in Germany (or real estate equivalent rights such as hereditary building rights). Direct and indi-
rect transfers of at least 90% (before 1 July 2021 the hurdle was 95%) over a period of 10 years are now taxable.
Specific rules apply to partnerships and in case of transfers made on a recognised stock exchange.

Limitation on the tax deductibility of interest expenses: the “interest barrier rule” allows the deduction of net inter-
est expenses exceeding EUR 3 million p.a. only to the extent that total net interest expenses do not exceed 30%
of EBITDA, unless the total net interest does not exceed EUR 3 million p.a. or other exemption criteria are met. The
net interest expenses that are not deductible can be carried forward.

Accumulated tax losses can be carried forward without time restriction and can be deducted from future profits
and capital gains unless they exceed EUR 1 million. Losses carried forward that exceed EUR 1 million can only be
deducted to the amount of 60% of the profits/capital gains that exceed EUR 1 million (minimum taxation). Those
parts that cannot be deducted on the basis of the minimum taxation can be carried forward again and are subject
to minimum taxation in the following years. For corporation tax there is also a loss carry back to the previous year
(as of 2022: also carryback to the second year preceding the loss year) up to EUR 1 million (due to the Covid-19
pandemic, the possible loss carryback for the years 2020 to 2023 was temporarily increased to EUR 10 million).
Loss forfeiture rules apply in case of a change of control.

The tax rate used to calculate deferred tax assets and deferred tax liabilities as at 31 December 2021 and as at
31 December 2020 is 15.825% for the property holding companies which only hold real estate assets and 30.18%
for the management companies that operate the real estate in Berlin, as these management companies are sub-
ject to corporate income tax of 15.825% and trade tax at the relevant rate.

In 2018, a Group tax audit for the former ADO sub-group (scope of 37 companies) for the financial years 2013 until 2016

was commenced by the tax authorities. Even though the audit has not yet been finalised, it is expected to end soon.
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(2) Luxembourg

The Company is liable for Luxembourg corporation taxes. The aggregate maximum applicable rate, including cor-
porate income tax, municipal business tax and a contribution to the employment fund, is 24.94% for the financial
year ending 2021 for a company established in Luxembourg City.

The Company is fully subject to the annual net wealth tax charge which amounts to 0.5% of the net asset value of
the Company. Certain assets might be excluded from the net asset value for the purposes of the net wealth tax
computation, provided that the provisions of paragraph 60 of the valuation law of 16 October 1934, as amended
(BewG), are met.

A 15% withholding tax is due in Luxembourg on dividends paid by the Company to its shareholders unless the
domestic withholding tax exemption regime or a withholding tax reduction or exemption under a double tax treaty
concluded by Luxembourg applies. Normal interest payments (i.e., not profit-linked interest) and liquidation pro-
ceeds are generally not subject to withholding tax, unless the EU Savings Directive applies. Should any withhold-
ing taxes be payable on amounts paid by the Company, the Company assumes responsibility for the withholding

of Luxembourg taxes at the source.

(3) Ireland

An Irish tax resident company is subject to corporation tax on its worldwide income (subject to any relevant exemp-
tions) at either 12.5% or 25% depending on the activities undertaken by the Company. Any capital gains recognised
by an Irish company (subject to any relevant exemptions) will also be subject to corporation tax. However, such
gains are re-grossed for corporation tax purposes to ensure they are taxed at the capital gains tax rate of 33%.
Dividends received by an Irish resident company from another Irish resident company are exempt from corporation
tax. Dividends received from a foreign company in the hands of an Irish resident company are subject to corpora-
tion tax; however, a credit should be available for underlying corporate and withholding tax generally for foreign
tax paid.

In general, with respect to non-resident companies, interest and patent royalties, which are derived from Ireland,
are subject to withholding tax in Ireland at the rate of 20%. However, there are a number of domestic exemptions
from this withholding tax. In addition, there may be exemptions or reliefs available under a treaty or under the EU

directives.

(4) Malta

A Malta tax resident company is subject to corporation tax on its worldwide income (subject to any relevant exemp-
tions) at 35%. Any capital gains recognised by a Maltese company (subject to any relevant exemptions) will also be
subject to corporation tax.

The corporation income tax rate of a Maltese company may be significantly reduced based on the Notional Interest
Deduction (NID) provision, and subject to conditions, or based on the refund mechanism subject to the conditions
under the domestic law in Malta.

Malta does not impose any withholding tax on an outbound payment of dividends. Consequently, dividends distri-
bution by a Maltese resident company to its shareholder should not be subject to withholding tax in Malta.
Interest payments generated in Malta by non-residents should not be subject to withholding tax in Malta based on

the domestic tax law.
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(5) Pillar Two

Pillar Two legislation was enacted in Luxembourg on 22 December 2023 and came into effect for Group financial
years starting on or after 31 December 2023. The Group is currently analysing its status from a Pillar 2 perspective
to determine if it is in scope or not of the OECD Pillar Two model rules. Subject to the outcome of this pending
analysis, in case the Group would be in scope, since the Pillar Two legislation was not effective at the reporting
date, the Group would not have related current tax exposure. The Group however applies the exception to recog-
nising and disclosing information in its 2023 consolidated accounts about deferred tax assets and liabilities relat-
ed to Pillar Two income taxes, as provided in the amendments to IAS 12 issued in May 2023.

Ifin scope, under the legislation, the Group could be liable to pay a top-up tax for the difference between its GIoBE
effective tax rate per jurisdiction and the 15% minimum rate.

The Group is in the process of assessing if in scope or not and in this case, its possible exposure to the Pillar Two
legislation. Due to the complexities in applying the legislation and calculating GIoBE income, the quantitative im-
pact of the enacted or substantively enacted legislation cannot yet be reasonably estimable. Therefore, even for
those entities with an accounting effective tax rate above 15%, subject to pending analysis, there might still be
Pillar Two tax implications. The Group is currently engaged with tax specialists to confirm the modalities of the

application of the legislation, including the scoping exercise.

B. Income taxes

In EUR thousand 2023 2022
Current year (1,833) (80,480)
Adjustments for prior years (17,039) (19,825)
Deferred tax expense / income 174,996 232,629
Total 156,124 132,324
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C. Recognised deferred tax assets and liabilities

Deferred taxes were recognised for all temporary differences that arise from the following:

31Dec 2023 31Dec 2022

Deductable temporary differences and carryforwards

Other deductible temporary differences 449 R

Total deductable temporary differences 100,368 105,575

Taxable temporary differences

Other taxable temporary differences (3,403) (662)

Total taxable temporary differences (447,220) (628,723)
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In EUR thousand 2023 2022
Deferred tax liabilities as of 1 January (523,148) (754,155)
Deferredtax expenseln income statement 174,997 232,629
Deferre dtax due to ﬂrsttlme CO n SO“datlo n anddeconso I Idatlon ............................................................. o -
TransfertOdlsposalgroupheldforsale(lFRS5)(12219)
DeferremaxesrecogmseddlrectlymeqUItyduetocostsoflssuanceeqUIty 44444444444444444444444444 656
Other (12,439) (25,435)
Reported deferred tax liabilities (deferred tax assets offset) as at 31 December (346,850) (523,148)

Losses for tax purposes carried forward to future years, based on the Group’s estimation.

Unused tax losses carried forward amounted to EUR 5,616,464 thousand at 31 December 2023 (31 December 2022:
EUR 2,506,598 thousand). Tax losses can be carried forward indefinitely.

Deferred tax assets for tax losses carried forward are recognised to the extent that they can be offset against deferred
tax liabilities from taxable temporary differences. The Group did not recognise deferred tax assets in respect of losses

carried forward amounting to EUR 5,440,215 thousand as at 31 December 2023 (2022: EUR 2,034,663 thousand).

The Group believes that its accruals for tax liabilities are adequate for all open tax years based on its assessment of

many factors, including interpretations of tax law and prior experience.
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The development of the tax rate is attributable to the following factors:
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31Dec 2023 31Dec 2022
Profit before taxes (1,965,958) (1,807171)
G rou ptax rate .................................................................... i o
} axatgroup . ta Xrate ......................................................... oo weorom
Tax difference due to foreign tax rates (11,001) (41167)
Effec ts from Germa n tradetax ......................................................... o _
Nondedudlble . .é Xpenses ................................................................. oo o
Eﬁec ts from Coentrepreneursmp ................................................................ oo _
Effec ts from tax gr O u ps ...................................................................................... - _
Cha nge |nva Iuatlonallowa nces ‘c;'r;'é;ferred tax assets 113,048 52,775
Change intax effects from tax loss camyforwards 310955 36044
Adjustments for current tax of prior periods. @18.068) 8074
Acjustments for defered ax of priorperiods. 272694 _
Eﬁec ts from deconso| Idatlo n ................................................................... . _
Eﬁec ts ﬂ_om gOOdW” | Imp a I rmem ........................................................ _ -
Eﬁec ts ﬂ_om permanent dlfferenc e S ................................................ oo S,
O th er ................................................................................... I, o
Income tax expense (156,125) (132,324)
+ axatlo n . r ; te ........................................................................................................................................................................ o o
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Note 25 - Revenue

In EUR thousand 2023 2022

Net rental income 209,576 244,506

Revenue other 9,516 18,498

Total 445,077 734,472

Revenue from real estate inventories disposed of includes the sale of properties, buildings and projects that are not

recognised over time.

In 2023 no new forward sales contracts were signed. Income from property development mainly resulted from con-

struction progress.

A transaction price of EUR 14,473 thousand (prior year: EUR 13,924 thousand) was allocated to the remaining perfor-
mance obligations that had not yet been satisfied (in full) at the end of the current reporting period. These amounts are
expected to be recognised, affecting net income, with an amount of EUR O thousand attributable to 2024, an amount
of EUR 14,473 thousand attributable to the years 2025 and thereafter.
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Disaggregation of revenue

The following table presents the revenue streams and their allocation to the segments in addition to rental income

which represents a major source of income in the Group:

3 | CONSOLIDATED FINANCIAL STATEMENTS
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Segments Total
Resi-
dential
Property  Privatisa-
manage- tion Consoli-
2023 ment Adler RE Consus dation
Revenue from charged costs of utilities 45,418 - 56,761 - (11,595) 90,584
Revenue rom sale oftrading propertes condominiums) . e sss : 1500
é even uefromprop ert ydevelo pmem c Ontracts .................................................................. .................. ................. - rom : o
é .é V en uefromrealestatemve nto rle S dlsp ; Sedof .............................................................. .................. .................. - oo : oo
é .é V en ueOther ......................................................................................... - : _ oo . oo
Revenue from contracts with customers (IFRS 15) 72,590 615 57,646 128,923 (38,767) 221,006
thereof: products and services transferred at a point in time - 615 885 119,407 (27,832) 93,075
. th ere o f pr o d uc ts and S emce s transferred over tlm e .............................................. 72590 .................. ......... 56761 oo 050 o
Rental income (IFRS 16) 96,697 - 108,690 4197 (8 209576
Revenue from ancillary costs (IFRS 16)" 7645 - 6,851 - - 14,496
Rental income (IFRS 16) 104,342 - 115,541 4197 (8) 224,072
Revenues (IFRS 15/IFRS 16) 176,932 615 173,187 133,120 (38,776) 445,077

(*) Includes land tax and building insurance.

Revenues from charged costs of utilities and facility services subject to consolidation principally relate to energy and

heat supply services distributed by Adler Energie Service GmbH. Other revenues subject to consolidation between

segments are comprised of management fees charged between the management entities of the Group.
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Segments Total”
Resi-
dential
Property  Privatisa-
manage- tion Consoli-
2022 ment Adler RE Consus dation
Revenue from charged costs of utilities 38,985 - 77779 - (9,326) 107,438

Revenue other 19,236 - - 18,498 (19,236) 18,498
Revenue from contracts with customers (IFRS 15) 58,221 1,994 78174 362,729 (28,562) 472,556

thereof: products and services transferred at a point in time - 1,994 395 302,476 - 304,865
 thereof procucts and senvices transferred over ime. 56220 . 779 cozsa  @sse2) 167691
Rental income (IFRS 16) 102,004 7 133,247 9,084 (0) 244,506
Revenue from ancillary costs (IFRS 16)" 7458 - 9,952 - - 17,410
Rental income (IFRS 16) 109,462 17 143,199 9,084 (0) 261,916
Revenues (IFRS 15/IFRS 16) 167,683 2,165 221,373 371,813 (28,562) 734,472

(*) Includes land tax and building insurance.

Contract balances

Following table summarises the contract balances from revenue with customers under IFRS 15:

Contract balances 31Dec 2023 31Dec 2022

Contract assets arising from re-charge of utilities (presented in "trade receivables") 6,438 20,924

Contract assets from developments (presented net in "contract assets") 66,295 86,362
Total contract assets 105,042 150,549
Prepayments received from developments (presented net in "contract liabilities") 14,473

Contract liabilities arising from re-charge of utilities (presented net in "trade payables") 968 1149
Total contract liabilities 15,441 15,073
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In EUR thousand 2023 2022
Salaries and other expenses (20,661) (21,698)
Cost Of u tl lmes reCharged ............................................................................................................ . -
Costsofprope rty development ................................................................................................ e .
Cost of r e a | estate I nventones dlspose d . o f ..................................................................................... . P,
Costsofsale oftradmg propemes ( Condommlums) 44444444444444444444444444444444444444444444444444444444444444444444444444444444444 i o
Propeny Operatlo n S and mal n tena nce 44444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444 P, P,
O th er Costs Ofoper atlons 444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444 . .
Total (442,884) (972,194)

Cost of real estate inventories disposed of includes write-down of inventories in an amount of EUR 90,137 thousand

(2022: EUR 366,425 thousand). Please refer to Note 14.
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Note 27 - General and administrative expenses

In EUR thousand 2023 2022

Salaries and related expenses (33,727) (34,651)

Other (207168) (13.796)

Total (153,834) (148,925)

Expenses for professional services include expenses for legal, accounting, audit and consulting fees.

Other general and administrative expenses principally include expenses for local taxes, car and related costs, insur-

ance expenses and representation cost.

As at 31 December 2023, the Group had 721 full-time employees (31 December 2022: 787). On an annual average
758 people (2022: 934) were employed.
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Note 28 - Other expenses

Other expenses in an amount of EUR 69,122 thousand (2022: EUR 44,953 thousand) relate to one-off legal and con-
sulting fees. The remainder mainly relates to penalties from contractual obligations (EUR 19,903 thousand, 2022:
EUR 27,286 thousand), expenses for selling investment properties held for sale (EUR 19 thousand, 2022: EUR 5,416
thousand) and the impairment of goodwill in an amount of EUR O thousand (2022: EUR 91,400 thousand, please refer
to Note 12). The result from deconsolidation of EUR 25,436 thousand (in 2022: EUR 3,085 thousand) was recognised as

other expenses.

Note 29 - Other income

Other income includes EUR 21,894 thousand (2022: EUR 30,249 thousand) from the derecognition of liabilities,
EUR 2,662 thousand (2022: EUR 16,029 thousand) from deconsolidation of other subsidiaries. The remainder mainly
relates to income from prior periods in an amount of EUR 11,963 thousand (2022: EUR 16,531 thousand). In 2023 the

Group recognised EUR 26,642 thousand other income from reversal of provisions (2022: EUR O thousand).
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Note 30 — Net finance costs

In EUR thousand 2023 2022
Interest received 23,915 32,628
Change|nfa|rvalueofderlvatlvecomponent of convertible bond - 82
Change In falrvalueofOtherderNatNes ........................................................................................................... - -
|n comefrom derecogmtlon . ofﬂnanq al m Stru ments ....................................................................................................................... 6 691 ...................... 38227 .
ChangeInfalrvalueOfOtherfmanGalassetsproﬁt1
Netforelgnexchangegam111449901
Otherﬂnancemcome .................................................................................................................................................................... 2 463 ...................... 414,850
} Otal ﬂ nancemcome ................................................................................................................................................................. 44,232 ...................... 55y718
Interest on bonds (139,766) (123,741
Change |nfa|rvalue of other derivatives (10,001) (206)
ChangeInfalrvalueofmvestmentsmfmanmalassetsandotherﬂnanaalassets ......................... (247)
|m p alrmentofﬂn a n Clal I nstruments ............................................................................................................................................ ( 283 5 2 ) 444444444444444444 (42 6985) .
|nterestonother|oansandborrowmgs(153421) 44444444444444444444 (39047)
O n eoff reﬂ nance Costs ............................................................................................................................................................... (98 04) ...................... (15140) .
LOSS OnmOdmcatlonofcorporatemnds ...................................................................... P -
O th er ﬂ nance e X p en Ses .............................................................................................................................................................. (4433) 44444444444444444444 (25682)
Total finance costs (541,090) (631,048)
Total net finance costs (496,858) (535,330)

The net foreign exchange gain relates to revaluation effects of bonds and convertible bonds denoted in NIS.

The Company ceased to capitalise interest costs in investment properties and inventories under construction begin-
ning 1 January 2023 (in 2022, the total interest capitalised amounted to EUR O thousand 2022 EUR 62,127 thousand).

Finance expenses includes modification losses of EUR 195,313 thousand due to the debt restructuring of the bonds
held by AGPS BondCo plc...

Prior year the written call option granted by Adler to LEG Immobilien SE to tender its remaining shares in BCP has been

derecognised through finance income (EUR 38,227 thousand).
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Note 31 - Leases

A. Leases in which the Group is the lessee

3 | CONSOLIDATED FINANCIAL STATEMENTS
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Lease obligations not resulting from leaseholds are discounted using the incremental borrowing rate. Discount rates of

between 1.92% and 6.70% were applied in the reporting year and between 1.92% and 5.04% in the prior year.

The following table shows the right-of-use assets that do not meet the definition of investment property.

Hardware/
In EUR thousand Property Vehicles Contracting Total
Balance as at 1 January 2023 10,477 1,757 - 12,234
Addltlonstorlghtofuseassets(+)25382475 ................... 2 5857
DepreaatlonChargefortheyear() ...................................................................................... (4438) ..................... (1194) ................... (5632)
Impairment (-) M) (155) = (166)
Balance as at 31 December 2023 31,410 883 - 32,293

Hardware/
In EUR thousand Property Vehicles Contracting Total
Balance as at 1 January 2022 11,587 2,658 519 14,764
Addltlonstorlghtofuseassets(+) .......................................................................................... 4 323 ..................... 1036 444444444444444444444 5 359
Depreaatlon Chargeforthe y e a r () ....................................................................................... (5041) .................... (170 5) ................. o o
Impairment (-) (392) (232) (457) (1,081)
Balance as at 31 December 2022 10,477 1,757 - 12,234

The following table shows the amounts recognised in interest expenses and general and administrative expenses in

connection with leases (including leaseholds):

In EUR thousand

Interest expenses for lease liabilities
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The lease payments over the lease term (including lease holds) break down as follows by maturity:

In EUR thousand 31Dec 2023 31Dec 2022
Up to 1year 3157 3,230
1to 5 years 9,517 3,296
More than 5 years 20,949 16,230

B. Leases in which the Group is the lessor

Adler leases its investment property. A lessor classifies these leases as operating leases as the lessee does not receive

substantially all of the risks and rewards incidental to ownership.

The claims to lease payments from long-term operating leases generally result from the letting of commercial proper-
ties. For the residential properties, leases are generally subject to the three-month statutory term of notice. There are
no further claims to lease payments. The lease payments shown in the following tables include the net rental income

only.

At the end of the reporting period, the future minimum lease payments under non-cancellable operating leases are as

follows:

In EUR thousand 31Dec 2023 31Dec 2022
Up to 1year 50,492 42,536
1to 3 years 11,563 19,356
More than 3 years 2,895 16,167
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Note 32 - Financial instruments

The Group has exposure to the following risks arising from its use of financial instruments:
. Credit risk

. Market risk

. Liquidity risk

A. Credit risk

Credit risk is the risk of financial loss to the Group if a counterparty to a financial instrument fails to meet its contractual

obligations and arises principally from financial assets, trade and other receivables.
Exposure to credit risk

The carrying amounts of financial assets and contract assets represent the maximum exposure to credit risk. The fol-

lowing table presents the carrying amounts for each class of financial instruments as at the balance sheet date.

In EUR thousand Category in accordance with IFRS 9 31Dec 2023 31Dec 2022

Investments in financial instruments aafvPL 17395 19,234

Restr
Cash and cash equivalents aac 377419 386,985
Total financial assets 726,631 819,730

Restricted bank deposits, cash and cash equivalents

Deposits with banks and other financial institutions are made exclusively at well-known financial institutions with very
high credit ratings. The ratings are monitored and assessed by the Group on a regular basis. In the event of substantial
deterioration in the credit rating, the Group takes efforts to ensure that its exposures are no longer entered into with
the respective counterparty. The credit risk resulting from restricted bank deposits, cash and cash equivalents is not
material to the Group. The Group did not recognise any material credit loss with regard to deposits with banks and

other financial institutions on those financial instruments.
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Debt securities

The Group limits its exposure to credit risk by investing only in liquid products and only with counterparties with an
appropriate credit rating. The Group monitors changes in credit risk by tracking published external credit ratings and
other information available with regard to the credit worthiness of a counterparty. The credit risk resulting from debt

securities is not material to the Group. Credit losses are recorded at the amount of the 12-month expected credit loss.

Loans and borrowings, other receivables and other trade receivables

The credit risk from loans and borrowings, other receivables and other trade receivables is managed before and
throughout the contract term and monitored closely at Group level. There are trading rules to ensure that transactions
are only made with business partners if they have shown adequate payment behaviour in the past. Care is taken to
ensure that all counterparties with relevance for the Group have at least a satisfactory credit rating. Credit risk is re-

duced by requiring the borrowers to provide securities, bank guarantees or other similar credit enhancements.

The following table presents a breakdown of loans and borrowings, other receivables and other trade receivables by
category as at the balance sheet date. It indicates whether those assets were subject to a 12-month expected credit

loss or lifetime expected credit loss allowance and, in the latter case, whether they were credit-impaired.

31Dec 2023

Expected 12-month  Lifetime expected credit loss Lifetime expected credit loss

credit loss - not credit-impaired - credit-impaired
In EUR thousand (Stage 1) (Stage 2) (Stage 3)
Loans and borrowings
Loanst o h OI der ofnoncontm”m gmterest m subs'dlanes .............................................. ....................................... 103725 ........................................ 15007
Mlsce"aneousmherborrowmgs ........................................................................... 2493 .................................................. .................................................
o the r recewa bl es ................................................................................................................................................................................................................ ]
... R e C elvable S from pomono S alesto asso c lates ............................................................... .................................................. ....................................... 46468 ]
R e celvable S fromporthIIO Salestomlrdpames ..................................................... 6866 .................................................. ....................................... 63302
... R e c elvable S agam Sth()lders 0 f n on Contm”mg . I nterestm ......................................................................................................................................................
subsidiaries 28,550 10,473 5,974
Mlsce”aneousmherr e Celvables .......................................................................... 15946 ................................................. 2 ....................................... 6 2505
Trade rece I vables ................................................................................................................................................................................................................ ]
... R e c ewable S agam Sttenams .......................................................................................... ......................................... 44133 ................................................. ]
Othertrade recelvab | es ......................................................................................... 15116 ........................................ 22652 ..................................... 275584 ]
Gross carrying amount 68,972 180,985 468,841
Accumulated impairment losses - (41,561) (415,521)
Net carrying amount 68,972 139,424 53,320
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31Dec 2022

Expected 12-month  Lifetime expected credit loss Lifetime expected credit loss

credit loss - not credit-impaired - credit-impaired
In EUR thousand (Stage 1) (Stage 2) (Stage 3)
Loans and borrowings
Loanst O h Older Ofnoncontm”mgmterestm Subs'dlanes ................................... 15 3750 ................................................. .......................................... 1 1331
o the r recewabl es ..............................................................................................................................................................................................................
R e C elvable S from portrono S alesto asso C Iates ............................................................... ......................................... 17628 ...................................... 28204 .
R e celvable S fromportm“o Salestmhlrdpames .................................................... 1 4775 ................................................. ...................................... 60 792
R e c elvable S agam Sthomers 0 f n on Contm”mg . I nterestm ....................................................................................................................................................
subsidiaries 10,050 - 5,974
M Isce I laneous Oth er r e C elvable S .......................................................................... 1057 ................................................. ...................................... 63270
Trade rece I vables ..............................................................................................................................................................................................................
Othertrade recelvab I es ..................................................................................... 103616 ................................................. ...................................... 2 39177 .
Gross carrying amount 283,248 17,628 408,748
Accumulated impairment losses (61,444) (17628) (377,098)
Net carrying amount 221,804 - 31,650

Expected credit losses regarding loans to non-controlling shareholders of subsidiaries are considered as relatively low
as those are generally secured by liens on the shares held by these shareholders. However, the Group had to record
allowances against some of these receivables as the carrying amount was no longer covered by the fair value of the

underlying shares.

Other receivables

The credit risk from portfolio-sales is managed before and throughout the contract term and monitored closely at Group
level. Care is taken to ensure that all counterparties with relevance for the Group have at least a satisfactory credit rating.
Receivables from portfolio sales are typically collateralised by share liens and exploitation rights. The credit risk manage-

ment process for receivables from portfolio sales to associates does not differ from the process applied to third parties.
Receivables from portfolio sales to associates include receivables before impairment against AB Immobilien B.V. at an
amount of EUR 14,928 thousand (31 December 2022: 17,628) and against Caesar JV Immobilienmanagement und Ver-

waltungs GmbH at an amount of EUR 31,540 thousand (31 December 2022: TEUR 28,975 thousand).

In 2022 the Group received a final payment of EUR 9,072 thousand from AB Immobilien B.V. the remainder of both re-

ceivables has been impaired to nil.
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Including interest and default interest, Caesar JV Immobilienbesitz und Verwaltungs GmbH owes to the Group an
amount of EUR 31,540 thousand (31 December 2022: EUR 28.975 thousand). In 2023 the Group earned interest income
at an amount of EUR 2,565 thousand (2022: EUR 908 thousand). Due to a significant deterioration of the creditworthi-
ness of the debtor, the Group revised its assessment of the credit risk inherent in those receivables and recorded an
impairment loss of EUR 8,769 thousand (2022: EUR 22,805 thousand).

Receivables from portfolio sales to third parties include receivables from the sale of the majority shareholding in
ACCENTRO Real Estate AG in 2017. The outstanding amount against the acquirer of the shares (including interest and
default interest) is EUR 63,302 thousand (31 December 2022: EUR 60,512 thousand). In 2023 the Group earned interest
income at an amount of EUR 2,790 thousand (2022: EUR 3,920 thousand). Due to a significant deterioration of the
creditworthiness of the debtor, the Group revised its assessment of the credit risk inherent in those receivables and
recorded an impairment loss of EUR 2,790 thousand (2022: EUR 60,512 thousand).

The Group had to record allowances on receivables against the holders of non-controlling interest in subsidiaries as the

carrying amount was no longer covered by the fair value of the underlying shares.

Trade receivables

Other trade receivables include receivables from the sale of real estate held for trading, forward sales and project re-
lated services. The credit risk inherent in these receivables is closely monitored by the Group's Senior Management.
Care is taken to ensure that all counterparties with relevance for the Group have at least a satisfactory credit rating.

Receivables are typically collateralised and subject to legal actions in cases of non-performance by the debtor.

The creditrisk from trade receivables against tenants is managed and reduced through credit checks prior and through-
out the lease term as well as through risk mitigating contractual terms such es security deposits, direct debit authorisa-
tions and advance payments. Due to the Group’s heterogenous tenant base, both in terms of geographical location as

well as in terms of the size of individual tenant contracts, the concentration of risk is limited.

The Group uses the simplified approach to estimate the lifetime expected credit loss of trade receivables against ten-

ants. The approach relies on a provision matrix that is based on the ageing of the underlying receivables.
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The table below shows the gross amount, the provisions for expected credit losses and the net carrying amount for

each aging bucket. The Group regards trade receivables against tenants that are more than 30 days overdue as credit

impaired.
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31Dec 2023

Provision Net carrying

In EUR thousand Gross carrying amount for impairment amount
Not past due 6,456 - 6,456
0-30 days past due 2,101 (283) 1,818
31180 days past due 5,266 (2,346) 2,920
More than 180 days past due 30,310 (16,033) 14,277
Total 44133 (18,662) 25,471
31Dec 2022

Provision Net carrying

In EUR thousand Gross carrying amount for impairment amount
Not past due 21,565 (551) 21,014
0-30 days past due 5,833 (207) 5,626
31180 days past due 5,995 (3,063) 2,932
More than 180 days past due 29,657 (23,301) 6,356
Total 63,050 (27122) 35,928
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Impairment losses on receivables from tenants have changed as follows:

In EUR thousand 2023 2022

Balance as at 1 January (27122) (23,562)

Write-offs 928 (2,052)

Balance as at 31 December (25,473) (27122)

The following impairment losses have been recognised for each class of financial instruments in the reporting period:

In EUR thousand
Impairment loss of current period for: 2023 2022

Loans and borrowings

Other trade receivables - 278,929

Total 33,267 434,631
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B. Market risk

The Group is exposed to the risk of changes in market interest rates as a result of floating rate debt. Loans obtained at
variable interest rates expose the Group to cash flow interest rate risk, which could have adverse effects on the Group's
profit or loss or financial position. With respect to fixed rate loans, a change in market interest rates does not have im-
pact on Group’s profit or loss or financial position as they are mainly measured at amortised cost. However, a change

in market interest rates may cause variations in fair value of the respective loans.

As of 31 December 2023 the nominal amount of variable interest-bearing liabilities which are exposed to interest rate

risk amount to EUR 407 million (prior year: EUR 267 million).

On the basis of the valuation as at 31 December 2023, the Group performed a sensitivity analysis to determine the

change in interest income and expenses given a parallel shift in the EUR yield curve by +/— 50 basis points:

Variable rate instruments 2023 2022
Change in interest basis points -/+50 -1+50
Effect on the profit before tax (in EUR thousand) (2,034) (1,551)

In preparation of the analysis, the Group identified all financial instruments with variable interest rates (principally loan
agreements). Where applicable, interest rate floors embedded in those financial instruments have been taken into ac-
count. All other variables have been held constant. A negative change in the interest rate at the same amount would

have a similar impact on the profit and loss, but in the opposite direction.

In addition, in the course of the acquisition of Adler RE, the Group took over bonds which were issued in New Israeli
Shekels (NIS) and linked to the Consumer Price Index (CPI) for Israel. The bonds of the BCP sub-group were reclassified
to liabilities held for sale since 2021. Had the exchange rate (EUR/NIS) as at the reporting date been 5% higher/lower,
the carrying amount of the bonds would have changed by EUR 4,396 thousand (31 December 2022: EUR 7,486 thou-
sand) or EUR -4,396 thousand (31 December 2022: EUR -7,486 thousand). If the CPI had increased/decreased by 3%,
the carrying amount of the bonds would have changed by EUR -2,638 thousand (31 December 2022: -4,491 thousand)
or EUR 2,638 thousand (31 December 2022: EUR 4,491 thousand).
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C. Liquidity risk

The Company’s operational earnings power is generally sufficient to cover ongoing expenses, including the interest

incurred. However, it is not sufficient to repay outstanding bonds or other debt financing.

In order to limit liquidity risk, the Group continuously monitors all financing options available on the capital and banking
markets and uses these options in a targeted manner. Moreover, the Group subjects its existing financings to an early

review prior to the respective final maturity date in order to ensure refinancing.

In 2022, the Group was faced with a critical liquidity position and upcoming debt maturities for example with Adler RE's
outstanding EUR 500,000 thousand 1.875% senior unsecured notes due 27 April 2023. If (e.g.) Adler RE failed to meet
the upcoming maturity, creditors under those bonds and under certain other financing arrangements would have been
entitled by cross-default provisions to terminate and declare the relevant debts immediately due and payable. Due to
the above risk, the Group proposed a Restructuring Plan aimed to facilitate a successful implementation of amend-
ments to the Group's senior unsecured notes and to complete a wider financial Restructuring of the Group. In doing so,
the Restructuring Plan would help improve the Group’s liquidity position, avoid imminent defaults under the bonds and
reduce the risk of termination and acceleration of the Group’s debt obligations, and avoid the commencement of bank-

ruptcy or insolvency proceedings of the Company or any other Group company.

On 12 April 2023, the Restructuring Plan was sanctioned by the High Court of Justice of England and Wales. Pursuant
to that plan, the senior unsecured notes were amended with effect from 17 April 2023. The Restructuring Plan and re-
lated amendments provided the liquidity needed to manage the Group’s near-term debt maturities, stabilise its busi-
ness operations, and avoid the need for material Group members to file for insolvency and sell assets at a deep dis-
countin the current challenging market conditions. The Group received a funding of up to EUR 937 million due 30 June

2025 in accordance with the Restructuring Plan.

While the Group has achieved operational successes and realised asset disposals since April 2023, it faces persistent
challenges due to market weakness in the German real estate sector. Inflationary pressures, elevated borrowing costs,
and greater asset devaluations than expected have shaken investor confidence and curtailed transaction volumes. The
initial restructuring plan, predicated on asset sales for debt repayment, has been reassessed in light of the strained
ability to dispose of assets at favourable prices under these market conditions. In response, Adler Group is proactively
revising its restructuring framework. Management has entered into constructive discussions with its creditors to facili-
tate negotiations about the refined restructuring plan. Based on progress thus far and considering alternative options
available, management takes the view that a solution can be implemented until end of 2024. Nevertheless, despite

proactive measures, the liquidity risk remains high and depends on the Group's capability to raise capital.

Under the conditions of existing loan agreements and bonds, the Group is obliged to fulfil certain financial covenants.
If financial covenants are violated, the lenders could call in the loan. The fulfilment of these covenants is continually
monitored as part of risk management. Some of the financial covenants limit the ability of the subsidiaries to incur new

debt and refinance upcoming maturities.
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The following table shows the forecast for undiscounted cash flows of non-derivative financial liabilities and derivative

financial instruments prevalent as per 31 December 2023:

Carrying Contractual Due after
In EUR thousand amount cash flows 2024 2025 2026 3years
Corporate bonds 3,791,353 468,292 12,480 1,347999 1,442,563 1,365,250
Other loans and borrowings 2,259,273 2,606,860 326,252 1642516 290,264 347,828
Other financial liabilities 165,882 166,045 3,435 152,047 - 10,563
Trade payables 65,167 65,167 65,167 - - -
Tenants' deposits 21,322 21,322 21,322 - - -
Other payables 15,597 15,597 15,597 - - -
Derivatives (stand-alone) 323 323 323 - = =
Total 6,318,917 7,043,605 444576 342,562 1732,826 1,723,641

Carrying Contractual Due after
In EUR thousand amount cash flows 2023 2024 2025 3years
Corporate bonds 4,234,046 4687876 597125 787,750 475,375 2,827,626

Derivatives (stand-alone) 806 806 - 806 - -

Total 6,201,913 6,794,072 1,320,102 1,062,368 879,750 3,631,852

The undiscounted cash flows expected from lease liabilities are outlined in the Note 31 Leases.
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D. Fair value

The following table shows an overview on different classes of financial instruments, their carrying amount, measure-

ment basis, fair value and fair value hierarchy level:

31Dec
2023
Carrying Fair
Fair amounts value
value Fair value acc. to hie-
Carrying Amortised through through IFRS 16/ rarchy
In EUR thousand Category amount cost PL [o]e] IAS 28  Fair Value level
Assets
Investments in financial instruments
Investments in equity instruments aafvPL 17121 - 17121 - - 17121 Level 3
Other investments in financial instruments aafvPL 275 - 275 - - 275 Level 3
Investments accounted under the equity method n/a 1,534 - - - 1,534 - n/a
Other financial assets
Loans to holders of non-controlling interest in
subsidiaries aac 99,435 99,435 - - - 99,435 1)
Miscellaneous other financial assets aac 2,838 2,838 - - - 2,838 Level1
Derivatives aafvPL 8,219 - 8,219 - - 8,219 Level 3
Restricted bank deposits (non-current) aac 32,657 32,657 - - - 32,657 1)
Trade receivables aac 79,273 79,273 - - - 79,273 1)
Other receivables (financial)
Receivables from portfolio sales aac 6,866 6,866 - - - 6,866 Level 3
Receivables against holders of non-controlling
interest in subsidiaries aac 32,683 32,683 - - - 32,683 Level 3
Miscellaneous other receivables (financial) aac 7577 7577 - - - 7,577 Level 3
Cash and cash equivalents aac 377419 377,419 - - - 377419 1)
Total financial assets 665,896 638,747 25,615 - 1,534 678,805
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Liabilities - o o - - -

Total financial liabilities 6,347,330 6,313,916 323 - 33,091 4,337762

1) The carrying amounts of certain financial assets and liabilities, including cash and cash equivalents, trade and other receivables, restricted and other bank deposits
and trade and other financial payables are considered to be the same or proximate to their fair value due to their short-term nature.

Further information on the financial assets and liabilities measured at fair value through profit or loss are included in the

respective notes: Note 21 Derivatives, Note 16 Other receivables, and Note 10 Other financial assets.
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31Dec

2022

Carrying Fair

Fair amounts value

value Fair value acc. to hie-

Carrying Amortised  through through IFRS 16/ rarchy

In EUR thousand Category amount cost PL [o]e] IAS 28  Fair Value level

Total financial assets 853,313 787,557 27,503 12,723 25,530 827783

Liabilities - - - - -

Total financial liabilities 6,216,067 6,201,109 806 - 14152 4,063,651

1) The carrying amounts of certain financial assets and liabilities, including cash and cash equivalents, trade and other receivables, restricted and other bank deposits
and trade and other payables are considered to be the same or proximate to their fair value due to their short-term nature.

Fair value for liabilities is estimated by discounting future cash flows by the market interest rate of the similar instruments
on the date of measurement. In respect of the liability component of convertible bonds, the market rate of interest is de-

termined by bid and ask quotes in the market. The fair value of the bonds is derived from quoted prices in active markets.
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E. Capital management

The Company’s management aims to maximise a long-term increase in value for the investors, taking into account fi-
nancial risks by maintaining a degree of financial flexibility in order to be able to pursue the Group’s growth and port-

folio optimisation.

The key figure for capital management is the loan-to-value ratio, which is the ratio of net financial liabilities compared
to the value of the investment and trading properties. The Company aims to achieve a long-term loan-to-value ratio of
below 50% (please refer to the Management Report section). The initiated disposals are expected to contribute signif-

icantly to the achievement of this target in 2023.

F. Movement in liabilities deriving from financing activities

Corporate Convertible Other loans and Other financial

In EUR thousand bonds bonds borrowings liabilities Total
Balance as at 1Jan 2023 4,234,046 100,503 1,645,818 16,029 5,996,396
Changes fromfmancmg ca s hﬂows .................................................................. - - - - :
Cashmflow from raising debt 196,464 - 869,264 181,832 1,247,560
Cash outflow from repayment of debt (868,055) (102,399) (292,933) - (1,263,387)
CaShOUtﬂowﬂompaymentoftransadloncost ........ : o _ oo
CaSh . ou tﬂ OW from pa ymentofmt e rest ....................................................... (57774) ............... (2 024) ................... (575 8 0) ...................... ( 2 2 4 1) ............ (119619) N
Tt changes from financing cash flows. (729365  (104,423) 485,804 7os  (168393)
Interest expense 86,025 412 272,972 2,241 365,350

Balance as at 31 Dec 2023 3,791,353 - 2,259,273 165,882 6,216,508
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Corporate Convertible  Other loans and Other financial
In EUR thousand bonds bonds borrowings liabilities Total

Balance as at 1Jan 2022 4,610,352 216,941 2,176,136 27,168 7,030,597

Cash inflow from raising debt 162,518 - 74,809 - 237327
Cesh outflow from repayment of dett @62660)  (118,696) (724934 ~ (1306290
CBSh . Ou tﬂOW from pa ymentoftransa Ctlon Co St ............................................. : : : _ _
CBShOUtﬂOWfrompaymentofmterest ...................................................... (38338) .................... (16507) 44444444444 (54845)
TOtaIChangesfmmfmancmgcaShﬂows(338480)(118696) ................ (666,632) T irssom
Gains or losses from changes in foreign exchange rates 7,901 - - - 7901
(91,703) - 289,428 - 197725
- - - 2735 2735
Othel (15315)
Balance as at 31 Dec 2022 4,234,046 100,503 1,645,818 16,029 5,996,396

Other changes principally relate to deferred interest and amortisation of transaction costs.
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G. Net result from financial instruments by the measurement classifications in IFRS 9

The netresult from financial instruments broken down into individual measurement categories is presented in the table

below. Interest income and interest expenses from financial instruments represent a component of the net result. The

gains and losses are due to impairments and reversals from the fair value measurement.

Net result 2023
In EUR thousand IFRS 9 category Interest Gains / Losses ocCl Total
Financial assets measured at amortised cost aac 20,644 28,352) - (7,708)
Financial assets measured at fair value through
profit or loss aafv - (10,001) - (10,001)
Financial assets measured at fair value through
other comprehensive income aafvOCI 3,269 (2,619) (4,293) (3,643)
Financial liabilities measured at amortised cost flac (293,187) (188,622) - (481,809)
Total (269,274) (229,595) (4,293) (503,161)
Net result 2022
In EUR thousand IFRS 9 category Interest Gains / Losses OCl Total
Investments in equity instruments measured at
fair value through other comprehensive income aafvOCI - (16) - (16)
Financial assets measured at amortised cost aac 30,439 (434,631) - (404,192)
Financial assets measured at fair value through
profit or loss aafv 1,360 (246) - ma
Financial assets measured at fair value through
other comprehensive income aafvOCI 829 - (10,235) (9,406)
Financial liabilities measured at amortised cost flac (180,983) 2,680 - (178,303)
Financial liabilities measured at fair value through
profit or loss lafv - 38,132 - 38132
Total (148,355) (394,081) (10,235) (552,671)
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H. Derivative financial instruments

Interest rate hedging instruments

Interest rate hedging instruments such as swaps are used at the Group to hedge interest rate risks for floating-rate loan

agreements in particular. The fair values and nominal values of the interest hedge contracts broken down by maturity

are presented below:

In EUR thousand 31Dec 2023 31Dec 2022
Fair value Nominal Fair value Nominal

Up to 1year 493 167,792 - -

Due between 1and 5 years 436 43,679 (800) 30,000

Due between 5 and 10 years - - - R

Due in more than 10 years - - - R

As at 31 December 929 211,471 (800) 30,000
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Note 33 - Related parties
A. Related companies
Transactions with related companies

In 2022 the shares held by Aggregate Holdings Invest S.A. were transferred to Vonovia SE. Since the date of the trans-
fer, Aggregate Holdings Invest S.A. is no longer assumed to be a related party of the Group. There were no business
relationships with Vonovia SE. As a result of the capital increase conducted in April 2023, the ownership of Vonovia fell

below 20% and Vonovia is thus no longer assumed to be a related party of the Group.

The following amounts with related parties are included in the consolidated statement of financial position:

Other receiva-
Trade receiva-  bles and finan-  Other financial
In EUR thousand bles cial assets assets Other payables

Associated companies and joint ventures

Other related parties 57 8,043 1,021 (167)

Total nominal value 60 54,779 3,093 (237)
Accumulated impairment losses - (46,468) (2,069) -
Carrying amount 60 8,311 1,024 (237)

Other receiva-
Trade receiva- bles and finan-  Other financial

In EUR thousand bles cial assets assets Other payables
Aggregate (subsidiaries of the parent) 53 330 24,298 -
ASSOCIatedCompamesandjomtventures ............................................................................... 3712146943 44444444444444444 (22524)
Otherrdatedpamessg369 ....................... 993 44444444444444444444444 ( 152)
Total nominal value 3,773 23,393 25,294 (22,676)
Accumulated 'i‘r'r'1‘|:');i‘rment losses - - (11,574) -
Carrying amount 3,773 23,393 13,720 (22,676)
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The following amounts with related parties are included in the consolidated statement of profit or loss:

2023

Expense
Income from from Other
Rental services services Interest Impair-  income/(ex-
In EUR thousand income rendered received income ment pense)
Associated companies and joint ventures - - 5 2,680 (8,769) 979
Other related parties - 17 670 9 (143) -
Total - 17 675 2,689 (8,912) 979
2022

Expense
Income from from Other
Rental services services Interest Interest  income/(ex-
In EUR thousand income rendered received income expense pense)
Aggregate (subsidiaries of the parent) 372 - - 2,348 - -
Harel Insurance Company Ltd. (joint venture partner) - - - - (527) -
Associated companies and joint ventures - - - 1,718 (208) 65
Other related parties 220 73 (57) - - -
Total 592 73 (57) 4,066 (735) 65

B. Transactions with key management personnel

Within the Group, the individuals in key positions pursuant to IAS 24 include the Senior Management and the Board of

Directors of Adler Group S.A.

Compensation and benefits to key management personnel employed by the Group are broken down as follows:

In EUR thousand 31Dec 2023 31Dec 2022

Short-term employee benefits 3,769 2,469
Share-based payments 450 695
Termination fees - 161
Total 4,219 4775

The Board of Directors and members of their immediate families do not personally have any business relationship with

the Group other than in their capacity as members of the Board of Directors.
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C. Emoluments granted to the members of the management and supervisory bodies

The emoluments granted to the members of the supervisory bodies in that capacity for the financial year are broken

down as follows:

In EUR thousand 31Dec 2023 31Dec 2022
Directors fee granted to the members of the Board of Directors 1,032 1,095
Total 1,032 1,095

The emoluments granted to the members of the Senior Management (CEO, CLO, CFO, CRO in 2023; Co-CEOs, CEO,

CFO, CLO, CDO in 2022) are broken down as follows:

In EUR thousand 31Dec 2023 31Dec 2022
Fixed salary 2,270 1,561
Short—termcasmncemlve1624385
Long_termIncentlvetObepaldeharesorcaSh 44444444444444444444444444 695
Otherbonus“
Consumngfees ................................................................................................................................................................................. 196442
Otherbenems .................................................................................................................................................................................. 12981
Termmatlonfees 44444444444444444444444444 1611
Total 4,219 4,775

(*) Related to 2020 before appointment to the Senior Management.

Note 34 - Auditors’ fees

Fees expensed by the Company and its subsidiaries for services provided by AVEGA Revision S.a.r.l.,, Morison KdIn AG,

Domus Steuerberatungs-AG Wirtschaftspriifungsgesellschaft and Ro&dl & Partner GmbH Wirtschaftspriifungs-

gesellschaft solely relate to audit services. The amount disclosed for the prior year end has been provided at a point in

time when the Group was still searching for auditors.

In EUR thousand 31Dec 2023
Audit fees 6,128
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Note 35 - Segments reporting
The segment report reflects the operating segments reported to the Group’s chief operating decision maker (CODM).
The following summary describes the operations in each of the Group’s operating segments:

. Residential property management — the Group’s core business activity is renting and managing residential
properties, which includes the modernisation and maintenance of the properties, the management of tenancy
agreements and marketing of residential units. The focus of property management is on the optimisation of
rental income.

. Privatisation — this segment includes all aspects of preparing and executing the sale of units. In addition, this seg-
ment is also subject to modernisation, maintenance and management, and generates rental income from non-
vacant units.

. Adler RE — this segment comprises the sub-group Adler RE. Adler RE’s activities have the objective of investing in
residential properties that offer sustainable potential for value appreciation and whose current income contributes
to the Group’s success. The Company’s operating strategy also includes active value creation, i.e., improving its
existing residential property portfolios by means of expansion, conversion or modernisation measures.

. Consus — this segment comprises the sub-group Consus Real Estate AG. Consus' core business is the development
of urban middle-income housing in Germany's nine largest cities. The focus is on the development of large-volume

projects with a growing share of large urban neighbourhoods.

Adler RE and Consus are presented as an independent segment in accordance with current internal reporting to the

chief operating decision maker. The goodwill has been allocated to the segment Consus.
The CODM does not review assets and liabilities separately by segment.

Performance is measured based on segment gross profit before revaluation of investment properties. Segment results

reported to the CODM include items directly attributable to a segment on a reasonable basis.
Information about reportable segments

Information regarding the results of each reportable segment is included below. For a detailed breakdown of revenues

including revenues realised at a point in time and over time please refer to Note 25.
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2023
Residential
property
manage- Consoli-  Total conso-
In EUR thousand ment Privatisation Adler RE Consus dation lidated
External income from residential property management 149,760 = 172,302 4197 (11,604) 314,655

Other income 27172 - - 9,516 (27172) 9,516
Consolidated revenue 176,932 615 173187 133,120 (38,776) 445,078
Reportable segment gross profit (67,020) (160) (153,733) 19,961 203146 2194

Consolidated profit (loss) after tax (1,809,833)
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2022
Residential
property
manage- Consoli-  Total conso-
In EUR thousand ment Privatisation Adler RE Consus dation lidated
External income from residential property management 148,447 171 220,978 9,084 (9,327) 369,353

Other income 19,236 - - 18,498 (19,236) 18,498
Consolidated revenue 167,683 21165 221,373 371,813 (28,562) 734,472
Reportable segment gross profit 21,246 764 83,290 (332,661) (10,360) (237,721)

Consolidated profit after tax - - - - (1,674,848
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Note 36 - Earnings per share
Basic and diluted earnings per share

The calculation of basic earnings per share as at 31 December 2023 was based on the profit attributable to the Company’s

ordinary shareholders divided by a weighted average number of ordinary shares outstanding, calculated as follows:
(1) The diluted and undiluted earnings amount to:

In EUR thousand 2023 2022

Profit attributable to the owners of the Company

Adjusted profit attributable to the owners of the Company to calculate diluted earnings (1,654,079) (1,554,291)

(2) Weighted average number of ordinary shares

(in thousands of shares) 2023 2022

Weighted average as at 1 January 117,510 117,510

Effect of issuance of regular shares - -

Weighted average as at 31 December 141,035 117,510
In EUR 2023 2022
Basic earnings per share (1.75) (13.25)
Diluted earnings per share (11.75) (13.21)
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Note 37 — Material events in the
Reporting Period and Subsequent
events

In the Reporting Period

1. On 9 January 2023, the local court of Berlin-Charlotten-
burg appointed KPMG AG Wirtschaftsprifungsgesellschaft
as auditor of Adler Real Estate AG (“Adler RE”). The judicial
appointment required the acceptance of the audit mandate
by the auditor, which KPMG AG Wirtschaftsprifungs-
gesellschaft rejected on 11 January 2023. As of the date
hereof, Adler Group did not have an auditor and continued
its intensive efforts to engage an auditor. On 24 April 2023,
Adler RE announced that R6dl & Partner had agreed to ac-
cept an appointment as auditor for the audit of the stand-
alone and the consolidated financial statements of Adler

RE for the financial year 2022.

2.0n 11 January 2023, AGPS BondCo PLC (the “New Issu-
er”) was substituted in place of Adler Group as issuer of
its six series of senior unsecured notes (“SUNs”) (the “Is-
suer Substitution”). In connection with the Issuer Substi-
tution, Adler Group provided irrevocable and uncondi-
tional guarantees in relation to the obligations and
liabilities under the SUNSs, including (but not limited to)
payment of the principal of, and interest on, the SUNs. On
24 February 2023, a holder of the SUNs, Plan.e.Anleihe
GmbH, commenced proceedings in the Frankfurt Region-
al Court against Adler Group seeking a declaration that
the Issuer Substitution was invalid and unenforceable.
Adler Group opposed the relief sought on the grounds
that the Issuer Substitution was effected in accordance
with the terms and conditions governing each series of
SUNs (the “Terms and Conditions”), and is and continues
to be valid as a matter of German law, and will vigorously

defend against such declaration in any such proceedings.

3. On 16 February 2023, the New Issuer completed the
downlisting of its EUR 400,000,000 1.500% unsecured
notes due 2024 (“2024 Notes”), which were admitted to
trading on the regulated Market of Luxembourg Stock Ex-

change, on the Euro MTF. The purpose of the downlisting
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was to harmonise the 2024 Notes with the other five se-

ries of SUNs.

4. On 23 February 2023, BNP Paribas, as principal paying
agent, received notices of termination under the Terms and
Conditions from certain holders of SUNs (representing ap-
proximately 6% of the aggregate principal amount of the
SUNSs). Such notices were rejected by the New Issuer for
procedural deficiencies. On 10 March 2023, the notices of
termination were resubmitted. The New Issuer rejected one
resubmitted notice for procedural deficiencies and rejected
all resubmitted notices on the basis that no valid grounds for
such termination exist and therefore considered the purport-
ed declarations to be invalid. On 24 March 2023, BNP Pari-
bas again received resubmitted termination notices, which
were similarly rejected by the New Issuer on the basis that
no valid grounds for such termination exist and that the note-
holders of the respective notes were not entitled to termi-
nate the notes due to the presence of an ongoing Restruc-

turing Plan proceeding.

5. On 28 February 2023, S&P downgraded the issuer rat-
ing of Adler RE from CCC- to CC with outlook negative.
Adler Real Estate’s EUR 300,000,000 3.000% senior un-
secured notes due 27 April 2026 (“Adler RE 2026 SUNs”)
were also downgraded from CCC- to CC. The CCC- rating
on EUR 500,000,000 1.875% senior unsecured notes due
27 April 2023 (“Adler RE 2023 SUNs”) and on Adler Real
Estate’s 2.125% EUR 300,000,000 notes due 2024 (“Adler
Re 2024 SUNSs") was affirmed.

6. On 17 March 2023, the Group sent a request to Adler RE
to squeeze-out the remaining minority shareholders of
Adler RE. Subsequently on the same date, the Group and
Adler RE published an ad-hoc notification disclosing the
EUR 8.76 per share cash compensation to be paid to the

squeezed-out minority Adler RE shareholders.

7. On 21 March 2023, meetings of holders of the SUNs
(the “Plan Meetings”) were held to consider and vote on
the Group’s proposed Restructuring Plan (the “Restruc-
turing Plan”), which aimed to facilitate a successful imple-

mentation of amendments to the SUNs and complete the



wider financial restructuring of the Group (the “Restruc-
turing”), and in doing so help resolve the financial difficul-
ties faced by the Group. Subsequently on 21 March 2023,
the Group announced the voting results of the Plan Meet-
ings, noting a strong level of support for the Restructuring
Plan and, more broadly, the Group’s comprehensive Re-

structuring proposal.

8. On 31 March 2023, Adler RE signed a comfort letter
(“Comfort Letter”) in relation to the intra-group loan
agreement dated 23 May 2022 on the granting of a loan
in an amount of up to EUR 200,000,000 to its subsidiary,
Brack Capital Properties N.V. (“BCP”). Pursuant to the
Comfort Letter, Adler RE undertook to prolong the maturi-
ty of part of the loans granted under the intra-group loan
agreement in an amount of EUR 70,000,000 (“Prolonged
Loans”) by six months until 30 June 2024 if certain condi-
tions are met. These conditions require, among others,
that the Prolonged Loans have been secured by collateral
provided by BCP in favour of Adler RE. BCP will provide
market standard collateral as consideration for the Pro-
longed Loans, and the interest rate for the Prolonged
Loans will be increased with effect from the original matu-
rity date to 3-month-Euribor plus a margin reflecting the
then prevailing market conditions (provided that such
margin shall be no lower than 200 basis points). The re-
maining EUR 130,000,000 part of the loans will maintain
the original maturity date of 29 December 2023.

9. On 12 April 2023, the High Court of Justice of England
and Wales (the “High Court”) made an order sanctioning
the Restructuring Plan (the “Sanction Order”) with the fi-
nal judgement published on 21 April 2023 (the “Judge-
ment”). At the hearing of the High Court’s decision to
sanction the Restructuring Plan on 12 April 2023, the ad
hoc group of noteholders (the “AHG”) opposing the Re-
structuring Plan stated that it would seek permission to
appeal. The New Issuer opposed this application. On 25
April 2023 the High Court declined to grant AHG the per-
mission to appeal. On 16 May 2023, the AHG filed an ap-
plication with the Court of Appeal for permission to ap-
peal and requested that the application for permission to

appeal and the substantive hearing of the appeal be dealt
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with by the Court of Appeal on an expedited basis. The
Group made submissions to the Court of Appeal oppos-
ing the AHG’s request for expedition and intended to op-
pose the AHG’s application for permission to appeal (as

well as its appeal, if permission is granted).

10. On 13 April 2023, the Group announced completion of
the Restructuring Plan. Pursuant to the Restructuring
Plan, on 17 April 2023, the SUNs were amended in accord-
ance with the amended Terms and Conditions governing
each series of SUNs, which included, among other chang-

es!:

101 2.75% coupons increase until 31 July 2025; after
which time, the coupons revert to their respective

prior levels;

10.2 extension of the maturity date of the 2024 Notes
from 26 July 2024 until 31 July 2025;

10.3 amendments restricting the incurrence of certain in-
debtedness by the Group, subject to certain carve-
outs such as allowing the Group to incur the New
Money Funding (as defined below) and refinance

certain existing indebtedness;

10.4 amendments to the reporting covenants that tempo-
rarily alleviate the reporting obligations placed on

the Group; and
10.5 amendments to certain other restrictive covenants to

support the new capital structure and liquidity posi-

tion of the Group.
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The key amendments are summarised in the table below:

EUR
400,000,000
1.500% unse-
cured notes

EUR
400,000,000
3.250% unse-
cured notes

EUR
700,000,000
1.875% unse-
cured notes due

EUR
400,000,000
2.750% unse-
cured notes due

EUR
500,000,000
2.250% unse-
cured notes

EUR
800,000,000
2.250% unse-
cured notes

due 2024 due 2025 2026 2026 due 2027 due 2029
Maturity 31 July 2025 As initially As initially As initially As initially As initially
scheduled scheduled scheduled scheduled scheduled
(5 Aug 2025) (14 Jan 2026) (13 Nov 2026) (27 Apr 2027) (14 Jan 2029)
Interest from 4.250% 6.000% 4.625% 5.500% 5.000% 5.000%
13 April 2023 to
31 July 2025
Interest after past maturity date  3.250% 1.875% 2.750% 2.250% 2.250%
31 July 2025
Reporting The audited year-end financials for the years ending on 31 December 2022 and 31 December 2023 each to be delivered
covenant by 30 September 2024
amendments
Financial A maintenance loan-to-value ratio A Maintenance LTV Ratio covenant that will require the Maintenance LTV Ratio to
maintenance (“Maintenance LTV Ratio”) covenant not exceed 87.5% on each maintenance reporting date on and prior to 31 Decem-
covenant that will require the Maintenance LTV ber 2025, and 85% thereafter (first covenant testing date 31 December 2024)
Ratio to not exceed 87.5% on each
maintenance reporting date (first cove-
nant testing date 31 December 2024)
Limitations The incurrence of debt other than the New Money Facilities (as defined below), certain refinancing indebtedness, and a
on incurrence general basket indebtedness of up to EUR 150,000,000 will not be permitted
of debt

11. On 13 April 2023, Adler Group completed a reorganisa-
tion of the Group’s corporate structure. Following the
completion of the reorganisation (i) Adler Group became
the sole shareholder of the newly incorporated Luxem-
bourg entity Adler Group Intermediate Holding S.a r.l.
(“Adler Group Intermediate Holding”), which became the
sole shareholder of three newly incorporated Luxem-
bourg entities (collectively, the “Collateral LuxCos”) and
(ii) all shares in Adler RE, Consus Real Estate AG (“Con-
sus”) and certain other subsidiaries, which were previous-
ly directly or indirectly held by Adler Group (except for the
New Issuer and for a certain number of the shares in such
subsidiaries, which continue to be held by Adler Group),

were transferred to the Collateral LuxCos.

12. On 17 April 2023, S&P downgraded the issuer ratings
of both Adler Group and Adler RE from CC to SD (selective
default). The rating of the unsecured debt for both Adler
Group and Adler RE was lowered from CC to D (default).
The ratings on Adler RE 2023 SUNs and Adler RE 2024
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SUNSs unsecured debt was affirmed at CCC-. S&P stated
that it will reassess its ratings on Adler Group and Adler

RE after the Restructuring is implemented.

13. In accordance with the Restructuring Plan, the Re-
structuring and related committed funding of up to EUR
937,474,000 (the “New Money Funding”), a special pur-
pose vehicle established for the sole purpose of the Re-
structuring (“LendingCo”) issued EUR 937,474,000
12.500% notes due 30 June 2025 (the “New Money
Notes”) and subsequently LendingCo lent the New Mon-
ey Notes proceeds to the Group via loan facilities (the
“New Money Facilities”) under a facilities agreement dat-
ed 22 April 2023 (the “New Money Facilities Agree-

ment”):

13.1 EUR 322,474,000 term loan facility with Adler Group,
with proceeds funding (i) the repayment of the existing
upstream loan from Adler RE and (ii) the payment of fee

incurred in relation to the New Money Funding;



13.2EUR 235,000,000 term loan facility (“Facility ARE”)
with Adler Group, with proceeds funding a non-interest
bearing shareholder loan to Adler RE to fund repayment
of the Adler RE 2023 SUNs in full on its maturity date (27
April 2023). The non-interest bearing shareholder loan to
Adler RE was entered into on 27 April 2023;

13.3Up to EUR 80,000,000 term loan facility with Consus
subsidiaries, with proceeds funding certain capital ex-

penditures; and

13.4EUR 300,000,000 term loan facility (“Facility 2024”)
with Adler Group, to fund a non-interest bearing share-
holder loan to Adler RE to, in turn, fund the repurchase
and/or repayment of the Adler RE 2024 SUNSs.

14. Further to the public announcement issued by the
Group on 23 February 2023 relating to results of Adler
Real Estate consent solicitations, the terms and condi-
tions of the Adler RE 2024 SUNs and the Adler RE 2026
SUNs were amended. The amendments allow Adler Real
Estate to provide liens over its assets to secure the Adler
RE 2024 SUNSs, the Adler RE 2026 SUNSs, Facility ARE, Fa-
cility 2024 and the payment-in-kind interest related to Fa-
cility ARE and Facility 2024.

15. Certain members of the Group provided guarantees
and transaction security in favour of Global Loan Agency
Services GmbH, as security agent, to secure the claims
under the New Money Facilities. In addition, two inter-
creditor agreements were executed on 22 April 2023 to
govern the enforcement of collateral and the waterfall for
the distribution of enforcement proceeds amongst the

different classes of Group creditors.

16. On 24 April 2023, Adler Group increased its share
capital by EUR 42,303.68 from EUR 145,712.69 to EUR
188,016.37

by issuing 34,115,874 new shares from the authorised cap-
ital. The new shares were delivered to the New Money

Investors.
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17. On 27 April 2023, the Adler RE bond 2018/2023 with a
nominal outstanding amount of EUR 500 million was re-

paid.

18. On 27 April 2023, S&P upgraded the issuer ratings of
both Adler Group and Adler RE from SD to CCC+ with out-
look negative. Furthermore, the issue rating on the Adler
Group bond which had been extended from 2024 to 2025
and the two Adler RE AG bonds due in 2024 and 2026
were upgraded to CCC+. The rating of the remaining Adler
Group bonds was raised to CCC-. The New Money Fund-

ing note was assigned a rating of B.

19. On 28 April 2023, the general meeting of Adler RE re-
solved on the squeeze out. However, the decision had not
yet been implemented because actions for rescission and
nullity are still pending at the competent regional court in

Berlin.

20. On 9 May 2023, Adler RE announced a tender offer
and consent solicitation in respect of its outstanding
EUR 300,000,000 2.125% notes due 2024. The consent
solicitation shall eliminate certain restrictive covenants
and other provisions of the indenture of the bond in their
entirety as well as almost all Events of Default (as defined
inthe indenture). By 7 June 2023, 98.86% of the outstand-

ing notes had been validly tendered.

21. On 24 May 2023, BCP engaged with a German bank in
an agreement, according to which it will extend a loan of

approximately EUR 95 million by another three years.

22. On 1 June 2023, Adler Group announced the exten-
sion of its Senior Management as part of the implementa-
tion of the Restructuring Plan. With effect from 19 June
2023, Hubertus Kobe was appointed as Chief Restructur-
ing Officer (CRO) thereby joining the Senior Management
of Adler Group. The responsibilities of the newly created
CRO position will primarily include overseeing the re-
structuring of Adler Group in accordance with the ap-
proved Restructuring Plan. Also, the employment contract
of Chief Executive Officer (CEO) Thierry Beaudemoulin

was renewed.
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23. On 21 June 2023, the annual General Meeting (AGM)
was held. All proposed resolutions were adopted with
large majorities of up to 100%. Thomas Echelmeyer was
appointed to become Director and member of the Board
of Directors in addition to his current role as CFO. The
annual General Meeting also approved the appointment
of both Dr. Heiner Arnoldi and Stefan Brendgen as mem-
bers of the Board of Directors. Prof. Dr. A. Stefan Kirsten,
Thierry Beaudemoulin, Thilo Schmid and Thomas Zin-
ndcker remained members of the Board of Directors. The
Group’s Board of Directors thus consists of seven individ-
uals, five of them independent, with extensive expertise
in corporate governance, real estate, finance, restructur-

ing and capital markets.

24. On 21 June 2023, the extraordinary General Meeting
(EGM) approved continuing the Company.

25. 0n 28 June 2023, investigators from the Frankfurt Pub-
lic Prosecutor’s Office and the Federal Criminal Police Of-
fice seized business records at Adler Group premises. The
court-ordered investigations took place against the back-
ground of business transactions of Adler Real Estate AG in
2019 extending into 2020. The business transactions in
question relate to the “Gerresheim” project and the rele-
vant accounting as well as payments under two consulting
agreements with one of the defendants. The investigations
are expressly not directed against the members of the
Board of Directors of the Adler Group. The Adler Group is
cooperating with the authorities and fully supports the

facts being clarified as quickly as possible.

26. On 29 June 2023, the Board of Directors expressed
its full confidence in and support for Senior Management
member Sven-Christian Frank. Previously, Sven-Christian
Frank had asked to be temporarily released from his du-
ties and responsibilities in connection with the investiga-
tions by the public prosecutor’s office in which he is listed
as an accused. The Board of Directors did not comply with

this request.

27. On 3 July 2023, Adler Real Estate AG agreed with its

parent company Adler Group to grant it a loan of up to
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EUR 75 million and a term until 30 June 2025 with interest

at market rates.

28. On 9 August 2023, BCP completed an exchange ten-
der offer for its bonds (Series B), as part of which BCP re-
paid EUR 97,132 thousand (ILS 390,324,629) par value of
bond (Series B) in consideration for EUR 53,180 thousand
(ILS 213,702,734) par value of bonds (Series C) and
EUR 53,385 thousand (ILS 222,563,103) in cash.

29. On 29 August 2023, Adler Group announced that its
affiliate Adler RE will receive an early repayment of an in-
tra-company loan from its subsidiary BCP in a partial
amount of EUR 75 million by 31 August 2023. The early
repayment is part of an original intra-company loan facili-
ty of EUR 200 million from which EUR 150 million had
been drawn. Beside the early repayment of EUR 75 mil-
lion, another EUR 75 million of the drawn credit will be
prolonged until 29 December 2024. The remaining un-

drawn credit line of EUR 50 million will be terminated.

30. On 5 September 2023, Adler Group announced the
completion of the sale of the Staytion - Forum Pankow de-
velopment project in Berlin. Adler Group’s subsidiary
Consus sold its shares in the joint venture to its JV partner
Kondor Wessels. The transaction contributed to the stat-
ed goal of further deleveraging the Group in 2023 and
beyond.

31. On 8 September 2023, Adler Group announced the
notarisation of the sale of the so-called “Mannheim No.1”
development portfolio located in Mannheim. Closing of
the transaction took place in October 2023. Consus, a
subsidiary of Adler Group, sold its respective assets to
FONDSGRUND Investment, an investment and asset
management company based in Hamburg. The Mannheim
No. 1 building is adjacent to the main railway system and
combines predominately commercial units with some res-
idential units. The recently developed project consists of
a lettable area of around 19 thousand m? The transaction
generated net proceeds of approximately EUR 70 million
for Adler Group. The selling price reflects a discount of

around 10% to the valuation (GAV) of the portfolio as of



30 June 2023. The transaction contributed to the stated
goal of further deleveraging the Group in 2023 and beyond.

32. On 11 September 2023, Adler Group announced the
completion of the sale of the so-called “Wasserstadt”
rental portfolio located in Berlin. Adler RE, a subsidiary of
Adler Group, sold its shares to a real estate investor ad-
vised by Quantum. The Wasserstadt portfolio is located in
Berlin-Mitte and consists of a lettable area of around
47 thousand m? The portfolio was completed in 2019 af-
ter a construction period of around two years. It is mainly
for residential use and encompasses around 700 flats in-
cluding more than 200 co-living spaces. The portfolios
“Wasserstadt Tankstelle” and “Wasserstadt Kornversuch-
sspeicher” did not belong to the sold portfolio and will be
marketed separately. The transaction generated net pro-
ceeds of approximately EUR 130 million for Adler Group.
The selling price was broadly in line with the valuation
(GAV) of the portfolio as of 30 June 2023, resulting in a
discount of about 0.7%. The transaction contributed to the
stated goal of further deleveraging the Group in 2023 and
beyond. The sale of Wasserstadt was one of the largest
transactions in the European real estate market in 2023,
demonstrating Adler Group’s ability to close significant

deals in a challenging environment.

33. On 29 September 2023, Adler Group S.A. successfully
placed EUR 191,000,000 senior secured notes due 31 July
2025 (the “New Notes”). The New Notes will be issued at
100% of their nominal value and accrue an annual PIK-
amount of 21%. The New Notes are secured in ranking after
the relevant asset level financings and the Company’s fi-
nancing obtained in connection with the restructuring un-
der the Company’s existing intercreditor agreement (i.e.,
secured on a “1.5 Lien” basis). The net proceeds from the
issuance of the New Notes will be used to repay the Com-
pany’s outstanding EUR 165,000,000 senior secured con-
vertible notes due 23 November 2023 (the “Convertible
Notes”) and certain promissory notes (Schuldscheine) is-
sued by ADO Lux Finance S.a r.l. and guaranteed by the
Company. The Company intended for the New Notes to be
quoted on the Open Market (Freiverkehr) of the Frankfurt

Stock Exchange. The issuance closed on 9 October 2023.

3 | CONSOLIDATED FINANCIAL STATEMENTS
Notes to the Consolidated Financial Statements

34. On 9 October 2023, Adler Group announced the re-
sults of the tender offer launched on 29 August 2023 (the
Offer”) to
EUR 165,000,000 senior secured Convertible Notes due
23 November 2023. The total tendered (and not validly

“Tender repurchase its outstanding

withdrawn) amount under the Tender Offer is EUR
69,500,000 (representing 42.12% of the nominal amount
outstanding). The Company accepted the full tendered
amount for a purchase price of EUR 97,000 per EUR
100,000 principal amount plus accrued interest. The Ten-
der Offer was settled on 12 October 2023. The Tender
Offer was financed with the net proceeds from the place-
ment of new EUR 191,000,000 senior secured notes due
31 July 2025, which closed on 9 October 2023.

35. On 16 October 2023, Adler Group announced that it
had successfully completed its search for an auditor for
the financial years 2022 and 2023. The Board of Directors
of Adler Group received a declaration of acceptance of a
corresponding engagement from AVEGA Revision S.a r.l.
(“AVEGA Revision”) and set in motion the convening of a
General Meeting (GM) for the appointment of the auditor,
which took place on 27 November 2023. A resolution was
passed at the General Meeting, that AVEGA Revision will
be responsible for the audit of the annual and consolidat-
ed financial statements of Adler Group for the financial
years 2022 and 2023. Three other auditing firms will be
responsible for the audit of the sub-areas relevant to the
Group (“component audit”): Rodl & Partner had already
been appointed by the court to audit the 2022 annual and
consolidated financial statements of Adler RE. Morison
KoIn AG was commissioned with the sub-area audit of the
sub-group Consus Real Estate AG. DOMUS Steuerber-
atungs-AG Wirtschaftsprifungsgesellschaft will audit the
individual financial statements of the German property

companies of Adler Group.

36. On 19 October 2023, Adler Group announced that the
competent local court in Berlin entered the resolution on
the transfer of the shares of the remaining minority share-
holders of Adler RE to Adler Group as the majority share-
holder in the commercial register. The corresponding res-

olution of the annual General Meeting of Adler RE of 28
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April 2023 thus became effective. The entry was enabled
after the competent Superior Court in Berlin ruled in a re-
lease procedure (“Freigabeverfahren”) that the pending
avoidance actions do not prevent the entry. The minority
shareholders were entitled to an appropriate cash com-
pensation for the transfer of their shares, which was set at
EUR 8.76 per share of Adler RE which was resolved upon
by the annual General Meeting. The cash compensation
was paid out in exchange for the shares being derecog-
nised. On 2 November 2023, Adler RE was delisted from
the regulated market (Prime and General Standard). Fur-
thermore, with effect on 4 January 2024, Adler Real Es-

tate AG was transformed into Adler Real Estate GmbH.

37. On 27 December 2023, Adler Group announced that
the German Federal Financial Supervisory Authority (“Ba-
Fin”) had concluded its examination of the consolidated
financial statements and combined management reports
of Adler Group’s formerly listed subsidiary, Adler RE, for
the financial years 2019, 2020 and 2021. Neither a re-
statement nor a re-issue of the financial statements was
required by BaFin. The BaFin findings have no further ma-
terial impact on the consolidated financial statements in
2023. In that regard, a restatement according to IAS 8.41
was not to be made. Independent of that, the Adler RE

filed appeal against the BaFin findings.
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Subsequent events

The Group has evaluated transactions or other events for
consideration as subsequent events since the reporting
date 31 December 2023 in the annual financial statements
through 26 September 2024, the date of finalisation of

the financial statements.

1. On 23 January 2024, Adler Group S.A. confirmed that it
will continue its restructuring path as planned. This fol-
lowed the same day's decision by the Court of Appeal of
England and Wales on 23 January 2024 to set aside the
Sanction Order made by the High Court of Justice of Eng-
land and Wales on 12 April 2023. Pursuant to the Sanction
Order, the bonds issued by AGPS BondCo plc, a wholly
owned subsidiary of Adler Group, were amended as of 17
April 2023. Since then, the amended bond terms have
formed the basis of the Adler Group’s ongoing liabilities,
and the appellants in April 2023 did not apply for the ap-
peal to have a suspensive effect on the Sanction Order.
The implementation of the restructuring in April 2023 was
carried out in accordance with German law and therefore
the terms and conditions of the bonds remain valid re-
gardless of the decision by the Court of Appeal to set
aside the Sanction Order. The Court of Appeal’s decision
was made following a hearing lasting several days at the
end of October 2023. While Adler Group respects the de-
cision of the Court of Appeal to set aside the Sanction
Order, the decision has no impact on the Adler Group or

the effective amendments to the bond terms.

2. Pursuant to a decision of the Tel Aviv Stock Exchange
Ltd. (“TASE”), the shares of BCP were transferred to the
TASE maintenance list on 31 January 2024.

3. On 19 February 2024, Prof. Dr. A. Stefan Kirsten re-
signed from his office as Chairman of the Board of Direc-
tors of Adler Group S.A. with immediate effect for health
reasons and left the Board. This was announced by the
Company following an extraordinary meeting of the Board
of Directors. Stefan Brendgen, member of the Board, as-

sumed the office of Chairman of the Board of Directors.



4. On 28 February 2024, BCP completed the issuance of a
new listed series of bonds (Series D) with a total scope of
approximately ILS 360 million (equivalent to EUR 91.4 mil-
lion). The bonds are linked to the CPI and are subject to a

fixed interest rate (which is also linked to the CPI) of 5.05%.

5. On 27 March 2024, Adler Group announced the com-
pletion of the sale of the Wasserstadt Tankstelle develop-
ment project in Berlin. The buyer was the Hilpert Group,
headquartered in Wirzburg. The property was leased to a
petrol station until 2022 and is therefore the last undevel-
oped part of Wasserstadt Berlin. The transaction, which
was signed in December 2023, generated net proceeds
in the double-digit millions for the Adler Group. The trans-
action contributed to the declared goals of further reduc-
ing the Group’s debt in 2024 and beyond, as well as fo-

cusing operationally on the residential rental portfolio.

6. On 25 April 2024, Adler Group announced that it is cur-
rently in advanced negotiations with a steering commit-
tee of bondholders (“SteerCo”) to, among other plans, re-
finance and extend existing financial indebtedness,
partially subordinate existing financial indebtedness and
issue instruments representing majority voting control in
Adler Group to bondholders. These discussions resulted
in a non-binding agreement in principle and the parties
were aiming for a lock-up agreement (“Lock-up Agree-
ment”) to be signed with the members of the SteerCo and

further bondholders of the Group in due course.

7. On 30 April 2024, Adler Group announced the sale of
the development project FourLiving VauVau & Mensa lo-
cated in Leipzig. Following the positive council resolution
passed by a clear majority on 24 April 2024, the City of
Leipzig notarised its acceptance of the offer and acquired
the project located on Prager Strasse with a gross floor
area of around 37,900 square metres and an area of
around 1.5 hectares. The transaction, which was signed
on 26 April 2024, generated net proceeds of around EUR
26 million at a sales price of EUR 27 million. In the chal-
lenging market environment, Adler Group sold the project
at a discount of around 5% on the gross asset value as at
31 December 2023. The transaction closed in May 2024.
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8. On 7 May 2024, S&P downgraded Adler Real Estate’s
EUR 300,000,000 3.000% senior unsecured notes due
27 April 2026, Adler Group’s EUR 191,000,000 21.000%
senior secured notes due 31 July 2025 and EUR
400,000,000 4.250% senior secured notes due 31 July
2025 to CCC- from CCC+. The issue rating of the Adler
Group EUR 937,474,000 12.500% New Money Facilities
due 30 June 2025 was also downgraded from B to CCC+.
Moreover, the ratings of Adler Group’s second lien senior
secured notes with a total volume of EUR 2,800,000,000
due between August 2025 to January 2029 were lowered
from CCC- to C. The issuer credit rating of Adler Group
was also downgraded from CCC+ to CCC-.

9. On 24 May 2024, Adler Group announced that Mr Mat-
thias Moser is to be proposed as a new Board member at
the upcoming annual General Meeting (AGM) on 25 June
2024. This proposed appointment followed the resigna-
tion of Prof. Stefan A. Kirsten in February 2024. Dr. Heiner
Arnoldi and Thomas Zinndcker also tendered their resig-

nations with effect as of the upcoming AGM.

Matthias Moser is a graduate economist and an expert in
real estate and finance with more than 30 years’ experi-
ence. He has held a number of appointments as execu-
tive, non-executive and advisor roles in various compa-
nies, including most recently Domicil Real Estate AG,
SideWo GmbH and GBW Immobilien AG.

Following the AGM’s approval of the appointment on
25 June 2024, the Board of Directors consists of five
members. The Board is therefore composed as follows:
Stefan Brendgen (Chairman), Thierry Beaudemoulin
(CEO), Thomas Echelmeyer (CFO), Matthias Moser, and
Thilo Schmid.

10. On 24 May 2024, Adler Group announced that it had
entered into a binding Lock-Up Agreement with the Steer-
Co supporting a comprehensive recapitalisation of the
Group. The Lock-Up Agreement was signed by bondhold-
ers representing more than 60% of the 2L Senior Secured
Notes (“2L Notes”) issued by Adler Group’s subsidiary
AGPS BondCo plc.
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The first component of the agreement is to extend the
existing Group debt maturities to December 2028, De-
cember 2029, and January 2030. The second component
is to strengthen Adler Group’s equity by approximately
EUR 2.3 billion, which is expected to be achieved through
the conversion of most of the existing 2L Notes into sub-
ordinated perpetual notes with terms consistent with eq-
uity classification under IFRS, thereby stabilising the
Group’s balance sheet. Together with the remaining rein-
stated 2L Notes of EUR 700 million, the perpetual notes
form new notes, totalling approximately EUR 3 billion. Fur-
thermore, Adler Group will be provided with up to EUR
100 million of fresh money through an increase in the ex-
isting 1L New Money Facility provided by a special pur-
pose vehicle at the initiative of the bondholders. Addition-
ally, the finance documents will provide for the ability to
hold back disposal proceeds of up to EUR 250 million re-
alised as from April 2024, which would otherwise be ap-
plied in mandatory repayment of the existing 1L New Mon-

ey Facility.

As part of the recapitalisation transaction, bondholders
are to receive the majority in Adler Group’s voting rights.
Following the implementation of the transaction, all out-
standing common shares are to represent 25% of Adler
Group’s total voting rights. The remaining 75% of total vot-
ing rights will be represented by the bondholders. All
common shares continue to represent 100% of Adler

Group’s dividend distribution rights.

11. Effective on 31 May 2024, Hubertus Kobe, Chief Re-
structuring Officer (CRO) and member of the Senior Man-
agement of Adler Group, decided to leave the Company.

The position of the CRO will not be filled again.

12. On 18 June 2024, Adler Group announced that its
bondholders cleared the way for the Group’s comprehen-
sive recapitalisation following a consent solicitation that
was conducted after the binding agreement with a steer-
ing committee of bondholders had been announced on
24 May 2024. In the consent solicitation, more than 90%
of the present and voting bondholders of each series ap-

proved the amendment of the terms and conditions of the
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senior secured notes issued by AGPS BondCo plc, a100%
direct subsidiary of Adler Group S.A. (the “Notes”). The
75% (present and voting) bondholder approval needed to
implement the proposed amendments was far surpassed
in each series of Notes, which underlined the strong and
unified support received to effect certain amendments to

the Notes (the “Proposed Amendments”).

Adler Group stated that it will procure the implementation
of the Proposed Amendments, which are subject to the
fulfilment of certain conditions set out in the correspond-
ing consent solicitation statement and will inform the
bondholders as soon as the implementation conditions

have been fulfilled or waived.

13. On 24 June 2024, S&P lowered the long-term issuer
credit ratings of Adler Group to ‘SD’ (selective default)
from ‘CCC-. Moreover, the ratings of Adler Group’s sec-
ond lien senior secured notes with a total volume of EUR
2,800,000,000 due between August 2025 to January
2029 were reduced from C to D. S&P has placed the fol-
lowing four notes on CreditWatch: Adler Group EUR
937,474,000 12.500% New Money Facilities due 30 June
2025, Adler Group EUR 191,000,000 21.000% senior se-
cured notes due 31 July 2025, Adler Group EUR
400,000,000 4.250% senior secured notes due 31 July
2025 and Adler Real Estate’s EUR 300,000,000 3.000%
senior unsecured notes due 27 April 2026. S&P stated
that they will reassess their ratings of Adler Group and
Adler RE after the restructuring is implemented and ex-

pect an upgrade to a ‘CCC+ rating.

14. In June 2024, a Berlin-based property company of Ad-
ler Group entered into an agreement with a German bank,
according to which the latter extended a secured loan of
approximately EUR 77 million by more than four years un-
til October 2028. Also in June 2024, a different Ber-
lin-based property company of Adler Group entered into
an agreement with another German bank, according to
which the latter extended a secured loan of approximate-
ly EUR 48 million by more than four years until December
2028.



15. On 9 August 2024, the reconvened extraordinary
General Meeting (EGM) of Adler Group approved the pro-
posed amendments to the articles of association of Adler
Group, including authorising the Board of Directors to is-
sue voting securities representing 75% of the voting
rights. With this approval, the EGM voted in favour of the
recently announced comprehensive recapitalisation.
Bondholders invested in the 2L Notes shall receive 75% of
the voting rights of Adler Group. Such voting rights will
not participate in the dividends of Adler Group.

16. In August 2024, a group of Berlin-based property
companies of Adler Group entered into an agreement
with a German bank, according to which the latter extend-
ed a secured loan of approximately EUR 136 million by

more than three years until October 2028.

17. On 19 September 2024, Adler Group declared that the com-
prehensive recapitalisation announced about on 24 May 2024
had been completed. The recapitalisation was implemented
through the conversion of certain of the existing 2L notes
into subordinated perpetual notes which are classified as
equity under IFRS, thereby strengthening Adler Group’s
book equity by approximately EUR 2.3 billion and stabi-
lising its balance sheet. In connection therewith, certain
of the Group’s existing debt maturities were extended to
December 2028, December 2029, and January 2030. Fur-
thermore, Adler Group was provided with additional liquidity
in the amount of approximately EUR 87 million through an
increase in the existing 1L New Money Facility and also the abil-
ity to hold back disposal proceeds of up to EUR 250 million re-
alised as from April 2024.

Additional information can be found on the Adler Group
website: https://www.adler-group.com/en/investors/

publications/news
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List of the company shareholdings

Shareholding and control at
31 December in %

Company Country 2023 2022
1 Adest Grundstiicks GmbH Germany 99.54 99.54
2 Adoa Grundstiicks GmbH Germany 99.54 99.54
3 Adom Grundstiicks GmbH Germany 99.54 99.54
4 Adon Grundstiicks GmbH Germany 99.54 99.54
5 Ahava Grundstlicks GmbH Germany 89.90 99.54
6 Anafa 1 Grundstticks GmbH Germany 99.54 99.54
7 Anafa 2 Grundstiicks GmbH Germany 99.54 99.54
8 GAMAZI Grundstiicks GmbH Germany 99.54 99.54
9 Anafa Grundstiicks GmbH Germany 89.90 99.54
10 Badolina Grundstiicks GmbH Germany 89.90 99.54
n Berale Grundstiicks GmbH Germany 99.54 99.54
12 Bamba Grundstiicks GmbH Germany 99.54 99.54
13 Zman Grundstiicks GmbH Germany 99.54 99.54
14 Adler Immobilien Management GmbH2) Germany 100.00 100.00
15 CCM City Construction Management GmbH Germany 100.00 100.00
16 Drontheimer Strake 4 Grundstiicks GmbH Germany 99.54 99.54
17 Eldalote Grundstiicks GmbH Germany 99.54 99.54
18 NUNI Grundstticks GmbH Germany 99.54 99.54
19 KREMBO Grundstticks GmbH Germany 99.54 99.54
20 TUSSIK Grundstiicks GmbH Germany 99.54 99.54
21 Geut Grundstiicks GmbH Germany 99.54 99.54
22 Gozal Grundstiicks GmbH Germany 99.54 99.54
23 Gamad Grundstiicks GmbH Germany 99.54 99.54
24 Geshem Grundstiicks GmbH Germany 99.54 99.54
25 Lavlav 1 Grundstiicks GmbH Germany 99.54 99.54
26 Lavlav 2 Grundstiicks GmbH Germany 99.54 99.54
27 Lavlav 3 Grundstiicks GmbH Germany 99.54 99.54
28 Lavlav Grundstiicks GmbH Germany 99.54 99.54
29 Mastik Grundstiicks GmbH Germany 99.54 99.54
30 Maya Grundstiicks GmbH Germany 89.90 99.54
31 Mezi Grundstiicks GmbH Germany 99.54 99.54
32 Muse Grundstiicks GmbH Germany 99.54 99.54
33 Papun Grundstiicks GmbH Germany 99.54 99.54
34 Nehederet Grundstiicks GmbH Germany 99.54 99.54
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Neshama Grundstticks GmbH

3 | CONSOLIDATED FINANCIAL STATEMENTS
Notes to the Consolidated Financial Statements

Shareholding and control at
31 December in %

Country 2023 2022

Germany 99.54 99.54
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Shareholding and control at
31 December in %

Company Country 2023 2022

69 Sheket Grundstiicks GmbH Germany 99.90 99.90

102 Rimon Holding GmbH
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Bosem Grundstticks GmbH
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Shareholding and control at
31 December in %

Country 2023 2022

Germany 100.00 100.00
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Shareholding and control at
31 December in %

Company Country 2023 2022

137 ADO 9310 Grundstiicks GmbH Germany 89.90 89.90
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Adler Living GmbH
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Shareholding and control at
31 December in %

Country 2023 2022

Germany 100.00 100.00
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Shareholding and control at
31 December in %

Company Country 2023 2022

205 Aramis Properties Luna S.a r.l. (prev. Aramis Properties GmbH) Luxembourg 100.00 89.90
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ADP Germany GmbH
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Shareholding and control at
31 December in %

Country 2023 2022

Germany - 89.90
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Shareholding and control at
31 December in %

Company Country 2023 2022

273 BCRE Essen Wohnen BYV. Netherlands 99.90 99.90
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Brack Capital (Darmstadt Goebelstrasse) GmbH
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Shareholding and control at
31 December in %

Country 2023 2022

Germany 100.00 100.00
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Shareholding and control at
31 December in %

Company Country 2023 2022

34 Brack Capital Magdeburg VI GmbH Germany 94.80 94.80
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Glasmacherviertel GmbH & Co. KG
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Shareholding and control at
31 December in %

Country 2023 2022

Germany 100.00 100.00
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Shareholding and control at
31 December in %

Company Country 2023 2022

409 SG IBM-Campus 5 UG Germany 86.53 86.53
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Artists Living Berlin - ST GmbH & Co. KG
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Shareholding and control at
31 December in %

Country 2023 2022
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Shareholding and control at
31 December in %

Company Country 2023 2022

477 APARTes Gestalten GmbH Germany 100.00 100.00
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Shareholding and control at
31 December in %

Company Country 2023 2022

Germany 100.00 100.00

51 Artists Living Verwaltungs GmbH

515 Adler Group Group Holding LuxCo 3 S.ar.. Luxembourg 100.00 -

516 Consus Netz-Werk GmbH Germany

1)The Company intends to utilise the exemption option under § 264 b HGB

2)The Company intends to utilise the exemption option under § 264 Art. 3 HGB
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Report of the Réviseur d’Entreprises agrée

To the Shareholders of

Adler Group S.A. | 55 Allée Scheffer | 2520 Luxembourg | Grand Duchy of Luxembourg

Report of
Réviseur

the

d’Entreprises

agréé

Report on the Audit of the
Annual accounts

Opinion

We have audited the annual accounts of Adler Group S.A.
(the “Company”), which comprise the balance sheet as at
31 December 2023 and the profit and loss account for the
year then ended, and notes to the annual accounts, in-

cluding a summary of significant accounting policies.

In our opinion, the accompanying annual accounts give a
true and fair view of the financial position of the Company
as at 31 December 2023 and of the results of its opera-
tions for the year then ended in accordance with Luxem-
bourg legal and regulatory requirements relating to the

preparation and presentation of the annual accounts.
Basis for our opinion

We conducted our audit in accordance with the EU Regu-
lation N° 537/2014, the Law of 23 July 2016 on the audit

profession (“Law of 23 July 2016”) and with International

Standards on Auditing (“ISAs”) as adopted for Luxem-
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bourg by the “Commission de Surveillance du Secteur Fi-
nancier” (“CSSF”). Our responsibilities under the EU regu-
lation N° 537/2014, the Law of 23 July 2016 and ISAs as
adopted for Luxembourg by the CSSF are further de-
scribed in the “Responsibilities of “réviseur d’entreprises
agréé” for the Audit of the Annual accounts” section of
our report. We are also independent of the Company in
accordance with the International Code of Ethics for Pro-
fessional Accountants, including International Independ-
ence Standards, issued by the International Ethics Stand-
ards Board for Accountants (IESBA Code) as adopted for
Luxembourg by the CSSF together with the ethical re-
quirements that are relevant to our audit of the annual ac-
counts, and have fulfilled our other ethical responsibilities
under those ethical requirements. We believe that the au-
dit evidence we have obtained is sufficient and appropri-

ate to provide a basis for our opinion..

Key Audit Matters

Key audit matters are those matters that, in our professional
judgment, were of most significance in our audit of the annu-
al accounts of the current period. These matters were ad-

dressed in the context of the audit of the annual accounts as



a whole, and in forming our opinion thereon and we do not

provide a separate opinion on these matters.

Value adjustments in respect of financial assets

a) Why the matter was considered to be one of most sig-

nificance in our audit of the annual accounts:

Reference is made to the disclosures contained in Note
2.2.3 and in Note 4 of the annual accounts of Adler Group

S.A. as at 31 December 2023 and for the year then ended.

Financial assets represent 89,3% of the Company’s total
assets and are subject to recoverability assessment at
each reporting date. The conclusion on whether there is a
durable diminution in value in the respect of financial as-

sets is a significant judgement.

For purpose of identifying a durable diminution of fi-
nancial assets, the Company’s management considers
the net assets of each affiliated undertaking as at the
balance sheet date, values from properties held by
these undertakings and any listed share price for in-

vestments held as fixed assets, if applicable. The re-
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spective properties held by the affiliated undertakings
are valued at their fair values based on independent

external valuers (the “Valuers”).

The valuation process involves significant judgement in
determining the appropriate valuation methodology to be
used, and in estimating the underlying assumptions to be
applied. In determining the property’s valuation, the Valu-
ers take into account property specific characteristics
and information, including the rental income. The Valuers
apply assumptions for estimated market rent, capitalisa-
tion interest rate and discount rate, which are influenced
by prevailing market conditions and comparable market

transactions, to arrive at the final valuation.

b) How our audit addressed the key audit matter:

Our procedures over the value adjustments in respect of

financial assets included, but were not limited to:

« Comparison of the carrying amount of financial assets
for each of the underlying affiliated undertaking with
its net assets as per management accounts, consider-

ing also the fair value of properties of these underlying
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259



260

4 | ANNUAL ACCOUNTS
Report of the Réviseur d’Entreprises agrée

affiliated undertakings or to relevant listed share price

for investments held as fixed assets, if applicable.

» Regarding the valuation of investment properties per-

forming amongst others the following procedures:

- Evaluate the qualifications and competence of the
Valuers and read the terms of engagement of the
Valuers with the Company and/or its subsidiaries to
determine whether there were any matters that
might have affected their objectivity or limited the

scope of their work;

- Evaluate the valuation methodologies used and
testing the integrity of inputs of the projected cash
flows used in the valuation to support leases and

other documents on a selection;

. Evaluate the material input parameters (i.a. capitali-
sation and discount rates) used in the valuation by
comparing them with historical rates and available
industry data, taking into consideration comparabil-
ity and market factors. Where the rates were outside
the expected range, we undertook further proce-
dures to understand the effect of additional factors
and, when necessary, held further discussions with

the Company and/or its external advisor;

- Evaluate the internal controls with respect to the

valuation of financial assets;

- Drive-by-site-visits for a selection of properties.
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Other matter

The audited annual accounts of the Company as at 31 De-
cember 2022 and for the year then ended have not been
approved by the shareholders until the date of this audit

report.

Other information

The Board of Directors is responsible for the other infor-
mation. The other information comprises the information
stated in the combined management report and the Cor-
porate Governance Report but does not include the annu-
al accounts and our report of the “réviseur d’entreprises

agréé” thereon.

Our opinion on the annual accounts does not cover the
other information and we do not express any form of as-

surance conclusion thereon.

In connection with our audit of the annual accounts, our
responsibility is to read the other information and, in do-
ing so, consider whether the other information is material-
ly inconsistent with the annual accounts or our knowledge
obtained in the audit or otherwise appears to be material-
ly misstated. If, based on the work we have performed, we
conclude that there is a material misstatement of this oth-
er information, we are required to report this fact. We

have nothing to report in this regard.



Responsibilities of the Board of Directors and
Those Charged with Governance for the An-
nual accounts

The Board of Directors is responsible for the preparation
and fair presentation of the annual accounts in accord-
ance with Luxembourg legal and regulatory requirements
relating to the preparation and presentation of the annual
accounts, and for such internal control as the Board of Di-
rectors determines is necessary to enable the prepara-
tion of annual accounts that are free from material mis-

statement, whether due to fraud or error.

In preparing the annual accounts, the Board of Directors
is responsible for assessing the Company’s ability to con-
tinue as a going concern, disclosing, as applicable, mat-
ters related to going concern and using the going concern
basis of accounting unless the Board of Directors either
intends to liquidate the Company or to cease operations,

or has no realistic alternative but to do so.

The Board of Directors is responsible for presenting the
annual accounts in compliance with the requirements set
out in the Delegated Regulation 2019/815 on European
Single Electronic Format (“ESEF Regulation”).

Those charged with governance are responsible for over-

seeing the Company'’s financial reporting process.
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Responsibilities of the “réviseur d’entreprises
agréé” for the audit of the Annual accounts

The objectives of our audit are to obtain reasonable as-
surance about whether the annual accounts as a whole
are free from material misstatement, whether due to fraud
or error, and to issue a report of the “réviseur d’entrepris-
es agréé” that includes our opinion. Reasonable assur-
ance is a high level of assurance, but is not a guarantee
that an audit conducted in accordance with the EU Regu-
lation N° 537/2014, the Law of 23 July 2016 and with ISAs
as adopted for Luxembourg by the CSSF will always de-
tect a material misstatement when it exists. Misstate-
ments can arise from fraud or error and are considered
material if, individually or in the aggregate, they could rea-
sonably be expected to influence the economic decisions

of users taken on the basis of these annual accounts.

As part of an audit in accordance with the EU Regulation
N°537/2014, the Law of 23 July 2016 and with ISAs adopt-
ed for Luxembourg by the CSSF, we exercise professional
judgement and maintain professional scepticism through-

out the audit. We also:

« Identify and assess the risks of material misstatement of
the annual accounts, whether due to fraud or error, de-
sign and perform audit procedures responsive to those
risks, and obtain audit evidence that is sufficient and ap-
propriate to provide a basis for our opinion. The risk of not
detecting a material misstatement resulting from fraud is
higher than for one resulting from error, as fraud may in-
volve collusion, forgery, intentional omissions, misrep-

resentations, or the override of internal control.

- Obtain an understanding of internal control relevant to
the audit in order to design audit procedures that are ap-
propriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the Com-

pany’s internal control.
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- Evaluate the appropriateness of accounting policies used
and the reasonableness of accounting estimates and re-

lated disclosures made by the Board of Directors.

« Conclude on the appropriateness of Board of Directors’
use of the going concern basis of accounting and, based
on the audit evidence obtained, whether a material un-
certainty exists related to events or conditions that may
cast significant doubt on the Company’s ability to contin-
ue as a going concern. If we conclude that a material un-
certainty exists, we are required to draw attention in our
report of the “réviseur d’entreprises agréé” to the related
disclosures in the annual accounts or, if such disclosures
are inadequate, to modify our opinion. Our conclusions
are based on the audit evidence obtained up to the date
of our report of the “réviseur d’entreprises agréé”. How-
ever, future events or conditions may cause the Company

to cease to continue as a going concern.

- Evaluate the overall presentation, structure and content
of the annual accounts, including the disclosures, and
whether the annual accounts represent the underlying
transactions and events in a manner that achieves fair

presentation.

We communicate with those charged with governance re-
garding, among other matters, the planned scope and tim-
ing of the audit and significant audit findings, including any
significant deficiencies in internal control that we identify

during our audit.

We also provide those charged with governance with a
statement that we have complied with relevant ethical re-
quirements regarding independence, and communicate
to them all relationships and other matters that may rea-
sonably be thought to bear on our independence, and
where applicable, actions taken to eliminate threats or

safeguards applied.

Adler Group Integrated Annual Report 2023

From the matters communicated with those charged with
governance, we determine those matters that were of most
significance in the audit of the annual accounts of the cur-
rent period and are therefore the key audit matters. We de-
scribe these matters in our report unless law or regulation

precludes public disclosure about the matter.

Report on Other Legal and Regulatory
Requirements

We have been appointed as réviseur d’entreprises agréé
by the Extraordinary General Meeting of the Sharehold-
ers on 27 November 2023 and the duration of our uninter-
rupted engagement including previous renewals and re-

appointments is one year.

The combined management report is consistent with the
annual accounts and has been prepared in accordance

with applicable legal requirements.

The accompanying Corporate Governance Report is pre-
sented on pages 32 to 51. The information required by Ar-
ticle 68ter paragraph (1) letters c) and d) of the law of 19
December 2002 on the commercial and companies regis-
ter and on the accounting records and annual accounts of
undertakings, as amended, is consistent with the annual
accounts and has been prepared in accordance with ap-

plicable legal requirements.

We confirm that the audit opinion is consistent with the

additional report to the audit committee or equivalent.

We confirm that the prohibited non-audit services re-
ferred to in the EU Regulation No 537/2014 were not pro-
vided and that we remained independent of the Company

in conducting the audit.

We have checked the compliance of the annual accounts
of the Company as at 31 December 2023 and for the year
then ended with relevant statutory requirements set out
in the ESEF Regulation that are applicable to the annual

accounts.



For the Company it relates to:

« Annual accounts prepared in a valid xHTML format.

In our opinion, the annual accounts of Adler Group S.A. as
at 31 December 2023 and for the year then ended have
been prepared in all material respects, in compliance with

the requirements laid down in the ESEF Regulation.

Our report only refers to the annual accounts of Adler
Group S.A. as at 31 December 2023 and for the year
then ended, identified as “3912000YYFJ3DWAMEC69-
2023-12-31-en.zip”, prepared and presented in accord-
ance with the requirements laid down in the ESEF Reg-

ulation, which is the only authoritative version.

Avega Revision S.ar.l.

Cabinet de Révision Agréé

Represented by

Frank Thihatmar

Réviseur d’entreprises agréé

Luxembourg, 27 September 2024
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Balance Sheet

In EUR Note 31Dec 2023 31 Dec 2022

39,865,000

38,036,607

Prepayments 2.28,7 5,887,509 27171133
Total assets 3,655,498,828 3,578,133,411

The accompanying notes form an integral part of the annual accounts.
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In EUR Note 31Dec 2023 31 Dec 2022

Capital, reserves and liabilities

Becoming due and payable after more than one year 921,750,399 -

Total capital, reserves and liabilities 3,655,498,828 3,5678,133,411

The accompanying notes form an integral part of the annual accounts.
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Profit and Loss Account

In EUR Note 2023 2022

Profit and loss account

Net turnover 221,11 33,509,752 24,705,659
e o :
 Raw materials and consumables and other external expenses (93,226,247) (54,945190)
""" Otherextemal expenses 2 (93.226.247) (54,945190)
e o s
""" Wogesandsalaries 14,15 (2.414,496) (2.350535)
""" socmlsecurtycoss 14,15 (16130) (26,397
............ TR - i
............ TR o -
TR o o
""" In respect of formation expenses and of tangible and intangible ixed

assets 2.212,3 (55,755,269) (13,670,664)
""" nrespectof curentassets 221252 (18,379:332) (12:439.467)
Otheroperating expenses (9,015,589) (1,540,660)
Income from participating interests 134,574,007.00 94103.470
""" Defived from afiiated undertakings 221,41 13457400700 94103.470
* Income from other investments and loans forming part of the fixed

assets 2.214 126,220,470 110,550,684
""""" Derived from affiioted undertakings 42 13,401,274 98,600.894
""""" Other income not rom afilated undertakings 43,446 12779195 11949790
 Otherinterest recelvable and similarincome 4,368,580 557,834
""""" Derived from affiiated undertakings 52 125185 108,310
""""" Otherinterestand simiar icome 221 4243396 449,524

Value adjustments in respect of financial assets and of investments
held as current assets

Other taxes not shown above (4,815) (4,815)

Profit or loss for the financial year 8.4 (870,339,729) (1,131,100,774)

The accompanying notes form an integral part of the annual accounts.
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Note 1 - General
information

Adler Group S.A. (hereafter the “Company”) previously
known as ADO Properties S.A. was incorporated in
Cyprus as Swallowbird Trading & Investments Limited on
13 November 2007 as a private limited liability company in
accordance with the provisions of the Cyprus Companies
Law, Cap. 13. Its registered office was situated in
Larnaca, Cyprus. On 8 June 2015, the Company deleted
its registration in Cyprus and moved its registered office

and central administration to Luxembourg.

The Company adopted the form of a private limited liabil-
ity company (société a responsabilité limitée) under
Luxembourg law. The Company was then converted to a
public limited liability company (société anonyme) for an
unlimited duration under the Luxembourg law by decision
of the General Meeting of Shareholders dated 16 June

2015 and changed its name to ADO Properties S.A.

The Company changed its name from ADO Properties S.A.
to Adler Group S.A. by decision of the General Meeting of
Shareholders dated 29 September 2020.

The Company is registered under the RCS number
B197554 in Luxembourg.

On 23 July 2015, the Company completed an initial public
offering (“IPO”) and its shares are traded on the regulated

market (Prime Standard) of the Frankfurt Stock Exchange.

The Company has its registered office at 55 Allée Scheffer,
L-2520 Luxembourg. The Company’s financial year starts

1January and ends 31 December of each year.

The object of the Company is the acquisition and holding
of interests in Luxembourg and/or in foreign undertak-
ings, as well as the administration, development and man-
agement of such holdings. The Company may provide fi-
nancial assistance to the undertakings forming part of the
Group of the Company such as the providing of loans and

granting of guarantees or securities in any kind or form.
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The Company may also utilise its funds to invest in real
estate and, provided such investment is ancillary to or re-
lated to the acquisition, holding, administration, develop-
ment and management of the undertaking forming part of
the Group of the Company, the Company may invest in
intellectual property rights or any other movable or im-

movable assets in any kind or form.

The Company may borrow in any kind or form and may

privately issue bonds, notes or similar debt instruments.

The annual accounts of the Company are prepared under
the provision of the law applicable for commercial compa-

nies in Luxembourg.

The Company also prepares consolidated financial state-
ments under International Financial Reporting Standards
(IFRSs) as adopted by the European Union. The copies of the
consolidated financial statements are available at the regis-

tered office of the Company or at https://adler-group.com

Note 2 — Summary of
significant accounting and
valuation policies

2.1 Basis of preparation

The annual accounts have been prepared in accordance with
Luxembourg legal and regulatory requirements under the his-
torical cost convention. Accounting policies and valuation
rules are, besides the ones laid down by the Law of 19 Decem-

ber 2002, determined and applied by the Board of Directors.

The preparation of annual accounts requires the use of
certain critical accounting estimates. It also requires the
Board of Directors to exercise its judgement in the process
of applying the accounting policies. Changes in assump-
tions may have a significant impact on the annual ac-
counts in the period in which the assumptions changed.
Management believes that the underlying assumptions
are appropriate and that these annual accounts present

the financial position and results fairly.
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The books and records are maintained in EUR and the an-
nual accounts have been prepared in accordance with the

valuation rules and accounting policies described below.

The accounting policies applied to prepare these annual ac-

counts are in conformity with the going concern principle.

The Ukraine conflict and its impact on the Group

Following the invasion of Ukraine by the Russian Federa-
tion on 24 February 2022, the German government and
the European Union decided on a set of comprehensive
economic sanctions against the Russian Federation with
adverse effects on domestic energy price levels. Whether
and to what extent further sanctions will be adopted or
whether the conflict may intensify further cannot be as-
sessed at present. All estimates and disclosures regard-
ing the impact of the Ukraine conflict reflect the informa-
tion available as of the report publication date and may be

subject to subsequent changes.

The Group’s risks and exposures relating to the

Ukraine conflict

In itself, energy price inflation does not have a signifi-
cant impact on the profitability and value of the Group’s
residential portfolio, as it is deemed that price increases
can generally be recharged. The risk of default by ten-
ants is addressed by appropriate valuation allowances
on the Group’s receivables and contract assets against

tenants.

Risks for the Group’s development projects arise from
further disruptions in global supply chains causing fur-
ther delays in the construction progress and price in-

creases.

Market fluctuations and sanctions against investors from
the Russian Federation make refinancing more difficult.
As a company with a weak credit rating, the Group might

be affected.
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Specific effects of the Ukraine crisis on the Group’s

operating results

The Group is continuously assessing the impact of the

Ukraine conflict on profitability and value of its assets.

The value of investment properties, contract balances, in-
ventories and financial assets and liabilities as at 31 De-
cember 2023 reflects the economic conditions in exist-

ence at that date.

Going concern

Adler Group has taken considerable steps to ensure its on-
going viability through a restructuring plan agreed in April
2023. Following the implementation of the restructuring
plan, Adler Group has taken various actions aimed at stabi-
lising the business and managing debt maturities effectively.
These measures have been instrumental in reinforcing the

Group’s capacity to continue as a going concern.

While the Group has achieved operational successes and
realised asset disposals since April 2023, it faces persis-
tent challenges due to market weakness in the German
real estate sector. Inflationary pressures, elevated bor-
rowing costs, and greater asset devaluations than expect-
ed have shaken investor confidence and curtailed trans-
action volumes. The initial restructuring plan, predicated
on asset sales for debt repayment, has been reassessed
in light of the strained ability to dispose of assets at fa-

vourable prices under these market conditions.

In response, Adler Group has proactively revised its re-
structuring framework, focusing on two key pillars: (i) a
revised business plan to restructure the Group’s most dif-
ficult assets and to participate in the expected market re-
covery, and (ii) a financial restructuring which improves
the Group’s cash position, stabilises the debt structure by
postponement of maturities beyond 2026/27 and pro-
vides a sufficient equity position until maturity of Adler
Group’s prolonged debt in order to provide a solid foun-
dation for the Group’s going concern for at least, but not

limited to, the next two years. This revised restructuring



framework was the basis of Management’s assessment of
going concern which was conducted as part of the pro-

cess of finalising these financial statements.

On 18 June 2024, Adler Group’s bondholders cleared the
way for Adler Group’s comprehensive recapitalisation via a
consent solicitation, following a binding agreement with a
steering committee of bondholders supporting the recapi-
talisation of the Group as announced on 24 May 2024. The
comprehensive recapitalisation was expected to be imple-
mented through the conversion of certain of the existing
debt instruments into subordinated perpetual notes which
are to be classified as equity under IFRS, thereby strength-
ening Adler Group’s book equity by approximately EUR 2.3
billion and stabilising its balance sheet. In connection
therewith, certain of the Group’s existing debt maturities
were expected to be extended to December 2028, Decem-
ber 2029, and January 2030. Furthermore, Adler Group
was expected to be provided with up to EUR 100 million of
additional liquidity through an increase in the existing 1L
New Money Facility and also the ability to hold back dis-
posal proceeds of up to EUR 250 million realised as from
April 2024, which would otherwise be applied in mandato-
ry repayment of the existing 1L New Money Facility.

On 9 August 2024, the extraordinary General Meeting (EGM)
of Adler Group approved the proposed amendments to the
articles of association of Adler Group, including authorising
the Board of Directors to issue voting securities represent-
ing 75% of the voting rights. With this approval, the EGM vot-
ed in favour of the comprehensive recapitalisation of the
Group. Bondholders invested in the 2L Notes are to receive
75% of the voting rights of Adler Group. Such voting rights

will not participate in the dividends of Adler Group.

Based on this progress, Management was able to com-
plete the comprehensive recapitalisation and the exten-
sion of the debt maturities combined with new liquidity on

19 September 2024, the restructuring effective date.

In addition, Adler Group was able to successfully prolong
several secured bank loans in the second quarter of 2024
until 2028.
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These recent measures, coupled with the projected re-
covery of the real estate market and a more stable eco-
nomic environment, bolsters the Group’s assertion of its
going concern status, underpinning its capability to fulfil
financial commitments, dispose of assets, and satisfy lia-

bilities in the ordinary course of operations.

Nevertheless, despite proactive measures, the going
concern assessment is inherently subject to certain risks
and uncertainties. The condensed consolidated financial
statements of Adler Group S.A., as per International Fi-
nancial Reporting Standards, presuppose the entity’s
ability to continue as a going concern. This is predicated
on the successful negotiation with creditors to sustain the
business, realise asset sales, and settle liabilities in the
ordinary course of business for the foreseeable future,
which is assessed to be at least, but not limited to, two

years from the reporting date.

2.2 Significant accounting and valuation
policies

The main accounting and valuation rules applied by the

Company are the following:

2.2.1. Currency translation

Transactions expressed in currencies other than EUR are
translated into EUR at the exchange rate effective at the

time of the transaction.

Formation expenses and long-term assets expressed in
currencies other than EUR are translated into EUR at the
exchange rate effective at the time of the transaction. At
the balance sheet date, these assets remain translated at

historical exchange rates.
Cash at bank is translated at the exchange rate effective
at the balance sheet date. Exchange losses and gains are

recorded in the profit and loss account of the year.

Other assets and liabilities are valued individually at the

lower, respectively the higher, of their value at the histori-
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cal exchange rate or their value determined at the ex-
change rates prevailing at the balance sheet date. The
unrealised exchange losses are recorded in the profit and
loss account. Realised exchange gains and realised ex-
change losses are recorded in the profit and loss account

at the moment of their realisation.

Where there is an economic link between an asset and a
liability, these are valued in total according to the method
described above, the net unrealised losses are recorded
in the profit and loss account, and the net unrealised ex-

change gains are not recognised.

2.2.2. Formation expenses

Formation expenses include expenses incurred for the
IPO, capital increase, bond issuance, notes issuance, new
money facility costs and costs incurred on revolving cred-
it facilities. Formation expenses are written off based on a
straight-line method over a period of five years or until the

maturity date of the respective loan.

2.2.3. Financial assets

Shares in affiliated undertakings/participating interests/
loans to these undertakings/investments held as fixed as-
sets/other loans are valued at purchase price/nominal val-

ue (loans and claims), including their incidental expenses.

If, in the opinion of the Board of Directors, the value is
permanently compromised, the values of the financial as-
sets are adjusted and recognised at the lower value as at
the balance sheet date. These value adjustments are not
continued if the reasons for which the value adjustments

were made have ceased to apply.
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2.2.4. Debtors

Debtors are valued at their nominal value. They are sub-
ject to value adjustments where their recovery is compro-
mised. These value adjustments are not continued if the
reasons for which the value adjustments were made have

ceased to apply.

2.2.5. Investments

Transferable securities are valued at the lower of pur-
chase price, including expenses incidental thereto and
calculated on the basis of weighted average prices meth-
od, or market value, expressed in the currency in which
the annual accounts are prepared. A value adjustment is
recorded where the market value is lower than the pur-
chase price. These value adjustments are not continued if
the reasons for which the value adjustments were made

have ceased to apply.

The market value corresponds to:

. the latest available quote on the valuation date for
transferable securities listed on a stock exchange or
traded on another regulated market;

. the probable realisation value estimated with due
care and in good faith by the Board of Directors for
transferable securities not listed on a stock exchange
or not traded on another regulated market and for
transferable securities listed on a stock exchange or
traded on another regulated market where the latest

quote is not representative.

2.2.6. Cash at bank and in hand

Cash at bank and in hand comprise cash on hand and de-

posits in banks. Cash is valued at its nominal value.



2.2.7. Derivative financial instruments

The Company may enter into derivative financial instru-
ments such as options, swaps and futures. These deriva-

tive financial instruments are initially recorded at cost.

At each balance sheet date, unrealised losses are recog-
nised in the profit and loss account whereas gains are ac-

counted for when realised.

In the case of hedging of an asset or a liability that is not
recognised at fair value, unrealised gains or losses are
deferred until the recognition of the realised gains or loss-

es on the hedged item.

2.2.8. Prepayments

Prepayments include expenditure incurred during the fi-

nancial year but relating to a subsequent financial year.

2.2.9. Provisions

Provisions are intended to cover losses or debts, the na-
ture of which is clearly defined and which, at the balance
sheet date, are either likely to be incurred or certain to be
incurred but uncertain as to their amount or the date on

which they will arise.

Provisions may also be created to cover charges which
originate in the financial year under review or in a previ-
ous financial year, the nature of which is clearly defined
and, which at the date of the balance sheet, are either
likely to be incurred or certain to be incurred but uncer-

tain as to their amount or the date on which they will arise.

Provisions for taxation corresponding to the tax liability
estimated by the Company for the financial years for
which no final assessment notices have yet been received
are recorded under the caption “Provisions for taxation”.
The advance payments are shown in the assets of the bal-

ance sheet under “Other debtors”.
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2.2.10. Creditors

Creditors are recorded at repayable amount.

2.2.11. Net turnover

The net turnover comprises the amounts of management
fees, sales of services, recharge of fees and income on
loan guarantee charged to affiliated companies.

2.2.12. Value adjustments

Value adjustments are deducted directly from the book
value of the related asset and charged to the profit and
loss.

2.2.13. Income from participating interests

Dividend income and gain on disposal of shares in affiliated

undertakings are recognised on an accrual basis.

2.2.14. Interest income and expenses

Interest income and expenses are recognised on an ac-

crual basis.
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Note 3 - Formation expenses

Formation expenses comprise incorporation expenses, expenses incurred for the capital increase, costs incurred for the

IPO and costs incurred for bond or loan issuance (covering mainly underwriting, appraisal, legal and audit expenses).

In EUR 31Dec 2023 31Dec 2022
Gross book value - opening balance 104,672,137 104112137
Addtorsfortheyear 93833164 560,000
Grossbookvalue-closingbalence 198,505,301 104,672137
(Accumuisted value adjustments - opering balance) (1001802) (57331139)
.( Addlt Ion S forthe y .e. .a. r) ............................................................... 5755269, er0sen
(Accumuiated value acjustments - closing balance) (126757071 (71001802)
Net book value - closing balance 71,748,230 33,670,335
Net book value - opening balance 33,670,335 46,780,999

During the year the addition of the formation expenses is composed of the following elements:

Nature and date of the formation expenses In EUR 2023 2022

Revolving credit facility costs in March 2021 - 560,000

Copper Notes Issuance Costs in October 2023 3,411,920 -

Total 93,833,164 560,000
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Note 4 - Financial assets
4.1 Shares in affiliated undertakings

The movements are as follows:

In EUR 31Dec 2023 31Dec 2022
Gross book value - opening balance 4,334,276,428 4,285,770,051
Additions for the year 2,098,661,663 52,007,406
(Disposals for the year) (2,068,849,717) (3,501,028)
Gross book value - closing balance 4,364,088,374 4,334,276,428
(Accumuted value acjustments -opening balance) (83172669 (1083891529
(Additions for the year) (380,618,157) (747,820,840)
(Accumuisted valve adjustments - closing balance) @a12330820)  (183712669)
Net book value - closing balance 2,151,757,548 2,502,563,760
Net book value - opening balance 2,502,563,760 3,201,878,222

The financial year 2023 witnessed significant changes in the shares of affiliated undertakings within the portfolio.
Notably, the net book value decreased to EUR 2,151,757,548 in 2023 (2022: EUR 2,502,563,760). Despite these chal-

lenges, strategic initiatives remain focused on sustaining long-term value creation.

Changes in ownership:

Direct ownership of certain subsidiaries has decreased notably during the financial year. However, it is important to
highlight that these changes primarily stem from intra-group sales. Consequently, while direct ownership has de-

creased, indirect ownership through intra-group structures remains unchanged.

On 9 March, 2023, the Company established Adler Group Intermediate Holding S.a r.l. as part of its restructuring strategy.
The Company being the sole shareholder and had the objective to partly transfer its current shares to this company.
The initial transfer occurred on 13 April 2023 for an amount of ca EUR 2.1 billion. Subsequently, on 13 April, 2023, the
Company executed a partial share transfer agreement with its newly established entity, Adler Group Intermediate Hold-
ing S.a r.l., involving the transfer of ownership of 90 entities (comprising 84 German entities, 5 Dutch entities, and

1 Luxembourg entity). The transaction amounted to EUR 2.1 billion.
While basically no sales were conducted with external entities during the financial year, the Company engaged in stra-

tegic divestitures to newly incorporated subsidiaries within its corporate structure. These internal transactions were

aimed at enhancing operational efficiency.
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Value adjustments:

Throughout the reporting period, significant adjustments in value were observed across various subsidiaries, reflecting
changes in market conditions and asset performance. Notably, meticulous evaluations led to substantial adjustments in

key subsidiaries:

ADO Lux-EEME S.a r.l. recorded a substantial value adjustment of EUR 309,449,433, reflecting an assessment of asset
impairments within the portfolio. Similarly, Adler Real Estate AG reported a notable adjustment of EUR 20,438,169, in-
dicative of reassessments made in light of changing market conditions. Additionally, Songbird 1 ApS and Songbird

2 ApS both registered significant value adjustments of EUR 25,113,869 and EUR 25,120,500, respectively.

These adjustments underscore the diligent scrutiny applied to our asset valuations and the proactive measures taken
to maintain the integrity of our financial statements. Through transparent disclosure and prudent financial manage-
ment, we aim to provide stakeholders with a comprehensive understanding of the factors influencing our financial

performance.

As of year-end, the Company held the following shares in affiliated undertakings:
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Adler Group Intermediate Holding S.a r.l.
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Ownership Ownership

2023 2022
Registered country % %
Luxembourg 100.00 -
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Ownership

2023

Company Registered country %
Dvash 3 BV. Netherlands 11.00
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Ownership Ownership

2023 2022
Company Registered country % %
Sababa 21 Grundstticks GmbH Germany 1010 93.90

These affiliated undertakings form part of the Company’s consolidated financial statements prepared under IFRS as

adopted by the European Union.
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4.2 Loans to affiliated undertakings

The movements are as follows:

In EUR 31Dec 2023 31Dec 2022
Gross book value - opening balance 1,878,420,169 1,681,491125
Additions for the year 483,595,119 196,929,044
Transfers during the year (41,875,079) -
G ross bOOk valuedo s mg balance ............................................................................................................................ 2 ,320,140,208 S 1 ,878’420’169 .
.( ACC umu|ated V alue ad Ju Stments . Open I ng bala nce) ...................................................................................................... (1110491344) ............... (682371297) .
(Additions for the year) (191,907,301) (428120,047)
Transfers during the year 41,875,079 -
(Accumma ted v alueadjustments C Iosmg bala n c e) ................................................................................................ (1,2 60’523’566) ............. (1'110,491, 344) .
Net book value - closing balance 1,059,616,643 767,928,824
Net book value - opening balance 767,928,824 999,119,828

As of 31 December, 2023, the loans to affiliated undertakings are as follows:

The loan to ADO Lux Finance S.a r.l. amounts to EUR 1,226,170,184 (2022: EUR 1,196,048,871). The partial impairment in
the value of the loan to ADO Lux Finance S.a r.l, totalling EUR 620,027,348 (2022: EUR 428,120,047).

The loan to Consus Swiss Finance AG amounts to EUR 640,496,217 (2022: EUR 640,496,217). The impairment in the
value of the loan to Consus Swiss Finance AG, totalling EUR 640,496,217, remains unchanged (2022: EUR 640,496,217).

The new interest-free loans to Adler Real Estate AG amounts to EUR 164,210,134 (2022: nil) and EUR 289,263,671 (2022:

nil) respectively.

The interest income from loans to affiliated undertakings amount to EUR 113,441,274 (2022: EUR 98,600,894).
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The movements are as follows:
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In EUR 31Dec 2023 31Dec 2022
Gross book value - opening balance 19,806,613 19,806,613
Gross book value - closing balance 19,806,613 19,806,613
{Accumulated value adjustments - opening balance) (1574363) (4999619
(Additions for the year) (7,889,700) (6,574,750)
(Accumulated value adjustments - closing balance) (19,464,063) (1,574,363
Net book value - closing balance 342,550 8,232,250
Net book value - opening balance 8,232,250 14,807,000

Investments held as fixed assets relate to the bond from Aggregate Holdings S.A., in an amount of EUR 342,550 (2022:

EUR 8,232,250). As at 31 December 2023 the Company deemed that an additional impairment has occurred in the value

of the bond from Aggregate based on the decreasing market rate. The value adjustment amounts to EUR 7,889,700 (2022:

EUR 6,574,750).

The Company realised EUR 2,213,709 (2022: EUR 1,519,375) interest income from the Aggregate Bond.
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4.4 Other loans

The movements are as follows:

In EUR 31Dec 2023 31Dec 2022
Gross book value - opening balance 60,356,268 47,312,005
Addmo ns forthe year ............................................................................................................................................................ 208 841 ................... 13996037 .
(Dlsposalsfortheyear) ...................................................................................................................................................................... (951774)
GrOSSbOOkvalueClosmgbalance60’565,109 ................. 60’356,268
(AccumulatedvalueadjustmentsOpenmgbalance) .........................................................................................................................
(Addltlonsfortheyear) ...................................................................................................................................................... (6426857)
(Accummated valueadjustments dosmg balance) ....................................................................................................... (6’426’857)
Net book value - closing balance 54,138,252 60,356,268
Net book value - opening balance 60,356,268 47,312,005

During 2020 and 2021 the Company entered into loan agreements with Taurecon Invest IX GmbH and had purchase
price receivables from the sale of minority shares to Taurecon Invest Xl GmbH (Taurecon). Effective 1 January 2022 all
the previous loan agreements with Taurecon Invest IX GmbH were assigned to Taurecon Lux Invest Il GmbH and the
interest rate increased to 4.30% (previously 3.50%). The purchase price receivables were also transformed into the new
loan agreement bearing an interest rate of 4.30%. The minority shares that the Taurecon companies hold in Adler sub-

sidiaries are pledged as security measurement. An amount of nil (2022: EUR 951,774) was repaid during the year 2023.

During the year 2023, several impairments were conducted, Taurecon Lux Invest [l GmbH recorded an impairment of
EUR 5,545,914 (2022: nil) and Taurecon Invest XIl GmbH recorded an impairment of EUR 880,943 (2022: nil).

The total interest income from other loans for year 2023 amounts to EUR 2,592,487 (2022: EUR 2,614,649).
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Note 5 - Debtors

5.1 Trade debtors

In EUR 31Dec 2023 31Dec 2022

Becoming due and payable within one year

Trade receivables 18,079 7658

Total 18,079 7,658

5.2 Amounts owed by affiliated undertakings

In EUR 31Dec 2023 31Dec 2022

Becoming due and payable within one year

Management fees due from affiliated companies 9,196,659 12,019,215
Other related parties 162,509,303 59,647,900
Total 171,705,961 71,667,116

Management fees receivable from affiliated companies represent fees for management services provided to Adler
RE, Consus Real Estate AG, Adler Properties GmbH. As of 31 December 2023 the recorded management fees amount-
ed to EUR 9,196,659 (2022: EUR 12,019,214). During the financial year 2023, several value adjustments on loans and
interest to affiliated undertakings were conducted and will be described below. Other related parties have experi-

enced significant growth, with notable changes highlighted below:

New loans extended to related parties include:

. Yanshuf Investment, accumulating nominal and interest amounts totalling EUR 8,154,266 (2022: nil). The value
adjustment for the year 2023 amounts to EUR 2,522,066 (2022: nil)

. Yona Investment, amounting to EUR 4,127,468 (2022: nil). The value adjustment for the year 2023 amounts to
EUR 1,207,289 (2022: nil)

. Wilhelmstr.56-59 GmbH, reflecting EUR 111,099,743 (2022: nil). The value adjustment for the year 2023 amounts
to EUR 26,309,746 (2022: nil)

During the year, the Company made payments “on behalf of” certain affiliated entities due to their lack of a dedicated

bank account or insufficient cash reserves to support their operational activities. Key “payments on behalf of” during

the year are outlined as follows:

. ADO FC Management Unlimited Company EUR 279,575 (2022: EUR 187,319).

. Receivables from AGPS BondCo PLC, EUR 2,375,978 (2022: nil).

. Receivables from Adler Group Intermediate Holdings S.a r.l., EUR 256,657 (2022: nil).

. Receivables from Artist Living Frankfurt, EUR 669,000 (2022: nil). The value adjustments for the year amounts to
EUR 669,000 (2022: nil).

. Receivables from WBR Grundstiicks GmbH, EUR 1,869,264 (2022: nil).

. Receivables from Adler Treasury GmbH, EUR 7,000,000 (2022: nil).
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The partial value adjustments pertaining to Adler Properties GmbH, Consus Real Estate AG and Consus Swiss Finance
AG for the year amount to EUR 8,207,102 (2022: EUR 3,369,940), EUR 20,563,290 (2022: EUR 11,340,594) and

EUR 64,487,432 (2022: EUR 20,062,155) respectively.

5.3 Other debtors

In EUR 31Dec 2023 31Dec 2022
Becoming due and payable within one year

VAT receivable 21,253,442 8,277,699
Advance tax payments 42,870 38,055
Advanceforelgntaxpayments .................................................................................................................................................... 16982 ........................ 1 2671
Otherrecelvables19120331 ............... 2 0306034
Total 40,433,625 28,634,459

Other receivables are principally composed of a total amount of EUR 10,472,751 (2022: EUR 10,277,079) impaired in
2023 by an amount of EUR 4,244,973 (2022: EUR nil) owed by a minority shareholder of affiliated undertakings.

The remaining portion of other debtors composed of accrued interest receivable from bonds and loans given detailed as below:

. EUR 15,170,847 (2022: EUR 7,197,847) impaired during the year by an amount of EUR 7,503,627 (2022: nil) is a re-

ceivable from Consus RE GmbH, a subsidiary of Consus Real Estate AG and;

. EUR 2,430,167 (2022: EUR 216,459) completely impaired at year end (2022: nil). This receivable was from

Aggregate Holdings SA and;

. EUR 5,131,479 (2022: EUR 2,576,872) and EUR 93,854 (2022: EUR 37,777) are interest receivables from third parties.

Note 6 — Other investments

Other investments primarily consist of investments in bonds. The amount of EUR 39,865,000 (2022: EUR 39,865,000)

was fully impaired by the end of the year, with no remaining balance as of 2022 either. It refers to a bond held by Consus

RE GmbH, a subsidiary of Consus Real Estate AG.

In 2023, interest income from other bond investments totalled EUR 7,973,000 (2022: EUR 7,815,766).
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Note 7 - Prepayments
Prepayments mainly consist of an insurance premium of EUR 5,853,123 (2022: EUR 26,940,182) concerning the net value of the

discount on the corporate bonds. The balance of the prepayment concerning the net value of the discount on the corporate

bonds (please refer to the Note 10.1) is completely recognised in the profit or loss account.

Note 8 - Capital
8.1 Subscribed capital

Subscribed capital amounts to EUR 145,713 and is divided into 117,510,233 dematerialised shares without a nominal

value, all of said shares being fully paid-up.
Pursuant to the Resolutions as adopted on 12 April 2023, the Board of Directors of the Company has decided to in-
crease the share capital by an amount of EUR 42,304 through the issuance of 34,115,874 dematerialised shares without

nominal value. The shares issued have been subscribed on 24 April 2023.

At the end of the year 2023, the share capital of the Company is set at EUR 188,016 (2022: EUR 145,713) represented by

151,626,107 dematerialised shares without nominal value, all of said shares being fully paid up.
The authorised unissued capital of the Company is set at EUR 1,000,000 without nominal value.

The movements are as follows:

In EUR 2023 2022
Subscribed capital - opening balance 145,713 145,713
Subscriptions for the period 42,303 -
Subscribed capital - closing balance 188,016 145,713

8.2 Share premium

The movements are as follows:

In EUR 2023 2022

Share premium and similar premiums - opening balance 2,242,906,370 2,242,906,370

Movements for the year - -

Share premium and similar premiums - closing balance 2,242,906,370 2,242,906,370
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8.3 Legal reserve

The Company is required to allocate a minimum of 5% of its annual net income to a legal reserve after deduction of any
losses brought forward, until this reserve equals 10% of the subscribed share capital. This reserve is non-distributable
during the life of the Company. The appropriation to legal reserve is effected after approval at the General Meeting of

shareholders.

8.4 Movements during the year on the reserves and profit and loss items

The movements during the year 2023 are as follows:

Profit or loss Profit or loss for

In EUR Legal reserve Otherreserves  brought forward the financial year
At the beginning of the year 14,571 437,488 (1,401,873,180) (1,131100,774)
Movements for the year

Allocatlonofpnoryearsresun ............. (1131100774) ............... 1 131100774
Resu|toftheyear ............ (870339729)
At the end of the year 14,571 437488  (2,532,973,954) (870,339,729)

The impairments on investments and receivables resulted in a loss for the year that depleted Adler Group S.A.’s equity.

Please refer to Note 4.1, 4.2, 4.3, 4.4, 5.2 and 6 for further details of the impairments made.

Note 9 - Provisions
Other provisions

Other provisions are presented as follows:

In EUR 31Dec 2023 31Dec 2022
Provision for audit services 2,903,200 1,300,000
Prov's'on for KPMGtaX Semces .................................................................................................................................................. 60000 ................................ .
Prows'onforKPMGOthersemces ..................... 60000
Prows'on for C osts rela tl ng to the bond IS Suanc e ............................................................................................................................ 8077 ........................ 8077 .
Total 2,971,277 1,368,077
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Note 10 - Creditors

Amounts due and payable for the accounts shown under creditors are as follows:

After one year
and within five After more than 2023 2022
In EUR Within one year years five years Total Total
101 Non-convertible debenture loans - principal - 2,591,000,000 800,000,000 3,391,000,000 3,200,000,000
Non-convertible debenture loans - accrued
interest 159,691,771 - - 159,691,771 46,890,070

10.5 Other creditors 1,669,126 - 921,750,399 923,419,525 877751

Total 332,034,759 2,672,000,000 1,808,250,399 4,812,285,158 3,866,230,332

10.1 Debenture loans

On 20 July 2017, the Company placed unsecured, fixed-rate corporate bonds with a total nominal amount of EUR 400 million
with institutional investors. The bonds carry an interest rate of 1.50% per annum and mature on 26 July 2024. The gross pro-
ceeds resulting from the transaction amounted to EUR 398.6 million with an issue price of 99.651%. The discount is shown in
the assets of the balance sheet under “Prepayments” (please refer to the Note 7) and will be written off based on a straight-
line method over the lifetime of the bond. The net proceeds of the bond have mainly been used to fund future acquisitions.
Effective as at 11 January 2023 Adler Group S.A. was substituted as Issuer of this bond by AGPS BondCo PLC, a whol-

ly-owned subsidiary of Adler Group S.A. For further information please refer to the Note 18, Reporting period.

On 16 November 2018, the Company placed senior, unsecured convertible bonds in a total nominal amount of
EUR 165 million, convertible into new and/or existing ordinary registered shares of the Company at the maturity date.
The coupon has been set at 1.25% p.a., payable semi-annually in arrears. Due to the downgrade of the Company, the
interest rate increased to 2.00% p.a. starting from 23 November 2020. The bonds will mature on 23 November 2023.
The Company used the net proceeds to repay existing short-term debt, extend the Company’s debt maturity profile as

well as to strengthen the Company’s liquidity position.
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On 5 August 2020, the Company placed unsecured, fixed-rate corporate bonds with a total nominal amount of
EUR 400 million with institutional investors. The bonds carry an interest rate of 3.25% per annum and mature on
5 August 2025. The gross proceeds resulting from the transaction amounted to EUR 395.484 million with an issue
price of 98.871%. The discount is shown in the assets of the balance sheet under “Prepayments” (please refer to the
Note 7) and will be written off based on a straight-line method over the lifetime of the bond. The net proceeds of the
bond have mainly been used to refinance existing liabilities. Effective as at 11 January 2023 Adler Group S.A. was sub-
stituted as Issuer of this bond by AGPS BondCo PLC, a 100% owned subsidiary of Adler Group S.A. For further informa-

tion please refer to the Note 18, Reporting period.

On 13 November 2020, the Company placed unsecured, fixed-rate corporate bonds with a total nominal amount of
EUR 400 million with institutional investors. The bonds carry an interest rate of 2.75% per annum and mature on
13 November 2026. The gross proceeds resulting from the transaction amounted to EUR 394.584 million with an issue price
of 98.646%. The discount is shown in the assets of the balance sheet under “Prepayments” (please refer to the Note 7) and
will be written off based on a straight-line method over the lifetime of the bond. The net proceeds of the bond have mainly
been used to refinance existing liabilities. Effective as at 11 January 2023 Adler Group S.A. was substituted as Issuer of this
bond by AGPS BondCo PLC, a 100% owned subsidiary of Adler Group S.A. For further information please refer to the
Note 18, Reporting period.

On 8 January 2021, the Company successfully placed EUR 1.5 billion fixed rate senior unsecured notes comprising of
two tranches, a EUR 700 million 5-year maturity with a 1.875% fixed coupon and a EUR 800 million 8-year maturity with
a 2.25% fixed coupon. The gross proceeds resulting from the transaction amounted to EUR 691.782 million with an
issue price of 98.826% and EUR 785.656 million with an issue price of 98.207%. The discount is shown in the assets
of the balance sheet under “Prepayments” (please refer to the Note 7) and will be written off based on a straight-line
method over the lifetime of the bond. The net proceeds of the bond have mainly been used to refinance existing lia-
bilities. Effective as at 11 January 2023 Adler Group S.A. was substituted as Issuer of this bond by AGPS BondCo PLC,

a 100% owned subsidiary of Adler Group S.A. For further information please refer to the Note 18, Reporting period.

On 21 April 2021, Adler Group S.A. successfully placed EUR 500 million fixed rate senior unsecured notes with a
6-year maturity and a 2.25% fixed coupon under its newly established EMTN programme. The notes were placed with
institutional investors across Europe with a total order book of EUR 1.1 billion. The gross proceeds resulting from the
transaction amounted to EUR 493.115 million with an issue price of 98.623%. The discount is shown in the assets of the
balance sheet under “Prepayments” (please refer to the Note 7) and will be written off based on a straight-line method
over the lifetime of the bond. The net proceeds of the bond have mainly been used to refinance existing liabilities.
Effective as at 11 January 2023 Adler Group S.A. was substituted as Issuer of this bond by AGPS BondCo PLC, a whol-

ly-owned subsidiary of Adler Group S.A. For further information please refer to the Note 18, Reporting period.

The Company undertakes not to incur any financial indebtedness after the issue date of the bonds, and will also procure that its
subsidiaries will not incur any financial indebtedness after the issue date of the bonds (except for refinancing existing financial
indebtedness), if immediately after giving effect to the incurrence of such additional financial indebtedness (taking into account
the application of the net proceeds of such incurrence), the following tests would not be met: (i) loan-to-value ratio (LTV) < 60%;

(i) secured loan-to-value ratio < 45%; (i) unencumbered asset ratio > 125%; and (iv) interest coverage ratio (ICR) >1.8.
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During 2023 the Company had a total amount of EUR 13,549,004 (2022: EUR 75,675,000) interest expense and a total amount of
EUR 26,940,182 (2022: EUR 6,582,740) expenses from the amortisation of bonds issuance premium on the debenture loans.

As at 31 December 2023, the Company is fully compliant with all financial covenant requirements.

The year 2023 primary modification that are observed in the non-convertible debenture loans principal reflects the
addition of a newly issued Note with Berenberg Private Bank. On 9 October, 2023, the Company issued bonds with a

nominal value of EUR 191 million. These bonds bear an annual interest rate of 22.92% and mature on 31 July, 2025.

Accrued interest on the non-convertible debenture loans comprises two components: firstly, the accrued interest from
the bond issuance with Berenberg, totalling EUR 8,581,368 (2022: EUR nil); and secondly, the accrued interest from the
Global Note, amounting to EUR 151,110,403 (2022: EUR 46,890,070).

On 9 October, 2023, a partial repayment of EUR 69,500,000 was made towards the Global Convertible Note, followed
by the full repayment of EUR 95,500,000 on 22 November, 2023, covering the entire principal amount. Additionally,
accrued interest totalling EUR 3,141,359 was repaid during the year 2023.

10.2 Amounts owed to credit institutions

On 15 March 2021, the Company signed a EUR 300 million syndicated revolving credit facility with JP Morgan, Deutsche Bank
and Barclays as lenders for a 3-year term with two extension options, each for one year. In the second half of 2021, the Com-
pany drew down an amount of EUR 300 million. The amount was fully repaid on 30 December 2021. The facility was termi-

nated in April 2022.

In March and April 2021, the Company raised a secured banking loan of EUR 100 million in total. The loan has an inter-

est rate of 1.25% p.a. and a maturity term to 2028.

In 2023, the Company incurred a total interest expense of EUR 1,210,174 (2022: EUR 1,235,417) on loans owed to cred-

it institutions.

10.3 Amounts owed to affiliated undertakings

In EUR 31Dec 2023 31Dec 2022
Adler Real Estate AG 115,866,753 273,481,424
A.D.O Group Ltd 79,389,726

Other related parties 21,989,807 69,013,241
Total 217,246,287 342,494,665

The loan received from Adler RE bears an interest of 5.16% p.a. and had a maturity date of 15 April 2023 that was pro-
longed to 30 June 2025.
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Other related parties are principally composed of payables to Bosem Grundstiicks GmbH amounting to EUR 6,502,045
(2022: EUR 6,502,045), to Adler Treasury GmbH EUR 8,223,165 (2022: EUR 8,223,165), to ABO SBI Holdings S.A & Co. KG
amounting to EUR 2,212,756 (2022: EUR 2,212,756).

On July 10, 2023, the Company received an intra-group loan from Adler Real Estate AG up to EUR 75 million, this
amount was drawn down in 2023. The loan carries an interest rate of 13% and matures on 30 June, 2025. During the

reporting period, this loan accrued interest totalling EUR 4,389,726.

On 22 December 2023, the Company received intra-group loan from Adler Real Estate AG totalling EUR 115 million, the

interest rate is 27.51% the accrued interest at year end amount to EUR 866,753.

As of 31 December, 2023, the same loan and interest was transferred to ADO Group Ltd, an affiliated undertaking, with

the terms and conditions of the loan remaining unchanged.

10.4 Tax and social security debts

In EUR 31Dec 2023 31Dec 2022

Becoming due and payable within one year

Social security debts 9,578 10,214
VAT payable 21,631,248 8,474,527
Tax on salaries 5,042 5,042
Taxondlrectorfees26’1509250
Total 21,672,019 8,499,033
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10.5 Other creditors

In EUR 31Dec 2023 31Dec 2022

Becoming due and payable within one year

Amount payable to staff 1,668,199 877751
Othercredltorsgﬂ ................................ .
Becommgdueandpayableaﬂermorethanoneyear ................................ .
Loans and . S Im”ardebts (New Money . Facmty) ...................................................................................................................... 92175 0399 ................................ .
Total 923,419,525 877,751

Further details regarding the New Money Facility can be found in Note 18, including information on related interest

expenses as referenced in Financial Statements caption 14b.

Note 11 - Net turnover

The Company’s net turnover is mainly composed of management fee services in an amount of EUR 29,988,633 (2022:
EUR 20,474,451) and recharged fees in an amount of EUR 3,368,572 (2022: EUR 4,097,502). The total amount of the net

turnover is coming from related parties.
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Note 12 - Other external expenses

Other external expenses are presented as follows:

In EUR 2023 2022
Consulting services - external 63,737,534 34,938,300
Accontingand auditfees 2649752 5589853
Legal fees 14,017,378 9,058,686
Capital market fees 1,084,748 137667
+ raVEI and . e n ten a I nmemcosts Sta ﬁ ................................................................................................................................. s ro0m
Managememfees Adler Propemes GmbH ............................................................................................................................. 1067434 1287793 .
ManagemenﬁeesAdlerSUbgroup1105683 ..................... 849971
Ma n agementfees . Consu S SUbgroup ......................................................................................................................................... 251011 ...................... 873 9 6 .
Dataprocessmg .......................................................................................................................................................................... 6660888980
Realestate rentalbu”dmgandsemces ....................................................................................................................................... 174177125444
Commltme nts .......................................................................................................................................................................... 5281 541 ................................ .
o th erfees ........................................................................................................................................................... Seom Jemon
Total 93,226,247 54,945,190

The notable increase in other external expenses primarily stems from expenditures on consulting services, particularly
external legal fees. In 2022, the Company initiated a restructuring process, requiring the engagement of numerous

external consultants to support this strategic initiative aimed at enhancing operational efficiency.
Furthermore, the restructuring efforts have continued with heightened intensity throughout 2023, resulting in a signif-

icant escalation in associated expenses. The continued engagement of external consultants underscores the Compa-

ny’s commitment to optimising operational performance and strategic alignment in pursuit of its objectives.

Note 13 - Auditor’s remuneration

The audit fees for the years 2023 and 2022 are presented below. It is important to note that for the year 2022, the
Company did not engage an auditor, hence the column for 2022 will be empty. However, relevant data pertaining to the

year 2022 is disclosed alongside the information for the year 2023.
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In EUR 2023 2022
Audit fees: )
Thereof: AVEGA™ Revision S . 2022 Standalone 60000 :
+ he reof AVEGA** ReVISIon S arl 2022 * Conso“danon ........................................................................................................... 5’200,000

ThereofAVEGA** Rev's'onsarl2023Standa|0ne .................................................................................................................... 60000
+ he reof AVEGA** Rev's'on S arl 2023 . Conso | Idatlon ............................................................................................................... 650000 ...................................
Thereof Domus SteuerberatungSA . **2022* ConSOHdatlon .................................................................................................... 600000 SRR .
Thereof Domus SteuerberatungSAG**ZOB Consohdatlon ...................................................................................................... 600000 SRR .
Total 3,170,000 -

* Including fees incurred on the audit 2022

** Both AVEGA Revision and Domus Steuerberatungs AG are members of the Russell Bedford International Network

Note 14 - Staff

As at 31 December 2023, the Company has one full-time employee (2022: four) and no part-time employee (2022: one

at 3/10) with an annual average of two employees (2022: five) during the financial year.

Note 15 - Emoluments granted to the members of the management
and supervisory bodies

The emoluments granted by the Company to the members of the supervisory bodies in that capacity for the financial

year are broken down as follows:

In EUR 2023 2022
Directors fee granted to the members of the Board of Directors 963,250 1,094,616
Total 963,250 1,094,616

The emoluments granted by the Company to the members of the Senior Management (Co-CEOs, CLO) are broken down

as follows:

In EUR 2023 2022

Fixed salary

Termination fee - 992,342

Total 2,999,008 2,445,478
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There are no commitments arising or entered into in re-
spect of retirement pensions for former members of the
management or supervisory bodies in that capacity of

the Company.

There are no advances and loans to members of the
management or supervisory body or commitment en-
tered into on their behalf by way of guarantees of any
kind.

Note 16 - Related party transac-
tions

Other than those disclosed elsewhere in the annual ac-
counts, the Company did not enter into any other material
related party transactions with its related parties during

the year.

Note 17 - Off balance sheet
commitments

Based on the agreements signed by the Company in re-
spect of the issuance of the corporate bonds and the con-
vertible bond (please refer to Note 10.1) the Company is

bound by a negative pledge clause.
The Company issued “Letters of Comfort” to some of the

German subsidiaries in order to avoid illiquidity or over

indebtedness of these companies.
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Note 18 - Material events
in the Reporting Period and
Subsequent events

In the Reporting Period

1. On 11 January 2023, AGPS BondCo PLC (the “New Issu-
er”) was substituted in place of Adler Group as issuer of
its six series of senior unsecured notes (“SUNs”) (the “Is-
suer Substitution”). In connection with the Issuer Substi-
tution, Adler Group provided irrevocable and uncondi-
tional guarantees in relation to the obligations and
liabilities under the SUNs, including (but not limited to)
payment of the principal of, and interest on, the SUNs. On
24 February 2023, a holder of the SUNs, Plan.e.Anleihe
GmbH, commenced proceedings in the Frankfurt Region-
al Court against Adler Group seeking a declaration that
the Issuer Substitution was invalid and unenforceable.
Adler Group opposed the relief sought on the grounds
that the Issuer Substitution was effected in accordance
with the terms and conditions governing each series of
SUNSs (the “Terms and Conditions”), and is and continues
to be valid as a matter of German law, and will vigorously

defend against such declaration in any such proceedings.

2. On 16 February 2023, the New Issuer completed the
downlisting of its EUR 400,000,000 1.500% unsecured
notes due 2024 (“2024 Notes”), which were admitted to
trading on the regulated Market of Luxembourg Stock Ex-
change, on the Euro MTF. The purpose of the downlisting
was to harmonise the 2024 Notes with the other five se-
ries of SUNs.

3. On 23 February 2023, BNP Paribas, as principal paying
agent, received notices of termination under the Terms and
Conditions from certain holders of SUNs (representing ap-
proximately 6% of the aggregate principal amount of the
SUNSs). Such notices were rejected by the New Issuer for
procedural deficiencies. On 10 March 2023, the notices of
termination were resubmitted. The New lIssuer rejected
one resubmitted notice for procedural deficiencies and re-
jected all resubmitted notices on the basis that no valid

grounds for such termination exist and therefore consid-



ered the purported declarations to be invalid. On 24 March
2023, BNP Paribas again received resubmitted termination
notices, which were similarly rejected by the New Issuer on
the basis that no valid grounds for such termination exist
and that the noteholders of the respective notes were not
entitled to terminate the notes due to the presence of an

ongoing Restructuring Plan proceeding.

4. 0On 17 March 2023, the Group sent a request to Adler RE
to squeeze-out the remaining minority shareholders of
Adler RE. Subsequently on the same date, the Group and
Adler RE published an ad-hoc notification disclosing the
EUR 8.76 per share cash compensation to be paid to the

squeezed-out minority Adler RE shareholders.

5. On 21 March 2023, meetings of holders of the SUNs
(the “Plan Meetings”) were held to consider and vote on
the Group’s proposed Restructuring Plan (the “Restruc-
turing Plan”), which aimed to facilitate a successful imple-
mentation of amendments to the SUNs and complete the
wider financial restructuring of the Group (the “Restruc-
turing”), and in doing so help resolve the financial difficul-
ties faced by the Group. Subsequently on 21 March 2023,
the Group announced the voting results of the Plan Meet-
ings, noting a strong level of support for the Restructuring
Plan and, more broadly, the Group’s comprehensive Re-

structuring proposal.

6. On 12 April 2023, the High Court of Justice of England
and Wales (the “High Court”) made an order sanctioning
the Restructuring Plan (the “Sanction Order”) with the fi-
nal judgement published on 21 April 2023 (the “Judge-
ment”). At the hearing of the High Court’s decision to
sanction the Restructuring Plan on 12 April 2023, the ad
hoc group of noteholders (the “AHG”) opposing the Re-
structuring Plan stated that it would seek permission to
appeal. The New Issuer opposed this application. On 25
April 2023 the High Court declined to grant AHG the per-
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mission to appeal. On 16 May 2023, the AHG filed an ap-
plication with the Court of Appeal for permission to ap-
peal and requested that the application for permission to
appeal and the substantive hearing of the appeal be dealt
with by the Court of Appeal on an expedited basis. The
Group made submissions to the Court of Appeal oppos-
ing the AHG’s request for expedition and intended to op-
pose the AHG’s application for permission to appeal (as

well as its appeal, if permission is granted).

7. On 13 April 2023, the Group announced completion of
the Restructuring Plan. Pursuant to the Restructuring Plan,
on 17 April 2023, the SUNs were amended in accordance
with the amended Terms and Conditions governing each

series of SUNs, which included, among other changes:

74 2.75% coupons increase until 31 July 2025; after
which time, the coupons revert to their respective

prior levels;

7.2 extension of the maturity date of the 2024 Notes
from 26 July 2024 until 31 July 2025;

7.3 amendments restricting the incurrence of certain in-
debtedness by the Group, subject to certain carve-
outs such as allowing the Group to incur the New
Money Funding (as defined below) and refinance

certain existing indebtedness;

7.4 amendments to the reporting covenants that tempo-
rarily alleviate the reporting obligations placed on

the Group; and
7.5 amendments to certain other restrictive covenants to

support the new capital structure and liquidity posi-

tion of the Group.
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The key amendments are summarised in the table below:

EUR
400,000,000
1.500% unse-
cured notes

EUR
400,000,000
3.250% unse-
cured notes

EUR
700,000,000
1.875% unse-
cured notes due

EUR
400,000,000
2.750% unse-
cured notes due

EUR
500,000,000
2.250% unse-
cured notes

EUR
800,000,000
2.250% unse-
cured notes

due 2024 due 2025 2026 2026 due 2027 due 2029
Maturity 31 July 2025 As initially As initially As initially As initially As initially
scheduled scheduled scheduled scheduled scheduled
(5 Aug 2025) (14 Jan 2026) (13 Nov 2026) (27 Apr 2027) (14 Jan 2029)
Interest from 4.250% 6.000% 4.625% 5.500% 5.000% 5.000%
13 April 2023 to
31 July 2025
Interest after past maturity date  3.250% 1.875% 2.750% 2.250% 2.250%
31 July 2025
Reporting The audited year-end financials for the years ending on 31 December 2022 and 31 December 2023 each to be delivered
covenant by 30 September 2024
amendments
Financial A maintenance loan-to-value ratio A Maintenance LTV Ratio covenant that will require the Maintenance LTV Ratio to
maintenance (“Maintenance LTV Ratio”) covenant not exceed 87.5% on each maintenance reporting date on and prior to 31 Decem-
covenant that will require the Maintenance LTV ber 2025, and 85% thereafter (first covenant testing date 31 December 2024)
Ratio to not exceed 87.5% on each
maintenance reporting date (first cove-
nant testing date 31 December 2024)
Limitations The incurrence of debt other than the New Money Facilities (as defined below), certain refinancing indebtedness, and a
on incurrence general basket indebtedness of up to EUR 150,000,000 will not be permitted
of debt

8. 0n 13 April 2023, Adler Group completed a reorganisa-
tion of the Group’s corporate structure. Following the
completion of the reorganisation (i) Adler Group became
the sole shareholder of the newly incorporated Luxem-
bourg entity Adler Group Intermediate Holding S.a r.l.
(“Adler Group Intermediate Holding”), which became the
sole shareholder of three newly incorporated Luxem-
bourg entities (collectively, the “Collateral LuxCos”) and
(ii) all shares in Adler RE, Consus Real Estate AG (“Con-
sus”) and certain other subsidiaries, which were previous-
ly directly or indirectly held by Adler Group (except for the
New Issuer and for a certain number of the shares in such
subsidiaries, which continue to be held by Adler Group),

were transferred to the Collateral LuxCos.

9. 0On 17 April 2023, S&P downgraded the issuer ratings of
both Adler Group and Adler RE from CC to SD (selective
default). The rating of the unsecured debt for both Adler
Group and Adler RE was lowered from CC to D (default).
The ratings on Adler RE 2023 SUNs and Adler RE 2024
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SUNSs unsecured debt was affirmed at CCC-. S&P stated
that it will reassess its ratings on Adler Group and Adler

RE after the Restructuring is implemented.

10. In accordance with the Restructuring Plan, the Re-
structuring and related committed funding of up to EUR
937,474,000 (the “New Money Funding”), a special pur-
pose vehicle established for the sole purpose of the Re-
structuring (“LendingCo”) issued EUR 937,474,000
12.500% notes due 30 June 2025 (the “New Money
Notes”) and subsequently LendingCo lent the New Mon-
ey Notes proceeds to the Group via loan facilities (the
“New Money Facilities”) under a facilities agreement dat-
ed 22 April 2023 (the “New Money Facilities Agree-

ment”):

101 EUR 322,474,000 term loan facility with Adler Group,
with proceeds funding (i) the repayment of the exist-
ing upstream loan from Adler RE and (ii) the payment

of fee incurred in relation to the New Money Funding;



10.2 EUR 235,000,000 term loan facility (“Facility ARE”)
with Adler Group, with proceeds funding a non-
interest bearing shareholder loan to Adler RE to fund
repayment of the Adler RE 2023 SUNSs in full on its
maturity date (27 April 2023). The non-interest bear-
ing shareholder loan to Adler RE was entered into on
27 April 2023;

10.3 Up to EUR 80,000,000 term loan facility with Consus
subsidiaries, with proceeds funding certain capital

expenditures; and

10.4 EUR 300,000,000 term loan facility (“Facility 2024”)
with Adler Group, to fund a non-interest bearing
shareholder loan to Adler RE to, in turn, fund the re-
purchase and/or repayment of the Adler RE 2024
SUNSs.

11. Certain members of the Group provided guarantees
and transaction security in favour of Global Loan Agency
Services GmbH, as security agent, to secure the claims
under the New Money Facilities. In addition, two inter-
creditor agreements were executed on 22 April 2023 to
govern the enforcement of collateral and the waterfall for
the distribution of enforcement proceeds amongst the

different classes of Group creditors.

12. On 24 April 2023, Adler Group increased its share
capital by EUR 42,303.68 from EUR 145,712.69 to EUR
188,016.37 by issuing 34,115,874 new shares from the au-
thorised capital. The new shares were delivered to the

New Money Investors.

13. On 27 April 2023, S&P upgraded the issuer ratings of
both Adler Group and Adler RE from SD to CCC+ with out-
look negative. Furthermore, the issue rating on the Adler
Group bond which had been extended from 2024 to 2025
and the two Adler RE AG bonds due in 2024 and 2026
were upgraded to CCC+. The rating of the remaining Adler
Group bonds was raised to CCC-. The New Money Fund-

ing note was assigned a rating of B.
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14. On 1 June 2023, Adler Group announced the exten-
sion of its Senior Management as part of the implementa-
tion of the Restructuring Plan. With effect from 19 June
2023, Hubertus Kobe was appointed as Chief Restructur-
ing Officer (CRO) thereby joining the Senior Management
of Adler Group. The responsibilities of the newly created
CRO position will primarily include overseeing the re-
structuring of Adler Group in accordance with the ap-
proved Restructuring Plan. Also, the employment contract
of Chief Executive Officer (CEO) Thierry Beaudemoulin

was renewed.

15. On 21 June 2023, the annual General Meeting (AGM)
was held. All proposed resolutions were adopted with
large majorities of up to 100%. Thomas Echelmeyer was
appointed to become Director and member of the Board
of Directors in addition to his current role as CFO. The
annual General Meeting also approved the appointment
of both Dr. Heiner Arnoldi and Stefan Brendgen as mem-
bers of the Board of Directors. Prof. Dr. A. Stefan Kirsten,
Thierry Beaudemoulin, Thilo Schmid and Thomas Zin-
nocker remained members of the Board of Directors. The
Group’s Board of Directors thus consists of seven individ-
uals, five of them independent, with extensive expertise
in corporate governance, real estate, finance, restructur-

ing and capital markets.

16. On 21 June 2023, the extraordinary General Meeting
(EGM) approved continuing the Company.

17. On 29 June 2023, the Board of Directors expressed its
full confidence in and support for Senior Management
member Sven-Christian Frank. Previously, Sven-Christian
Frank had asked to be temporarily released from his du-
ties and responsibilities in connection with the investiga-
tions by the public prosecutor’s office in which he is listed
as an accused. The Board of Directors did not comply with

this request.

18. On 3 July 2023, Adler Real Estate AG agreed with its
parent company Adler Group to grant it a loan of up to
EUR 75 million and a term until 30 June 2025 with interest

at market rates.
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19. On 29 September 2023, Adler Group S.A. successfully
placed EUR 191,000,000 senior secured notes due 31 July
2025 (the “New Notes”). The New Notes will be issued at
100% of their nominal value and accrue an annual PIK-
amount of 21%. The New Notes are secured in ranking af-
ter the relevant asset level financings and the Company’s
financing obtained in connection with the restructuring
under the Company’s existing intercreditor agreement
(i.e., secured on a “1.5 Lien” basis). The net proceeds from
the issuance of the New Notes will be used to repay the
Company’s outstanding EUR 165,000,000 senior secured
convertible notes due 23 November 2023 (the “Converti-
ble Notes”) and certain promissory notes (Schuldscheine)
issued by ADO Lux Finance S.a r.l. and guaranteed by the
Company. The Company intended for the New Notes to
be quoted on the Open Market (Freiverkehr) of the Frank-
furt Stock Exchange. The issuance closed on 9 October
2023.

20. On 9 October 2023, Adler Group announced the re-
sults of the tender offer launched on 29 August 2023 (the
Offer”) to
EUR 165,000,000 senior secured Convertible Notes due
23 November 2023. The total tendered (and not validly

“Tender repurchase its outstanding

withdrawn) amount under the Tender Offer is EUR
69,500,000 (representing 42.12% of the nominal amount
outstanding). The Company accepted the full tendered
amount for a purchase price of EUR 97,000 per EUR
100,000 principal amount plus accrued interest. The Ten-
der Offer was settled on 12 October 2023. The Tender
Offer was financed with the net proceeds from the place-
ment of new EUR 191,000,000 senior secured notes due
31 July 2025, which closed on 9 October 2023.

21. On 16 October 2023, Adler Group announced that it
had successfully completed its search for an auditor for
the financial years 2022 and 2023. The Board of Directors
of Adler Group received a declaration of acceptance of a
corresponding engagement from AVEGA Revision S.a r.l.
(“AVEGA Revision”) and set in motion the convening of a
General Meeting (GM) for the appointment of the auditor,

which took place on 27 November 2023. A resolution was
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passed at the General Meeting, that AVEGA Revision will
be responsible for the audit of the annual and consolidat-
ed financial statements of Adler Group for the financial
years 2022 and 2023. Three other auditing firms will be
responsible for the audit of the sub-areas relevant to the
Group (“component audit”): Rodl & Partner had already
been appointed by the court to audit the 2022 annual and
consolidated financial statements of Adler RE. Morison
Koln AG was commissioned with the sub-area audit of the
sub-group Consus Real Estate AG. DOMUS Steuerber-
atungs-AG Wirtschaftsprifungsgesellschaft will audit the
individual financial statements of the German property

companies of Adler Group.

22.0n 19 October 2023, Adler Group announced that the
competent local court in Berlin entered the resolution on
the transfer of the shares of the remaining minority share-
holders of Adler RE to Adler Group as the majority share-
holder in the commercial register. The corresponding res-
olution of the annual General Meeting of Adler RE of 28
April 2023 thus became effective. The entry was enabled
after the competent Superior Court in Berlin ruled in a re-
lease procedure (“Freigabeverfahren”) that the pending
avoidance actions do not prevent the entry. The minority
shareholders were entitled to an appropriate cash com-
pensation for the transfer of their shares, which was set at
EUR 8.76 per share of Adler RE which was resolved upon
by the annual General Meeting. The cash compensation
was paid out in exchange for the shares being derecog-
nised. On 2 November 2023, Adler RE was delisted from
the regulated market (Prime and General Standard). Fur-
thermore, with effect on 4 January 2024, Adler Real Es-

tate AG was transformed into Adler Real Estate GmbH.



Subsequent events

The Group has evaluated transactions or other events for
consideration as subsequent events since the reporting
date 31 December 2023 in the annual financial statements
through 26 September 2024, the date of finalisation of

the financial statements.

1. On 23 January 2024, Adler Group S.A. confirmed that it
will continue its restructuring path as planned. This fol-
lowed the same day’s decision by the Court of Appeal of
England and Wales on 23 January 2024 to set aside the
Sanction Order made by the High Court of Justice of Eng-
land and Wales on 12 April 2023. Pursuant to the Sanction
Order, the bonds issued by AGPS BondCo plc, a wholly
owned subsidiary of Adler Group, were amended as of 17
April 2023. Since then, the amended bond terms have
formed the basis of the Adler Group’s ongoing liabilities,
and the appellants in April 2023 did not apply for the ap-
peal to have a suspensive effect on the Sanction Order.
The implementation of the restructuring in April 2023 was
carried out in accordance with German law and therefore
the terms and conditions of the bonds remain valid re-
gardless of the decision by the Court of Appeal to set
aside the Sanction Order. The Court of Appeal’s decision
was made following a hearing lasting several days at the
end of October 2023. While Adler Group respects the de-
cision of the Court of Appeal to set aside the Sanction
Order, the decision has no impact on the Adler Group or

the effective amendments to the bond terms.

2 On 19 February 2024, Prof. Dr. A. Stefan Kirsten re-
signed from his office as Chairman of the Board of Direc-
tors of Adler Group S.A. with immediate effect for health
reasons and left the Board. This was announced by the
Company following an extraordinary meeting of the Board
of Directors. Stefan Brendgen, member of the Board, as-

sumed the office of Chairman of the Board of Directors.

3. On 25 April 2024, Adler Group announced that it is in
advanced negotiations with a steering committee of
bondholders (“SteerCo”) to, among other plans, refinance

and extend existing financial indebtedness, partially sub-
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ordinate existing financial indebtedness and issue instru-
ments representing majority voting control in Adler Group
to bondholders. These discussions resulted in a non-bind-
ing agreement in principle and the parties were aiming for
a lock-up agreement (“Lock-up Agreement”) to be signed
with the members of the SteerCo and further bondhold-

ers of the Group in due course.

4. On 7 May 2024, S&P downgraded Adler Real Estate’s
EUR 300,000,000 3.000% senior unsecured notes due
27 April 2026, Adler Group’s EUR 191,000,000 21.000%
senior secured notes due 31 July 2025 and EUR
400,000,000 4.250% senior secured notes due 31 July
2025 to CCC- from CCC+. The issue rating of the Adler
Group EUR 937,474,000 12.500% New Money Facilities
due 30 June 2025 was also downgraded from B to CCC+.
Moreover, the ratings of Adler Group’s second lien senior
secured notes with a total volume of EUR 2,800,000,000
due between August 2025 to January 2029 were lowered
from CCC- to C. The issuer credit rating of Adler Group
was also downgraded from CCC+ to CCC-.

5. On 24 May 2024, Adler Group announced that Mr Mat-
thias Moser is to be proposed as a new Board member at
the upcoming annual General Meeting (AGM) on 25 June
2024. This proposed appointment followed the resigna-
tion of Prof. Stefan A. Kirsten in February 2024. Dr. Heiner
Arnoldi and Thomas Zinndcker also tendered their resig-

nations with effect as of the upcoming AGM.

Following the AGM’s approval of the appointment on 25 June
2024, the Board of Directors consists of five members. The
Board is therefore composed as follows: Stefan Brendgen
(Chairman), Thierry Beaudemoulin (CEO), Thomas Echelmeyer
(CFO), Matthias Moser, and Thilo Schmid.

6. On 24 May 2024, Adler Group announced that it had
entered into a binding Lock-Up Agreement with the Steer-
Co supporting a comprehensive recapitalisation of the
Group. The Lock-Up Agreement was signed by bondhold-
ers representing more than 60% of the 2L Senior Secured
Notes (“2L Notes”) issued by Adler Group’s subsidiary
AGPS BondCo plc.
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The first component of the agreement is to extend the
existing Group debt maturities to December 2028, De-
cember 2029, and January 2030. The second component
is to strengthen Adler Group’s equity by approximately
EUR 2.3 billion, which is expected to be achieved through
the conversion of most of the existing 2L Notes into sub-
ordinated perpetual notes with terms consistent with eq-
uity classification under IFRS, thereby stabilising the
Group’s balance sheet. Together with the remaining rein-
stated 2L Notes of EUR 700 million, the perpetual notes
form new notes, totalling approximately EUR 3 billion. Fur-
thermore, Adler Group will be provided with up to EUR
100 million of fresh money through an increase in the ex-
isting 1L New Money Facility provided by a special pur-
pose vehicle at the initiative of the bondholders. Addition-
ally, the finance documents will provide for the ability to
hold back disposal proceeds of up to EUR 250 million re-
alised as from April 2024, which would otherwise be ap-
plied in mandatory repayment of the existing 1L New Mon-

ey Facility.

As part of the recapitalisation transaction, bondholders
are to receive the majority in Adler Group’s voting rights.
Following the implementation of the transaction, all out-
standing common shares are to represent 25% of Adler
Group’s total voting rights. The remaining 75% of total vot-
ing rights will be represented by the bondholders. All
common shares continue to represent 100% of Adler

Group’s dividend distribution rights.

7. Effective on 31 May 2024, Hubertus Kobe, Chief Re-
structuring Officer (CRO) and member of the Senior Man-
agement of Adler Group, decided to leave the Company.

The position of the CRO will not be filled again.

8. On 18 June 2024, Adler Group announced that its
bondholders cleared the way for the Group’s comprehen-
sive recapitalisation following a consent solicitation that
was conducted after the binding agreement with a steer-
ing committee of bondholders had been announced on
24 May 2024. In the consent solicitation, more than 90%
of the present and voting bondholders of each series ap-

proved the amendment of the terms and conditions of the
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senior secured notes issued by AGPS BondCo plc, a100%
direct subsidiary of Adler Group S.A. (the “Notes”). The
75% (present and voting) bondholder approval needed to
implement the proposed amendments was far surpassed
in each series of Notes, which underlined the strong and
unified support received to effect certain amendments to

the Notes (the “Proposed Amendments”).

Adler Group stated that it will procure the implementation
of the Proposed Amendments, which are subject to the
fulfilment of certain conditions set out in the correspond-
ing consent solicitation statement and will inform the
bondholders as soon as the implementation conditions

have been fulfilled or waived.

9. On 24 June 2024, S&P lowered the long-term issuer
credit ratings of Adler Group to ‘SD’ (selective default)
from ‘CCC-. Moreover, the ratings of Adler Group’s sec-
ond lien senior secured notes with a total volume of EUR
2,800,000,000 due between August 2025 to January
2029 were reduced from C to D. S&P has placed the fol-
lowing four notes on CreditWatch: Adler Group EUR
937,474,000 12.500% New Money Facilities due 30 June
2025, Adler Group EUR 191,000,000 21.000% senior se-
cured notes due 31 July 2025, Adler Group EUR
400,000,000 4.250% senior secured notes due 31 July
2025 and Adler Real Estate’s EUR 300,000,000 3.000%
senior unsecured notes due 27 April 2026. S&P stated that
they will reassess their ratings of Adler Group and Adler RE
after the restructuring is implemented and expect an up-

grade to a ‘CCC+ rating.

10. In June 2024, a Berlin-based property company of Ad-
ler Group entered into an agreement with a German bank,
according to which the latter extended a secured loan of
approximately EUR 77 million by more than four years un-
til October 2028. Also in June 2024, a different Ber-
lin-based property company of Adler Group entered into
an agreement with another German bank, according to
which the latter extended a secured loan of approximate-
ly EUR 48 million by more than four years until December
2028.



11. On 9 August 2024, the reconvened extraordinary Gen-
eral Meeting (EGM) of Adler Group approved the pro-
posed amendments to the articles of association of Adler
Group, including authorising the Board of Directors to is-
sue voting securities representing 75% of the voting
rights. With this approval, the EGM voted in favour of the
recently announced comprehensive recapitalisation.
Bondholders invested in the 2L Notes shall receive 75% of
the voting rights of Adler Group. Such voting rights will
not participate in the dividends of Adler Group.

12. In August 2024, a group of Berlin-based property
companies of Adler Group entered into an agreement
with a German bank, according to which the latter extend-
ed a secured loan of approximately EUR 136 million by

more than three years until October 2028.

13. On 19 September 2024, Adler Group declared that the com-
prehensive recapitalisation announced on 24 May 2024 had
been completed. The recapitalisation was implemented
through the conversion of certain of the existing 2L notes
into subordinated perpetual notes which are classified as
equity under IFRS, thereby strengthening Adler Group’s
book equity by approximately EUR 2.3 billion and stabi-
lising its balance sheet. In connection therewith, certain
of the Group’s existing debt maturities were extended to
December 2028, December 2029, and January 2030. Fur-
thermore, Adler Group was provided with additional liquid-
ity in the amount of approximately EUR 87 million through an
increase in the existing 1L New Money Facility and also the abil-
ity to hold back disposal proceeds of up to EUR 250 million re-
alised as from April 2024.

Additional information can be found on the Adler Group
website: https://www.adler-group.com/en/investors/pub-

lications/news
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EPRA

Overarchin .
Recommendations

The Adler Group prepared this report in line with the
European Public Real Estate Association (EPRA) reporting
criteria for sustainability reports, as described in the in-
stitute’s “Best Practices Recommendations” of Septem-
ber 2017. All these criteria correspond to the Global Re-
porting Standards (GRI).

Operational boundaries

The information on energy consumption and greenhouse
gas emissions for 2023 relates to the portfolio held by
Adler Group at the end of the reporting period. If the cov-

erage for an energy source is not 100%, this fact is noted.

Coverage

Information on personnel-related parameters and corpo-
rate governance disclosure relates to the Adler Group
with all its Group companies. Information on stocks al-
ways relates to 31 December; information on flows is al-
ways for the year as a whole. Information on flows also
includes data for properties that were sold or acquired
during a period, i.e., that were not owned by the Group for

the entire period.

There are no data on the number of buildings with sus-
tainability certificates. The Adler Group intends to have all
new buildings certified as well as buildings that undergo
energy efficiency improvement. This is why Adler Group
has become a member of the German Sustainable Build-

ing Council (DGNB). New buildings for the own portfolio
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have been completed in 2023. Neither have existing
buildings undergone energy efficiency improvements as
the portfolio has been materially altered. The Adler Group
has practically no influence on water consumption, waste
volumes incurred or the nature of their disposal. This is
because water supply and waste disposal are services
typically provided by municipal companies or by compa-
nies acting on their behalf on the basis of local monopo-
lies. Typically, these services are supplied to the tenants

directly, without interference by Adler Group.

Estimation of landlord-obtained consumption

Disclosures on the individual parameters do not include
any estimates. In all cases, the figures have been actually

measured, counted or derived from energy certificates.

Third party assurance

The Board of Directors examined the content of the re-
port. It has not been subjected though to a limited assur-
ance review in line with the international standards on
assurance engagements (ISAE 3000) for reasons that
an audited report for 2023 will only be submitted in Sep-
tember 2024 as specified in the Restructuring Plan after
the auditor for the 2022 report had issued a disclaimer of
opinion. The main financial and non-financial information
that serves the internal management and further develop-

ment of the Company is described in the annual report.



Boundaries — reporting on landlord and
tenant consumption

The Adler Group has only limited influence on the total
amount of energy used by tenants for their various pur-
poses. In case of district heating or contracting, the Adler
Group has no direct influence on the efficiency of this
supply. Influence on heating consumption is thus limited
to properties where the heating systems belong to the

Adler Group.

This also applies to electricity consumption. The Adler
Group cannot influence its tenants as far as their private
choice of the preferred electricity supplier or the pre-
ferred type of electricity is concerned, but can only do so
in relation to electricity used in the common areas of its
properties. Here, it can decide on the electricity providers
and which energy sources are used. In the (office) build-
ings rented for the Company’s own administration, the
Adler Group can influence consumption, but has only lim-

ited influence on the buildings’ technical facilities.

Segmental analysis
(by property type, geography)

The Adler Group’s portfolio almost exclusively comprises
rental units which, in terms of facilities and quality, fall into
the category of affordable housing. They are exclusively
located in Germany and thus in a region that is highly ho-
mogeneous in terms of climate, infrastructure and the
need for safeguards against certain weather events. The
properties were therefore not assigned to different seg-
ments. The non-financial reporting procedure is thus the

same as for the financial reporting.
Disclosure on own offices
The Adler Group reports on energy consumption at its own

locations, which are mostly rented, in this report in the

chapter “Sustainability within the Company’s organisation”.
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Narrative on performance

The Adler Group focusses its non-financial reporting on
the topics derived from the double materiality analysis as
demanded by the EU taxonomy. In the Company’s opin-
ion, these are the most significant ESG issues and fully
comply with the relevant legal or regulatory provisions.
The key events and developments in these areas in 2023

are described in this report.

Location of EPRA sustainability performance
measures in Company’s reports

The EPRA key performance indicators for the year 2023
are published, for the second time, in a combined report
containing all relevant financial and non-financial infor-

mation for the year.

Reporting period

The reporting period for all data relating to sustainability
in this report is the 2023 calendar year. Prior-year com-
parisons relate to the 2022 calendar year. The reporting

period is the same as in financial reporting.

Materiality

For 2023, the Adler Group has reviewed the materiality
analysis in line with the new requirements of the EU of
double materiality, adapted it in light of the changes in the
overall settings and has reformulated it where appropri-
ate. The results of the analysis are presented in this report

in the chapter sustainability policies/reporting.
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EPRA
Performance
Measures

The following tables show the indicators as recommend-
ed by EPRA in its “Best practice recommendations”. They
also refer to the relevant GRI standards. The deviations
from the previous year, some of which are considerable,
are mainly due to the fact that the number of existing
properties in the portfolio has decreased significantly.
Where calculation procedures have changed or other ef-
fects need to be taken into account in the comparison of

the figures, this is explained in the footnotes.
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Environmental
Performance
Measures

GRI-Standard
and CRESD- Unit(s) of Coverage 2022 Coverage 2023 Change

EPRA-Code Indicator-Code  measure  Feature in 2022 (%) Adler Group in 2023 (%) Adler Group in (%)

Elec

Elec-tenant

Elec-Abs 30241 kWh Total electricity 100% 4,807,932 100% 4,856,011 1.0
consumption, tenants

Elec-landlord®

Elec-Abs 302-1 kWh Total electricity 100% 759.215 100% 744,031 -2.0
consumption, landlord

Elec

Elec-Abs 302-1 kWh Total electricity 100% 5,567,147 100% 5,600,042 0.6
consumption

Elec-tenant

Elec-Lfl 302-1 kWh Like-for-like 100% 4,788,590 100% 4,740,704 -1.0
total electricity
consumption, tenants

Elec-landlord®

Elec-Lfl 302-1 kWh Like-for-like 100% 759.215 100% 774,400 2.0
total electricity
consumption, landlord

Elec®?

Elec-Lfl 302-1 kWh Like-for-like total 100% 5,547,805 100% 5,515,104 -0.6
electricity consumption

DH&C

DH&C tenant®

DH&C-Abs 302-1 kWh Total district 85% 125,612,668 85% 121,844,288 -3.0

heating and cooling
consumption, tenants

DH&C-Abs 302-1 kWh Total district 100% 2,756,200 2,701,076 -2.0
heating and cooling
consumption, landlord

DH&C

DH&C-Abs 30241 kWh Total district 85% 128,368,868 85% 124,545,364 -3.0
heating and cooling
consumption
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GRI-Standard
and CRESD- Unit(s) of Coverage 2022 Coverage 2023 Change
EPRA-Code Indicator-Code measure  Feature in 2022 (%) Adler Group in 2023 (%) Adler Group in (%)
DH&C tenant
............................................................................................................................................................................................... fgpooeoroepesprrrozenernc S
DH&C-LfL 30241 kWh Like-for-like total district 71% 125,612,668 e vz -30
heating and cooling
consumption, tenants
DH&C landlord®
DH&C-LfL 302-1 kWh Like-for-like total district 100% 2,756,200 100% 2,701,076 -20
heating and cooling
consumption, landlord
DH&C
DH&C-LfL 3021 kWh Like-for-like total 71% 128,368,868 71% 124,545,364 -3.0
district heating and
cooling consumption
FUELS-ABS
Fuels tenants Total fuel consumption
for heating, tenants
Fuels-Abs® 3021 kWh 80% 12,956,838 80% 12,956,838 0.0
of which 302-1 kWh 82% 10,694,634 82% 10,694,634 0.0
natural gas
of which 302-1 kWh 73% 2,262,204 73% 2,262,204 0.0

heating oil

Fuels Landlord

of which cars, 30241 kWh Total fuel for cars, 100% 4120197 100% 3,872,985 -6.0
machinery machinery, landlord

Total fuel 3021 Annual Total 100% 18,303,645 100% 18,031,901 -15
consumption kWh

FUELS-LFL

Fuels tenants

Fuels-Lfl 3021 kWh Like-for-like total fuel 80% 12.956.838 80% 12.956.838 0.0
consumption, tenants

of which 302-1 82% 10,694,634 82% 10,694,634 0.0
natural gas

of which 30241 73% 2,262,204 73% 2,262,204 0.0
heating oil
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Fuels-Lfl®

of which natu-
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GRI-Standard
and CRESD- Unit(s) of Coverage 2022 Coverage 2023 Change
Indicator-Code measure  Feature in 2022 (%) Adler Group in 2023 (%) Adler Group in (%)

ral gas®

of which hea- 30241 100% 20,080 100% 19,678 -20

ting oil®

of which cars, 30241 100% 4120197 100% 3,872,985 -6.0

machinery

Fuels-Lfl 3021 kWh Like-for-like total fuel 100% 18,303,645 100% 18,031,901 -15
consumption

Energy-Int

Elec 3021 kWh/m?2 100% 314 100% gils 0.6

DH&C 3021 kWh/m?2 85% 133.88 85% 129.89 -3.0

Fuels 3021 kWh/m?2 80% 169.40 80% 166.89 -15

Energy-Int CRE1 KWh/m? Building energy intensity 94% 145.20 94% 14215 -21

GHG-Dir-Abs Total direct

(Scope 1) greenhouse gas (GHG)

emissions (Scope 1)

thereof 30541 Tonnes 100% 243 100%
landlord of CO2
Heating 305-1 Tonnes 73% 637 73% 637 0.0
oil of CO2
thereof 30541 Tonnes 73% 631 73% 631 0.0
tenants of CO2
thereof 30541 Tonnes 100% 6 100% 6 -20
landlord of CO2
Cars/machi- 30541 Tonnes 100% 1100 100% 1,034 -6.0
nery, landlord of CO2
GHG- 305-1 Tonnes 80% 4129 80% 4,058 -7
Dir-Abs of CO2
GHG-Indir-Abs Total indirect
(Scope 2) greenhouse gas (GHG)
emissions, (Scope 2)
Elec 305-2 Tonnes 100% 3,270 100% 3,251 -0.6
of CO2
DH&C 305-2 Tonnes 85% 27322 85% 26,509 -30
of COz
Fuels® 305-2 Tonnes
of CO2
GHG-Indirect- 305-2 Tonnes 87% 30,592 87% 29,759 -27
Abs of CO2
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GRI-Standard

and CRESD- Unit(s) of Coverage 2022 Coverage 2023 Change
EPRA-Code Indicator-Code measure  Feature in 2022 (%) Adler Group in 2023 (%) Adler Group in (%)
GHG-Int
Tonnes CRE3 Tonnes of  Greenhouse gas (GHG) 94% 210 94% 2.05 -26
of CO2/ CO2/ intensity from building
residential residential  energy consumption
unit unit
Tonnes of CRE3 Tonnes of 94% 0.033 94% 0.032 -27
CO2/m?
Water-Abs
Water Abs 303-1 m3/year Total water consumpti- 74% 5,384,482 76% 515,258 -5.0

on, tenants (withdrawal

Water LfL 303-1 m3/year Like-for-like total water 48% 3,502,788 3,327,649 -5.0
consumption
Water Int CRE2 m3/m?2 Water intensity of buil- 74% 3.89 76% 3.60 -75

dings (tenants)
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GRI-Standard
and CRESD- Coverage 2022 Coverage 2023 Change
EPRA-Code Indicator-Code  Unit(s) of measure Feature in 2022 (%) Adler Group in 2023 (%) Adler Group in (%)
Waste-Abs 306-2 Total volume waste and  Total vo- 100% 251514 100% 237681 -5.5%
proportion by disposal lume of
route (annual m3) waste per
tenant
Recyclable 100% 27813 100% 27,396 -1.5%
material
Glass 100% 3,033 100% 2,988 -1.5%
Paper 100% 59,767 100% 58,870 -1.5%
-1.5%
5.17 PP
Residual 100% 152,096 100% 139,755 -8.3%
waste
Waste-LfL 306-2 Total volume waste and 155,939 154,492 -0.9%
proportion by disposal
route (@annual m3)
Cert-Tot® CRE8 Certified buildings 0 0

(1) All landlord-based data in the table are taken from the 2022 figures and assume a reduction of 2% annually in line with the energy management system.
(2) This does not include the Scope 3 electricity consumption of the storage heaters.

(3) Consumption data were used where available. Energy certificates were used where consumption data were not available.

(4) Based on energy certificates only. Does not include the Scope 3 gas consumption of the gas heating.

(5) Fuels are missing because we only use Scope 1, not Scope 2 fuels in the Company.

(6) Certification is planned for all development projects and modernisation activities. Such projects were not completed in 2022 nor in 2023.
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Social
Performance
Measures

GRI Standard
EPRA and CRESB Unit(s) of
Code Feature Indicator Code  Measure 2022 2023
Diversity-Emp Employee 405-1 Percentage of m f m f d
gender diversity employees Manage 4 0 Management 6 0 0
Executives 33 9 Executives 30 6 O
Diversity-Pay Employee 405-2 Remuneration of Second 98 Second 83
gender diversity female employees in management management
relation to average pay level level
T e e« S ————
of relevant group in % Third 77 Third 83
management management
level level
Total 96 Total 97
Emp-Training Employee training  404-1 Average hours 5.8 233
and development
Emp-Dev Employee 404-3 Percentage of 16.0 207
performance employees
appraisals
Emp-Turnover  New hires and 4011 Total and rate New hires New hires
turnover rate
Absolute
229
H&S-Emp Employee health 403-2 Injury rate, absentee Accidents per Accidents per 13

and safety
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rate and number of
work related fatalities

100,000. wor-
king hours 11

100,000. wor-
king hours

Lost working 297
days per

100,000 wor-

king hours

Lost working 581
days per

100,000 wor-

king hours

Fatalities 1

Fatalities 0



GRI Standard
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Social Performance Measures

EPRA and CRESB Unit(s) of
Code Feature Indicator Code  Measure 2022 2023
H&S-Asset Asset health 4161 Percentage of assets 100% 100%
and safety
assessments
H&S-Comp Asset health 416-2 Number of incidents 0 0
and safety
compliance
Comty-Eng Community 41341 Percentage of assets 100% 100%

engagement, im-
pact assessment
and develop-
ment
programmes

Tenants can reach the

Adler Group personally
through the service hotline,
caretakers or the contact/
tenant offices. Tenants are
systematically involved and
consulted in all modernisa-
tion work. In its development
projects, the Adler Group
maintains constant dialogue
with communities, investors
and representatives of diffe-
rent interest groups.
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Governance Performance Measures

Governance
Performance

Measures

GRI Standard

EPRA and CRESB Unit(s) of
Code Feature Indicator Code  Measure 2022 2023
Gov-Board Composition 102-9 Number Number of members of 4 Number of members of 6
of the highest the Board of Directors the Board of Directors
governance body Average term of office 1 Average term of office 1
Gov-Selec Process of 102-10 Criteria are applied in the Criteria are applied in the
nomination and selection process that are selection process that are
selecting the derived from both Luxem- derived from both Luxem-
highest gover- bourg law and the German bourg law and the German
nance body Corporate Governance Code, = Corporate Governance
to which the Adler Group is Code, to which Adler Group
committed. is committed. (See chapter
Corporate Governance).
Gov-Col Process of 102-15 The members of the highest The members of the highest
managing governance body are also governance body are also
conflicts of subject to the Company’s subject to the Company’s
interest compliance requirements. compliance requirements.
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In addition, the governance
bodies are regularly ques-
tioned in the course of the
audits of the annual financial
statements in accordance
with recognised auditing
standards.

In addition, the governance
bodies are regularly ques-
tioned in the course of the
audits of the annual financial
statements in accordance
with recognised auditing
standards. (See chapter Cor-
porate Governance).
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TCFD
Content
Table

Implementation of the TCFD recommendations

Governance Strategy Risk management
TCFD Organisational structure Actual and potential How the organisation
recommendations of the Company regarding impacts of climate-related identifies, assesses,
climate-related risks and risks and opportunities and manages climate-
opportunities on the organisation's related risks
business, strategy, and
financial planni

TCFD Content Table

Metrics and targets

Metrics and targets used
to assess and manage
relevant climate-related
risks and opportunities

Chapter in the Welcome to Adler Group, Letter from the Senior Sustainability policies,
combined annual Letter from the Chairman, Management, Sustainabili-  Sustainability risks and
report 2023 Sustainability policies, Cor-  ty policies, Forecast report, opportunities

porate Governance Report  Sustainability risks and
opportunities

Sustainability policies, Cor-
porate Governance Report,
Principles of Corporate
Governance, Sustainability
risks and opportunities,
EPRA Performance Mea-
sures
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Coordination:

Investor Relations Adler Group S.A.

Concept, Design & Artwork:

brandcooks GmbH by UPWIRE Group
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Art Director & Graphic Designer, Berlin
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