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Important Notice 

 

General Restrictions 

THE INFORMATION CONTAINED IN THIS DOCUMENT IS NOT FOR PUBLICATION OR 

DISTRIBUTION, NEITHER IN WHOLE OR IN PART, TO, FROM OR WITHIN THE 

UNITED STATES OF AMERICA OR OTHER COUNTRIES WHERE SUCH PUBLICATION 

OR DISTRIBUTION WOULD BE IN VIOLATION OF THE RELEVANT LAWS OF THE 

RESPECTIVE COUNTRY. 

TO PURCHASE THE PREOS TOKENS, INVESTORS MUST COMPLY WITH ALL 

APPLICABLE LAWS AND REGULATIONS IN FORCE IN ANY JURISDICTION IN WHICH 

INVESTORS PURCHASE, OFFER, SELL OR EXERCISE THE PREOS TOKENS OR 

POSSESS OR DISTRIBUTE THIS DOCUMENT. INVESTORS MUST ALSO OBTAIN ANY 

CONSENT, APPROVAL OR PERMISSION REQUIRED BY SUCH JURISDICTION FOR 

INVESTORS TO PURCHASE, OFFER, SELL OR EXERCISE ANY OF THE PREOS 

TOKENS UNDER THE LAWS AND REGULATIONS IN FORCE IN ANY JURISDICTION 

TO WHICH INVESTORS ARE SUBJECT. NONE OF THE ISSUER (PUBLITY AG), ITS 

RESPECTIVE AFFILIATES OR ANY SELLING AGENTS WILL HAVE ANY 

RESPONSIBILITY THEREFORE. 

This document and its content are not addressed to, and not designated to be accessed by, any 

person located in the United States of America or any other jurisdiction in which accessing this 

document or its content is not permitted. 

This document does not constitute a public offer. In particular, it does not constitute a public offer 

to sell or a public offer or solicitation of an offer to acquire, purchase or subscribe for any tokens, 

shares or other securities. The public offer is governed solely by the German version of the 

securities prospectus approved by the German Federal Financial Supervisory Authority (BaFin) 

on 23 November 2020 and published on 24 November 2020 on the website of publity AG 

(www.publity.de) in the "Investor Relations" section. Only the German versions of the securities 

prospectus will contain the information for investors required by law. 

Investors are recommended to read the German version of the securities prospectus, which has 

been audited by BaFin for completeness, coherence and comprehensibility, as it is available on 

the website of publity AG (www.publity.de) in the "Investor Relations" section before they decide 

to acquire or dispose of PREOS Tokens or shares of PREOS Global Office Real Estate & 

Technology AG in order to fully understand the potential risks and opportunities of the investment 

decision, and to make an investment decision only using all available information about the 

company after consultation with their own lawyers, tax advisers and/or financial advisers. It is 

noted that approval of the securities prospectus by BaFin is not to be construed as an endorsement 

of the securities. 

A public offer of the securities mentioned in this document will be made exclusively on the basis 

of and in accordance with the German version of the securities prospectus and only in the Federal 

Republic of Germany and the Republic of Austria. 

The publication, dispatch, distribution, and dissemination of this document, or of a summary or 

other description of the terms set forth therein, may be subject to legal restrictions. Therefore, this 

document must neither be published, dispatched, distributed, or disseminated by third parties, 

neither directly nor indirectly, if and to the extent such publication, dispatch, distribution or 

dissemination would constitute a violation of any applicable laws or where such publication, 

dispatch, distribution or dissemination is subject to administrative proceedings, permissions or 
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other prerequisites. This also applies to any summary or other description of the terms set forth 

in this document. 

The securities mentioned in this document are, and will be, registered neither under the U.S. 

Securities Act of 1933 nor with any securities regulatory authority of any individual states of the 

United States of America. Unless a registration has been obtained, or exemptions from the 

registration requirements apply, under the U.S. Securities Act of 1933 or the laws of an individual 

state of the United States of America, or relating to a transaction not subject to the U.S. Securities 

Act of 1933 and in any event in accordance with the relevant laws of the individual states of the 

United States of America, the securities mentioned in this document must not be (neither directly 

nor indirectly) offered, sold, exercised, pledged, transferred or delivered within or to the United 

States of America or to, or on behalf of, or to the benefit of, a U.S. person (as defined in Regulation 

S under the Securities Act of 1933). 

In some jurisdictions, it may be unlawful to access this document. In other jurisdictions, only 

specific groups of persons might be entitled to access this document. Persons who intend to access 

this document outside of the Federal Republic of Germany and the Republic of Austria are 

requested to inform themselves about prohibitions and restrictions existing outside of the Federal 

Republic of Germany and the Republic of Austria and to comply with any such prohibitions and 

restrictions. 

Selling Restrictions 

Any selling agent and any investor must comply with all applicable rules and regulations in force 

in any jurisdiction in which it conducts selling, purchase or other activities in connection with the 

issue of the PREOS Tokens or in which it holds or distributes this document or other documents 

relating to the placement of the PREOS Tokens. 

European Economic Area 

Beyond the public offer in Germany and Austria governed by the German version of the securities 

prospectus approved by the German Federal Financial Supervisory Authority (BaFin) on 

23 November 2020 and published on 24 November 2020 on the website of publity AG 

(www.publity.de) in the "Investor Relations" section, no offer of PREOS Tokens is made in any 

Member State of the European Economic Area except where such offer 

(i) is directed solely to qualified investors within the meaning of Article 2(e) of Regulation (EU) 

2017/1129; or 

(ii) for some other reason does not require publication of a securities prospectus or any 

supplement by the issuer pursuant to Regulation (EU) 2017/1129. 

For the purposes of this provision and in accordance with Regulation (EU) 2017/1129, the 

expression “offer” means a communication to persons in any form and by any means, presenting 

sufficient information on the terms of the offer and the PREOS Tokens to be offered, so as to 

enable an investor to decide to purchase or subscribe for those PREOS Tokens. 

Each subscriber for or purchaser of the PREOS Tokens in the private placement will be deemed 

to have represented, acknowledged and agreed that it is a “qualified investor” within the meaning 

of Article 2(e) of Regulation (EU) 2017/1129. publity AG and any selling agents and their 

affiliates will rely upon the truth and accuracy of the foregoing representation, acknowledgement 

and agreement.  
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United States of America 

Neither the PREOS Tokens nor the PREOS Shares to be delivered in the event of a conversion 

have been or will be registered under the U.S. Securities Act of 1933, as amended from time to 

time (the “Securities Act”), or with any securities regulatory authority of any individual states of 

the United States of America. Unless a registration has been obtained, or exemptions from the 

registration requirements apply, under the Securities Act or the laws of an individual state of the 

United States of America, or relating to a transaction not subject to the Securities Act and in any 

event in accordance with the relevant laws of the individual states of the United States of America, 

neither the PREOS Tokens nor the PREOS Shares to be delivered in the event of a conversion 

may be (neither directly nor indirectly) offered, sold, exercised, pledged, transferred or delivered 

within or to the United States of America or to, or on behalf of, or to the benefit of, a U.S. person 

(as defined in Regulation S under the Securities Act). 

Neither publity AG nor any “affiliate” within the meaning of Rule 405 of the Securities Act, 

directly or through any person acting on their behalf, has taken or will take any action that 

constitutes directed selling efforts within the meaning of Rule 902(c) of Regulation S under the 

Securities Act. 

United Kingdom 

Any selling agent may 

(i) only communicate or cause to be communicated an invitation or inducement to engage in 

investment activity within the meaning of section 21 of the UK Financial Services and 

Markets Act 2000, as amended from time to time (“FSMA”), in connection with the issue or 

sale of the PREOS Tokens solely in circumstances in which section 21 (1) FSMA does not 

apply to publity AG or PREOS Global Office Real Estate & Technology AG; and 

(ii) comply with all applicable provisions of the FSMA with respect to anything done by it in 

relation to the PREOS Tokens in, from or otherwise involving the United Kingdom. 

Members of the public are not eligible to take part in the private placement. Recipients of this 

document are not permitted to transmit it to any other person. Persons distributing this document 

must satisfy themselves that it is lawful to do so. The PREOS Tokens are not offered to the public 

in the United Kingdom. 

Switzerland 

Neither this document nor any other offering or marketing material relating to the PREOS Tokens 

or the offering may be publicly distributed or otherwise made publicly available in Switzerland. 

Neither this document nor any other offering or marketing material relating to the offering, publity 

AG, PREOS Global Office Real Estate & Technology AG or the PREOS Tokens have been or 

will be filed with, or approved by, any Swiss regulatory authority. 

Representations 

You are advised to consult legal counsel prior to making any offer, purchase, sale, pledge or other 

transfer of any of the PREOS Tokens.  

By purchasing PREOS Tokens, you will be deemed to have made the following 

acknowledgments, representations to, and agreements with, the issuer and any selling agents: 

1) You understand and acknowledge the General Restrictions and Selling Restrictions set 

forth above. 
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2) You represent that   

a) you are a “qualified investor” within the meaning of Article 2(e) of Regulation (EU) 

2017/1129; and 

b) you are neither a “U.S. person” (as defined in Regulation S under the U.S. Securities 

Act) nor purchasing for the account of, on behalf of, or to the benefit of, a U.S. 

person, and you are purchasing PREOS Tokens in an offshore transaction in 

accordance with Regulation S.  

3) You acknowledge that none of the issuer (publity AG), PREOS Global Office Real Estate 

& Technology AG, any selling agent or any person representing publity AG, PREOS 

Global Office Real Estate & Technology AG or any selling agent, has made any 

representation to you with respect to publity AG, PREOS Global Office Real Estate & 

Technology AG or the offering, other than the information contained in the German version 

of the securities prospectus approved by BaFin on 23 November 2020 and published on 24 

November 2020 on the website of the issuer (www.publity.de) in the "Investor Relations" 

section. Accordingly, you acknowledge that no representation or warranty is made by 

publity AG, PREOS Global Office Real Estate & Technology AG, any selling agent or any 

person representing publity AG, PREOS Global Office Real Estate & Technology AG or 

any selling agent, as to the accuracy or completeness of such materials. You agree that you 

have had access to such financial and other information concerning publity AG, PREOS 

Global Office Real Estate & Technology AG and the PREOS Tokens as you have deemed 

necessary in connection with your decision to purchase PREOS Tokens, including an 

opportunity to ask questions and request information from the issuer.  

4) None of publity AG, PREOS Global Office Real Estate & Technology AG, any selling 

agent or any person representing publity AG, PREOS Global Office Real Estate & 

Technology AG or any selling agent, is undertaking to provide impartial investment advice, 

or to give advice in a fiduciary capacity, in connection with the acquisition of any PREOS 

Tokens.  

5) You acknowledge that the issuer, any selling agent and others will rely upon the truth and 

accuracy of the above acknowledgments, representations and agreements. You agree that 

if any of the acknowledgments, representations or agreements you are deemed to have 

made by your purchase of PREOS Tokens are no longer accurate, you will promptly notify 

the issuer (publity AG). If you are purchasing any PREOS Tokens as a fiduciary or agent 

for one or more investor accounts, you represent that you have sole investment discretion 

with respect to each of those accounts and that you have full power to make the above 

acknowledgments, representations and agreements on behalf of each account.  

Forward Looking Statements 

This document includes forward looking statements within the meaning of the securities laws of 

certain jurisdictions. These forward looking statements include, but are not limited to, all 

statements other than statements of historical facts contained in this document, including, without 

limitation, any statements regarding publity AG’s, PREOS Global Office Real Estate & 

Technology AG’s or their group’s future financial position and results of operations, their 

strategy, plans, objectives, goals and targets, future developments in the markets in which they 

participate or seek to participate or anticipated regulatory changes in the markets in which they 

operate or intend to operate. In some cases, you can identify forward looking statements by 

terminology such as “aim”, “anticipate”, “believe”, “continue”, “could”, “estimate”, “expect”, 



V 

“intend”, “may”, “ongoing”, “plan”, “potential”, “seek”, “should”, “targets” or “will” or the 

negative of such terms or other variation or comparable terminology.  

By their nature, forward looking statements involve known and unknown risks, uncertainties and 

other factors because they relate to events and depend on circumstances that may or may not occur 

in the future. Forward looking statements are not guarantees of future performance and are based 

on numerous assumptions, and publity AG’s, PREOS Global Office Real Estate & Technology 

AG’s and their group’s actual results of operations, including their financial condition and 

liquidity and the development of the industry in which they operate, may differ materially from 

(and be more negative than) those made in, or suggested by, the forward looking statements 

contained in this document. In addition, even if publity AG’s, PREOS Global Office Real Estate 

& Technology AG’s and their group’s results of operations, including their financial condition 

and liquidity and the development of the industry in which they operate, are consistent with the 

forward looking statements contained in this document, those results or developments may not be 

indicative of results or developments in subsequent periods. Important risks, uncertainties and 

other factors that could cause these differences include, but are not limited to:  

• a potential lack of attractive properties or participations available for purchase;  

• a risk of a decrease in rent levels or compression of yields;  

• a tenant concentration;  

• a potential lack of suitable and solvent tenants;  

• risks associated with the value of properties or portfolio;  

• maintenance and modernization costs;  

• an unavailability of external service providers for management of properties;  

• financial risks in connection with residual pollution;  

• an invalidity of lease agreements;  

• a risk of restitution or compensation claims due to unlawful expropriation;  

• a loss of key personnel;  

• an IT or communication system failure or data loss;  

• an insufficient insurance coverage;  

• tax risks associated with tax audits and loss carry forwards;  

• debt service obligations; and  

• other factors, particularly those discussed in the section “Risk Factors” of this document.  

The risks described in the “Risk Factors” section of this document are not exhaustive. Other 

sections of this document describe additional factors that could adversely affect the business, 

financial condition and results of operations. Moreover, publity AG, PREOS Global Office Real 

Estate & Technology AG and their groups operate in a highly competitive industry. 

New risks may emerge from time to time, and it is not possible to predict all such risks and their 

impact on the business or the extent to which any factor, or combination of factors, may cause 

actual results to differ materially from those contained in any forward looking statements.  

You are urged to carefully and fully read this document and the German version of this document 

for a more complete discussion of the factors that could affect PREOS Global Office Real Estate 

& Technology AG’s and its group’s future performance. In light of these risks, uncertainties and 

assumptions, the forward looking statements described in this document may not be accurate or 

occur at all. Accordingly, prospective investors should not place undue reliance on these forward 

looking statements, which speak only as of the date on which the statements were made (and in 

any case no later than the date of this document (23 November 2020)). In addition, from time to 

time, publity AG, PREOS Global Office Real Estate & Technology AG and their representatives 

have made or may make forward looking statements orally or in writing. These forward looking 
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statements may be included in, but are not limited to, press releases (including on publity AG’s 

and PREOS Global Office Real Estate & Technology AG’s websites), reports to security holders 

and other communications. Although the issuer believes that the expectations reflected in such 

forward looking statements are reasonable, there can be no assurance that such expectations will 

prove to be correct.  

None of publity AG, PREOS Global Office Real Estate & Technology AG, any selling agent or 

any person representing publity AG, PREOS Global Office Real Estate & Technology AG or any 

selling agent, undertakes any obligation, or intends, to update or revise any forward looking 

statements or risk factors, whether as a result of new information, future events or developments 

or otherwise, unless required by applicable mandatory law. All subsequent written and oral 

forward looking statements attributable to the issuer or to persons acting on its behalf are 

expressly qualified in their entirety by the cautionary statements referred to above or contained 

elsewhere in this document.  
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NON-BINDING CONVENIENCE TRANSLATION 

Important: The following is a non-binding convenience translation of the securities 

prospectus (Wertpapierprospekt), the German version of which was approved by the 

German Federal Financial Supervisory Authority (BaFin) on 23 November 2020 and 

published on 24 November 2020 on the website of publity AG (www.publity.de) in the 

“Investor Relations” section, from German into English and is not a substitute for the 

original German version. The accuracy or completeness of this translation is not 

guaranteed. 
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Securities Prospectus 
for a public offering 

in the Federal Republic of Germany and the Republic of Austria 

of 

50,000,000 

Blockchain-based sui generis bearer securities 

representing (in the form of a tokenised asset held in trust) material shareholder rights conveyed 

by trust and a claim exercisable at any time to exchange them for existing no-par value ordinary 

registered shares of PREOS Global Office Real Estate & Technology AG (formerly: PREOS 
Real Estate AG) (Leipzig) from the current shareholding of publity AG, carrying equal dividend 

rights as all other existing shares in PREOS Global Office Real Estate & Technology AG, 

each convertible at any time by exercising the exchange right (in a ratio of 1:1) into the 

underlying existing no-par value ordinary registered shares of PREOS Global Office Real Estate 
& Technology AG (Leipzig), each such share representing a notional interest in the share capital 

of EUR 1.00. 

PREOS Tokens 

ISIN: DE000A2QG7B0 

WKN: A2QG7B 

of 

publity AG 
Frankfurt am Main, Federal Republic of Germany 

 

23 November 2020 

 

Warning regarding the validity of the Prospectus 

This Prospectus will no longer be valid upon termination of the Public Offering to which this 

Prospectus relates, i.e. the end of 22 November 2021. The obligation to supplement the 

Prospectus in the event of significant new factors, material mistakes or material inaccuracies 
does not apply when the Prospectus is no longer valid.  
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I. SUMMARY OF THE PROSPECTUS 

SECTION 1 – Introduction  

Name and securities identification number (ISIN) of the securities  

50,000,000 Blockchain-based sui generis bearer securities ("PREOS Tokens") representing (in the form 

of a tokenised asset held in trust) material shareholder rights conveyed by trust and a claim exercisable 

at any time to exchange them for existing no-par value ordinary registered shares of PREOS Global 

Office Real Estate & Technology AG (Leipzig) ("PREOS Shares") from the shareholding of publity 
AG, carrying equal dividend rights as all other existing shares in PREOS Global Office Real Estate & 

Technology AG. 

Securities identification number (ISIN) of the PREOS Tokens: DE000A2QG7B0 

ISIN of the PREOS Shares: DE000A2LQ850 

Identity and contact details of the issuer and offerer, including its legal entity identifier (LEI) 

The issuer and offerer of the PREOS Tokens is publity AG, with its registered office in Frankfurt am 

Main and business address at OpernTurm, Bockenheimer Landstraße 2-4, 60306 Frankfurt am Main 

(hereinafter also referred to as the "Token Issuer" or "Offerer"). publity AG may be contacted at +49 

(0)69-6959 73-510. The website of publity AG is www.publity.de, its legal entity identifier (LEI) is 
967600E9ZL3H9FUG6311. publity AG is the majority shareholder of PREOS Global Office Real Estate 

& Technology AG. 

The issuer of the shares underlying the tokens is PREOS Global Office Real Estate & Technology AG, 

with its registered office in Leipzig and business address at Reichsstraße 2, 04109 Leipzig (hereinafter 

also referred to as the "Share Issuer"). PREOS Global Office Real Estate & Technology AG may be 

contacted at +49 (0)341-261787-790. The Share Issuer's website is www.preos.de, its legal entity 

identifier (LEI) is 391200XQHDMPACO9BG32. 

Identity and contact details of the competent authority approving the prospectus  

This Prospectus has been approved by the German Federal Financial Supervisory Authority 

(Bundesanstalt für Finanzdienstleistungsaufsicht, "BaFin"), Marie-Curie-Straße 24-28, 60439 Frankfurt 

am Main, and in Austria notified to the Austrian Financial Market Authority (Österreichische 

Finanzmarktaufsichtsbehörde, "FMA") in accordance with Article 25 of Regulation (EU) 2017/1129. 

Date of approval 

This Prospectus was approved on 23 November 2020. 

Warnings 

Statements by the Token Issuer and Offerer 

a) The summary should be read as an introduction to the Prospectus. 

b) Investors should base their decision to invest in the securities on consideration of the Prospectus as 

a whole. 

c) Investors could lose all or part of the capital invested.  

d) In the event claims are asserted before a court of law based on information contained in a prospectus, 

the investor appearing as plaintiff may be required to bear the costs of translating the Prospectus prior 

to the commencement of legal proceedings in compliance with national law. 

e) Civil liability attaches only to those persons who have tabled the summary including any translation 

thereof, but only where the summary is misleading, inaccurate or inconsistent, when read together 

with the other parts of the Prospectus, or where it does not provide, when read together with the other 
parts of the Prospectus, key information in order to aid investors when considering whether to invest 

in such securities. 

SECTION 2 – Key information on the issuer 

Who is the issuer of the securities? 

Information on the issuer of the PREOS Shares underlying the PREOS Tokens 

a) Domicile, legal form, LEI, law under which it operates, register entry 

PREOS Global Office Real Estate & Technology AG is a German stock corporation (Aktiengesellschaft) 

with its registered office in Leipzig. It was incorporated in the Federal Republic of Germany and is 

subject to German law. PREOS Global Office Real Estate & Technology AG is entered in the 
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commercial register of the Local Court of Leipzig under HRB 34786. Legal entity identifier (LEI): 

391200XQHDMPACO9BG32. 

b) Principal activities 

PREOS Global Office Real Estate & Technology AG primarily invests in real estate, focusing in 

particular on high-priced premium office properties in "A" locations in major German and, going 

forward, other European metropolitan regions. The properties are not held by it directly, but through 

property companies. As the holding company, the main management functions of the corporate group 

are bundled within its organisation. In the course of managing and optimising its property portfolio, it 

primarily calls on the services of publity AG and external asset and property managers. If the value of 
its properties is successfully boosted and attractive sales opportunities arise, the properties may be sold. 

PREOS Global Office Real Estate & Technology AG also holds NPL (non-performing loan) portfolios 

through a subsidiary, and it manages and realises these portfolios, again primarily with the assistance of 

publity AG. 

c) Major shareholder 

PREOS Global Office Real Estate & Technology AG is directly controlled by publity AG. At the date 

of this Prospectus, it holds approximately 86% of PREOS Global Office Real Estate & Technology AG's 

shares. The CEO of publity AG, Thomas Olek, in turn holds approximately 38% of the shares in publity 

AG. 

d) Executive Board 

As at the date of this Prospectus, Mr Frederik Mehlitz is the sole member of the Executive Board of 
PREOS Global Office Real Estate & Technology AG. The Supervisory Board appointed Mr Stephan 

Noetzel as a further member of the Executive Board with effect from 1 December 2020. Mr Mehlitz will 

then serve as Chairman of the Executive Board. 

e) Statutory auditor 

The statutory auditor of PREOS Global Office Real Estate & Technology AG is Warth & Klein Grant 

Thornton AG Wirtschaftsprüfungsgesellschaft, Düsseldorf, branch in Leipzig, Humboldtstraße 25, 

04105 Leipzig. 

What is the key financial information regarding the issuer? 

Key financial information regarding the issuer of the PREOS Shares underlying the PREOS Tokens 

(PREOS Global Office Real Estate & Technology AG) 

Income statement data (HGB) 

 

Balance sheet data (HGB) 

  31 Dec. 2019 31 Dec. 2018 

Total assets (in EUR '000) 511,541 43,365 

Equity (in EUR '000) 359,425 18,119 
 

Consolidated income statement data (IFRS) 

 
1 Jan. - 31 Dec. 

2019 

1 Jan. - 31 Dec. 

2018 

1 Jan. - 30 Jun. 

2020 
 (interim consolidated 

financial statements) 

(unaudited) 

1 Jan. - 30 Jun. 

2019 
 (interim consolidated 

financial statements) 

(unaudited) 

1 Jan. - 30 Jun. 

2020 
(Pro forma financial 

information) 

(unaudited) 

Sales (in EUR '000) 14,394 698 18,141 2,957 19,870 

Earnings before interest 

and taxes (in EUR '000)* 
106,404 10,920 70,027 25,102 67,056 

Comprehensive income (in 

EUR '000) 
66,313 8,248 30,878 21,823 26,666 

Earnings per share (in 

EUR) 
2.05 n/a 0.37 n/a 0.34 

* Earnings before interest and taxes (EBIT) is an alternative performance measure that is used to facilitate an international comparison of the 

profitability of companies that have comparable business activities but feature different financing structures and are subject to different tax rates. It 

provides an overview of the company's earnings from operations without the burden of financing expenses or taxes. PREOS Global Office Real 

Estate & Technology AG uses this performance measure because it is reported in almost all corporate communications. EBIT is calculated as follows: 

gross profit + other operating income - valuation allowances on receivables - personnel expenses - other operating expenses +/- gain or loss on 

measurement of investment property. 

    1 Jan. - 31 Dec. 2019 1 Jan. - 31 Dec. 2018 

1 Sales (in EUR '000) 0 112 

2 Profit/loss after tax (in EUR '000) -4,440 -4,139 

3 Net income/net loss (in EUR '000) -4,440 -4,139 
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Consolidated balance sheet data (IFRS) 

 31 Dec. 2019 31 Dec. 2018 
30 Jun. 2020 

 (interim consolidated financial 

statements) 

(unaudited) 

30 Jun. 2020 
(Pro forma financial 

information) (unaudited) 

Total assets (in EUR '000) 912,866 97,546 1,283,398 1,252,231 

Equity (in EUR '000) 263,214 28,648 301,306 369,244 

Selected data from the (consolidated) statement of cash flows (IFRS) 

In EUR '000 1 Jan. - 31 

Dec. 2019 

1 Jan. - 31 

Dec. 2018 

1 Jan. - 30 Jun. 

2020 
 (interim consolidated financial 

statements) 

(unaudited) 

1 Jan. - 30 Jun. 

2019 
 (interim consolidated financial 

statements) 

(unaudited) 

Net cash flow from operating activities -9,195 22,483 -16,474 11,184 

Net cash flow from financing activities 278,491 19,850 121,214 111,357 

Net cash flow from investing activities -209,215 -41,360 -150,082 -120,396 

Pro forma financial information 

In July 2020, PREOS Global Office Real Estate & Technology AG acquired 59.9% of the shares of 

GORE German Office Real Estate AG ("GORE") by means of an in-kind capital increase, under which 
PREOS Global Office Real Estate & Technology AG contributed 89.9% of the shares of PREOS 

Immobilien GmbH to GORE in return for the issue of 22,475,000 new GORE shares. This Prospectus 

contains pro forma financial information relating to that acquisition (and three further (real estate) 

transactions) which provides a pro forma picture of the effects that the relevant transactions have on the 

net assets, financial position and results of operations of PREOS Global Office Real Estate & 

Technology AG. The key adjustments relate to the amount recognised for intangible assets, the offsetting 

of shares in affiliated companies and the amount recognised for equity attributable to the owners of the 

parent. 

What are the key risks that are specific to the issuer? 

Most material risk factors specific to the issuer of the PREOS Shares underlying the PREOS Tokens 

(PREOS Global Office Real Estate & Technology AG) 

Risks relating to the Share Issuer's financing structure 

a) If the Share Issuer is unable to conclude debt financing arrangements for additional real estate 

acquisitions, or only on less favourable financing conditions, this could have adverse effects on its 

business and lead to an inadequate financial earnings base in the long term. This risk has been 

exacerbated by the impacts of the coronavirus crisis. 

Risks relating to the Share Issuer's industry and business 

b) The carrying amount (initially) recognised in the Share Issuer's HGB annual financial statements as 

at 31 December 2020 for the 59.9% equity interest in GORE German Office Real Estate AG acquired 

by the Share Issuer in August 2020 could be significantly lower than the EUR 179.8 million 

anticipated by the Share Issuer. 

c) The Share Issuer's financial performance depends to a material extent on publity AG, the Share 

Issuer's parent company, which has been entrusted with the provision of asset management services. 

Any breakdown or discontinuation of relations with publity AG or its key personnel could result in 

the Share Issuer no longer having access to suitable properties, no longer being able to develop the 

properties in accordance with its property strategy, and no longer having access to suitable buyers 

during the sale process.  

d) Due to the coronavirus crisis, the Share Issuer has experienced delays in the processes for buying 

and selling real estate. There is therefore the risk that the Share Issuer's planned growth and 

geographical expansion of its business into other European locations will fall behind schedule. 

e) A negative trend on the real estate market, e.g., due to cyclical fluctuations or negative influences on 

the global markets, could cause the results of operations of the Share Issuer's group to deteriorate 

significantly and force it to modify its business model. 

Risks relating to the legal framework 

f) The Share Issuer and/or its subsidiaries regularly represent and warrant the existence of certain 

characteristics (warranted qualities) of the properties when entering into purchase agreements or 

leases. Should these warranted qualities be absent, this could give rise to claims for damages. 

g) If the Share Issuer or companies of its Group takes advantage of the trade tax reduction in 

accordance with section 9 no. 1 sentence 2 of the German Trade Tax Act (Gewerbesteuergesetz, 
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"GewStG"), there is a risk that this might not be recognised by the tax authorities. The business 

activities of the Share Issuer's group would consequently be subject to trade tax. 

Other risks 

h) As at the date of this Prospectus, publity AG holds approximately 86% of the shares in the Share 

Issuer and therefore also holds an interest that suffices to pass qualified majority resolutions at the 

Annual General Meeting. The CEO of publity AG, Thomas Olek, in turn indirectly holds 

approximately 38% of the shares and voting rights in publity AG; an investment consortium holds a 

further 39%. By virtue of these holdings, the aforementioned parties are able to exercise significant 

influence at Annual General Meetings of publity AG and indirectly at the Annual General Meetings 

of the Share Issuer, and thus enforce their interests against the interests of the other shareholders. 

SECTION 3 – Key information on the securities 

What are the key features of the securities? 

a) Type, class, currency, denomination, number and ISIN of securities 

The subject matter of this Prospectus is 50,000,000 Blockchain-based sui generis bearer securities 

(PREOS Tokens) representing (in the form of a tokenised asset held in trust) material shareholder rights 

conveyed by trust and a claim exercisable at any time to exchange them for existing no-par value 

ordinary registered shares of PREOS Global Office Real Estate & Technology AG (Leipzig) (PREOS 

Shares) from the shareholding of publity AG, such shares carrying equal dividend rights as all other 

existing shares in PREOS Global Office Real Estate & Technology AG and a notional interest in the 

share capital of PREOS Global Office Real Estate & Technology AG of EUR 1.00 per underlying 

PREOS Share. Each one (1) PREOS Token therefore represents shareholder rights and a right of 

exchange in relation to one (1) PREOS Share; the ratio thus amounts to 1:1. 

ISIN of the PREOS Tokens: DE000A2QG7B0 

ISIN of the PREOS Shares: DE000A2LQ850 

b) Rights attaching to the securities 

Tokenholders have material shareholder rights (conveyed by trust) attaching to the PREOS Shares 

underlying the PREOS Tokens, in particular: 

(i) right to have all amounts payable under the PREOS Shares disbursed without delay, in particular 

dividends; 

(ii) subscription rights as part of capital increases in accordance with section 186 AktG; 

(iii) voting right in accordance with sections 134 et seq. AktG. 

Tokenholders as trustors have a corresponding right to issue instructions to the Trustee with respect to 

the shareholder rights conveyed by trust.  

Furthermore, the PREOS Tokens give the respective Tokenholders the right to exchange each PREOS 

Token held by them for one existing PREOS Share underlying the PREOS Token (ratio of 1:1). 

c) Seniority of the securities in the event of insolvency  

The following must be observed in the event of the insolvency of the Trustee (PREOS Blockchain 

GmbH): With respect to Tokenholders' claims as trustors to (i) the issuance of PREOS Shares and (ii) 

the forwarding of dividends and other payments made by PREOS Global Office Real Estate & 

Technology AG to the shareholders, investors generally have a right to separation (Aussonderungsrecht) 

within the meaning of section 47 of the German Insolvency Statute (Insolvenzordnung, "InsO"). In other 

words investors can generally request that the PREOS Shares be issued and/or payments be made, and 

in this respect have priority over other creditors of the Trustee. 

The following must be observed in the event of the insolvency of the Share Issuer: Investing in shares 

always entails an equity risk (even if they are held indirectly in trust, as in the present case). In the event 

of the insolvency of PREOS Global Office Real Estate & Technology AG the result could be a total loss 

of the capital invested. In such event, first of all, the claims of providers of debt capital and other creditors 

would be satisfied, and only once they have been completely satisfied would the PREOS Shares be 

redeemed. 

d) Transferability of the securities 

The PREOS Tokens may be transferred freely to such third parties that have been admitted to trading on 

the Online Platform operated by publity AG on Ethereum Mainnet after successfully completing an 

identification process. The PREOS Shares are freely transferable. 
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e) Dividend or payout policy 

PREOS Global Office Real Estate & Technology AG did not make a profit in financial years 2018 and 

2019, and as such did not pay out a dividend. On 7 August 2020, the Executive Board and the 
Supervisory Board of PREOS Global Office Real Estate & Technology AG resolved to adopt a long-

term dividend policy based on the fundamental principle that dividends would be regularly distributed 

to shareholders, with a target dividend yield of approximately 5%. However, in the interest of ensuring 

that the Company has sufficient liquidity to sustain its growth trajectory, the issuance of (further) free 

shares (capital increase from company funds) in lieu of a cash dividend is being considered for financial 

year 2020. Regardless of the respective dividend policy, the distribution of a dividend requires that net 

retained profits be available for distribution, as calculated based on the respective annual financial 

statements of PREOS Global Office Real Estate & Technology AG prepared in accordance with the 

HGB, and that the Annual General Meeting adopt a corresponding resolution on the appropriation of net 

retained profits. The ability of PREOS Global Office Real Estate & Technology AG to pay dividends is 

dependent on the results of operations, financial position and liquidity requirements of PREOS Global 

Office Real Estate & Technology AG and its group, as well as on the general market situation and tax 
and other regulatory considerations. Accordingly, there can be no guarantee that dividends will be paid 

in the future. Further, a significant portion of any net income generated by PREOS Global Office Real 

Estate & Technology AG shall be used to secure and expand its current market position and to implement 

strategic goals. Moreover, the possibility cannot be ruled out that PREOS Global Office Real Estate & 

Technology AG might issue a stock dividend either as an option or instead of a cash dividend or might 

issue free shares by way of further capital increases from company funds in lieu of or in addition to a 

dividend. 

Where will the securities be traded? 

The PREOS Tokens are not included in trading on the regulated unofficial market of a securities 

exchange and are not admitted to trading on a securities exchange. However, it is expected that it will 

be possible for Tokenholders (and other interested parties following a successfully completed KYC 

check) to make offers to buy and sell PREOS Tokens over-the-counter on an OTC Trading Platform 

which is part of the Online Platform operated by publity AG beginning in January 2021. The use of the 

OTC Trading Platform is subject to the condition that the respective investor uses a so-called "wallet" 
provided by a regulated crypto custodian within the meaning of section 1 (1a) sentence 2 no. 6 of the 

German Banking Act to transfer and receive the PREOS Tokens. The OTC Trading Platform functions 

in the manner of a digital noticeboard. However, users have no right to require the OTC Trading Platform 

to be made available or maintained. The OTC Trading Platform described above is neither a multilateral 

trading system (MTF) within the meaning of Directive 2014/65/EU of the European Parliament and of 

the Council of 15 May 2014 on markets in financial instruments (MiFID II) nor a regulated market within 

the meaning of that Directive. The PREOS Tokens are not currently included in trading in an MTF or 

admitted to trading on a regulated market within the meaning of the aforementioned regulation, nor is 

there currently any intention for them to be. 

The PREOS Shares are traded in the m:access segment on the Open Market of the Munich Stock 

Exchange. The m:access segment on the Open Market of the Munich Stock Exchange is a multilateral 
trading facility (MTF) within the meaning of Directive 2014/65/EU of the European Parliament and of 

the Council of 15 May 2014 on markets in financial instruments (MiFID II), but is not a regulated market 

within the meaning of the aforementioned Directive. The same applies in relation to the open market of 

other stock exchanges. The shares are not currently admitted to trading on a regulated market within the 

meaning of the aforementioned regulation, nor is there currently any intention for them to be. Since the 

end of 2018, it has also been possible to trade the PREOS Shares on XETRA, the electronic trading 

platform of Deutsche Börse AG. 

What are the key risks that are specific to the securities? 

The most material risk factors specific to the securities 

Risks relating to the PREOS Tokens and blockchain technology 

a) If investors sell the PREOS Tokens on the Ethereum blockchain on the secondary market, this will 

be subject to a Blockchain-specific transaction fee payable in the Ether cryptocurrency (ETH). 

Movements in the exchange rate between Ether and the euro and other currencies may by subject to 

significant and/or very sudden long-term deterioration, which could result in higher transaction fees. 

b) The PREOS Tokens convey to the Tokenholders certain rights relating to the underlying PREOS 

Shares. The value of the PREOS Tokens is therefore largely determined by the value of the 

underlying PREOS Shares, which can be volatile. 
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c) Investors in PREOS Tokens are exposed to the risk that the value of the PREOS Shares after they 

exercise their exchange rights may not correspond to the value of the PREOS Shares they had 

expected upon the issuance or the initial purchase of the PREOS Tokens. 

d) While the PREOS Shares underlying the PREOS Tokens are included in trading in the m:access 

segment of the Munich Stock Exchange's Open Market, the PREOS Tokens are not included in 

trading on the regulated unofficial market of a securities exchange and are not admitted to trading on 

a securities exchange. However, it is expected that it will be possible for Tokenholders (and other 

interested parties following a successfully completed KYC check) to make offers to buy and sell 

PREOS Tokens over-the-counter on an OTC Trading Platform which is part of the Online Platform 

operated by publity AG beginning in January 2021. The use of the OTC Trading Platform is subject 

to the condition that the respective investor uses a so-called "wallet" provided by a regulated crypto 

custodian within the meaning of section 1 (1a) sentence 2 no. 6 of the German Banking Act to transfer 

and receive the PREOS Tokens. The OTC Trading Platform functions in the manner of a digital 

noticeboard. However, users have no right to require the OTC Trading Platform to be made available 

or maintained. It is not certain, however, whether trading in the PREOS Tokens will actually develop. 
Traded tokens are frequently subject to considerable volatility in prices. The risk that an investor may 

not be able to find buyers for its PREOS Tokens or may only be able to sell them at an unfavourable 

price from its point of view will be borne solely by the investor. The PREOS Tokens could prove to 

be illiquid. 

Risks relating to the PREOS Shares underlying the PREOS Tokens 

e) Investments in shares always entail an equity risk. In the event of the insolvency of PREOS Global 

Office Real Estate & Technology AG the result could be a total loss of the capital invested. 

f) Offers of shares or convertible bonds may have an adverse effect on the quoted price of the shares 

and/or result in a dilution of the shareholders' interests. 

g) Any expected dividend distributions by the Share Issuer may not materialise. 

SECTION 4 – Key information on the offer of securities to the public 

Under which conditions and timetable can I invest in this security?  

Conditions and timetable of the Offering 

The Offering consists of a public offering in the period from 24 November 2020 to 22 November 2021 

that is not restricted to specific categories of potential investors (the "Public Offering"). The Public 

Offering shall be conducted exclusively in the Federal Republic of Germany and the Republic of Austria. 

The issue price under the Public Offering for one (1) individual PREOS Token is equivalent to the 

respective Reference Price for PREOS Shares. The Reference Price is the closing price in electronic 
trading (XETRA) on the Frankfurt Stock Exchange on the final trading day before receipt of the Buy 

Order by the Offerer. If on the relevant trading day no closing price was determined, the most recently 

published prior price of the shares in electronic trading (XETRA) on the Frankfurt Stock Exchange shall 

be applicable. 

The Public Offering will be settled via the Online Platform operated by publity AG. Investors wishing 

to participate in the Public Offering may do so within the Offer Period using the digital subscription 

form available via the Online Platform to place a binding buy order. For this purpose, investors must 

first register on the Online Platform accessible via the website www.preos-token.de and undergo an 

identification process in compliance with anti-money laundering law. As part of the registration 

processes, investors will also be assigned Ethereum addresses on the Ethereum blockchain where the 

PREOS Tokens allocated to the respective investor as part of the issuance will be transferred. Investors 

bear sole responsibility for the safekeeping of the private keys necessary to receive and dispose of the 
PREOS Tokens. Buy Orders may only be placed via the Online Platform after successful registration 

and approval. To place a Buy Order, the respective investors must log in to the online portal to subscribe 

the PREOS Token and complete the digital subscription form online. Investors must in particular specify 

the number of PREOS Tokens they intend to purchase. The investor will be shown the relevant Issue 

Price on the Online Platform when they submit their Buy Order. If their Buy Order is accepted by the 

Offerer, investors will be asked to transfer the corresponding Issue Price to a bank account of the Offerer 

as indicated in the notification. The Issue Price must be transferred from the respective reference account 

indicated by the investor upon registration on the Online Platform to the Offerer's bank account within 

ten (10) banking days. 
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Allotment 

If valid Buy Orders are placed for more PREOS Tokens than there are available, allotments under the 

Public Offering shall be made at the discretion of the Offerer. The Offerer may elect not to honour 

individual Buy Orders in full or at all. To the extent that no PREOS Tokens for which valid Buy Orders 

were placed are allotted, the relevant investors will be reimbursed without interest for any excess 

amounts paid. 

Announcement of the outcome of the Offering 

The outcome of the Public Offering is expected to be published in the "Investor Relations" section of the 

Offerer's website www.publity.de on 7 December 2021. 

Dilution 

Since the shares underlying the PREOS Tokens being offered already exist, the Public Offering will not 

result in a dilution of the shareholders of PREOS Global Office Real Estate & Technology AG. 

Total costs and costs to investors 

The Offerer estimates that the expected total costs will be approximately EUR 5,000,000. The Offerer 

will not charge investors any costs or fees for issuing PREOS Tokens. Investors will however be 

responsible for paying customary transaction and settlement costs that may be charged to them by third 

parties. This applies in particular to the costs of transferring fiat money to the Offerer. 

Who is the offerer and/or the person asking for admission to trading?  

The Token Issuer and Offerer is publity AG, a German stock corporation (Aktiengesellschaft) with its 

registered office in Frankfurt am Main, entered in the commercial register of the Local Court 

(Amtsgericht) of Frankfurt am Main under HRB 113794. It was incorporated in the Federal Republic of 

Germany and is subject to German law. The Offerer is the majority shareholder of PREOS Global Office 

Real Estate & Technology AG. As part of the Public Offering, the Offerer is offering PREOS Tokens 
for which the underlying are existing PREOS Shares held by the Offerer. PREOS Global Office Real 

Estate & Technology AG itself is not offering any securities for purchase as part of this offering. 

Why is this Prospectus being produced? 

Reasons for the offer, use of the issue proceeds 

The PREOS Tokens are intended to be offered to the public. This necessitates the publication of this 

Prospectus. The Offerer intends to reduce its interest in PREOS Global Office Real Estate & Technology 

AG, which currently amounts to approximately 86%, to a target of 25.01% by 2023. This reduction in 

its shareholding is to be achieved among other things by means of the token issue being the subject of 

this Prospectus, the economic effect of which is equivalent to an over-the-counter secondary placement 
of the PREOS Shares underlying the PREOS Tokens.  

By issuing the PREOS Tokens, the Offerer moreover intends to offer interested investors an innovative, 

digital opportunity to invest in PREOS Shares. 

If all offered PREOS Tokens are placed, the Offerer could generate maximum net issue proceeds from 

the offer of approximately EUR 505,000,000, which is intended to be used in particular for the further 

development of the PREOS Global Office Real Estate & Technology AG Group – and hence also the 

publity Group. 
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II. RISK FACTORS 

In connection with the securities described in this Securities Prospectus, potential investors are 

exposed to market and sector-specific risks as well as company-specific risks with regard to both 

the Share Issuer and the securities. The main risks pertaining to the Share Issuer or the securities 

described in this Prospectus are presented below. 

In order to provide potential investors with a better overview of the individual risk factors, these 

have been subdivided into categories (with lettered italic headers ("a.", etc.) to indicate the 

individual categories). In each category, (provided there are several risks) the two risks that are 

the most material based on the Offerer's assessment are listed first, reflecting the negative impact 

and the probability of their occurrence. In addition, each individual risk factor – irrespective of 

its allocation to a specific category – also includes the Offerer's assessment with respect to its 

materiality according to the potential extent of damage and probability of occurrence by using a 

qualitative scale of "low", "medium high" and "high". 

The risks may materialise either individually or cumulatively. 

1. Material risks specific to the Share Issuer (PREOS Global Office Real Estate & 

Technology AG) 

Each PREOS Token offered by publity AG (also referred to above and in the following as "Token 

Issuer" or "Offerer") is linked to one underlying PREOS Share. The material risks specific to 

PREOS Global Office Real Estate & Technology AG (also referred to above and in the following 

as "Share Issuer") are therefore presented below. 

a. Risks relating to the Share Issuer's financing structure 

Risk relating to the inability to obtain debt financing for future real estate acquisitions  

The Share Issuer's business model is based on the purchase of properties. The purchases will 

require the Share Issuer to raise considerable financial resources. These resources will on the one 

hand be provided from the Share Issuer's own funds, but the vast majority of them will come from 

borrowed funds raised in particular through banks, other financial backers and the capital market.  

The Share Issuer therefore depends on the willingness of credit institutions and other financial 

backers to support an investment by offering appropriate terms, which extends to the furnishing 

of collateral. The general conditions for financing real estate acquisitions are subject to constant 

change and depend on various continually changing factors that the Share Issuer is unable to 

influence. These include, for example, the interest rates on the financing, the amount financed, 

the general tax environment, the assessment by credit institutions and investors of the value of the 

properties and their ability to retain value as collateral for loans or their assessment of the 

macroeconomic environment, the occurrence or worsening of crises in international financial 

markets or stepped-up regulatory requirements for the capital adequacy of banks. Any negative 

development of the above parameters could result in fewer financing offers being made.   

If the Share Issuer is unable to secure debt financing in the future or to obtain it on its projected 

terms, this will have a negative impact on its ability to acquire properties. In that case, it would 

not be possible to increase the earnings from the management and sale of real estate. Lower 

earnings than anticipated would, in turn, result in having less own funds available for the purchase 

of properties. A lack of investor funds and debt capital could thus lead to an economic earnings 

base that is inadequate in the long term. 
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PREOS Global Office Real Estate & Technology AG (the Share Issuer) is presently experiencing 

delays in the processes of obtaining debt financing and securing extended terms for existing loans. 

In the Share Issuer's view, the willingness of credit institutions and other lenders to extend loans 

and credits or to refinance portfolio properties has diminished markedly in the wake of the 

coronavirus crisis. Should these conditions persist, there is the risk that the Share Issuer and/or its 

subsidiaries might not be able to service these borrowings or might not be able to service them in 

due time and might not be able to realise the acquisition of further properties in order to expand 

its portfolio. This could ultimately result in the Share Issuer's group no longer being able to 

successfully implement its business model, and could even lead to the insolvency of the Share 

Issuer. 

Furthermore, the financing agreements entered into by the Share Issuer and/or its subsidiaries 

have comparatively short terms. For instance, nearly every currently existing loan falls due by no 

later than the beginning of 2023, with some even falling due significantly sooner (current net 

financial liabilities amounted to approximately EUR 287 million as at the date of this Prospectus). 

As a result, the Share Issuer is dependent on obtaining debt financing or loan extensions, not only 

with regard to future property acquisitions but also in connection with the medium-term capital 

requirements insofar the existing financing is concerned. 

The Offerer assess the risk in connection with the inability to obtain debt financing to be "medium 

high". 

Risks relating to the breach of obligations, representations and financial covenants agreed 

in loan agreements 

As part of their existing (and probably future) financing agreements with lending banks and other 

lenders, the companies of the Share Issuer's group are subject to various reporting, performance 

and information obligations which can be wide-ranging. In addition, certain statements, 

representations and guarantees must be provided and certain financial covenants must be 

complied with. 

Examples of such financial covenants include LTV (loan to value; the ratio of the loan amount to 

the market value of the loan collateral) and the interest service cover ratio (e.g., the ratio of rental 

income from a property to the interest burden in a certain period). In addition, financing 

agreements often stipulate that the respective borrower (usually property management companies 

of the Share Issuer's group) may not raise any further financing in addition to the loans taken out 

and/or prohibit the borrower from otherwise encumbering land already encumbered with 

mortgages for the purposes of collateral or even from selling it. If an obligation in the financing 

agreements is breached, such as if a financial covenant, reporting, performance or information 

obligation is breached or statements, guarantees or representations prove to be inaccurate, this 

could lead to early repayment obligations in the amount of the entire respective loan.  

It cannot be ruled out that the Share Issuer will be unable to pay from freely available liquidity 

the loan amounts that would be repayable in such a case. In such a case, the Share Issuer or its 

property management companies may be forced to take out other loans at less favourable 

conditions, procure liquidity through the sale of properties at short notice – forced sales – or 

submit to foreclosure of the collateral pledged to the respective lender (e.g., real estate). As the 

holder of a real estate portfolio, the Share Issuer primarily depends on recurring income from 

property management, in particular from leasing properties, while at the same time generating 

material income from the sale of properties once their values have increased. If the above-

mentioned forced sales had to be made, this would under certain circumstances prevent the Share 
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Issuer from generating income with its business activities, and this could result in a considerable 

decline in income or even the insolvency of the Share Issuer's group companies. 

The Offerer assesses the risk of unexpected or early repayment obligations of the Share Issuer's 

group under debt financing due to breach of the obligations stipulated in the financing agreements 

to be "low". 

Risk of not obtaining financing for real estate purchase agreements already entered into  

Companies of the Share Issuer's group have in the past entered into, and are expected to continue 

entering into, real estate purchase agreements although not yet having obtained a binding 

financing commitment or having concluded a corresponding loan agreement at the time of the 

relevant agreement's notarisation. This is primarily due to the fact that the Share Issuer generally 

avails itself of advantageous purchase opportunities that arise at short notice. For instance, the 

purchase agreement for the "Centurion" property was signed already on 18 December 2019, 

although the relevant financing arrangements were not in place until April 2020. A similar 

situation occurred with respect to the "Westendcarree" property. The purchase agreement was 

signed on 9 January 2020, although the relevant financing arrangements were not in place until 

the end of January 2020.  

Should (debt) financing for real estate acquisitions fail to materialise in the future, there is a risk 

that any purchase agreements already entered into at that particular point in time would have to 

be reversed. As a result, the respective sellers could assert claims for damages against the property 

companies concerned and in turn therefore against the Share Issuer as the beneficial owner, or 

any deposit paid may be forfeited.  

The Offerer assesses the risk of having to reverse real estate purchase agreements due to the non-

availability of financing opportunities and any costs that this may potentially involve to be "low". 

High levels of debt capital and rising debt service costs might entail the risk of disposal of 

some properties, pose a threat to the property company concerned and have an adverse 

impact on the Share Issuer  

The majority of properties held by the Share Issuer's group companies are financed by debt 

capital. The debt capital is used to leverage the equity deployed by the Share Issuer and create a 

higher rate of return. The higher the debt-to-equity ratio, the greater the leverage. This effect may 

reverse, however, if the economic circumstances deteriorate and, for example, a property no 

longer generates enough rental income to service the debt. 

If debt servicing was discontinued, the collateral provided could allow the financing bank or the 

respective lender dispose of the property for themselves. In such cases, it could prove impossible 

to generate income by leasing the affected property or by selling it with a view to making a profit. 

This could in turn threaten the Share Issuer's general ability to raise financing and lead to a 

situation where the Share Issuer can only continue its business activities to a limited extent or not 

at all. Moreover, in case of an impending loan extension, the refinancing of property companies 

with a high proportion of debt financing may prove difficult, which would entail accepting 

significantly higher financing costs. 

The Offerer assesses the risk connected with a high level of debt capital to be "low". 

Risk relating to the contribution to the Share Issuer of loans extended by publity AG to 

publity Investor GmbH 

publity AG (the Share Issuer's majority shareholder) entered into a contribution agreement with 

the Share Issuer on 8 November 2019. Pursuant to this contribution agreement, at that time publity 
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AG subscribed 107,756 bonds under the Share Issuer's 2019/2014 Convertible Bond Issue (ISIN 

DE000A254NA6) and in return contributed its shareholder loan receivables due from publity 

investor GmbH (a subsidiary of the Share Issuer) amounting to EUR 112,974,623.08 to the Share 

Issuer as a contribution in kind. As a result of the contribution of the loan receivables to the Share 

Issuer, such receivables are now due to the Share Issuer from its subsidiary, publity Investor 

GmbH. It cannot be ruled out that publity Investor GmbH will be unable to repay the loans to the 

Share Issuer. Therefore the Share Issuer bears the credit risk associated with publity Investor 

GmbH. If publity Investor GmbH should default on the repayment of these loans, this could result 

in the Share Issuer having to make specific valuation allowances or write-downs with respect to 

such loan receivables.  

The Offerer assesses the default or credit risk of publity Investor GmbH to be "low". 

b. Risks relating to the Share Issuer's industry and business 

Risk in connection with the initial recognition in the Share Issuer's annual financial 

statements of the equity interest in GORE German Office Real Estate AG acquired by the 

Share Issuer 

In August 2020, the Share Issuer contributed an 89.9% equity interest in PREOS Immobilien 

GmbH as an in-kind contribution to GORE German Office Real Estate AG in return for acquiring 

a 59.9% equity interest in GORE German Office Real Estate AG (the "GORE Transaction"). 

The exchange ratio in the context of the GORE Transaction was based on company valuations of 

GORE German Office Real Estate AG on the one hand and PREOS Immobilien GmbH on the 

other, in the context of which GORE German Office Real Estate AG was valued at approximately 

EUR 120 million and PREOS Immobilien GmbH at approximately EUR 200 million. The 

company valuations factored in projected future earnings in particular, which were based on 

projections of the future performance of the respective companies and their investees (this 

included, among other things, the assumption of certain volumes of acquisitions of further 

properties). 

The 59.9% equity interest in GORE German Office Real Estate AG acquired by the Share Issuer 

in the GORE Transaction will be recognised for the first time in the Share Issuer's HGB annual 

financial statements as at 31 December 2020. The amount to be recognised for the 59.9% equity 

interest in GORE German Office Real Estate AG is based on the acquisition cost. Based on the 

valuations referred to above, the acquisition costs to be recognised would amount to 

approximately EUR 179.8 million. 

Accordingly, the Share Issuer expects that a carrying amount of approximately EUR 179.8 million 

will be recognised for the 59.9% equity interest in GORE German Office Real Estate AG in the 

Share Issuer's HGB annual financial statements as at 31 December 2020. 

In the course of preparing the (IFRS) pro forma financial information required for the purposes 

of this Prospectus, in which the material effects of the GORE Transaction on the Share Issuer's 

performance, financial condition and results of operations were presented on a pro forma basis, 

the carrying amounts have now, in consultation with the Share Issuer's auditor, only factored in 

the fair value of the assets of GORE German Office Real Estate AG as at the most recent reporting 

date (30 June 2020), while the projected future earnings (see above) were generally not factored 

in. 

If the projected future earnings are generally not factored into the carrying amount of the 59.9% 

equity interest in GORE German Office Real Estate AG recognised in the Share Issuer's HGB 



19 

annual financial statements as at 31 December 2020, the carrying amount of the 59.9% equity 

interest in GORE German Office Real Estate AG recognised in the Share Issuer's HGB annual 

financial statements as at 31 December 2020 would be significantly lower than the EUR 179.8 

million expected by the Share Issuer. 

The Offerer assesses the risk that the carrying amount for the 59.9% equity interest in GORE 

German Office Real Estate AG to be recognised in the Share Issuer's HGB annual financial 

statements as at 31 December 2020 will be significantly lower than the expected EUR 179.8 

million to be "high". 

Risks relating to the dependence on key personnel of the asset manager publity AG 

In the Share Issuer's view, the success of the Share Issuer and its group is largely based on the 

know-how, long-standing contacts and business relationships as well as the industry experience 

of certain key personnel. This includes in particular Mr Frederik Mehlitz, a member of the Share 

Issuer's Executive Board.  

In addition, however, the Share Issuer's financial performance also depends to a material extent 

on publity AG, the Share Issuer's parent company, which has been entrusted with the provision 

of asset management services for the properties of the Share Issuer's group. On the basis of asset 

management agreements, publity AG provides services in connection with the selection and 

purchase of suitable properties, classic asset management (i.e. optimisation measures taken to 

increase the value of the respective property) and property sales for all properties held and/or to 

be acquired by the Share Issuer and/or its subsidiaries. The personal contacts, experience and 

know-how of publity AG's management, and in particular of the members of its Executive Board, 

Thomas Olek and Frank Schneider, with regard to all the above-mentioned areas of service are 

therefore critical to the Share Issuer's economic success.  

Termination of the asset management agreements, bad decisions taken by publity AG or its 

management in relation to the services they provide to the Share Issuer, other circumstances in 

which a breakdown or discontinuation of relations with publity AG occurs, or the departure of 

any key personnel could lead to, among other things, a situation where  

(i) the Share Issuer is no longer able to get access to suitable properties for the continuing 

expansion of its real estate portfolio and could therefore acquire properties only on 

(significantly) less favourable terms than before; 

(ii) the Share Issuer is no longer able to develop properties that are already in its portfolio 

according to the business plan drawn up for each individual property, and/or other service 

providers would have to be engaged for asset management that may charge higher fees and 

have less experience, expertise and market access than publity AG; and  

(iii) for property sales, the Share Issuer would likewise no longer be able to access the network 

of prospective buyers maintained by publity AG. 

Since, firstly, the Share Issuer and/or its subsidiaries generate a large part of their income from 

managing their properties, in particular by leasing them and disposing of them after their values 

have increased as a result of active asset management, and, secondly, publity AG – as mentioned 

earlier – performs the asset management function for the properties included in the Share Issuer's 

real estate portfolio, any discontinuation of the relationship with publity AG would have a 

considerable economic impact on the Share Issuer. 

publity AG generates significant revenue via the real estate asset management agreements entered 

into with the Share Issuer and other companies of the Share Issuer's group and therefore has an 

interest also in the economic success of the Share Issuer. However, it cannot be ruled out that in 
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the future, for whatever reasons, the relationships with publity AG will be discontinued and/or 

that key personnel of the Share Issuer and/or publity AG will depart, for example due to health 

problems or other reasons. 

The Offerer assesses the risk that the Share Issuer's relationships with publity AG or key personnel 

of the Share Issuer and/or publity AG will be terminated as being "medium high". 

Risk that the coronavirus crisis will adversely affect the Share Issuer's group's growth and 

expansion targets  

The Share Issuer's group's business model rests primarily on the expansion of the group's own 

real estate holdings and the profitable sale of properties which have appreciated in value thanks 

to asset management measures. Due to the presently tight market situation resulting from the 

coronavirus crisis, the Share Issuer has experienced delays in the processes for buying and selling 

real estate. Although negotiations with prospective sellers and buyers continue to be conducted, 

these processes require more time than in 2019, which saw a significant number of transactions 

take place. There is therefore the risk that the Share Issuer will not be in a position to achieve its 

short-term objective of expanding the real estate portfolio of its group by a further EUR 500 

million by the end of 2020. Should the impact of the coronavirus crisis prove to be lasting, this 

risk will also threaten the Share Issuer's plans to expand the asset portfolio of its group by a total 

of up to EUR 8 billion by the end of 2024. In light of the lasting impact of the coronavirus crisis, 

the possibility cannot be ruled out in this connection that there will be delays in the planned 

geographical expansion of the Share Issuer's group's business to further European locations such 

as Luxembourg and Paris, to be followed by London, Vienna, Milan and Madrid, and hence also 

the development of an independent technology company. 

The Offerer assesses the risk that the coronavirus crisis will adversely affect the Share Issuer's 

group's growth and expansion targets to be "medium high". 

(See also in this connection the risk factor "Risk relating to any failure to obtain the necessary 

debt financing for future real estate acquisitions" in section II.1.a.) 

Risks relating to the German market for commercial real estate 

The Share Issuer is active in the real estate sector, at present still primarily in Germany. The 

economic success of the Share Issuer therefore depends on the performance of the German real 

estate market. Its performance is influenced in particular by the macroeconomic environment and 

by the values and changes in value of real estate in Germany. These variables depend on numerous 

– sometimes interdependent – factors over which the Share Issuer has no control. These 

influencing factors include: 

• unfavourable development of the global economy, the German economy or the local 

economy at the locations of the current or future real estate held by the Share Issuer, 

including a rise in unemployment, a negative business climate, high inflation or deflationary 

pressure; 

• the availability and credit quality of tenants; 

• the availability of potential investors and their financial resources; 

• the legal or taxation framework conditions, including the regulatory framework conditions 

of the financing banks; 

• the companies' investment activities; 
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• the financing environment, the general interest-rate level and the availability of capital for 

real estate investments; 

• the attractiveness of Germany as a business location compared to other countries and global 

markets; 

• the supply of and the demand for real estate in the various locations as well as factors that 

are specific to local markets; 

• macroeconomic developments, especially the interest-rate level for the financing of real 

estate acquisitions; 

• cyclical fluctuations within the real estate market itself; 

• demographic trends in Germany and their effect on the number of employees for whom 

commercial real estate is needed; 

• changes in maintenance costs; 

• changes in energy costs; and 

• the location choices of major tenants. 

Negative changes in one or more of these factors or unfavourable interactions of changes in these 

factors could have a sustained negative impact on the German real estate market and in particular 

on the sub-markets in which the Share Issuer primarily invests. The risks arising for example from 

a decline in the availability and credit quality of tenants, a decrease in the availability of potential 

investors and their financial resources, a change in the legal and tax framework as well as changes 

in maintenance and energy costs or the choice of location of major tenants have already been 

addressed and discussed under the individual risks in this section "Risk Factors". But investors 

may in future also find other asset classes more attractive or prefer other locations to the German 

real estate market. This would, for example, lead to a decline in transaction volumes and 

consequently a decline in real estate prices, which could force the Share Issuer to sell properties 

at below their purchase prices. The same applies to others of the factors mentioned above. It can, 

moreover, not be ruled out that sustained negative changes will also occur in the German real 

estate market – be it due to cyclical fluctuations in the real estate market or a negative influence 

of the global markets. Both the opportunity to acquire properties at favourable prices and increase 

their value through active asset management and the opportunity to sell properties at a profit 

following increases in value could in such a case fall short of the Share Issuer's expectations or 

fail to materialise altogether, and this could ultimately lead to financial performance that is 

permanently inadequate and could force the Share Issuer to adjust its business model. 

As the Share Issuer currently still operates exclusively on the German market for commercial and 

office real estate, it is particularly dependent on the developments on the German real estate 

market (specifically the German market for commercial and office real estate). Real estate 

companies that are, for example, already established in the overall European real estate market or 

that also invest in residential or other real estate classes besides the commercial and office sector, 

are in a position to shift their business focus to areas and markets in which the most favourable 

conditions for investments prevail and consequently – by comparison with the Share Issuer – are 

not necessarily affected to the same extent by adverse developments in the German market for 

commercial and office real estate. 
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Although the Share Issuer's Executive Board and Supervisory Board have resolved to no longer 

limit the Share Issuer's business activities to the German market for commercial and office real 

estate, and going forward to also focus on other major European cities such as Luxembourg and 

Paris as well as London, Vienna, Milan and Madrid, this move has not yet been made. If the 

business activities are expanded to include other European markets going forward, the foregoing 

will also apply analogously to those foreign markets. 

The Offerer assesses the risk of negative changes affecting the German commercial and office 

real estate market and hence also PREOS Global Office Real Estate & Technology AG's business 

as being "medium high".  

The reduction or loss of rental income, as well as vacancies, would worsen financial 

performance and could negatively influence the value of the properties 

The Share Issuer is exposed to the risk of rent arrears and rent reductions as well as to vacancy 

risk for existing rental space. The properties held by the Share Issuer's group (including those held 

by GORE German Office Real Estate AG) generate rental income in excess of EUR 2.6 million 

per month, which the Group needs, among other things, to service the debt raised in connection 

with the financing and to cover current expenses. The failure to renew long-term leases as 

expected, the termination of lease agreements without notice, the failure to secure regular 

subsequent leases or the insolvency of one or more major tenants could have a significant negative 

impact on the Share Issuer's cash flows. The entire property in Unterföhring ("Sky Deutschland 

Headquarters"), for example, has been leased to Sky Deutschland. If the lease agreement were to 

be terminated without notice, the risk exists that a not inconsiderable proportion of the rental 

income would be lost and could not be compensated through any other letting. The same is true 

for other lease agreements in relation to properties held by the Share Issuer's group. Furthermore, 

certain lease agreements offer tenants rights of early termination. In the event that tenants exercise 

such rights, there is the risk of short-term losses of rental income which cannot be offset by rental 

income from follow-on leases. 

If a lease is not renewed, a knock-on effect on other commercial tenants of the same property 

cannot be ruled out. Furthermore, if a lease is not renewed, there is a risk that the property cannot 

subsequently be leased, or not to tenants with a similar credit rating. 

Apart from the resulting loss of income, this may also lead to unforeseen or additional expenses, 

because operating costs and incidental expenses for vacant space have to continue to be paid, but 

will not be reimbursed by tenants. The same applies to maintenance, restoration or modernisation 

work for vacant space, the cost of which cannot be passed on. If the Share Issuer fails to prevent 

any deterioration of its leased properties, or fails to do so comprehensively by undertaking the 

appropriate maintenance and modernisation work, this could lead to a rise in vacancy rates and 

thus have a considerable adverse impact on the income from existing or future leases and the costs 

associated with them. 

There is also a possibility that due to external circumstances – such as changes in infrastructure 

or demographic structures – the environment, and therefore the attractiveness of properties, 

deteriorates. If the lease agreements entered into for these properties are terminated or expire, 

there is a resulting risk that lower rental income has to be budgeted for new leases entered into or 

that the rental income is lost altogether as further letting of the property is no longer possible, and 

this would in turn lead to an increase in the vacancy rate.  

This might lead not only to a reduction in revenue from the lease of properties. The vacancy rate 

also has a significant impact on the value to be determined for a property. As a result, if the 

vacancy rate is high, prospective buyers of a property of the Share Issuer would only be prepared 
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to pay a lower purchase price, so that the Share Issuer would only be able to generate reduced 

income when selling its properties. 

The Offerer assesses the risk of the reduction or loss of rental income, or the vacancy rate which 

would reduce the revenue of the Share Issuer's group and the value of its real estate to more than 

an insignificant extent, to be "low".  

Risk of rising real estate prices 

Due to high demand in recent years and the phase of low interest rates, the prices of commercial 

and office real estate are at a relatively high level in the Share Issuer's opinion. Moreover, 

competitive pressure in the market for commercial and office real estate may possibly be causing 

the prices of suitable properties to rise even further. It could thus become difficult or even 

impossible for the Share Issuer to acquire additional properties at acceptable purchase prices. The 

higher the purchase price of a property, the lower the return generated by the Share Issuer on its 

investment. In light of its currently still comparatively small property portfolio, the Share Issuer 

does not have the same possibilities afforded to larger real estate companies in being able to take 

advantage of periods of rising or high real estate prices through increased property sales. Based 

on the higher investment volume of larger real estate companies, they usually acquire not only 

individual properties but rather entire real estate portfolios. Such portfolio acquisitions typically 

involve negotiation of volume-related price discounts. Since the Share Issuer is currently still a 

comparatively small real estate company and does not yet have the requisite own or borrowed 

funds for the purchase of large-volume real estate portfolios, it is more strongly exposed to the 

risk of rising real estate prices. 

The Offerer assesses the risk of the Share Issuer facing increased difficulties in the process of 

selling real estate because of rising real estate prices to be "low". 

Risk of falling real estate prices 

Falling real estate prices may have an adverse effect on the Share Issuer. There is a risk here that, 

in a falling market, the valuation approaches previously applied by the Share Issuer would have 

to be corrected and it may become necessary to recognise impairment losses on the Share Issuer's 

real estate assets. In addition, the financing agreements entered into by the Share Issuer and/or its 

subsidiaries to finance the acquisition and transaction costs of the properties routinely provide 

that the individual properties, which serve as collateral for the respective financing agreement, 

must not fall below certain market values. If real estate prices fall, this could trigger the respective 

lenders' rights of termination. In a scenario of falling real estate prices, it may only be possible to 

sell individual properties on terms that fall short of the terms of purchase of these properties, with 

the result that an investment subsequently turns out to be unprofitable, even if measures have been 

taken as part of asset management to increase market values. While larger real estate companies 

might be in a position to cushion such a development, the Share Issuer is more strongly exposed 

to this risk due to its comparatively small size.  

The Offerer assesses the risk of falling real estate prices to be "low". 

Risks relating to claims to rectification of defects and potential additional costs in 

connection with the conversion of the property in Essen  

With respect to the real estate project in Essen, several (general) contractors were commissioned 

in early 2019 to renovate the property purchased, to develop the existing facilities and to render 

specific trade services (such as electrical and plumbing work). The estimated costs of converting 

and renovating the property amounted to just under EUR 80 million. Although the property was 

sold in September 2020 (the legal transfer of ownership had not yet been completed as at the date 
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of this Prospectus), publity Real Estate GmbH undertook in the agreement to perform or remedy 

at its own cost residual services and defects in connection with the expansion of the property as 

well as defects identified during acceptance and/or repairs. If it fails to meet this obligation, the 

purchaser of the property has the right to deduct a retainage from the purchase price to be paid. 

Any claims to rectification of defects or repair work could result in significant additional costs 

which might not be reflected in the estimate for conversion and renovation work. 

The Offerer assesses the risk of significant claims by tenants of the property in Essen for 

rectification of defects and/or additional costs claimed subsequently in connection with the 

construction and renovation measures to be "low". 

There is a risk of delayed completion, cost overruns or failure of renovation projects   

Although no major reconstruction work has been resolved at present, it cannot be ruled out that 

the Share Issuer will carry out or commission renovation or construction work for properties in 

the future. In the case of renovation and construction work, the Share Issuer is exposed to the risk 

of delays in completion, cost overruns or the failure of renovation and construction projects. When 

developing new properties or further developing existing properties, the Share Issuer and/or the 

relevant property management company has to bear the construction costs. Some of the risks 

associated with project developments or renovations arise from potential disputes with building 

authorities and delayed and/or defective execution by the general contractors and sub-contractors 

commissioned, or their insolvency, as well as from unplanned increases in 

construction/renovation costs or a resulting delay in initial leases. This can result in delays in the 

realisation of projects or to their complete failure, with the consequence being that the expected 

target return cannot be achieved or even a loss being incurred. Moreover, it cannot be ruled out 

that delayed completion of any such projects will result in contractual penalties to be paid to the 

tenants of the affected properties, for example for the delay in these properties becoming available 

for lease, or in giving tenants the opportunity to cancel leases already signed and look for 

alternative leases.  

The Offerer assesses the risk of delays in completion, higher costs and the failure of renovation 

and construction projects to be "low". 

Risks relating to termination rights under loan agreements in connection with delayed 

construction work  

Financing agreements entered into by PREOS Global Office Real Estate & Technology AG's 

group companies occasionally stipulate the lenders termination right in the event of delays or the 

suspension of construction work on the property serving a collateral for the respective loan. These 

could result in early repayment obligations under the respective loan agreements that may be 

impossible to meet. For instance, the financing agreement with NongHyup/IGIS Global for 

EUR 60 million provides for the investor's right of termination in the event the construction 

measures regarding the property in Essen were to be delayed (see also the risk factor "Risk relating 

to claims to rectification of defects and potential additional costs in connection with the 

conversion of the property in Essen").  

The Offerer assesses the risk of investors exercising early termination rights due to construction 

delays to be "low". 

Risks arising from misjudgements in the acquisition of real estate, despite due diligence 

The Share Issuer is planning to expand its existing real estate portfolio. In this context, the Share 

Issuer is exposed to the risk of misjudging valuation criteria while making decisions concerning 

the purchase of real estate. Prior to any investment decision and the acquisition of properties, legal 
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due diligence is performed by independent law firms. Moreover, real estate due diligence is 

conducted by experts in the valuation of undeveloped and developed land, which includes a 

technical as well as a financial appraisal. At the same time, the assumptions made when 

purchasing properties as well as the basis for their valuation could retrospectively prove mistaken, 

in whole or in part, or unidentified risks and/or unexpected disadvantages in connection with 

properties acquired could arise that were not factored into the appraisal basis and the assumptions 

during the purchase process. Such misjudgements could lead to a situation where the property 

strategy created jointly with publity AG to increase the value of properties to be acquired by the 

Share Issuer and/or its subsidiaries cannot be implemented at all or not implemented to the full 

extent. The costs incurred may potentially be higher than estimated (for example for removing 

legacy or environmental contamination, asbestos pollution or in general for getting the property 

to a state compliant with building regulations) or approvals or declarations required from public 

authorities or third parties may not be available, and this may delay the leasing process and 

ultimately also the sale.  

As a result, it may not be possible to generate the originally planned income from an investment 

in real estate, or an investment may subsequently even turn out to be loss-making. In such a case, 

however, liability claims could be asserted, inter alia, against the sellers of a property (particularly 

where these have failed to disclose material information or provided incorrect information); 

liability claims might even exist against the advisers engaged in the context of the due diligence 

process if, for example, they failed to identify material risks or made false assumptions that are 

not in line with market standards. However, there is the risk that any existing claims might 

ultimately not be enforceable (which may involve court proceedings and the associated costs in 

some cases, e.g., where the defendant party refuses to accept liability on justifiable or unjustifiable 

grounds) or that the party against whom the claim is asserted may not be able to satisfy the claims. 

Moreover, both the legal and the real estate due diligence reports may contain extensive 

provisions that limit the liability of the respective advisers and experts. In addition, it is frequently 

agreed that the due diligence procedures (for the most part, at least) were conducted on the basis 

of the documents submitted to the advisers and experts and that, in this connection, the correctness 

of such documents was assumed. In most cases, therefore, it is expected that any liability on the 

part of the advisers and experts could be enforced only with great difficulty.  

If the Share Issuer is unable to offset lower income or even losses due to misjudgements in the 

acquisition of real estate by other investments, there is a risk that its financial performance will 

permanently be inadequate. 

The Offerer assesses the risk of significant misjudgements in the acquisition of real estate to be 

"low", particularly in view of the fact that extensive due diligence procedures are carried out prior 

to the purchase of any property. 

Risks relating to the condition of the building structure of the properties and to maintenance 

and repair costs  

In order to maintain demand for rental properties and prevent a drop in the value of properties, 

maintenance and modernisation work must be carried out with respect to the Share Issuer's real 

estate portfolio. In addition, such work must be performed in accordance with statutory 

provisions, such as those regarding fire safety and the protection of health and the environment. 

In that connection, significant costs may arise in certain circumstances which may only be passed 

on to tenants subject to certain conditions. 

Furthermore, the actual costs incurred for maintenance and modernisation work may exceed the 

estimated costs. The costs estimated for such measures are based on the assumption that any 

necessary approvals are granted in good time and in accordance with the Share Issuer's schedules. 
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It is possible, however, that the necessary approvals are not granted within the expected 

timeframe. If the necessary approvals are not granted in good time or only subject to conditions, 

this may lead to considerable delays in the implementation of the measures and incur higher costs 

than expected, which cannot be offset by matching rent increases. Moreover, failure to carry out 

maintenance measures could give rise to claims for suspension of rent payments, rent reduction 

or termination rights on the part of lessees. 

In addition, rising costs may result as a consequence of higher raw material or construction 

material prices, an increase in labour costs or a rise in energy costs. This could lead to leases or 

rent increases not being realised as planned, either on the terms and conditions envisaged or at 

the point in time scheduled, and this could in turn have a negative impact on value increases of 

the respective property and therefore also have an adverse effect on the sale of properties. 

The Offerer assesses the risk of higher than budgeted costs incurred in connection with the 

condition of the building structure of the properties and costs for their maintenance and any repairs 

to be "low".  

Risks relating to the invalidity of lease agreements 

The Share Issuer and/or its property companies use standard-form contracts for some of their lease 

agreements. The possibility that standard-form contracts may not pass review by a court due to 

changes in the applicable legislation or case law, or for other reasons cannot be ruled out. Any 

errors or ambiguities in the contract templates will affect a multitude of contractual relationships 

concerning the properties held by the Share Issuer or its subsidiaries. Moreover, contracts that 

were supposedly entered into as individual agreements may be deemed to be standard terms and 

conditions and may be invalid or terminable because the statutory provisions that apply to such 

standard terms and conditions were not complied with. For example, if this relates to clauses 

relating to obligations upon expiration of the lease or the allocation of renovation costs at the end 

of the lease or agreements on incidental expenses, the Share Issuer could incur unexpected 

expenses.  

Furthermore, the properties are subject to long-term commercial leases. Under German law, such 

long-term leases may not be terminated early without good cause if they comply with the written 

form requirement, i.e. a document is available that contains all of the key terms and conditions of 

the leasing arrangement, including all schedules, particularly the description of the spaces leased 

and the signatures of both parties on the same document. The details pertaining to these and other 

requirements for complying with the statutory written form requirement for long-term lease 

agreements are handled differently, but in principle quite strictly, by the various courts in 

Germany. Some of the lease agreements may not meet all of these requirements. Tenants could 

use this circumstance to terminate long-term leases early or push through contract changes at the 

Share Issuer's expense. This could result in the Share Issuer or its subsidiaries incurring additional 

costs that had not previously been included in the costing, for example because incidental 

expenses or renovation costs cannot be allocated to the tenant or rent increases cannot be enforced.  

The Offerer assesses the risk of invalid lease agreements to be "low". 

Legacy pollution risk  

The Share Issuer is exposed to the risk that it has acquired, or will acquire in future, properties 

affected by legacy pollution or other environmental contamination and will for this reason have 

claims asserted against it by government authorities, purchasers, users or third parties. Prior to 

any investment decision and property acquisition, real estate due diligence is conducted by experts 

in the valuation of undeveloped and developed land, which includes a technical as well as a 
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financial appraisal. At the same time, the risk exists that legacy pollution was not or is not being 

identified. No legacy pollution that has not already been reflected in the relevant property's 

purchase price was identified for the properties already acquired. However, the due diligence 

carried out in the context of acquiring the Access Tower property revealed that in the past no 

ground inspection had been performed and therefore it is not possible to rule out the possibility 

that the ground might be contaminated by legacy pollution. This is all the more likely because 

other companies which operated on the land previously handled hazardous materials. 

The purchase agreements for the properties acquired by the companies of the Share Issuer's group 

invariably exclude the respective seller's liability for environmental damage or contamination, so 

that no recourse claims can be levelled against the respective seller. Moreover, the real estate due 

diligence reports may contain extensive provisions that limit the liability of the respective experts; 

in most cases, therefore, it is expected that any liability on the part of the experts would be difficult 

to enforce. 

It cannot be ruled out that costs will be incurred for the removal and disposal of any such legacy 

pollution and harmful substances and the associated maintenance and restoration work. Moreover, 

legacy pollution or harmful changes to the soil, or even just the suspicion of any such changes, 

will have a substantial negative effect on the value as well as the realisation and, first and 

foremost, the sales opportunities for the relevant property. 

Moreover, changes in laws and regulations may result in the introduction of liability for the 

release of certain other substances. This could form the basis for liability vis-à-vis third parties 

for personal injury or other damage or loss. Furthermore, the Share Issuer could be exposed to 

sanctions under civil or criminal law if its staff have violated or contravened environmental laws. 

As a consequence, the Share Issuer may be forced to set aside additional provisions for potential 

liabilities or make payments, particularly in order to remove hazardous and toxic substances and 

to have them disposed of. 

Compared to the larger real estate companies in the industry that hold a much more substantial 

real estate portfolio, the Share Issuer is exposed to a higher risk of acquiring properties affected 

by legacy pollution and of having to bear the associated additional costs. While the acquisition of 

a property burdened by legacy pollution and the associated costs is generally of minor importance 

for a real estate portfolio of several hundred properties, this is not the case for the Share Issuer's 

real estate portfolio which – as at the Prospectus date – comprised 23 properties, since the Share 

Issuer would be forced to compensate for any additional costs incurred in connection with the 

acquisition of a property affected by legacy pollution by considerably reducing the number of real 

estate investments. 

The Offerer assesses the Share Issuer's risk of acquiring or having acquired properties affected by 

legacy pollution to be "low", particularly in view of the fact that extensive due diligence 

procedures are carried out prior to the purchase of any property. 

Interest rate risk 

Changes in the interest-rate environment may have an adverse effect on the chances of success 

when attempting to sell the properties held by the companies of the Share Issuer's group. An 

increase in the interest-rate level could result in prospective buyers having to bear higher interest 

expenses if they debt-finance the purchase, and an investment in a property offered for sale by 

the Share Issuer could prove less attractive for them. Moreover, prospective buyers may not, or 

not to the same extent as before, be able to raise the necessary debt financing. As a response to 

higher costs of debt financing, prospective buyers may also attempt to push down the purchase 

prices of properties, and this could lead to a significantly lower return for the Share Issuer if it 
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were forced to sell properties, for example to generate liquidity. The above-mentioned risks could 

consequently significantly curtail the Share Issuer's options for selling properties and thus result 

in lower income from property sales than originally planned. 

If interest rates were to rise, the Share Issuer might also have to face increased costs to finance its 

real estate acquisitions. This applies to the Share Issuer in particular, given that the financing 

agreements that the Share Issuer and/or its subsidiaries have entered into and are expected to enter 

into generally have comparatively short terms and the interest rates are therefore not fixed for a 

prolonged period. For instance, nearly every currently existing loan falls due by no later than the 

beginning of 2023, with some even falling due significantly sooner (current net financial liabilities 

amounted to approximately EUR 287 million as at the date of this Prospectus). (See also the risk 

factor "Risk relating to any failure to obtain the necessary debt financing for future real estate 

acquisitions".) 

The Offerer assesses the risk connected with rising interest rates to be "low". 

The real estate valuation reports contained in this Prospectus and/or current or future 

financial information based on the valuation of the real estate held by the Share Issuer or 

its subsidiaries and on the pertinent valuation reports may present a false assessment of the 

value of the real estate 

The real estate valuation reports relating to the real estate portfolio of the Share Issuer's group 

that are contained in the section "VALUATION REPORTS" starting on page M 1 of this 

Prospectus, are based on standardised valuation approaches and reflect the opinion of the 

respective independent appraiser who prepared the relevant valuation report. The valuation 

reports are based on assumptions that may, in hindsight, prove to be incorrect. The assumptions 

forming the basis of the valuations are only reviewed by way of random checks, as is customary 

for such valuations. The valuation of real estate is based on a large number of factors which are 

also influenced by the individual appraiser's subjective assessment. These factors include the 

general market environment, the interest rate level, the lease situation, the development of the 

location and the taxation principles. As a consequence, the valuation of real estate in the form of 

valuation reports is fraught with numerous uncertainties. This is particularly true in the context of 

the coronavirus crisis (see also the risk factor "Risk that the coronavirus crisis will adversely 

affect the letting situation for the properties"). 

In addition, currently recognised valuation techniques could subsequently prove to be unsuitable. 

Also, it cannot be ruled out that assumptions on which real estate valuations were based in the 

past, or will be based in the future, prove incorrect in hindsight. The values used for the appraised 

real estate in any valuation reports and/or the Share Issuer's or its subsidiaries' financial 

information already published or yet to be published may exceed the proceeds which the Share 

Issuer's group could obtain from the sale of the appraised properties. This may also be the case 

for disposals that take place on the relevant valuation date or shortly thereafter. For this reason, 

the valuation reports represent neither the future nor the currently realisable sales price of the 

individual properties in the real estate portfolio of the Share Issuer's group. 

Any change in the factors and/or assumptions on which the valuation is based may, depending on 

the financial reporting method (German GAAP or IFRS), result in impairment write-downs or 

adjustments to the fair value of the relevant property as at the respective reporting date. This could 

result in losses for the Share Issuer and/or its subsidiaries. The current real estate portfolio's fair 

value is just under EUR 1.14 billion, based on the valuation reports prepared for it. A variance in 

subsequent valuations of 5% (in relation of the entire portfolio) would therefore already have a 

considerable impact. 
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In addition, most of the current financing agreements entered into by the Share Issuer or its 

subsidiaries contain financial covenants that give the respective lender the right to terminate the 

agreement under certain circumstances, if the value of the properties serving as collateral falls 

below the value determined in the valuation report. If the valuation reports underlying these 

financial covenants are incorrect and assign too high a value to the property, a lower value 

determined by subsequent valuations could establish the lender's right to terminate the agreement; 

if exercised, the Share Issuer would have to repay the respective loan amount in full. 

The Offerer assesses the risk of an incorrect valuation of the properties of the Share Issuer's group 

in the relevant valuation reports to be "low". 

Competition risk 

Both with regard to the acquisition of commercial properties and the leasing of its portfolio 

properties, the Share Issuer is exposed in all markets in which it is active to competition from 

investors operating locally and/or internationally. The current environment for commercial real 

estate, which is characterised by a high demand for such properties, may attract additional 

competitors, thereby exposing the Share Issuer to intensified competition. Such intensified 

competition could result in greater price competition in the purchase of real estate so that the 

Share Issuer would only be able to acquire additional properties on less favourable terms than 

before and therefore only generate lower returns when selling the properties. Ultimately, 

intensified competition could make it impossible for the Share Issuer to gain market share or even 

cause it to lose market share.  

The Share Issuer's competitiveness depends on several factors, in particular access to suitable real 

estate, a successful selection of properties to be purchased and the appreciation of such properties, 

successful asset management and access to suitable prospective buyers for the real estate being 

sold. If competition intensifies, competitors could ultimately also be more successful in selling 

real estate. 

Given the fact that the Share Issuer has only been pursuing the business model of a real estate 

portfolio holder since the beginning of 2018, and has also only been active in the segment of 

large-volume real estate properties since the middle of 2019 (since publity Investor GmbH's 

integration into the Share Issuer's group), it does not as yet have comparatively extensive 

experience in the German real estate market, which may place it at a disadvantage when 

competing with more experienced market participants.  

The Offerer assesses the risk of (intensified) competition in the real estate market to be "low", 

particularly in view of the fact that the Share Issuer has tasked publity AG with the asset 

management of its properties. 

Risks relating to heritable building right agreements 

A portion of the real estate properties acquired (and potentially to be acquired in future) by the 

Share Issuer's group consist of heritable building rights attaching to land. In Germany, a heritable 

building right is the right, usually granted in exchange for payment of a ground rent, to construct 

or maintain a building on a plot of land. Heritable building rights arise by virtue of a heritable 

building right agreement (usually long-term) between the holder of the heritable building right 

and the owner of the land which are subsequently entered into the land register. The heritable 

building right itself is treated as a plot of land. Certain heritable building right agreements entered 

into by the respective companies of the Share Issuer's group stipulate the rights of the land owner 

to demand early redemption of the heritable building right if certain conditions are met, such as 

the insolvency of the company holding the heritable building right or in the event of a breach of 

material provisions of the heritable building right agreement by the company holding the heritable 



30 

building right. Those provisions occasionally stipulate that the respective land owner is only 

required to pay an amount that is below the market value of the heritable building right if they are 

legitimately exercising their right to demand early redemption of the heritable building right (in 

some instances only 66% of the market value of the heritable building right). Should such rights 

be exercised by the respective land owners, this could have a material adverse effect on the 

financial condition and results of operations of the Share Issuer's group.  

The Offerer assesses the risk resulting from the early redemption of heritable building rights to 

be "low". 

Risks relating to the invalidity of real estate purchase agreements 

Under German law, section 179a of the German Stock Corporation Act (Aktiengesetz, "AktG") 

prevents the authorised executive bodies of a German stock corporation (AG) from entering into 

an agreement that obligates the company to transfer its entire corporate assets, without having 

obtained the approval of the Annual General Meeting under section 179 AktG. This provision 

may also be applied analogously to other corporate forms. It cannot be ruled out that the real 

estate acquired by the Share Issuer's group represents the entire corporate assets of the respective 

seller. This applies even in cases where the seller represents that the respective property does not 

constitute the entirety of its corporate assets. If, in any such cases, no approval resolution in 

accordance with section 179a AktG (by analogy) has been passed, this will result in (provisional) 

invalidity of the contract, with the consequence that the real estate purchase may not be completed 

or may need to be reversed. This could result in substantial expenditure on the part of the Share 

Issuer or its subsidiaries, which would not be offset by any profits (from the subsequent realisation 

of the relevant property, for example).  

The Offerer assesses the risk relating to the invalidity of real estate purchase agreements due to 

the absence of an approval resolution in accordance with section 179a AktG (by analogy) to be 

"low". 

Risk that the coronavirus crisis will adversely affect the letting situation for the properties 

held by the Share Issuer's group  

There have already been isolated losses of rental income in relation to real estate held by the 

companies of the Share Issuer's group as a result of the coronavirus crisis. The loss/reduction of 

rental income due to the coronavirus pandemic – taking into account the rental arrears settled after 

the first lockdown – amounted to approximately EUR 67 thousand across the entire portfolio. 

Although the loss of rental income, taken as a portion of the overall property portfolio held by the 

Share Issuer's group, is thus not outside the bounds of the acceptable risk as at the date of this 

Prospectus, it cannot be ruled out that further losses of rental income will be experienced in the 

future, particularly as the result of additional restrictions imposed by policymakers in connection 

with efforts to overcome the coronavirus crisis, and that the Share Issuer's group may therefore 

suffer a significant loss of financial income.  

The Offerer assess the risk of the coronavirus crisis leading to a loss of rental income from the 

properties held by the Share Issuer's group to be "low". 

Risk that the coronavirus crisis will adversely affect general price and value trends in real 

estate  

The implications and follow-on effects of the coronavirus crisis could significantly affect property 

prices and changes in value in both the short and long term. At the date of this Prospectus, it is 
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currently not possible to gauge conclusively whether this will result in adverse effects, including 

on the real estate held by the Share Issuer's group, or how severe those effects might be. 

The Offerer assess the risk of the coronavirus crisis resulting in negative price and value trends 

in respect of the properties held by the Share Issuer's group to be "low". 

c. Risks relating to the NPL business 

It cannot be ruled out that the loan portfolios acquired by the Share Issuer's subsidiary, publity 

Investor GmbH, with a book value of approximately EUR 48 million are impaired, i.e. non-

performing. For example, the debtors of the respective receivables could permanently default on 

the repayment of the relevant receivable. Since the acquired loan portfolios involve non-

performing loans ("NPLs"), the risk of default is higher from the outset, as non-performing loans 

are characterised by the fact that the relevant debtor has already fallen into arrears with debt 

servicing (i.e. particularly with payments of principal and interest).  

There is also a risk that collateral still pledged for some of the non-performing loans may not be 

successfully realised. If it is not possible, together with publity AG, which performs the loan 

servicing for the loan portfolios, to manage or dispose of the loan portfolios successfully, specific 

valuation allowances or write-downs may have to be recognised, and the Share Issuer and/or 

publity Investor GmbH could incur not inconsiderable losses as a result. 

The Offerer assesses the risk that a considerable number of the debtors of the loan portfolios held 

by publity Investor GmbH may definitively default, to be "medium high". 

d. Risks related to the legal framework 

Risk of liability under civil law 

The Share Issuer and its property management companies are exposed to the risk of warranty 

claims being asserted against them, from both leases and sales of real estate. The Share Issuer 

and/or the property companies holding its real estate regularly assume liability for the existence 

of certain characteristics (warranted qualities, e.g. the amount of rental income at the time of sale 

or the size of rental space) when entering into sale agreements or leases, and in certain instances 

make representations or declarations of absence of knowledge. Where these warranted qualities 

are absent or where, contrary to the declarations made, the Share Issuer does in fact have 

knowledge of certain circumstances, it could be obligated to pay damages to purchasers or lessees. 

There is a risk that any recourse to the seller of the property is not available at all or only to a 

limited extent. Any such payments of damages, and any provisions to be set aside accordingly, 

could reduce the sales revenue of the Share Issuer or its property management companies and 

lead to substantial cash outflows.  

The Offerer assesses the risk of a more than insignificant number of claims from sale or lease 

agreements being asserted to be "medium high". 

Tax risks relating to the trade tax reduction 

Real estate companies that generate profit from the mere letting of their properties, may be largely 

exempted from paying trade tax in accordance with section 9 no. 1 sentence 2 of the German 

Trade Tax Act (Gewerbesteuergesetz, "GewStG"), as the pure letting of property is generally 

regarded as constituting administration of assets, whereas trade tax only relates to active 

commercial operators. The prerequisite for such "extended reduction" (erweiterte Kürzung) is that 

the real estate company must not engage in any "detrimental" activities in addition to the 

administration of assets, or meet any other exclusion criteria. Detrimental activities are any 

activities that do not constitute the administration and use of own real estate and capital assets, 
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the management of residential properties and the construction and sale of single- or two-family 

houses and apartments, as follows, by inverse inference, from the provision of section 9 no. 1 

sentence 2 GewStG. If a real estate company for example leases out operating equipment, this 

would be regarded a detrimental activity, which is neither subject to preferential trade tax 

treatment nor does it constitute a non-detrimental secondary activity of the property letting 

activities that enjoy preferential tax treatment. The same applies to activities ancillary to property 

rentals such as cleaning, security, etc., that could likewise trigger a trade tax liability. The 

"extended reduction" in accordance with section 9 no. 1 sentence 2 GewStG does not apply if a 

real estate management company buys and sells real estate to such extent that its activities in this 

regard are commercial in nature ("commercial property trading" or "real estate trading"). In 

principle, whether such activity exists must not be based on the circumstances in one taxation 

period but rather must be assessed given a full overview of the circumstances over a number of 

years, whereby occasionally selling real estate does not bring into question whether a company 

operates exclusively as a real estate management company. To the extent that the Share Issuer or 

its group companies utilise the "extended reduction", it cannot be ruled out that the tax authorities 

may ultimately refuse to recognise said "extended reduction", so that merely letting properties 

would also be subject to trade tax if the Share Issuer's group, for example, overlooked that, as part 

of the relevant property letting, operating equipment is also being leased out, detrimental ancillary 

services are being provided, or that the Share Issuer or its group companies qualify as a 

commercial real estate agent. Should the "extended reduction" cease to apply for companies of 

the Share Issuer's group, this could result in a greater tax burden not only for the future but also 

retroactively, thereby leading to an additional outflow of liquidity. 

The Offerer assesses the risk of the loss of the "extended reduction" to be "medium high". 

Risk relating to the accounting treatment of real estate in the IFRS consolidated financial 

statements of the Share Issuer as at 31 December 2020 were the Share Issuer's group to be 

classified as a real estate agent  

Real estate companies managing portfolios may report their real estate under non-current assets 

at their respective current market values in the IFRS consolidated financial statements and thereby 

also recognise changes in the value of that real estate through profit or loss. They must be 

distinguished from real estate trading companies, which are active in the short-term acquisition 

and sale of real estate. By contrast, the real estate held by them is reported under current assets 

and "only" at cost (i.e., less any potential value appreciation). Classification as a real estate 

company managing portfolios on the one hand or as a real estate agent on the other impacts the 

accounting treatment of those properties that are subject to initial recognition (or subsequent 

measurement) in audited consolidated financial statements.  

Should the Share Issuer's group or individual subsidiaries be classified as a real estate agent (as 

opposed to a portfolio manager, as has been the case to date) before the consolidated financial 

statements as at 31 December 2020 (that are subject to an audit) are prepared and/or adopted, this 

could mean that the properties acquired in financial year 2020 ("Centurion" and "Westendcarree") 

that will be subject to initial recognition in audited consolidated financial statements in those 

prepared as at 31 December 2020 will have to be recognised at cost.  

This could reduce the measurement gains on investment property in comparison with the 

unaudited interim consolidated financial statements of the Share Issuer as at 30 June 2020, and in 

doing so reduce any consolidated net profit or even cause a consolidated net loss for the current 

financial year. This is due to the fact that the "Centurion" and "Westendcarree" properties were 

measured in excess of cost in the unaudited interim consolidated financial statements of the Share 

Issuer as at 30 June 2020 (i.e., with the carrying amount increased to reflect current market value) 

since the Share Issuer's group was classified as a portfolio manager and not real estate agent as at 
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that date. Any subsequent reclassification as a real estate agent would entail adjusting this higher 

measurement amount in the consolidated financial statements as at 31 December 2020. 

(For trade tax risk, see also the risk factor "Tax risk relating to the trade tax reduction").  

The Offerer assesses the risk relating to the accounting treatment of real estate in the IFRS 

consolidated financial statements were the Share Issuer's group to be classified as a real estate 

agent to be "low". 

Risks relating to changes in the general legal framework in Germany 

The business of the Share Issuer (and its group) is highly reliant on the current legal framework 

conditions in Germany. In addition to tax and tenancy law, this includes construction regulations, 

including fire safety regulations, social legislation, and environmental, energy and land law. Some 

real estate properties might also fall under regulations governing the preservation of buildings of 

historical importance, which can lead to limitations on development potential.  

In recent years, material changes to the legal framework conditions have been made to 

environmental and energy laws, for example. This relates to regulations such as those pertaining 

to the energy performance certificate (Energieausweis), the German federal government's energy 

plan for optimising energy efficiency of buildings in Germany, and other provisions of 

environmental law. Furthermore, the legal and tax framework conditions for real estate 

investments in Germany have deteriorated over the past few years. 

Changes in the legal framework may also occur in the future. An increase in the stringency of the 

legal framework conditions, for instance in terms of tenant protection (e.g. curtailment of the 

notice periods for tenants or amendments to the provisions concerning the allocability of 

incidental costs or modernisation work), fire safety, environmental protection (e.g. energy 

conservation as part of the amendment of the German Energy Conservation Regulation 

(Energieeinsparverordnung)), laws pertaining to hazardous substances and resulting remediation 

obligations, and with regard to the aforementioned additional conditions for real estate 

investments, could trigger a considerable need for action on the part of the Share Issuer and, as a 

result, cause the Share Issuer to incur substantial additional costs, which have not yet been 

reflected in the property strategies developed for the respective property ahead of its purchase. As 

a result, such additional costs could reduce the return factored in by the Share Issuer for the 

respective property and lead to lower rental revenue.  

As the Share Issuer currently still operates primarily on the German real estate market, it is 

particularly – and more so than issuers which already have a broader geographical base – exposed 

to changes in the general legal framework in Germany. Real estate companies that are, for 

example, already established on the overall European real estate market are in a position to shift 

their business focus to markets in which more favourable legal framework conditions prevail and 

consequently – by comparison with the Share Issuer – are not necessarily affected to the same 

extent by adverse changes in the general legal framework in Germany. 

The Offerer assesses the risk of adverse changes in the general legal framework conditions that 

are material for real estate companies operating in the German real estate market to be "low". 

Risks from changes in the tax environment 

The tax framework conditions for investments in the German real estate market have become less 

favourable over recent years. Significant changes have already been implemented for the 

following areas: depreciation periods for real estate, the requirements for commercial real estate 

trading as the basis for trade tax, the cut-off periods for private sales transactions, and inheritance 

tax. Any such or similar changes in the tax framework – potential hikes of real-estate-related taxes 
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such as land transfer tax or land tax – could materially adversely affect the demand for real estate 

or the market environment for investments.  

This applies in particular to the planned amendment of the German Land Transfer Tax Act 

(Grunderwerbsteuergesetz). Efforts are being made to reform the land transfer tax treatment of 

share deals (i.e. the purchase of shares in real estate companies). In that connection, the German 

cabinet resolved on 31 July 2019 to make share deals subject to land transfer tax. Facing heavy 

criticism, including from the academic and business communities, the governing parties initially 

agreed to revise the submitted bill. According to a press release issued by the ruling CDU/CSU 

and SPD coalition, the reforms to the German Land Transfer Tax Act were to be completed in the 

first half of 2020. There were rumours that it would enter into force on 1 July 2020, but this also 

failed to materialise. It is currently unclear when the reform will be completed. In the past, the 

Share Issuer's group has acquired real estate in the context of share deals, and it intends to continue 

doing so in the future. For instance, the "Centurion" and "Westendcarree" properties were each 

purchased in the context of share deals in which shares in the respective real estate companies 

were acquired. Levying land transfer tax on share deals – which may even apply retrospectively 

– could result in real estate deals previously closed by the Share Issuer's group giving rise to 

subsequent land transfer tax liabilities, or could significantly complicate the acquisition of 

properties without incurring land transfer tax in the future (particularly in the context of share 

deals). 

The circumstances described above could result in the Share Issuer's group being able to acquire 

properties only on less favourable economic terms and to sell the real estate held by it only on 

less favourable economic terms.  

Moreover, the tax laws, the tax case law and the views of the tax administration may undergo 

further changes at any time; any such changes could have adverse tax consequences (including in 

the short term) and result in additional costs for the Share Issuer's group. Although retrospective 

application is, as a rule not permissible, amendments to the applicable laws, regulations and 

provisions may nevertheless enter into force retrospectively. 

The Offerer assesses the risk of material adverse effects arising from amendments to tax laws or 

changes in tax administration practices and tax case law to be "low". 

Risk relating to classification as an alternative investment fund 

There is a risk that the German Federal Financial Supervisory Authority (BaFin) might classify 

the Share Issuer as an investment fund as defined in section 1 (1) sentence 1 of the German 

Investment Code (Kapitalanlagegesetzbuch, "KAGB"). If the Share Issuer were to be classified 

as an investment fund, it would have to be managed either by an external German investment 

management company (Kapitalverwaltungsgesellschaft, "KVG") or internally. Such a form of 

management would necessitate comprehensive organisational changes and changes to the 

corporate policies of the Share Issuer, which in turn would be time-consuming and cost-intensive 

and could force the Share Issuer to suspend or even cease its business activities. 

The Offerer assesses the risk that the Share Issuer might be classified as an investment fund as 

defined in the KAGB to be "low". 



35 

e. Other risks relating to the Share Issuer 

Risk arising from the concentration of share ownership and related conflicts of interest 

As at the date of this Prospectus, publity AG holds a total of approximately 86% of the shares and 

voting rights of the Share Issuer and therefore holds an interest in the Share Issuer that suffices to 

pass simple and qualified majority resolutions at the Annual General Meeting. 

In addition, publity AG holds 212,215 convertible bonds under the Share Issuer's 2019/2024 

Convertible Bond Issue as at the date of this Prospectus.  

In addition, the CEO of publity AG, Thomas Olek, holds (indirectly via TO-Holding GmbH, 

which he controls) approximately 38% of publity AG's shares and voting rights. A further 

approximately 39% of shares and voting rights in publity AG are held by an investment 

consortium, and a further 10% are held by an international investor. Through their (indirect) 

equity investments in publity AG, Mr Olek and the investment consortium are each able to 

exercise significant influence at Annual General Meetings of publity AG and thus also indirectly 

over the Share Issuer. 

In this regard, the interests of publity AG and/or its major shareholders do not necessarily match 

those of the Share Issuer and/or the other shareholders of publity AG and/or of the Share Issuer, 

and this means that each of these groups is exposed to the risk of decisions that put them at a 

disadvantage. 

publity AG has announced its intention to reduce the interest it holds in the Share Issuer to a target 

of 25.01% by 2023 and has also signalled that it will participate in an exchange offer to 

bondholders under the 2019/2024 Convertible Bond Issue, planned by the Share Issuer to take 

place in 2021, to exchange the convertible bonds held by it for Bonds under a new PREOS bond 

issue. However, it cannot be ruled out with certainty that – for whatever reason – publity AG's 

shareholding in the Share Issuer will not be reduced as planned or that publity AG will continue 

to hold bonds under the Share Issuer's 2019/2024 Convertible Bond Issue. In that case, publity 

AG would remain the Share Issuer's majority shareholder indefinitely. 

The Offerer assesses the above mentioned risks relating to the concentration of share ownership 

to be "medium high". 

Risk relating to potential conflicts of interest on the part of the members of the 

administrative, management and supervisory bodies or senior management of the Share 

Issuer 

Mr Faillard, who is a member of the Share Issuer's Supervisory Board, is also a member of the 

supervisory board of publity Performance GmbH, which, as an external German AIF management 

company (AIF-Kapitalverwaltungsgesellschaft) within the meaning of the German Investment 

Code (Kapitalanlagegesetzbuch, "KAGB"), is responsible for fund management (in particular 

portfolio and risk management) for the closed-end real estate funds launched by publity AG, the 

Share Issuer's parent. The funds companies managed by publity Performance GmbH have 

invested in real estate. Because the fund companies have limited terms, they will be selling their 

real estate in the foreseeable future. Prospective buyers of these properties include companies of 

the Share Issuer's group. As a member of the supervisory board of publity Performance GmbH, 

Mr Faillard is responsible for ensuring that the fund companies' properties are sold at the most 

favourable conditions possible and in line with standard market conditions. As a member of the 

Share Issuer's Supervisory Board, he would have a comparable obligation if the Share Issuer were 

to (indirectly) purchase any of these properties. Due to the fact that Mr Faillard is a member of 

the supervisory boards of both publity Performance GmbH and the Share Issuer, conflicts of 
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interest could arise if the Share Issuer wished to (indirectly) acquire properties from the closed-

end real estate funds launched by publity AG. 

Similar potential conflicts of interest may also arise with respect to the managing director of 

publity Performance GmbH, Mr Frank Schneider, who is also a managing director of publity 

Performance GmbH with joint power of representation. Should the Share Issuer consider 

acquiring properties from the fund companies established by publity AG via publity Investor 

GmbH, this could lead to conflicts of interest for Mr Schneider as the managing director of publity 

Performance GmbH on the one hand and managing director of publity Investor GmbH on the 

other. In addition, Mr Frank Schneider is also member of the Executive Board of publity AG. In 

this connection, potential conflicts of interest could arise, particularly with respect to the real 

estate asset management agreement between publity AG and publity Investor GmbH (for instance, 

with respect to any fee-related issues).  

In addition, the Chairman of the Share Issuer's Supervisory Board, Mr Masrouki, directly holds 

4,208 shares of the Share Issuer, with a further 128,235 held indirectly via affiliated companies. 

Given that he directly and indirectly holds shares in the Share Issuer, Mr Masrouki could have an 

interest in an increase in the share price – even only a brief one – of the Share Issuer's shares, 

which could lead to a potential conflict between his interests and his responsibilities as a member 

of the Share Issuer's Supervisory Board.   

The above-described ties and links may give rise in particular to conflicts of interest. 

The Offerer assesses the risk of the materialisation of conflicts of interest in particular on the part 

of members of the Share Issuer's Executive Board and/or Supervisory Board in relation to their 

obligations to the Share Issuer and their private interests and/or other obligations to be "low".  

Risk relating to potential breaches of the law in connection with the Share Issuer's previous 

business 

Following the acquisition of the shares of the Share Issuer (at that time still a limited liability 

company (Gesellschaft mit beschränkter Haftung, "GmbH")) by Olek Holding GmbH and the 

renaming of the Share Issuer to PREOS Real Estate GmbH, the previous business was finally 

discontinued in February 2018 and the focus of the Share Issuer's business was changed. 

In the period from the Company's establishment until February 2018, the Share Issuer's previous 

business was therefore not subject to the influence and control of the Share Issuer's current 

management and Supervisory Board. 

It cannot be ruled out that statutory provisions (e.g., of the German Investment Code, the German 

Banking Act, the German Money Laundering Act or the German Industrial Code) were breached 

in the course of the previous business activities. More specifically, the Share Issuer neither held 

a licence to operate as a German investment management company 

(Kapitalverwaltungsgesellschaft, "KVG") nor did it hold a banking business or financial services 

licence (for the loan and deposit business in particular). Where any such activities that are subject 

to licensing requirements were carried out in connection with the Share Issuer's previous business, 

this could result in sanctions (such as administrative fines) being imposed on, and claims for 

damages being asserted against, the Share Issuer. 

For risks arising from possible violations of the German Banking Act, the Share Issuer, as a 

precaution, has therefore entered into an indemnification agreement with a former (beneficial) 

shareholder in relation to any costs incurred in this context, (in-court or out-of-court) expenses, 

loss or damage or other burdens (including any administrative fines and the cost of legal advice, 

defence and enforcement).  



37 

Despite the above-mentioned indemnification agreement, it cannot be ruled out that no 

compensation, or compensation that falls short of the full amount, may be paid for any costs, loss 

or damage, expenses or other burdens incurred by the Share Issuer in connection with any 

violations of the German Banking Act committed in connection with the Share Issuer's previous 

business. In particular, claims made by the Share Issuer against the indemnifier may not be 

enforceable, or not enforceable to the full extent, for example if the indemnification agreement is 

invalid or the indemnifier is unable or unwilling to pay. It is furthermore possible that the 

indemnification agreement may not cover the substance and/or amount of all potential costs, loss 

or damage, expenses or other burdens that could be incurred by the Share Issuer in connection 

with any such violations of the law or that the Share Issuer may fail in a specific case to 

satisfactorily demonstrate and prove its respective claim under the indemnification agreement. If 

the risks listed above were to materialise, the Share Issuer could face payment obligations in a not 

insignificant amount. 

The Offerer assesses the risk of claims being asserted against the Share Issuer in connection with 

its previous business as being "low". 

Share Issuer's limited ability to influence the business of the subsidiaries 

A number of the business activities of the Share Issuer's group are not performed by the Share 

Issuer itself but rather by subsidiaries. When business is transacted by a subsidiary, the Share 

Issuer's influence on and oversight of these transactions may be limited. This applies in particular 

with respect to GORE German Office Real Estate AG, as well as with respect to the country-

specific subsidiaries recently established by the Share Issuer in the form of German stock 

corporations (Aktiengesellschaft; such as PREOS Wien AG, PREOS Paris AG, PREOS London 

AG, PREOS Madrid AG and PREOS Mailand AG). Going forward, these subsidiaries will be 

responsible for making decisions of relevance to the respective European location and for building 

up property portfolios.  

Although the Share Issuer is presently the majority shareholder in the aforementioned companies, 

the individual subsidiaries are independently managed. Any detrimental deals concluded by the 

subsidiaries in this context could also have an adverse effect on the business activity of the Share 

Issuer's entire group. 

The Offerer assesses the risk of the Share Issuer's limited influence on and oversight of deals 

concluded by subsidiaries to be "low". 

Risks relating to litigation 

publity Investor GmbH and other defendants are being sued for damages in the amount of EUR 

2.86 million on the basis of prospectus liability. The plaintiffs assert that publity Investor GmbH 

is the general partner of NPL Portfolio Nr. 3 GmbH & Co. KG, a closed-end fund launched in 

2013 in which the plaintiffs invested. According to the plaintiffs, the fund needed authorisation 

from the German Federal Financial Supervisory Authority (BaFin), which it (undisputedly) did 

not have. In contrast, the defendants argue that BaFin authorisation was not required, as the fund, 

being a "legacy fund", enjoyed the protection of a grandfathering rule. The legal dispute is being 

conducted in the Regional Court of Leipzig under case no. 09 O 1982/18. A hearing was held on 

21 August 2019, but no agreement was reached with respect to a settlement. In a decision from 

early November 2019, the defendants were given the opportunity to make a further statement. 

The defendants therefore submitted their statement. Most recently, the plaintiff submitted a 

further statement at the end of March 2020. A date for the hearing and taking of evidence has 

been set for 31 March 2021. The outcome of this lawsuit is still open. If the case were to be lost, 
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in addition to the principal claim, the plaintiffs would have to bear any interest accrued thereon 

and the costs of the lawsuit, including their own and the other parties' lawyers' fees. 

Furthermore, the Share Issuer's group companies may regularly become party to legal disputes 

(in particular involving rental and warranty claims) and administrative proceedings in the context 

of their business activities. Such legal disputes and proceedings may arise in particular in relation 

to customers and clients, tenants, project partners, purchasers and sellers of real property or real 

estate projects, employees or authorities. Such proceedings could give rise to payment obligations 

or other obligations. Moreover, any such legal disputes may adversely affect the Share Issuer's 

reputation, particularly if, for instance, they become the subject of discussions in the pertinent 

Internet forums.  

Furthermore, there is a risk that, even if the Share Issuer prevailed in court proceedings, there 

would be no guarantee that the costs of the proceedings, to the extent that they are borne by the 

opposing party, would cover the actual legal costs incurred by the Share Issuer. In addition, there 

is no assurance that the legal costs to be borne by the opposing party can in fact be recovered from 

the opposing party if they are unable or unwilling to pay.  

The Offerer assesses the risk of costs being incurred in connection with litigation to be "low". 

2. Material risks specific to the securities to be offered 

a. Risks relating to the PREOS Tokens and blockchain technology 

Risk of increased Blockchain-specific transaction fees due to exchange rate fluctuations 

affecting the cryptocurrency Ether (ETH) 

Transfers on the Ethereum blockchain, in other words transferring PREOS Tokens from one 

Ethereum address to another, require the transferring party to pay a transaction fee (referred to as 

a "gas fee") in the cryptocurrency Ether (ETH). This transaction fee is not received by the Offerer 

or PREOS Blockchain GmbH but rather by the transaction validators on the decentralised 

Ethereum network, which provide processing power and thus influence the validation of 

transactions (in other words changing the allocation of tokens in the "database"). Cryptocurrencies 

such as Ether may be subject to high exchange rate fluctuations. Movements in the exchange rate 

between Ether and the euro and other currencies may by subject to significant and/or very sudden 

long-term deterioration. It is therefore impossible to predict the amount of the Blockchain-specific 

transaction fees payable in Ether for transferring PREOS Tokens in the specific case. Investors 

do not have to pay a gas fee for the transfer of PREOS Tokens by the Offerer as part of the 

issuance. This will be borne by the Offerer. However, investors may incur a gas fee for selling 

PREOS Tokens on the secondary market, exposing Tokenholders on the secondary market to the 

risk of increased transaction fees due to fluctuations in the Ether exchange rate. 

The Offerer assesses the risk of increased Blockchain-specific transaction fees due to exchange 

rate fluctuations affecting the cryptocurrency Ether (ETH) to be "high". 

Risk relating to the relationship between PREOS Tokens and PREOS Shares 

The PREOS Tokens convey certain rights relating to the underlying PREOS Shares to the 

Tokenholders (by incorporating the Trust Arrangement with respect to the PREOS Shares). The 

value of the PREOS Tokens is therefore largely determined by the value of the underlying PREOS 

Shares. The Tokenholders are therefore exposed (although indirectly) to all of the risk factors 

relating to the PREOS Shares, in particular the risk of a total loss of their capital invested (for 

information on the risks associated with the PREOS Shares, please refer to section II.2.c. "Risks 

relating to the PREOS Shares underlying the PREOS Tokens"). Among other things, the 
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Tokenholders have the right to exchange the PREOS Tokens held by them for the underlying 

PREOS Shares. If Tokenholders exercise their right of exchange, they will become shareholders 

in PREOS Global Office Real Estate & Technology AG as a result of which all of the risks 

attaching to PREOS Shares will then apply directly.  

The Offerer assess the risk relating to the relationship between PREOS Tokens and PREOS 

Shares to be "medium high". 

Risk of negative changes in the value (price) of the PREOS Shares between acquiring the 

PREOS Tokens and exercising the exchange right 

Investors in PREOS Tokens are exposed to the risk that the value of the PREOS Shares after they 

exercise their exchange rights may not correspond to the value of the PREOS Shares they had 

expected upon the issuance or the initial purchase of the PREOS Tokens. Investors exercising 

their exchange right will receive the respective PREOS Shares without additional compensation 

for any potential changes in the value (price) of the PREOS Shares. It cannot be ruled out that the 

value (price) of the PREOS Shares could (adversely) change in the period between exercise of 

the exchange right and the PREOS Shares being credited to the investor's securities account. It is 

therefore possible that investors will only be able to sell the PREOS Shares for less than the 

purchase price of the PREOS Tokens, thereby suffering a loss. 

The Offerer assesses the risk of potential losses due to negative changes in the value (price) of 

the PREOS Shares between acquiring the PREOS Tokens and exercising the exchange right to be 

"medium high". 

Fungibility risk relating to the PREOS Tokens 

While the PREOS Shares underlying the PREOS Tokens are included in trading in the m:access 

segment of the Munich Stock Exchange's Open Market, the PREOS Tokens are not included in 

trading on the regulated unofficial market of a securities exchange and are not admitted to trading 

on a securities exchange. 

However, the Offerer operates an online subscription and trading platform (the "Online 

Platform"). The Online Platform also includes an over-the-counter trading platform (the "OTC 

Trading Platform"), via which the Tokenholders (and other interested parties following a 

successfully completed KYC check) are expected to be able to submit over-the-counter buy and 

sell orders for PREOS Tokens beginning in January 2021. The use of the OTC Trading Platform 

is subject to the condition that the respective investor uses a so-called "wallet" provided by a 

regulated crypto custodian within the meaning of section 1 (1a) sentence 2 no. 6 of the German 

Banking Act to transfer and receive the PREOS Tokens (see also the risk descriptions "Wallet 

and private key" and "Risk relating to completing the safekeeping solution upon initial issuance 

of the PREOS Tokens" in section II.2.a.). The OTC Trading Platform functions in the manner of 

a digital noticeboard. Bankhaus Scheich Wertpapierspezialist AG, Rossmarkt 21, 60311 

Frankfurt am Main, Germany ("Bankhaus Scheich") as investment broker serving as a messenger 

publishes offers to buy and sell PREOS Tokens on the terms and conditions set by the buyer or 

seller. Neither Bankhaus Scheich nor publity AG will make any change to the offer. In particular, 

Bankhaus Scheich does not perform any market making function as an investment broker and 

does not itself set any bid or ask prices. Bankhaus Scheich will not be party to the purchase 

agreement and will not act as a representative of either the buyer or the seller. In particular, 

Bankhaus Scheich will have no influence over whether and on what terms and conditions an 

agreement is brought about. An agreement to purchase securities is brought about between the 

seller and the buyer only. The buyers and sellers can freely decide whether to enter into the 

respective purchase agreement. Users of the OTC Trading Platform have no claims against 

Bankhaus Scheich or publity AG for entry into a securities purchase agreement. 
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Users have no right to require the OTC Trading Platform to be made available or maintained. 

The OTC Trading Platform described above is neither a multilateral trading system (MTF) within 

the meaning of Directive 2014/65/EU of the European Parliament and of the Council of 15 May 

2014 on markets in financial instruments (MiFID II) nor a regulated market within the meaning 

of that Directive. 

Also, the Offerer does not currently intend to list the PREOS Tokens on one or more other trading 

platforms (e.g. for crypto currencies). An application for such a listing may also be submitted by 

third parties. But the respective trading platform will be solely responsible for the decision on 

whether to admit the PREOS Tokens to trading. The Tokenholders have no claim either against 

the Offerer or against PREOS Blockchain GmbH or the respective trading platform to require that 

the PREOS Tokens are admitted to trading. 

It is not certain, however, whether trading in the PREOS Tokens will actually develop either on 

the OTC Trading Platform referred to above or even if the PREOS Tokens are in fact included in 

trading on one or more other trading platforms. Traded tokens are frequently subject to 

considerable volatility in prices. The risk that an investor may not be able to find buyers for its 

PREOS Tokens or may only be able to sell them at an unfavourable price from its point of view 

will be borne solely by the investor. The PREOS Tokens could prove to be totally illiquid. 

The Offerer assesses the risk resulting from low fungibility of the PREOS Tokens to be "medium 

high". 

(In this connection please see also the risks described under "Risk relating to the liquidity of the 

share and resulting from restricted tradability of the shares" in section II.2.c.) 

Risk relating to a lack of supervisory regulation of trading platforms 

The respective trading platforms (as referred to in the risk factor "Fungibility risk relating to the 

PREOS Tokens" above) may be unregulated, with the result that there is no guarantee of 

compliance with statutory provisions (in particular relating to investor protection). In the event 

that a trading platform requires regulatory authorisation which it does not have, there is a risk that 

regulatory authorities will take measures against the trading platform and could ban its business 

model. 

The Offerer assesses the risk relating to a lack of supervisory regulation of trading platforms to 

be "medium high". 

Risk relating to restrictions on access and transfer  

The platform may in individual cases restrict transfers of PREOS Tokens, for instance where this 

is necessary based on the requirements of anti-money laundering law (including ongoing). In this 

case, the respective Tokenholder might not be able to execute transactions in PREOS Tokens as 

quickly as they may have intended. If money-laundering suspicions are substantiated, it is also 

possible that the respective Tokenholder may be excluded from trading in accordance with the 

law. 

The Offerer assesses the risk connected with restrictions on access and transfer to be "low". 

Risk relating to the trustor status represented by the PREOS Tokens in relation to the 

PREOS Shares 

The PREOS Shares underlying the PREOS Tokens are held by PREOS Blockchain GmbH as 

Trustee. The Trustee conveys the material rights associated with the PREOS Shares it holds to 

the respective Tokenholder (trustor) so that the economic position of the Tokenholder is the same 

as that of a shareholder in most respects. This trustor status is specifically represented by the 
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PREOS Tokens which therefore incorporate certain rights associated with the respective PREOS 

Shares for the particular Tokenholder.  

Not all of the rights associated with the PREOS Shares are conveyed via the Trust Arrangement, 

however. Moreover, the possibility cannot be excluded that certain rights associated with the 

PREOS Shares might not be conveyed, or not to the full extent, by the Trustee to the Tokenholders 

as trustors in the context of the Trust Arrangement. Despite an extensive legal review carried out 

in advance, the risk exists that the legal position or the opinion of the courts regarding the ability 

to convey shareholder rights to trustors in the context of a Trust Arrangement may change. 

Tokenholders may only be able to exercise those rights that are either not conveyed to the trustors 

on a trustee basis pursuant to the Trust and Token Terms and Conditions, or that do not prove to 

be indirect, by means of first exercising their right of exchange in order to obtain the respective 

PREOS Shares. To the extent Tokenholders do not exercise their right of exchange, the risk exists 

that they will experience disadvantages in connection with the rights not conveyed. 

The Offerer assesses the risk that investors will experience disadvantages because not all 

shareholder rights will be conveyed to the Tokenholders on a trustee basis to be "low". 

Risk relating to proof of ownership of the PREOS Tokens 

The Trustee may assume that the respective Tokenholder is also trustor. As such, performance 

against a Tokenholder who is not a trustor will also release it from its obligations under the Trust 

Arrangement. The possibility cannot be excluded that the Trustee will forward (dividend) 

payments to Tokenholders who are not actually trustors in respect of PREOS Shares (for instance 

due to manipulated allocation of PREOS Tokens). Should a Tokenholder not simultaneously also 

be trustor, in the case of payments made to the Tokenholder the trustor is exposed to the risk of 

no longer being able to demand payment for itself and may have to demand payment from the 

Tokenholder. As such it would be dependent on the Tokenholder's creditworthiness and may not 

be able to enforce any payment claims against the Tokenholder.  

The Offerer assesses the risk relating to proof of ownership of the PREOS Tokens to be "low". 

Risk relating to an insolvency of the Trustee 

The PREOS Shares underlying the PREOS Tokens are held in trust for the Tokenholders by the 

Trustee (PREOS Blockchain GmbH). In the event of the insolvency of the Trustee, the 

Tokenholders generally have a right to separation (Aussonderungsrecht) with respect to the 

PREOS Shares held in trust. If the insolvency administrator appointed by the competent 

insolvency court interprets the law differently, the risk exists that the Tokenholders will not be 

able to assert the right to separation with respect to the PREOS Shares, or will only be able to do 

so after a delay. 

The Offerer assess the risk in connection with an insolvency of the Trustee to be "low". 

Risk relating to blockchain technology 

The PREOS Tokens are created using blockchain technology. In using blockchain technology, 

the Offerer is employing a relatively new and untested digital technology. There is a risk of 

technical difficulties in this connection, and of its ability to function being adversely affected by 

external factors. In particular, there is a risk of attacks against the network or the Ethereum 

blockchain used (please refer especially to the risks described below "DDoS attacks" and "51% 

attacks").  

It is also possible that the consensus algorithm underlying the Ethereum blockchain protocol will 

move in future from a Proof of Work approach to a Proof of Stake consensus algorithm (known 

as the Casper implementation or Ethereum 2.0). This means that transactions on the Ethereum 
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blockchain will no longer be validated by means of high-performance hardware deployment 

(mining) but rather by validators who – put in simple terms – have to commit a minimum quantity 

of tokens as collateral (staking). The exact consequences of such a move are not known. 

A partial or complete collapse of the Ethereum blockchain or of the Ethereum network would 

make it temporarily or even permanently impossible for investors to access their PREOS Tokens. 

For investors, this would mean in particular that they would then be temporarily or even 

permanently unable to transfer their PREOS Tokens and therefore also the rights relating to the 

PREOS Shares under the trust arrangement. 

The Offerer assesses the risk of a collapse of the blockchain technology to be "low". 

DDoS attacks 

Distributed denial-of-service (DDoS) attacks enable attackers to overload a network or a 

blockchain with a large number of requests or transactions and to render the network or the 

relevant blockchain (temporarily) unusable. If a critical number of transactions were to be 

exceeded over an extended period as the result of a DDoS attack, Tokenholders would be 

(temporarily) unable to transfer PREOS Tokens.  

The Offerer assesses the risk of DDoS attacks to be "low". 

51% attacks 

There is a risk of "51% attacks" in which one or more (coordinated) network participants succeed 

in representing more than 50% of the miners (i.e. strictly speaking the computing power required 

to form a consensus and validate transactions, referred to as "hashrate") and thus obtaining control 

of the Ethereum network. This could result, for example, in transactions in PREOS Tokens being 

prevented, reversed or rewritten in some other way.  

The Offerer assesses the risk of 51% attacks to be "low". 

Programming errors relating to the blockchain or the smart contract 

The creation, transfer and allocation of PREOS Tokens are carried out by a "smart contract" (in 

the sense of an additional protocol) on the public Ethereum blockchain used. The programming 

of this smart contract uses the IT protocols of the Security Token Standard ERC 1400, adapted 

for the PREOS Tokens. In the event that there are existing programming errors in the standard 

protocols used or that programming errors or security flaws arise in the course of adapting the 

Security Token Standard, investors may be temporarily or even permanently unable to access 

their PREOS Tokens. For investors, this would mean in particular that they would then be 

temporarily or even permanently unable to transfer their PREOS Tokens and therefore also the 

rights relating to the PREOS Shares under the trust arrangement.  

The Offerer assesses the risk of programming errors or security flaws of this nature to be "low". 

Wallet and private key  

The IT application (wallet) that investors need to interact with the Ethereum blockchain, which 

also facilitates management of the private key to an Ethereum address and to which the PREOS 

Tokens are "transferred", in other words digitally allocated for further use, must be technically 

compatible with the Ethereum blockchain.  

As part of the initial issuance of the PREOS Tokens, the Online Platform will assign investors a 

wallet offered by a regulated crypto custodian, Upvest GmbH (Berlin) ("Crypto Custodian"), 

with corresponding Ethereum address. Upvest GmbH renders crypto custodian financial services 

pursuant to section 1 (1a) sentence 2 no. 6 of the German Banking Act and operates primarily on 

the basis of a license deemed to be provisional in accordance with the transitional provision set 
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out in section 64y (1) of the German Banking Act. Upvest GmbH has filed a license application 

in accordance with section 32 of the German Banking Act and is subject to regulation pursuant to 

the German Money Laundering Act. 

However, once the PREOS Tokens have been transferred to the user's assigned Ethereum address 

as part of the initial issuance, investors can then transfer them to another Ethereum address using 

a different safekeeping solution (provided that it continues to be possible to link the address or 

wallet data to the investors – who have been verified and accepted for anti-money laundering 

purposes – on the Online Platform). As such, investors have sole discretion as regards the correct 

(Ethereum blockchain-compatible) wallet and address.  

If the access data for the PREOS Tokens are not transferred to a compatible wallet, investors will 

generally no longer be able to access the PREOS Tokens and have the power of disposal over 

them. For investors, this would signify a total loss of their investment.  

To the extent they do not use the safekeeping solution (wallet) offered via the Online Platform, 

investors bear sole responsibility for the safekeeping of the private keys to their Ethereum address 

in order to receive and dispose over PREOS Tokens. The loss or theft of the private key is 

equivalent to the loss of all the PREOS Tokens (indirectly) allocated to the Ethereum address. 

The Offerer assess the risks in connection with the wrong choice of wallet or loss of the private 

key by investors to be "low". 

(See also in this context the risk descriptions "Fungibility risk relating to the PREOS Tokens" and 

"Risk relating to completing the safekeeping solution upon initial issuance of the PREOS Tokens" 

and "Risk relating to errors in the safekeeping solution upon initial issuance of the PREOS 

Tokens" in section II.2.a.). 

Risk relating to completing the safekeeping solution upon initial issuance of the PREOS 

Tokens  

To transfer a PREOS Token, the respective transaction must be signed with a private key. In 

principle, Tokenholders can keep these private keys in safe custody themselves (however, see 

also the above risk description "Wallet and private key" and the risk description "Fungibility risk 

relating to the PREOS Tokens" in this section II.2.a.). 

When the PREOS Tokens are initially issued, investors must use the offered safekeeping solution 

– i.e. the Wallet – for which a regulated Crypto Custodian, Upvest GmbH (Berlin), has been 

engaged by the platform operator (see also the risk description above "Wallet and private key" 

and the risk description "Fungibility risk relating to the PREOS Tokens" in this section II.2.a.). 

There is a risk that at the date of the planned allocation of the PREOS Tokens to the investors 

following the completion of the Public Offering, this safekeeping solution will not be ready or 

not ready in good time. As a consequence, investors could be temporarily or even permanently 

unable to gain access to their PREOS Tokens. For investors, this would mean in particular that 

they would then be temporarily or even permanently unable to transfer their PREOS Tokens and 

therefore also the rights relating to the PREOS Shares under the trust arrangement. 

The Offerer assesses the risk relating to completing the safekeeping solution upon initial issuance 

of the PREOS Tokens to be "low". 

Risk relating to errors in the safekeeping solution on initial issue of the PREOS Tokens  

When the PREOS Tokens are initially issued, investors must use the offered safekeeping solution 

– i.e. the Wallet – for which a regulated Crypto Custodian, Upvest GmbH (Berlin), has been 

engaged by the platform operator (see also the "Wallet and private key" and "Risk relating to 

completing the safekeeping solution upon initial issuance of the PREOS Tokens" risk descriptions 
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above). There is a risk that this safekeeping solution may contain errors and/or be particularly 

vulnerable to possible attacks by hackers. As a consequence, investors could be temporarily or 

even permanently unable to gain access to their PREOS Tokens. For investors, this would mean 

in particular that they would then be temporarily or even permanently unable to transfer their 

PREOS Tokens and therefore also the rights relating to the PREOS Shares under the trust 

arrangement. 

The Offerer assesses the risk relating to errors in the safekeeping solution upon initial issuance of 

the PREOS Tokens to be "low". 

Risk relating to hacker attacks and sabotage 

There is a risk of hacker attacks on the IT infrastructure used by the Offerer or the service 

providers involved as well as on essential networks and technologies. 

The possibility of attacks by hackers, for example on the Ethereum blockchain or network, the 

blockchain technology or the software and hardware used by the Offerer or the service providers 

involved, cannot be ruled out.  

As well as hacker attacks, there is the risk of sabotage of the IT systems by employees of the 

Offerer and/or the service providers involved as well as by third parties, which could result in the 

failure of hardware and/or software systems. 

This may mean that investors are temporarily or completely prevented from accessing their 

PREOS Tokens, which could result in a total loss of the investment. 

The Offerer assesses the risk of hacker attacks and sabotage to be "low". 

Uncertainties/changes in the regulatory framework 

The (future) regulatory status of the PREOS Tokens, as well as that of other digital assets and 

blockchain technology generally, remains unclear in many countries. It is difficult to predict 

whether and to what extent changes and/or additions to existing laws, regulations and/or other 

legal requirements may be made impacting tokens, digital assets, blockchain technology and/or 

their applications. The purchase, holding and sale of PREOS Tokens could be affected by a series 

of regulatory initiatives, including those relating to the private sphere and consumer protection, 

data protection, cyber security, rights attaching to intellectual property and its protection as well 

as other new categories of laws and requirements. Regulatory initiatives and developments of this 

kind could restrict investors' ability to transfer the PREOS Tokens or could impose a high 

administrative burden on the purchase or holding of PREOS Tokens going forward. 

The Offerer assesses the risk of adverse changes in the regulatory framework to be "low". 

b. Risks relating to the Offering of the PREOS Tokens 

Upon submitting their Buy Order, investors are bound by the Reference Price relevant to 

them and therefore can no longer react to price movements relating to the PREOS Shares 

as they affect their Buy Order 

Upon submitting their Buy Order, investors who participate in the Public Offering are bound by 

the relevant Reference Price (defined in the terms and conditions of the offer), which forms the 

basis for determining the specific Issue Price for the PREOS Tokens. Thereafter, investors can no 

longer react to price movements relating to the PREOS Shares as they affect their Buy Order. 

Should the Reference Price fall, investors who submitted their Buy Orders at a later date will 

receive a more favourable Issue Price for the PREOS Tokens than those investors who had 

submitted their Buy Orders at an earlier date. By contrast, if the Reference Price rises, investors 
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who submitted their Buy Orders at a later date would be placed at a disadvantage to investors who 

submitted their Buy Orders at an earlier date when the Reference Price was lower. 

The Offerer assesses the risk for investors resulting from detrimental developments of the 

Reference Price after having submitted their offer declarations Buy Orders to be "medium high". 

Risk in connection with costs incurred in the event the Public Offering is terminated early 

or subscriptions are limited 

The Offerer may terminate the Public Offering at any time, including after the expiry of the Offer 

Period and before the delivery of the PREOS Tokens, and/or limit subscriptions for PREOS 

Tokens. Investors incurring costs as a result of having participated in the Public Offering could 

suffer a loss in this case. 

The Offerer assesses the risk that investors will incur costs in the event the Offering is terminated 

early or subscriptions are limited to be "low". 

Risk in connection with short selling 

If investors have already shorted the PREOS Shares underlying the PREOS Tokens prior to 

delivery of the PREOS Tokens, the respective seller alone shall bear the risk of being unable to 

satisfy the obligations assumed in the context of the short sale through the timely delivery of 

PREOS Shares. This risk arises in particular if the Public Offering of PREOS Tokens (granting 

the right to exchange them for PREOS Shares) is abandoned or terminated early or investors' 

subscription orders are limited and the PREOS Shares are not delivered.  

The Offerer assesses the risk that investors will not be able to meet their obligations under 

potential short sales or will not be able to do so in a timely manner due to the early termination 

of the Offering or a limitation of subscriptions to be "low".  

Risk of the issue proceeds being used for unintended purposes or economically adverse 

investments 

As at the date of this Prospectus, it was still not yet totally clear for which specific purposes 

exactly the issue proceeds would be used. 

The Offerer intends to reinvest the net issue proceeds in the Share Issuer in order to fund the 

further growth and development of the Share Issuer's group – and thereby also the publity Group 

– particularly for the purposes of expanding the real estate portfolio. 

How the reinvested funds will ultimately be used specifically by the Share Issuer depends on the 

(future) corporate decisions of the Share Issuer's group. 

This increases the risk for investors who participate in the Offering, as to some extent they will 

be making a "blind" investment in the PREOS Tokens, given that the specific use of the issue 

proceeds will not yet be fully known. If the (future) decisions on the use of proceeds prove to be 

economically adverse, this could have a material adverse effect on the Share Issuer's activities 

and have adverse effects on the performance of the PREOS Tokens and the underlying PREOS 

Shares. 

Furthermore, it cannot be ruled out that the issue proceeds may (have to) be used for other 

purposes than intended at the date of this Offering as a result of unforeseen financial burdens 

arising. Consequently, it cannot be guarantee that (as currently planned) the majority of the issuer 

proceeds will be reinvested in the Share Issuer. 

The Share Issuer assesses the risk of the issue proceeds being used for unintended purposes or 

economically adverse investments to be "low". 
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c. Risks relating to the PREOS Shares underlying the PREOS Tokens 

Investments in shares always entail an equity risk. In the event of the insolvency of PREOS 

Global Office Real Estate & Technology AG the result could be a total loss of the capital 

invested. 

The shareholders of the Share Issuer are not creditors of the Share Issuer in the event of insolvency 

proceedings. This also means that – in contrast to creditors – they do not share in any assignment 

for the benefit of creditors. The insolvency administrator has no disclosure obligations vis-à-vis 

such shareholders and, as a rule, they are not entitled to participate in creditors' meetings. Only if 

a surplus remains after the final distribution will such surplus be distributed among the 

shareholders in line with their participating interest in accordance with section 199 sentence 2 of 

the German Insolvency Statute (Insolvenzordnung, "InsO").  

In particular, due to the fact that in the event of insolvency those creditors of the Share Issuer 

whose claims have been secured would be satisfied first (i.e., in particular, the Share Issuer's 

providers of debt capital whose claims are for the most part secured by real estate) and the other 

creditors of the Share Issuer thereafter, the risk exists that, in the event of insolvency proceedings, 

the corporate assets would in all likelihood already be fully used up to satisfy the creditors of the 

Share Issuer, if they were sufficient for these purposes in any case. It should be noted in this 

context that financing, in particular of the property acquisitions of the Share Issuer's group, largely 

takes the form of debt and all of the real estate held by the Share Issuer's group is encumbered to 

a significant extent with mortgages in favour of the financing lenders. Moreover, the group's real 

estate portfolio and NPL portfolios are not held by the Share Issuer itself but by its subsidiaries 

and sub-subsidiaries. In the event that the Share Issuer becomes insolvent, the shareholders do 

not have direct recourse to the assets of its subsidiaries and sub-subsidiaries. 

Holders of PREOS Shares and/or PREOS Tokens are therefore exposed to the risk of the total 

loss of their capital invested in the event of the insolvency of PREOS Global Office Real Estate 

& Technology AG or its group. 

The Offerer assesses the risk of the insolvency of PREOS Global Office Real Estate & 

Technology AG or its group and hence the potential total loss of invested capital by investors in 

PREOS Global Office Real Estate & Technology AG and its group to be "medium high". 

Offers of shares or convertible bonds may have an adverse effect on the quoted price of the 

shares and/or result in a dilution of the shareholders' interests 

At the end of 2019, PREOS Global Office Real Estate & Technology AG issued a convertible 

bond ("2019/2024 Convertible Bond Issue"; ISIN: DE000A254NA6). The maximum issue 

volume was up to 300,000 convertible bonds with an aggregate principal amount of up to EUR 

300,000,000. Up to the date of this Prospectus, 249,616 convertible bonds with an aggregate 

principal amount of EUR 249,616,000 have been issued. 

In the context of the issue of a corporate bond by PREOS Global Office Real Estate & Technology 

AG planned for 2021, an offer will likely be made to the bondholders of the 2019/2024 

Convertible Bond Issue to exchange their convertible bonds for bonds under the new PREOS 

Bond Issue. publity AG has previously signalled its intention (and in some instances even 

undertaken vis-à-vis the Share Issuer) to participate in the Exchange Offer entitling it to exchange 

its 212,215 convertible bonds for Bonds issued under the planned PREOS Bond Issue. 

The conversion price at which holders of the 2019/2024 Convertible Bond Issue may convert their 

convertible bonds (during specified conversion periods) into new shares in PREOS Global Office 

Real Estate & Technology AG currently amounts to EUR 6.60. If the holders of the 2019/2024 
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Convertible Bond Issue still remaining after the planned exchange offer described above has been 

implemented exercise their conversion right, this could result in a significant dilution of the 

shareholders of PREOS Global Office Real Estate & Technology AG. Moreover, depending on 

the market price of the PREOS Shares, it is not improbable that holders of convertible bonds 

under the 2019/2024 Convertible Bond Issue will sell their new PREOS Shares in the market 

following conversion, which could have a significant negative effect on the price of PREOS 

Shares.  

The possibility can also not be ruled out that PREOS Global Office Real Estate & Technology 

AG will issue further bonds (including convertible bonds) and/or shares in future in order to raise 

capital. The issue of additional shares or securities featuring conversion rights into new shares 

(such as further convertible bonds) could have a material adverse effect on the quoted price of 

PREOS Shares and would result in a dilution of the existing shareholders, unless no subscription 

rights were granted to the existing shareholders or the subscription rights were not exercised. The 

same applies in the event the Annual General Meeting of PREOS Global Office Real Estate & 

Technology AG should in future resolve to issue scrip dividends, granting shareholders the option 

to receive shares of PREOS Global Office Real Estate & Technology AG in lieu of a cash 

distribution. Since the timing and nature of any future offers would be dependent on market 

conditions time of such an offer, it is not possible to make any specific statements or estimates 

about the amount, timing or nature of a future offer. Moreover, any capital increases from 

company funds (issue of so-called free shares, whether previously implemented or prospective) 

or even (pure) share dividends could have an adverse effect on the quoted price of PREOS Shares 

and result in a dilution of shareholdings. (The extraordinary general meeting of PREOS Global 

Office Real Estate & Technology AG on 15 July 2020 resolved to increase the share capital of 

PREOS Global Office Real Estate & Technology AG by EUR 35,831,844 from EUR 71,663,688 

to EUR 107,495,532 by means of a capital increase from company funds by converting EUR 

35,831,844 from capital reserves. The capital increase was implemented by issuing 35,831,844 

new PREOS Shares in the form of "free shares" with a principal amount of EUR 1.00 each. The 

implementation of the capital increase from company funds was entered into the commercial 

register on 27 July 2020.) 

The shareholders and Tokenholders therefore bear the risk that conversions of the 2019/2024 

Convertible Bond Issue and/or future offers of new shares and/or bonds may adversely affect the 

price of the PREOS Shares and PREOS Tokens and/or dilute their interests in the Share Issuer. 

Dilution of this nature could also occur if other companies are taken over or investments are made 

in companies in exchange for newly issued shares in PREOS Global Office Real Estate & 

Technology AG. 

The Offerer estimates the risk of dilution effects and possible adverse consequences for the price 

of the PREOS Shares and PREOS Tokens as a result of conversions and/or future offers of new 

shares and/or bonds to be "medium high".  

Dividend payments may be omitted in future 

PREOS Global Office Real Estate & Technology AG did not make a profit in financial years 2018 

and 2019, and as such did not pay out a dividend. The condition for distributing a dividend is that 

net retained profits be available for distribution, as calculated based on the respective annual 

financial statements of PREOS Global Office Real Estate & Technology AG prepared in 

accordance with the HGB, and that the Annual General Meeting adopt a corresponding resolution 

on the appropriation of net retained profits. 
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The ability of PREOS Global Office Real Estate & Technology AG to pay dividends is dependent 

on the results of operations, financial position and liquidity requirements of PREOS Global Office 

Real Estate & Technology AG and its group, as well as on the general market situation and tax 

and other regulatory considerations. Accordingly, there can be no guarantee that dividends will 

be paid in the future. In addition, a significant portion of any net income generated by PREOS 

Global Office Real Estate & Technology AG will continue to be used to secure and expand its 

current market position and to implement strategic goals. Moreover, the possibility cannot be 

excluded that PREOS Global Office Real Estate & Technology AG may stipulate a stock dividend 

either as an option or instead of a cash dividend. Moreover, the possibility cannot be ruled out 

that PREOS Global Office Real Estate & Technology AG might issue free shares by way of 

further capital increases from company funds in lieu of or in addition to a dividend (the Annual 

General Meeting of PREOS Global Office Real Estate & Technology AG initially resolved such 

a capital increase from company funds in July 2020, with which 35,831,844 free shares were 

issued to existing shareholders of PREOS Global Office Real Estate & Technology AG at a ratio 

of 2:1). The issuance of free shares (as would be the case with any issuance of new shares) could 

have a dilutive effect and negatively impact the quoted price of shares (see the above risk factor 

"Offers of shares or convertible bonds may have an adverse effect on the quoted price of the 

shares and/or result in a dilution of the shareholders' interests" in section II.2.c.). 

There can therefore be no guarantee for the future that PREOS Global Office Real Estate & 

Technology AG will distribute dividends. Any expected dividend distributions by PREOS Global 

Office Real Estate & Technology AG may not materialise and the dividend yield may therefore 

fall significantly. 

It must be noted that in section 12 of the Terms and Conditions for its 2019/2024 Convertible 

Bond Issue, PREOS Global Office Real Estate & Technology AG undertook vis-à-vis the 

bondholders not to distribute any dividends to its shareholders in excess of 50% of the Issuer's 

net income as reported in its annual financial statements under the HGB for any of the Issuer's 

financial years beginning with the 2019 financial year, so long as amounts of interest or principal 

remain outstanding under the Convertible Bonds, however only until such time as all amounts of 

principal and interest payable on the New Convertible Bonds in accordance with the Terms and 

Conditions have been made available to the Clearing System. 

The Offerer assesses the risk of dividend payments not being made to be "medium high". 

Risks relating to the liquidity of the share and resulting from restricted tradability of the 

shares  

The shares of PREOS Global Office Real Estate & Technology AG are included in trading on the 

Open Market segment (m:access) of the Munich Stock Exchange at the date of this Prospectus. 

The inclusion of the PREOS Shares in trading, however, does not of itself necessarily result in 

greater liquidity than in the case of shares traded over-the-counter. A liquid market is determined 

primarily by supply and demand regarding the shares. At the date of this Prospectus, publity AG 

holds an interest of approximately 86% in PREOS Global Office Real Estate & Technology AG. 

Around a further 3.6% are held by an international investor which has entered into a lock-up 

agreement expiring on 31 August 2021. 

No lock-up agreements will be entered into – either for the PREOS Tokens or the PREOS Shares 

– as part of the Public Offering being the subject of this Prospectus. In addition to the Public 

Offering, the intention is also to offer the PREOS Tokens for purchase to selected investors in 

Germany and other selected jurisdictions as part of an international private placement. In this 

respect, consideration is being given to requiring that investors participating in the international 
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private placement observe a 12-month lock-up period (in exchange for granting them a lower 

offer price). 

Notwithstanding the Public Offering of PREOS Tokens being the subject of this Prospectus, the 

Offerer is planning in the near future to issue up to 14,000,000 PREOS Shares held by it for 

purchase under a public offering on the basis of a securities prospectus (and if applicable as part 

of an international private placement) to interest investors. The investors participating in those 

offerings will likely be required to observe a 12-month lock-up period from delivery of the 

respective PREOS Shares. (See also the risk description "Risk in connection with sale of 

substantial blocks of shares" in section II.2.c.) 

These circumstances may make it difficult or even impossible for active trading in PREOS Shares 

to develop. The free float in PREOS Shares amounted to around 14% at the date of the Prospectus. 

It is therefore possible that a narrow market could develop in trading in PREOS Shares. In an 

illiquid market, investors run the risk that they might not be able to sell their shares at any time 

or may only be able to do so at an unfavourable market price. In such a case, investors might be 

forced to continue holding the shares or to sell them on unfavourable terms. 

The Offerer assesses the risk of an illiquid market in PREOS Shares due to a possible narrowness 

of the market to be "medium high". 

(In this connection please see also the risks described under "Fungibility risk relating to the 

PREOS Tokens" in section II.2.a.) 

The securities markets and the price of the shares could be volatile  

The securities markets are subject to significant volatility. To the extent that they affect the shares 

of PREOS Global Office Real Estate & Technology AG, these fluctuations in prices may also 

occur independently of the net assets, financial position and results of operations of PREOS 

Global Office Real Estate & Technology AG. The fluctuations in prices may be attributable to 

high volatility in the securities markets in general as much as to developments in the net assets, 

financial position and results of operations of PREOS Global Office Real Estate & Technology 

AG. In particular, the following external factors could also have an adverse impact on the price 

of PREOS Shares: market expectations of the performance of real estate companies as well as 

their actual performance; investors' assessment of the likely success of the business and the 

corporate strategy set out in this Prospectus; the inclusion of PREOS Shares in an index; potential 

litigation or regulatory measures relating to PREOS Global Office Real Estate & Technology AG 

or sectors affecting PREOS Global Office Real Estate & Technology AG; public announcements 

of insolvencies or similar restructuring measures and investigations of accounting practices of 

other companies in the sector as well as changes in the free float or the shareholder structure of 

PREOS Global Office Real Estate & Technology AG. 

The price of PREOS Shares may therefore also be subject to high volatility in the future and 

significant price falls could occur despite a positive performance of the business and earnings 

outlook. Investors may therefore only be able to sell their shares on unfavourable terms. 

Corresponding price and volatility risks also apply to the PREOS Tokens. 

The Offerer assesses the risk of unfavourable price performance to be "medium high". 

Risk in connection with sale of substantial blocks of shares 

At the date of this Prospectus, publity AG holds approximately 86% of the shares of PREOS 

Global Office Real Estate & Technology AG. A further 3.6% is held by an international investor. 
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Sales of substantial blocks of shares by the major shareholders on the market, or the impression 

that transactions of this nature are imminent, could therefore trigger significant negative 

developments in the price. As a result, investors may not be in a position to sell their PREOS 

Shares or PREOS Tokens at a price acceptable to them. 

publity AG intends to reduce its interest in PREOS Global Office Real Estate & Technology AG 

to a target of 25.01% by the year 2023. The Company intends to reduce its interest in particular 

by (i) issuing PREOS Tokens in the context of the Public Offering being the subject of this 

Prospectus (in addition to international private placement) and (ii) the OTC placement of (further 

existing) PREOS Shares (held by publity AG) in the context of a further public offering (in 

addition to international private placement). In the context of the secondary placement discussed 

in (ii) above, PREOS Shares (subject to the relevant securities prospectus) will be offered at a 

15% discount on the respective exchange price; in exchange, the buyers of the respective PREOS 

Shares shall be subject to a 12-month lock-up obligation. (In this connection please see also the 

risks described under "Risk relating to the liquidity of the share and resulting from restricted 

tradability of the shares" in section II.2.c.) 

The Offerer assesses the risks in connection with sales of large blocks of shares as being "medium 

high". 

Investor protection rules that apply to an organised market will not apply 

The PREOS Shares are included in trading in the m:access segment on the Open Market of the 

Munich Stock Exchange which does not qualify as a regulated market. As a consequence, 

important investor protection provisions – the German Securities Trading Act 

(Wertpapierhandelsgesetz, "WpHG") in particular – that apply to issuers who trade their securities 

in the regulated market do not apply. The transparency requirements to be satisfied by a company 

whose securities are listed on the regulated market are substantially higher than on the Open 

Market. Listing on the regulated market, for example, requires the preparation of quarterly reports, 

publication of price-related data in several languages and notification of significant changes in 

voting rights pursuant to section 33 WpHG. In other respects as well, many provisions of the 

WpHG apply only to issuers listed on the regulated market, including most of those governing 

administrative fines and criminal penalties serving to enforce the obligations incumbent on issuers 

whose securities are listed on the regulated market. 

Shareholders in PREOS Global Office Real Estate & Technology AG are consequently not 

protected in the same way as investors in securities quoted on a regulated market. The possibility 

cannot be ruled out that investors will suffer losses regarding their investments, for example, as a 

result of not being informed, or not being informed in good time, of circumstances relevant to 

their decisions to buy or sell, or because PREOS Global Office Real Estate & Technology AG 

does not meet certain requirements applying to issuers whose securities are listed on the regulated 

market because, as PREOS Shares are listed on the Open Market, it is not obligated to do so. 

The Offerer assesses the risk of investors suffering losses due to the fact that the Open Market 

affords a lower level of protection than the regulated market to be "low". 

(In this connection please see also the risks described under "Fungibility risk relating to the 

PREOS Tokens" in section II.2.a.) 

Risk relating to a delisting of PREOS Shares from the Open Market of the Munich Stock 

Exchange 

The shares of PREOS Global Office Real Estate & Technology AG are included in trading in the 

m:access segment on the Open Market of the Munich Stock Exchange. PREOS Global Office 
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Real Estate & Technology AG is consequently subject to various follow-up obligations and 

standards of conduct. These include the publication of press releases with the main points in the 

audited annual financial statements, the publication of an interim report by the issuer containing 

the information relevant to the valuation of the PREOS Shares, the publication of ad hoc 

announcements and the reporting of own account transactions by the management of PREOS 

Global Office Real Estate & Technology AG in accordance with the Market Abuse Regulation, 

the publication of a corporate calendar online, participation in analysts' conferences and 

compliance with ongoing information obligations. Any non-compliance with the aforementioned 

follow-up obligations and standards of conduct will result in principle in a variety of legal 

consequences, which may include the termination of the shares' inclusion in trading on the Open 

Market of the Munich Stock Exchange, which is decided by the management of the Munich Stock 

Exchange. 

If the PREOS Shares were delisted from the Open Market, this would restrict the tradability of 

the PREOS Shares to a considerable extent. In this event, trading in the PREOS Shares would no 

longer take place via an exchange platform that reflects supply and demand and brings together 

potential buyers and sellers. This could lead to investors being unable to sell their PREOS Shares 

or able to sell them only with greater difficulty or on unfavourable terms. Furthermore, the loss 

of a listing could have an adverse effect on the value of the shares, not least because potential 

buyers may factor in the risk of not being able to resell the shares at all times or find other buyers. 

The Offerer assesses the risk of losing the listing of the PREOS Shares on the Open Market to be 

"low". 

(In this connection please see also the risks described under "Fungibility risk relating to the 

PREOS Tokens" in section II.2.a.) 
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III. GENERAL INFORMATION 

1. Responsibility for the content of the Prospectus 

publity AG (Token Issuer and Offerer) with its registered office in Frankfurt am Main and 

business address at OpernTurm, Bockenheimer Landstraße 2-4, 60306 Frankfurt am Main, 

Germany, hereby assumes responsibility for the content of this Prospectus and states that, to the 

best of its knowledge, the information contained in this Prospectus is in accordance with the facts 

and that the Prospectus makes no omission likely to affect its import. 

Notwithstanding Article 23 of Regulation (EU) No 2017/1129, the Offerer is under no legal 

obligation to update this Prospectus. 

2. Valuation reports 

At the request of PREOS Global Office Real Estate & Technology AG (the Share Issuer), the 

properties in the portfolio of the Share Issuer's group, Ratingen 1, Cologne, Krefeld, Roßdorf, 

Ratingen 2, Nieder-Olm, Sindelfingen, Grafing, Waltrop and Ratingen 3, have been appraised by 

apollo valuation & research GmbH (Große Eschenheimer Str. 13, 60313 Frankfurt am Main) 

("Apollo") using the income capitalisation approach (Ertragswertverfahren) in accordance with 

the German Regulation on the Valuation of Property of 19 May 2010 

(Immobilienwertermittlungsverordnung, "ImmoWertV"). The findings of these valuations for the 

aforementioned portfolio properties as at the valuation date of 30 September 2020 are presented 

in a summary valuation report dated 28 October 2020, which has been reproduced in this 

Prospectus with Apollo's consent in the section "VALUATION REPORTS" from page M 2.  

The valuation was performed by independent experts. Apollo employs publicly appointed and 

sworn experts, including HypZert-certified experts. None of the independent experts holds a 

material interest in PREOS Global Office Real Estate & Technology AG. The Offerer hereby 

confirms that no material changes have occurred with respect to the valuation of the 

aforementioned portfolio properties since the valuation date. 

Also at the Share Issuer's request, properties in the portfolio of PREOS Global Office Real Estate 

& Technology AG's group, Centurion, Sky-Deutschland-Zentrale, Eschborn/LES 3, Access 

Tower, Mülheim, Oberhausen, Lüdenscheid, Duisburg, Neuss and Essen/TA-2, have been 

appraised by Falk Kehlitz, Dipl.-Ing. (FH), architect/HypZert (F)-certified expert for property 

valuation (Johann-Georg-Straße 25, 10709 Berlin) ("Kehlitz") using the income capitalisation 

approach (Ertragswertverfahren) in accordance with sections 17 to 20 of the German Regulation 

on the Valuation of Property of 19 May 2010 ("ImmoWertV"). The findings of these valuations 

for the aforementioned portfolio properties as at the valuation date of 30 September 2020 are 

presented in a summary valuation report, which has been reproduced in this Prospectus with 

Kehlitz's consent in the section "VALUATION REPORTS" from page M 14.  

The valuation was performed by independent experts. Kehlitz is or employs (a) HypZert-certified 

expert(s). None of the independent experts holds a material interest in PREOS Global Office Real 

Estate & Technology AG. The Offerer hereby confirms that no material changes have occurred 

with respect to the valuation of the aforementioned portfolio properties since the valuation date. 

Furthermore, at publity AG's request, the market values of the properties in Bad Homburg and 

Neu-Isenburg, held in the portfolio of PREOS Global Office Real Estate & Technology AG's 

group, were appraised by on-wert Sachverständigen-GbR, Weserstr. 2a, 31303 Burgdorf, ("ON-

WERT") in accordance with sections 17 to 20 of the German Regulation on the Valuation of 
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Property of 19 May 2010 (Immobilienwertermittlungsverordnung, "ImmoWertV"). The findings 

of these valuations for the aforementioned portfolio properties as at the valuation date of 30 

September 2020 are presented in a summary valuation report dated 23 October 2020, which has 

been reproduced in this Prospectus with ON-WERT's consent in the section "VALUATION 

REPORTS" from page M 29. 

The valuation was performed by independent experts. ON-WERT employs publicly appointed 

and certified experts, including HypZert certified experts. None of the independent experts holds 

a material interest in PREOS Global Office Real Estate & Technology AG. The Offerer hereby 

confirms that no material changes have occurred with respect to the valuation of the 

aforementioned portfolio properties since the valuation date. 

Finally, at publity AG's request, the market value of the Westendcarree property, held in the 

portfolio of the Share Issuer's group, was appraised by CBRE GmbH, Große Gallusstraße 18, 

60312 Frankfurt am Main ("CBRE"), in accordance with the RICS (Royal Institution of 

Chartered Surveyors) Valuation – Global Standards (as at: 31 January 2020). The findings of this 

valuation for the aforementioned portfolio property as at the valuation date of 20 July 2020 are 

presented in a summary valuation report dated 11 November 2020, which has been reproduced in 

this Prospectus with CBRE's consent in the section "VALUATION REPORTS" from page M 35. 

The valuation was performed by independent experts. CBRE employs HypZert-certified experts. 

None of the independent experts holds a material interest in PREOS Global Office Real Estate & 

Technology AG. The Offerer hereby confirms that no material changes have occurred with 

respect to the valuation of the aforementioned portfolio property since the valuation date. 

3. Third-party information 

This Prospectus contains industry, market and/or customer data as well as calculations taken from 

industry reports, market research reports, publicly available information and/or commercial 

publications ("External Data"). External Data was relied on in particular for the information 

provided on markets and market developments. 

Although industry and market research reports, publicly available sources and commercial 

publications usually state that the information contained therein stems from sources which may 

be considered reliable, the accuracy and completeness of such information is not guaranteed and 

the calculations are based on numerous assumptions. These caveats therefore apply to the 

information included in this Prospectus as well. The Offerer has not verified the accuracy of 

External Data. 

As far as the Offerer is aware and able to ascertain from the information published by the 

respective third parties, the third-party information contained in this Prospectus has been correctly 

reproduced and no facts have been omitted that would make it incorrect or misleading. Whenever 

third party information is included, the source of such information is cited.  

4. Statements concerning approval by the competent authority 

The Offerer hereby declares that 

a) this Prospectus was approved by the German Federal Financial Supervisory Authority 

(Bundesanstalt für Finanzdienstleistungsaufsicht, "BaFin"), Marie-Curie-Straße 24-28, 

60439 Frankfurt am Main, Germany, as the competent authority pursuant to Regulation (EU) 

No 2017/1129; 
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b) BaFin has approved this Prospectus solely with respect to the standards of completeness, 

comprehensibility and consistency under Regulation (EU) No 2017/1129; 

c) any such approval should not be understood as an endorsement of the issuer to which this 

Prospectus relates; 

d) any such approval should not be understood as a confirmation of the quality of the securities 

to which this Prospectus relates; 

e) investors are advised to make their own assessment as to whether said securities are an 

appropriate investment; and 

f) the description of the Share Issuer in this Prospectus was prepared in accordance with Annex 

24 of Commission Delegated Regulation (EU) 2019/980. 

5. Links 

To the extent that this Prospectus contains any links, these are provided for information purposes 

only; the information on the relevant websites does not constitute part of this Prospectus and has 

not been reviewed or approved by BaFin. 

6. Rounding 

Certain figures, financial information and market data (including percentages) contained in this 

Prospectus have been rounded in accordance with normal commercial practice. Therefore, in 

some cases the total amounts (subtotals, differences or figures referred to) in this Prospectus might 

not match the underlying (unrounded) individual amounts stated elsewhere in this Prospectus. It 

is also possible that in tables these rounded figures may not add up exactly to the overall total 

contained therein. 
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IV. GENERAL INFORMATION ABOUT THE TOKEN ISSUER AND OFFERER 

The issuer and Offerer of the PREOS Tokens is a stock corporation (Aktiengesellschaft, "AG") 

established under and governed by the laws of the Federal Republic of Germany. The name of 

the Token Issuer and Offerer is: "publity AG". It is entered in the commercial register of the Local 

Court (Amtsgericht) of Frankfurt am Main under commercial register number HRB 113794. The 

Legal Entity Identifier (LEI) of publity AG is: 967600E9ZL3H9FUG6311. 

The registered office of publity AG is in Frankfurt am Main, Germany. Its business address in 

Germany is OpernTurm, Bockenheimer Landstraße 2-4, 60306 Frankfurt am Main. publity AG 

may be contacted at +49 (0)69 6959 73-510. publity AG's website is www.publity.de. The 

information contained on the website of publity AG does not constitute part of this Prospectus 

insofar as it has not been incorporated by reference in the Prospectus. 

publity AG was established with the Articles of Association dated 14 July 1999 under the name 

PROVISTA Siebenundzwanzigste Vermögensverwaltungs-Aktiengesellschaft with its registered 

office in Hamburg and share capital of EUR 50,000. It was entered in the commercial register of 

the Local Court of Hamburg under number HRB 72152 on 12 August 1999. By resolution of the 

Annual General Meeting on 24 November 1999, the registered office was transferred to Leipzig 

and the name changed to akon AG. The changes to the Articles of Association were entered in 

the commercial register of the Local Court of Leipzig under HRB 16619 on 1 March 2000. The 

Annual General Meeting on 28 June 2000 resolved a change of name to publity AG, which was 

entered in the commercial register on 18 August 2000. publity AG entered into the agreement 

dated 17 March 2000 as a post-formation agreement pursuant to section 52 of the German Stock 

Corporation Act (Aktiengesetz, "AktG") with the consent of the Annual General Meeting on 28 

June 2000. The post-formation agreement was recorded in the commercial register on 15 

November 2000. By resolution of the Annual General Meetings on 20 December 2000 and 28 

June 2001, the registered office of publity AG was transferred to Berlin. The transfer was entered 

in the commercial register of the Local Court of Charlottenburg under HRB 81405 on 15 August 

2001. The Annual General Meeting on 22 February 2008 resolved to transfer the registered office 

to Leipzig. The change to the Articles of Association was entered in the commercial register of 

the Local Court of Leipzig under HRB 24006 on 18 April 2008. Pursuant to the merger agreement 

dated 11 April 2008, the resolution of the annual general meeting of the transferring company 

dated 11 April/5 May 2008 and the resolution of the Annual General Meeting of publity AG dated 

11 April 2008, TASK FORCE INVESTOR AG, at the time a subsidiary of publity AG whose 

registered office was in Leipzig (Local Court of Leipzig, HRB 20779), was merged with publity 

AG by way of absorption. The merger was recorded in the commercial register on 19 May 2008. 

The Annual General Meeting on 1 August 2018 resolved to transfer the registered office to 

Frankfurt am Main. The change to the Articles of Association was entered in the commercial 

register of the Local Court of Frankfurt am Main under HRB 113794 on 28 November 2018. 

publity AG was established for an indefinite term. 

publity AG (Token Issuer and Offerer) is the majority shareholder of PREOS Global Office Real 

Estate & Technology AG (Share Issuer) and sole shareholder of PREOS Blockchain GmbH 

(Trustee). 
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V. GENERAL INFORMATION ABOUT THE SHARE ISSUER 

The Issuer of the PREOS Shares underlying the PREOS Tokens is a stock corporation 

(Aktiengesellschaft) established under and governed by the laws of the Federal Republic of 

Germany. The name of the Share Issuer is: "PREOS Global Office Real Estate & Technology 

AG". It is entered in the commercial register of the Local Court (Amtsgericht) of Leipzig under 

commercial register number HRB 34786. The Share Issuer's Legal Entity Identifier (LEI) is: 

391200XQHDMPACO9BG32. 

The Share Issuer's registered office is in Leipzig, Germany. The business address in Germany is: 

Reichsstraße 2, 04109 Leipzig. The Share Issuer may be contacted at +49 (0) 341-261787-790. 

The Share Issuer's website is www.preos.de. The information contained on the Share Issuer's 

website does not constitute part of this Prospectus insofar as it has not been incorporated by 

reference in the Prospectus. 

The Share Issuer was founded as a German stock corporation pursuant to a change in the legal 

form of PREOS Real Estate GmbH (formerly AMG Immobilien Berlin GmbH). The change in 

legal form was entered in the commercial register of the Local Court of Leipzig under HRB 34786 

on 9 April 2018. The Share Issuer was established for an indefinite term. 

The Extraordinary General Meeting of the Share Issuer on 15 September 2020 resolved to change 

the Company's name from "PREOS Real Estate AG" to "PREOS Global Office Real Estate & 

Technology AG" and to relocate its registered office from Leipzig to Frankfurt am Main. 

However, the Executive Board was instructed to postpone recording the relocation of the 

registered office in the commercial register until 2021. 
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VI. TERMS AND CONDITIONS OF THE SECURITIES 

1. Type and class 

The subject matter of this Prospectus is 50,000,000 Blockchain-based sui generis bearer securities 

(the "PREOS Tokens") representing (in the form of a tokenised asset held in trust) material 

shareholder rights conveyed by trust and a claim exercisable at any time to exchange them for 

existing no-par value ordinary registered shares of PREOS Global Office Real Estate & 

Technology AG (Leipzig) (the "PREOS Shares") from the existing shareholding of publity AG, 

such shares carrying equal dividend rights as all other existing shares in PREOS Global Office 

Real Estate & Technology AG and a notional interest in the share capital of PREOS Global Office 

Real Estate & Technology AG of EUR 1.00 per underlying PREOS Share. Each one (1) PREOS 

Token therefore represents shareholder rights and a right of exchange in relation to one (1) 

PREOS Share; the ratio thus amounts to 1:1. 

The information on the PREOS Tokens is as follows: 

International securities identification number (ISIN): DE000A2QG7B0 

German Securities Identification Number (WKN):     A2QG7B 

2. Legal regulations, form and certificate representing the securities 

The PREOS Tokens are based on the Ethereum blockchain. They constitute a sui generis security 

in the form of a tokenised asset held in trust with a right of conversion into shares of PREOS 

Global Office Real Estate & Technology AG. 

For this purpose, publity AG (Token Issuer and Offerer) as trustor transfers the PREOS Shares 

underlying the PREOS Tokens from its shareholding to PREOS Blockchain GmbH as trustee (the 

"Trustee"). The trust and token terms and conditions agreed in this context stipulate that one 

PREOS Token represents the trustor status in respect of one PREOS Share. 

As part of the token issuance, publity AG will transfer the PREOS Tokens to subscribers. In this 

context, pursuant to the trust and token terms and conditions (the "Trust and Token Terms and 

Conditions", see section VIII.), it is deemed in relation to each respective subscriber or holder of 

PREOS Tokens (the "Tokenholders") that the PREOS Shares underlying the PREOS Tokens are 

held in trust by the Trustee (PREOS Blockchain GmbH) for the Tokenholder. 

The PREOS Tokens therefore represent trustor status, including all rights and obligations arising 

from the underlying Trust and Token Terms and Conditions (the rights and obligations under the 

Trust and Token Terms and Conditions also being referred to collectively as the "Trust 

Arrangement"), in respect of the PREOS Shares. Consequently, the Token Issuer and Offerer 

(publity AG) will withdraw from the underlying contractual relationship (namely the Trust 

Arrangement) as part of the token issuance. 

In the context of the issuance, it will be agreed with all token investors that in instances where the 

PREOS Tokens are transferred, the status as trustor with respect to the PREOS Shares underlying 

the PREOS Tokens will be assumed by the respective buyer by way of transfer of contract.  

The Tokenholders' rights in respect of the PREOS Tokens (and the underlying PREOS Shares) 

will be asserted vis-à-vis PREOS Blockchain GmbH, which as Trustee is required to exercise 

certain shareholder rights for the account and on the instruction of the Tokenholders, and to 

exchange the PREOS Tokens for underlying PREOS Shares when instructed to do so by the 

Tokenholders. 
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As against third parties, the Trustee is the sole legal owner of the PREOS Shares and thus 

shareholder of PREOS Global Office Real Estate & Technology AG. Between the Tokenholders 

and the Trustee, it is agreed on the basis of the Trust Arrangement that the Trustee will hold the 

PREOS Shares for and on the account of the respective Tokenholder (the trustor) in compliance 

with that Tokenholder's instructions. In accordance with the Trust Arrangement, the Tokenholder 

also has a right of exchange to have the PREOS Shares transferred to the Tokenholder's securities 

account at any time. The precise scope of the Tokenholder's rights (to issue instructions) is 

detailed in section VI.6. One PREOS Token represents the rights and obligations in respect of one 

PREOS Share (ratio of 1:1). 

The PREOS Tokens are securities within the meaning of Article 2(a) of Regulation (EU) No 

2017/1129. The form and content of the contractual relations underlying the PREOS Tokens and 

all rights and obligations arising thereunder are governed by German law.  

The token standard will be an ERC 20-compatible standard under ERC 1400, the umbrella 

security token standard on the Ethereum blockchain. One PREOS Token will be granted for each 

sui generis security in the form of a tokenised asset held in trust with right of conversion into one 

share of PREOS Global Office Real Estate & Technology AG. Beyond the underlying Trust 

Arrangements, no global certificates, separate certificates or interest coupons will be issued. The 

absence of traditional certification means that no certificate will be deposited with a custodian 

bank in relation to the PREOS Tokens.  

Possession of the PREOS Tokens results exclusively from the publicly visible register of the 

respective smart contract on the Ethereum blockchain. Only Tokenholders documented in this 

manner may assert the rights under the Trust Relationship in respect of PREOS Shares (including 

the right of exchange) vis-à-vis the Trustee. 

3. Trustee 

The Trustee for the PREOS Shares is PREOS Blockchain GmbH, OpernTurm, Bockenheimer 

Landstraße 2-4, 60306 Frankfurt am Main, Germany, whose sole shareholder is the Offerer. 

The number of PREOS Shares required for tokenisation will be deposited in a securities account 

held in the Trustee's name at KAS BANK N.V. - German Branch, Mainzer Landstraße 51, 60329 

Frankfurt am Main, Germany, which is consequently the custodian bank for the PREOS Shares 

(underlying the PREOS Tokens). While the Tokenholders are the beneficial owners and 

authorised to issue instructions in accordance with the Trust Arrangement, a collateral trust and 

securities deposit agreement will be entered into between the Trustee and KAS BANK N.V. - 

German Branch, which stipulates that KAS BANK N.V. - German Branch must exercise the rights 

attaching to the respective PREOS Shares in accordance with the Trust Arrangement with the 

Tokenholder and the instructions issued by the Tokenholder under the Trust Arrangement. 

4. Currency 

The securities will be issued in euros (EUR). 

5. Transferability 

publity AG operates an online subscription and trading platform (the "Online Platform"). 

The PREOS Tokens may be transferred freely to such third parties that have been admitted to 

trading on the Online Platform after successfully completing an identification process.  

There is no requirement to obtain the consent of publity AG, which is not a party to the Trust 

Arrangement between the Trustee and the respective Tokenholder. In accordance with the Trust 
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Arrangement (see below), the consent of the Trustee required as part of the transfer of contract 

will be granted irrevocably in advance. 

The PREOS Tokens can only be transferred in their entirety (in other words one complete PREOS 

Token representing the rights under one PREOS Share, or multiples thereof, can be transferred). 

PREOS Tokens are transferred exclusively via the Ethereum blockchain. For the transfer to take 

place, the Ethereum address of the new holder derived from specific public keys (the "Ethereum 

Address") must to be entered into the register of the smart contract on the Ethereum blockchain. 

It is not permissible to transfer trustor status with respect to the PREOS Shares under the Trust 

Arrangement without transferring the respective PREOS Tokens on the Ethereum blockchain. 

Thus trustor status with respect to the PREOS Shares can only be transferred together with the 

PREOS Tokens. An entry is made in the register of the smart contract on the Ethereum blockchain 

when the former holder transfers the PREOS Tokens (representing the rights under the Trust 

Arrangement) assigned to their Ethereum Address to the Ethereum Address of the new trustor. 

For the transfer to take effect, it must first be confirmed in the Ethereum blockchain network. A 

transaction is confirmed in the Ethereum blockchain network when the transaction status is shown 

as "success" on the website https://etherscan.io. Transfers outside the Ethereum blockchain are 

not permissible. The private key for the respective Ethereum address must be entered for the 

purpose of the transfer. The transfer of rights under the Trust Arrangement is also subject to the 

condition precedent that any transfer of PREOS Tokens on the Ethereum blockchain is 

documented appropriately, which in turn requires that purchasers provide – via the Online 

Platform – all of the information required for the transfer, in particular the details of a European 

bank account held in their name and their tax identification number, as part of a KYC/AML 

process (with AML process understood as a request for information and verification of the 

collected data in accordance with the provisions of German anti-money laundering law). PREOS 

Tokens may only be transferred in accordance with the applicable provisions of law.  

Any transfer of the PREOS Tokens involves a full transfer of contract in relation to the underlying 

Trust Arrangement, in other words the purchaser and new Tokenholder assumes the legal status 

of trustor with respect to the PREOS Shares and all of the rights and obligations vis-à-vis the 

Trustee under the Trust Arrangement. 

The Online Platform moreover also includes an over-the-counter trading platform (the "OTC 

Trading Platform"), via which the Tokenholders (and other interested parties following a 

successfully completed KYC check) are expected to be able to submit over-the-counter buy and 

sell orders for PREOS Tokens beginning in January 2021. The use of the OTC Trading Platform 

is subject to the condition that the respective investor uses a so-called "wallet" provided by a 

regulated crypto custodian within the meaning of section 1 (1a) sentence 2 no. 6 of the German 

Banking Act to transfer and receive the PREOS Tokens. The OTC Trading Platform functions in 

the manner of a digital noticeboard. Bankhaus Scheich Wertpapierspezialist AG, Rossmarkt 21, 

60311 Frankfurt am Main, Germany ("Bankhaus Scheich") as investment broker serving as a 

messenger publishes offers to buy and sell PREOS Tokens on the terms and conditions set by the 

buyer or seller. Neither Bankhaus Scheich nor publity AG will make any change to the offer. In 

particular, Bankhaus Scheich does not perform any market making function as an investment 

broker and does not itself set any bid or ask prices. Bankhaus Scheich will not be party to the 

purchase agreement and will not act as a representative of either the buyer or the seller. In 

particular, Bankhaus Scheich will have no influence over whether and on what terms and 

conditions an agreement is brought about. An agreement to purchase securities is brought about 

between the seller and the buyer only. The buyers and sellers can freely decide whether to enter 

into the respective purchase agreement. Users of the OTC Trading Platform have no claims 

against Bankhaus Scheich or publity AG for entry into a securities purchase agreement. 
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Purchase agreements entered into between buyers and sellers are settled outside of the OTC 

Trading Platform. Bankhaus Scheich is neither responsible for nor involved in settlement in its 

function as investment broker. In the context of settling the purchase agreements, the parties will 

have the opportunity to involve a payment services provider to settle payment of the purchase 

price. 

Users have no right to require the Online Platform to be made available or maintained. 

6. Rights and obligations attaching to the securities 

In particular, Tokenholders have the following rights under the Trust Arrangement in accordance 

with clauses 3 and 4 of the Trust and Token Terms and Conditions. Firstly, these comprise specific 

shareholder rights (conveyed by trust) attaching to the PREOS Shares underlying the PREOS 

Tokens. Secondly, clause 4.1 of the Trust and Token Terms and Conditions authorises 

Tokenholders to exchange their PREOS Tokens for PREOS Shares. 

There is generally no right to redemption of the securities. 

a. Property rights 

Tokenholders have the following property rights (conveyed by the Trustee) in relation to the 

PREOS Shares underlying the PREOS Tokens: 

(i) right to have all amounts payable under the PREOS Shares disbursed by the Trustee without 

undue delay, in particular dividends and any liquidation proceeds, in accordance with 

clause 3.4 of the Trust and Token Terms and Conditions; 

(ii) right to net retained profits in accordance with section 58 (4) AktG; 

(iii) subscription rights as part of capital increases in accordance with section 186 AktG, 

including "scrip dividends", convertible bonds, participating bonds and profit participation 

rights (section 221 (4) AktG); the specific means of exercising subscription rights is 

governed by clause 3.6 of the Trust and Token Terms and Conditions; 

(iv) rights in connection with the cancellation of shares as part of a capital decrease (section 

226 AktG); 

(v) right to a cancellation fee (section 237 AktG); 

(vi) right to compensation and/or right to a settlement in the case of entering into control/profit 

and loss transfer agreements, in accordance with section 304 (1) AktG and section 305 

AktG; 

(vii) right to cash compensation in accordance with section 327b AktG, section 39a of the 

German Securities Acquisition and Takeover Act (Wertpapiererwerbs- und 

Übernahmegesetz, "WpÜG"), section 62 (5) of the German Transformation Act 

(Umwandlungsgesetz, "UmwG") in conjunction with section 327b AktG; 

(viii) right to compensation in the case of integration into another entity (section 320b AktG); 

(ix) acceptance of an offer of purchase or tender offer in accordance with the WpÜG; 

(x) all shareholder rights in connection with transactions under the UmwG, including but not 

limited to the grant of share to the acquiring company as part of mergers or spin-offs, or 

offers of cash compensation. 
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b. Administrative rights 

Tokenholders have the following administrative rights (conveyed by the Trustee) in relation to 

the PREOS Shares underlying the PREOS Tokens: 

• voting right in accordance with sections 134 et seq. AktG. 

With respect to the property and administrative rights referred to above, the Tokenholders (as 

trustors) have a corresponding right to issue instructions to the Trustee in accordance with clause 

3.5.1 of the Trust and Token Terms and Conditions.  

The Trustee exercises the shareholder rights conveyed on the Tokenholder, in particular the right 

to vote at the Annual General Meeting of PREOS Global Office Real Estate & Technology AG, 

pursuant to the instructions issued by the Tokenholder. The Trustee provides such information 

via the Online Platform as the Tokenholder requires to exercise the rights of instruction. The 

Tokenholder will be able to exercise the right of instruction directly via the Online Platform. 

Tokenholders may not exercise any of the other rights attaching to the PREOS Shares (that are 

not listed above), either directly or indirectly; they lie dormant and are not exercised by the 

Trustee at its own discretion. This applies to the following shareholder rights in particular:  

(i) right to call a General Meeting with a qualified minority in accordance with section 122 (1) 

AktG; 

(ii) right to have items placed on the agenda of a General Meeting with a qualified minority in 

accordance with section 122 (2) AktG; 

(iii) general right to submit motions in accordance with sections 126 et seq. AktG; 

(iv) right to receive information in accordance with section 131 AktG and sections 131 and 

293g (3) AktG; 

(v) right to bring about a judicial decision in accordance with section 98 (2) sentence 1 no. 3 

AktG (court proceedings to determine the statutory provisions applicable to Supervisory 

Board composition (Statusverfahren)); 

(vi) right of appointment in accordance with section 101 (2) AktG; 

(vii) right to appoint a special auditor in accordance with section 142 (2) AktG and/or section 

258 (2) AktG; 

(viii) right to a copy of the audit report in accordance with section 145 (6) sentence 4 AktG and 

section 259 (1) sentence 3 AktG; 

(ix) right to appoint a special representative to assert the company's claims for damages in 

accordance with section 147 (2) sentence 2 AktG with a qualified minority; 

(x) general and special claims for damages, in particular but not limited to section 117 (1) 

sentence 2 AktG, section 317 (1) sentence 2 AktG and sections 97 and 98 of the German 

Securities Trading Act (Wertpapierhandelsgesetz, "WpHG"); 

(xi) legal action by shareholders, in particular but not limited to section 148 AktG, section 243 

AktG and section 249 AktG. 

To exercise these rights, Tokenholders must first exercise the exchange right described below. In 

other words they must exchange their PREOS Tokens for PREOS Shares in order to exercise all 

of the rights conferred by shareholder status. 
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c. Exchange right 

In accordance with clause 4.1 of the Trust Arrangement, the PREOS Tokens give Tokenholders 

the right to exchange their PREOS Tokens in a ratio of 1:1 for existing no-par value ordinary 

registered shares of PREOS Global Office Real Estate & Technology AG underlying the PREOS 

Tokens, each such share representing a notional interest in the share capital of EUR 1.00. 

The exchange right may be exercised for all of the PREOS Tokens held by the respective 

Tokenholder, or for a portion thereof. 

To exercise the exchange right, the respective Tokenholder uses a special input screen provided 

for this purpose on the Online Platform operated by the Offerer to notify of the Trustee of the 

intention to exercise the exchange right. In doing so, the Tokenholder must select the wallet and 

the quantity of PREOS Tokens to be exchanged. Once the Tokenholder has confirmed the 

exchange, the respective PREOS Tokens will be locked and no longer transferable. The respective 

number of PREOS Shares will be transferred to the securities account of the Tokenholder given 

on initial registration. Once the PREOS Shares have successfully been transferred to the specified 

securities account, the locked tokens will be removed from the total volume of all PREOS Tokens. 

If it is not possible to transfer the PREOS Shares, the Tokenholder will be informed, giving the 

reasons where necessary, and the PREOS Tokens will be unlocked without undue delay so that 

they can again be transferred freely by the Tokenholder. 

The Trustee provides such information via the Online Platform as the Tokenholder requires to 

exercise the exchange right. 

Neither the Trustee nor the Offerer will charge investors fees for making the exchange. Investors 

will however be responsible for paying any transaction and settlement costs that may be charged 

to them by third parties, as well as any taxes. It is therefore recommended that investors obtain 

their own information regarding any costs, charges and taxes they could personally incur in 

connection with the exchange right. Neither the Trustee nor the Offerer will charge and such costs, 

charges and taxes. 

The Trust Arrangement does not place any restrictions on the PREOS Shares to be transferred to 

the Tokenholder upon exercise of the exchange right. Exercising the exchange right operates to 

terminate the Trust Arrangement. 

In the case of exercising the exchange right, the corresponding PREOS Tokens will be blocked, 

in other words the Tokenholder will no longer have access to or be able to dispose of them after 

exercising the exchange right. 

d. Tokenholders' obligations 

The Trustee has no claim against Tokenholders for remuneration or reimbursement of expenses 

in connection with holding the PREOS Shares in trust (clause 6.1 of the Trust and Token Terms 

and Conditions).  

Pursuant to clause 6.2 of the Trust and Token Terms and Conditions, Tokenholders are not 

required to indemnify the Trustee in relation to expenses in connection with the implementation 

and performance of the Trust and Token Terms and Conditions, particularly in relation to the 

management of shares held in trust. 

However, Tokenholders bear all of the statutory costs connected with the PREOS Tokens and 

underlying PREOS Shares, in particular relating to taxes. (Please also see sections VI.8. and 

VI.11.g. in this context.) 
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7. Listing 

While the PREOS Shares underlying the PREOS Tokens are included in trading in the m:access 

segment of the Munich Stock Exchange's Open Market (see section VI.11.f.), the PREOS Tokens 

are not included in trading on the regulated unofficial market of a securities exchange and are not 

admitted to trading on a securities exchange. 

However, it is expected that it will be possible for Tokenholders (and other interested parties 

following a successfully completed KYC check) to make offers to buy and sell PREOS Tokens 

over-the-counter on the OTC Trading Platform beginning in January 2021. The use of the OTC 

Trading Platform is subject to the condition that the respective investor uses a so-called "wallet" 

provided by a regulated crypto custodian within the meaning of section 1 (1a) sentence 2 no. 6 of 

the German Banking Act to transfer and receive the PREOS Tokens. The OTC Trading Platform 

functions in the manner of a digital noticeboard. (See section VI.5. for details on the functioning 

of the OTC Trading Platform.) However, users have no right to require the OTC Trading Platform 

to be made available or maintained. 

The OTC Trading Platform described above is neither a multilateral trading system (MTF) within 

the meaning of Directive 2014/65/EU of the European Parliament and of the Council of 15 May 

2014 on markets in financial instruments (MiFID II) nor a regulated market within the meaning 

of that Directive. The PREOS Tokens are not currently included in trading in an MTF or admitted 

to trading on a regulated market within the meaning of the aforementioned regulation, nor is there 

currently any intention for them to be. 

8. Taxation 

Warning: The tax laws of the respective investor's member state and the Federal Republic of 

Germany as the issuer's state of incorporation may have an impact on the income received from 

the securities. 

It is recommended that those interested in acquiring the PREOS Tokens and/or subsequently 

exchanging them for PREOS Shares or selling them seek information on the applicable tax laws 

and refrain from making an investment decision until they have obtained all available information 

and consulted their own lawyers, tax advisors and/or financial advisors. 

Among other things, it must be noted in this context that any due income taxes will not 

automatically be withheld, paid or certified when a Tokenholder sells PREOS Tokens, as is 

typically the case for securities held in collective custody in a securities account; likewise, no tax-

related data is collected and notified in respect of the tax return relating to the sales transaction. 

Tokenholders must therefore take these actions independently and are responsible for duly 

submitting a relevant tax return in this regard. 

In the event that the Share Issuer were to distribute a dividend, in accordance with the Trust 

Arrangement this would be due and payable to those Tokenholders who were Tokenholders at the 

end of the day on which the Annual General Meeting adopted a resolution on distribution of the 

respective dividend. Dividends are paid out to Tokenholders subject to withholding (also payment 

and certification) of capital yields tax. Due to the trust relationship, however, it is not possible to 

take into account any exemption requests (Freistellungsauftrag) or non-assessment certificates 

(Nichtveranlagungsbescheinigung) for the Tokenholders. Tokenholders can only assert any tax 

claims they may have in this regard as part of an assessment or refund procedure. 



64 

9. Resolutions concerning the issue of the PREOS Tokens 

On 23 November 2020, with the consent of the Supervisory Board on the same day, the Executive 

Board of publity AG (Token Issuer and Offerer) resolved to issue up to 50,000,000 PREOS 

Tokens. 

10. Date on which the securities are expected to be issued 

The PREOS Tokens will be issued for the first time on 23 November 2020. On that day, 

approximately 25 million PREOS Tokens will be created on the Ethereum blockchain and initially 

credited to an Ethereum address controlled by the Offerer. Over the remainder of the term of the 

Offering, the remainder of the PREOS Tokens being the subject of this Offering will successively 

be created if and to the extent that it becomes evident that the Offerer is receiving the 

corresponding volume of Buy Orders. 

11. Information on the PREOS Shares 

The following information relates to the ordinary shares of PREOS Global Office Real Estate & 

Technology AG. Each PREOS Token has one such existing PREOS Share as the underlying (see 

above). 

a. Type and class 

The share capital of PREOS Global Office Real Estate & Technology AG amounts to EUR 

107,495,532.00. It is divided into 107,495,532 no-par value ordinary registered shares, each such 

share representing a notional interest in the share capital of EUR 1.00. 

The details of the existing PREOS Global Office Real Estate & Technology AG shares are as 

follows: 

International Securities Identification Number (ISIN): DE000A2LQ850 

German Securities Identification Number (WKN):     A2LQ85 

b. Legal regulations, form and certificate representing the securities 

In accordance with the German Stock Corporation Act (Aktiengesetz, "AktG") and the articles of 

association of PREOS Global Office Real Estate & Technology AG, as amended from time to 

time, the shares of PREOS Global Office Real Estate & Technology AG were issued as no-par 

value ordinary registered shares. The shares are represented by global certificates, which have 

been deposited in collective safe custody with Clearstream Banking AG, Mergenthalerallee 61, 

65760 Eschborn. In accordance with article 3 (3) of the articles of association of PREOS Global 

Office Real Estate & Technology AG, shareholders are not entitled to receive definitive share 

certificates for their respective shareholdings. 

c. Currency 

The shares of PREOS Global Office Real Estate & Technology AG are denominated in 

EUR/euros. 

d. Transferability 

The shares of PREOS Global Office Real Estate & Technology AG are freely transferable. 
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e. Rights attaching to the shares 

All shares of PREOS Global Office Real Estate & Technology AG carry the same rights.  

Voting rights 

Each share carries one vote at the Annual General Meeting of PREOS Global Office Real Estate 

& Technology AG. The voting rights are not subject to any restrictions. In particular, there are no 

different voting rights for specific shareholders of PREOS Global Office Real Estate & 

Technology AG. 

Dividend rights 

The PREOS Shares underlying the PREOS Tokens are existing shares bearing the same dividend 

rights as all other existing shares in PREOS Global Office Real Estate & Technology AG.  

The shareholders' share in the profits of PREOS Global Office Real Estate & Technology AG 

depends on the respective proportionate interest they hold in the share capital. The resolution on 

the distribution of dividends to shareholders of PREOS Global Office Real Estate & Technology 

AG for a financial year must be adopted by the Annual General Meeting held in the following 

financial year. The Annual General Meeting adopts its resolution based on the proposal made by 

the Executive Board and Supervisory Board, but is not bound by such proposal. 

After the end of each financial year, the Executive Board is required to prepare annual financial 

statements (balance sheet, income statement and notes to the annual financial statements) and a 

management report within the statutory period stipulated in section 264 (1) HGB, and to submit 

these to the Supervisory Board and auditors without undue delay. The Executive Board must also 

submit to the Supervisory Board the proposal it intends to make to the Annual General Meeting 

on the appropriation of net retained profits. Unless the Executive Board and Supervisory Board 

resolve to defer the decision to adopt the annual financial statements to the Annual General 

Meeting, the annual financial statements are adopted upon their approval by the Supervisory 

Board. 

Dividends may only be distributed from the net retained profits reported in the HGB annual 

financial statements adopted by the Executive Board and Supervisory Board. When determining 

the net retained profits available for distribution, the company's net income/net loss for the 

financial year must be adjusted for profits and losses carried forward from the previous year as 

well as withdrawals from or transfers to reserves. By law, certain reserves must be recognised and 

excluded from the calculation of net retained profits available for distribution. The company must 

also take into account a restriction on distribution in the amount of its deferred tax assets. In its 

resolution on the appropriation of net retained profits, the Annual General Meeting may transfer 

amounts to retained earnings or carry them forward as profit. If the Annual General Meeting 

adopts the annual financial statements, up to half of the net income for the financial year can be 

transferred to other retained earnings. 

In section 12 of the Terms and Conditions for the 2019/2024 Convertible Bond Issue issued by 

the Share Issuer, the Share Issuer undertook vis-à-vis the bondholders not to distribute any 

dividends to its shareholders in excess of 50% of the Issuer's net income as reported in its annual 

financial statements under the HGB for any of the Issuer's financial years beginning with the 2019 

financial year, so long as amounts of interest or principal remain outstanding under the 

Convertible Bonds, however only until such time as all amounts of principal and interest payable 

on the New Convertible Bonds in accordance with the Terms and Conditions have been made 

available to the Clearing System. 
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If the shares carrying dividend rights are held in a clearing system, the dividend resolved by the 

Annual General Meeting is paid out in accordance with the rules and regulations of that clearing 

system. Unless the dividend resolution provides otherwise, dividends resolved at the Annual 

General Meeting are payable on the third business day following the resolution by the Annual 

General Meeting. 

Dividends are paid out net of statutory taxes and levies. Dividend payments are generally subject 

to German capital yields tax, whereby the company assumes to responsibility for withholding the 

capital yields tax applicable to the shareholder (see also the warning in section VI.11.g.). 

The shareholder's entitlement to payment of the dividend arises upon the entry into force of the 

resolution on the appropriation of net profits. The entitlement becomes time-barred after a period 

of three years, whereby the limitation period does not begin until the end of the year in which the 

Annual General Meeting adopts the resolution on the appropriation of net profits and the 

beneficiary becomes aware or, in the absence of gross negligence, should have become aware of 

the circumstances giving rise to the dividend entitlement. If the dividend entitlement becomes 

time-barred, the company may pay the dividend to the shareholder whose entitlement has become 

time-barred, but is not required to do so. If in such a case the company does not pay the dividend, 

the company itself is the beneficiary. 

The ability of PREOS Global Office Real Estate & Technology AG to pay dividends in the future 

will depend on the profits of PREOS Global Office Real Estate & Technology AG, its economic 

and financial situation and other factors. Such factors specifically include the liquidity 

requirements of PREOS Global Office Real Estate & Technology AG, its future prospects, market 

development, the tax and legislative environment and other general conditions. The net retained 

profits available for distribution are calculated based on PREOS Global Office Real Estate & 

Technology AG's annual financial statements in accordance with the HGB. 

There is no specific procedure for non-resident holders of securities, nor are there restrictions on 

dividends. 

Please refer to section XXI. for the dividend policy of PREOS Global Office Real Estate & 

Technology AG. 

Right to participate in the proceeds of a liquidation 

In the event PREOS Global Office Real Estate & Technology AG is dissolved, in accordance 

with section 271 AktG shareholders have a claim to the assets of the company remaining after 

settlement of its liabilities, such assets being distributed in accordance with the AktG while 

observing in particular certain provisions relating to the protection of creditors. 

The shares participate in any proceeds of a liquidation in proportion to their notional interest in 

the share capital. 

Subscription rights in the case of offerings to subscribe for securities of the same class 

Under the German Stock Corporation Act (AktG), each shareholder generally has subscription 

rights to the new shares to be issued as part of a capital increase (including convertible bonds, 

warrant-linked bonds, participation rights or participating bonds). Subscription rights are 

generally freely transferable. 

The Annual General Meeting may exclude the shareholders' subscription rights with a majority 

of the votes cast and at least three quarters of the share capital represented at the time the 

resolution is adopted. For the purpose of excluding shareholders' subscription rights, a report is 

also required from the Executive Board which must demonstrate as a justification for the 
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exclusion of subscription rights that the interests of the company in excluding subscription rights 

outweigh the interests of shareholders in the subscription right being granted. The exclusion of 

subscription rights may be permissible when new shares are issued if the company increases the 

capital against cash contributions, the amount of the capital increase does not exceed 10% of the 

existing share capital and the issue price of the new shares is not significantly lower than the 

market price. 

The purpose of the subscription right is to enable shareholders to maintain their existing 

percentage interest in the share capital and to preserve their voting power. If the shareholders' 

subscription right is wholly or partially excluded, the limit specified by section 255 (2) AktG must 

be observed, i.e. the issue price set for new shares or the minimum amount below which the new 

shares must not be issued may not be "inappropriately" low. The issue price of the new shares 

must be based on the actual value of the stock corporation. This does not apply if the new shares 

are intended to be acquired by a third party subject to an obligation to offer them for subscription 

to the shareholders. 

In the case of a contingent capital increase, a general subscription right for shareholders is 

excluded. In order to protect shareholders, the nominal amount of the contingent capital may not 

exceed one half of the share capital, irrespective of the purpose for which it is intended to be used. 

If the purpose of the contingent capital is to grant subscription rights to a particular target group, 

the nominal amount may not exceed 10% of the share capital. 

f. Listing on the Open Market 

The shares of PREOS Global Office Real Estate & Technology AG are included in trading in the 

m:access segment on the Open Market of the Munich Stock Exchange. 

The m:access segment on the Open Market of the Munich Stock Exchange is a multilateral trading 

facility (MTF) within the meaning of Directive 2014/65/EU of the European Parliament and of 

the Council of 15 May 2014 on markets in financial instruments (MiFID II), but is not a regulated 

market within the meaning of the aforementioned Directive. The same applies in relation to the 

open market of other stock exchanges. The shares are not currently admitted to trading on a 

regulated market within the meaning of the aforementioned regulation, nor is there currently any 

intention for them to be. 

Since the end of 2018, it has also been possible to trade the shares of PREOS Global Office Real 

Estate & Technology AG on XETRA, the electronic trading platform of Deutsche Börse AG. 

mwb fairtrade Wertpapierhandelsbank AG acts as market maker for the shares of PREOS Global 

Office Real Estate & Technology AG traded on the above stock exchanges. The market maker 

sets binding prices for the purchase and sale of the shares, which is designed in particular to 

achieve higher liquidity in the stock exchange trading of the shares. The market maker receives a 

standard market fee for its services from the company. 

g. Taxation 

Warning: The tax laws of the respective investor's member state and the Federal Republic of 

Germany as the state of incorporation of PREOS Global Office Real Estate & Technology AG 

may have an impact on the income received from the shares of PREOS Global Office Real Estate 

& Technology AG. 
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h. Takeovers, squeeze-out and sell-out rules  

There are no mandatory takeover offers and/or squeeze-out and sell-out rules in relation to the 

shares of PREOS Global Office Real Estate & Technology AG. 

To date, no public tender offers have been made in relation to PREOS Global Office Real Estate 

& Technology AG. 

In accordance with section 1 of the German Securities Acquisition and Takeover Act 

(Wertpapiererwerbs- und Übernahmegesetz, "WpÜG"), the provisions of the WpÜG, in 

particular in relation to takeover and mandatory offers, apply to German stock corporations 

(Aktiengesellschaften) domiciled in the Federal Republic of Germany only in respect of offers to 

acquire securities admitted to trading on an organised market. Since the shares of PREOS Global 

Office Real Estate & Technology AG are included in the m:access segment on the Open Market 

of the Munich Stock Exchange and this does not constitute an organised market within the 

meaning of the WpÜG, the provisions of the WpÜG do not apply. 

Under the provisions of section 327a et seq. AktG on the "squeeze-out" procedure under stock 

corporation law, the annual general meeting of a stock corporation may, at the request of a 

shareholder owning 95% of the voting share capital, resolve to transfer the shares of the minority 

shareholders to the majority shareholder in return for the payment of appropriate cash 

compensation. For this purpose, the level of the cash compensation payable to the minority 

shareholders must reflect the circumstances of the company at the date the resolution is adopted 

by the annual general meeting. The level of compensation is based on the full value of the 

company, which is usually determined using the capitalised earnings method or another 

recognised valuation method. 

In the context of a merger in accordance with the German Transformation Act 

(Umwandlungsgesetz, "UmwG"), pursuant to section 62 (5) of the UmwG the provisions of 

section 327a et seq. AktG described above are also applicable if the majority shareholder only 

holds 90% share capital of the stock corporation, the company is merged with the majority 

shareholder and the majority shareholder is a German stock corporation (Aktiengesellschaft), a 

German partnership limited by shares (Kommanditgesellschaft auf Aktien) or a Societas Europaea 

(SE) domiciled in Germany. The annual general meeting of the transferring stock corporation 

must adopt a resolution in accordance with section 327a AktG for this purpose within three 

months after the merger agreement is concluded. Following such a squeeze-out under 

transformation law, the minority shareholders are eliminated from the transferring stock 

corporation in the course of the merger. The minority shareholders' compensation claim is based 

on the provisions contained in section 327a AktG. The merger agreement or the draft agreement 

must include a statement that the minority shareholders of the transferring stock corporation will 

be eliminated in connection with the merger. The merger agreement or the draft agreement must 

be put on display for inspection by the shareholders in accordance with section 327c (3) AktG. 

Pursuant to section 62 (4) sentence 2 UmwG, a merger resolution with respect to the transferring 

company is not necessary.  

As a supplement to the provisions on the elimination of minority shareholders, sections 319 et 

seq. AktG create the possibility of a corporate integration. Under these provisions, the annual 

general meeting of a stock corporation may resolve its integration into another company, if shares 

representing 95% of the share capital of the stock corporation are held by the future principal 

company. The departing shareholders of the integrated company are entitled to appropriate 

compensation, which is generally granted in the form of the principal company's shares held in 

treasury. If shares in the principal company are granted as compensation, the compensation is 
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considered to be appropriate if the shares are granted in the same ratio in which shares of the 

principal company would be granted for one share of the integrated company in the event of a 

merger. An integration is only permitted if the future principal company is a stock corporation 

domiciled in Germany. 
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VII. THE OFFERING 

1. Subject matter of the Offering 

The Offering relates to the 50,000,000 PREOS Tokens described in section VI. 

The Offering consists of a public offering in the period from 24 November 2020 to 22 November 

2021 (in each case inclusive) that is not restricted to specific categories of potential investors (the 

"Public Offering"). 

The Public Offering shall be conducted exclusively in the Federal Republic of Germany and the 

Republic of Austria. 

The minimum amount for Buy Orders is one PREOS Token. There is no maximum amount for 

Buy Orders. However, the Offering is limited to the maximum issue volume of 50,000,000 

PREOS Tokens. For the Issue Price per PREOS Token, please see section VII.3. 

The PREOS Shares underlying the PREOS Tokens are exclusively existing (and not new) shares. 

PREOS Global Office Real Estate & Technology AG itself is not offering any tokens or shares 

as part of this offering. The PREOS Shares underlying the PREOS Tokens originate exclusively 

from the shareholding of publity AG. 

2. Offer Period 

The period for the Public Offering runs 

from 24 November 2020 to 16:00 noon CET on 22 November 2021 ("Offer Period") 

The Offerer reserves the right to extend or shorten the Offer Period. The Offerer furthermore 

reserves the right to terminate the Public Offering at any time in the event of certain 

circumstances, including after the expiry of the Offer Period and before the delivery of the PREOS 

Tokens. 

Any shortening or extension of the Offer Period and the abandonment or early termination of the 

Offering will be announced on the Offerer's website (www.publity.de). Where necessary, the 

Offerer shall publish a supplement to this Prospectus in the same form and manner as this 

Prospectus. 

3. Issue Price 

The relevant Issue Price in the context of the Public Offering for one (1) PREOS Token (the 

"Issue Price") corresponds to the respective Reference Price for the shares of PREOS Global 

Office Real Estate & Technology AG (ISIN: DE000A2LQ850; WKN: A2LQ85). The "Reference 

Price" is the closing price in electronic trading (XETRA) on the Frankfurt Stock Exchange on the 

final trading day before receipt of the Buy Order by the Offerer. If on the relevant trading day no 

closing price was determined, the most recently published prior price of the shares of PREOS 

Global Office Real Estate & Technology AG in electronic trading (XETRA) on the Frankfurt 

Stock Exchange shall be applicable. 

http://www.publity.de/
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4. Comparison between the Issue Price of the PREOS Tokens with the effective cash 

costs under transactions in the Share Issuer's securities executed by managers and 

related parties of the Share Issuer 

PREOS Shares 

The table below shows which members of the Share Issuer's administration, management and 

supervisory bodies, its senior management and related parties acquired PREOS Shares in 

transactions within the one-year period prior to the date of this Prospectus, to the extent that these 

transactions actually or potentially gave rise to a material difference between the public Issue 

Price of the PREOS Tokens (see section VII.3.) being the subject of this Prospectus and the 

effective cash costs incurred by the above persons for PREOS Shares. 

Person/entity Date/period Quantity 

Buying rate (in 

EUR) 

(weighted 

average) 

Effective cash 

costs* per 

PREOS Share 

(in EUR) 

Comment 

publity AG November 2019 143,500 9.03 6.02 
Purchase via 

stock exchange 

publity AG December 2019 43,620 8.89 5.92 
Purchase via 

stock exchange 

publity AG January 2020 87,300 9.70 6.47 
Purchase via 

stock exchange 

publity AG February 2020 99,097 11.07 7.38 
Purchase via 

stock exchange 

publity AG March 2020 162,245 11.63 7.75 
Purchase via 

stock exchange 

publity AG April 2020 108,312 11.29 7.53 
Purchase via 

stock exchange 

publity AG May 2020 93,830 12.34 8.23 
Purchase via 

stock exchange 

publity AG June 2020 21,850 14.61 9.74 
Purchase via 

stock exchange 

publity AG July 2020 28,315 15.39 10.26 
Purchase via 

stock exchange 

* As part of a capital increase from company funds resolved by the Share Issuer's Annual General 

Meeting in July 2020 (see section XXIV.1.), new PREOS Shares were issued to the PREOS 

shareholders in the form of "free shares" at a ratio of 2:1. The "effective cash costs" presented 

in the table above are a purely arithmetical figure that factors in the effects of increasing the 

share capital from company funds by multiplying the respective purchase price by 2/3 to enable 

a comparison to be made with the Issue Price of the PREOS Tokens being the subject of this 

Prospectus. publity AG (majority shareholder of the Share Issuer) received 30,989,055 PREOS 

Shares in the form of free shares in the context of the aforementioned capital increase from 

company funds. 

2019/2024 Convertible Bond Issue 

At the end of 2019, the Share Issuer issued a convertible bond ("2019/2024 Convertible Bond 

Issue"). The maximum issue volume was up to 300,000 convertible bonds with an aggregate 

principal amount of up to EUR 300,000,000 (EUR 1,000 per convertible bond). Up to the date of 

this Prospectus, 249,616 convertible bonds with an aggregate principal amount of EUR 

249,616,000 have been issued. The initial conversion price was EUR 9.90. Due to the capital 

increase from Company funds, on 10 August 2020 it was adjusted to EUR 6.60 in accordance 

with § 10 (a) of the Terms and Conditions of the 2019/2024 Convertible Bond Issue. The 
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conversion ratio is therefore currently 1:151.5152 (151.5152 PREOS Shares per convertible 

bond). 

The table below shows which members of the Share Issuer's administration, management and 

supervisory bodies, its senior management and related parties acquired convertible bonds under 

the 2019/2024 Convertible Bond Issue in transactions within the one-year period prior to the date 

of this Prospectus, to the extent that these transactions actually or potentially gave rise to a 

material difference between the public Issue Price of the PREOS Tokens (see section VII.3.) being 

the subject of this Prospectus and the effective cash costs incurred by the above persons (measured 

at the conversion price for PREOS Shares). 

Person/entity Date/period Quantity 

Subscription 

or purchase 

price (in % of 

principal 

amount) 

(weighted 

average) 

Effective cash 

costs* per 

PREOS Share 

(in EUR) 

Comment 

publity AG 8 Nov. 2019 107,756 104.843% 6.92 

Subscription 

under the pre-

placement against 

the contribution 

in kind 

TO-Holding GmbH 

(major shareholder of 

publity AG; 

the sole shareholder of 

TO-Holding GmbH is 

the CEO of publity AG, 

Mr Thomas Olek) 

6 Dec. 2019 20,000 100.000% 6.60 

Subscription 

under the private 

placement 

publity AG December 2019 62 98.952% 6.53 
Purchase via 

stock exchange 

publity AG February 2020 715 99.437% 6.56 
Purchase via 

stock exchange 

publity AG March 2020 415 89.355% 5.90 
Purchase via 

stock exchange 

publity AG April 2020 20 90.478% 5.97 
Purchase via 

stock exchange 

publity AG September 2020 120 100.000% 6.60 OTC purchase 

publity AG 9 Oct. 2020 40,000 100.000% 6.60** 

Subscription 

under the private 

placement 

publity AG 
15 October 

2020 
40,000 100.000% 6.60** 

Subscription 

under the private 

placement 

publity AG 
22 October 

2020 
30,000 100.000% 6.60** 

Subscription 

under the private 

placement 

* The "effective cash costs" presented in the table above are a purely arithmetical figure that 

gives the costs per PREOS Share in the case of (hypothetically) converting the convertible bonds 

as at the date of this Prospectus. This takes into consideration the respective purchase and 

subscription price of a convertible bond, the current conversion price and the principal amount 

of a convertible bond. The formula to calculate the (notional) effective cash costs is as follows: 

𝐸𝑓𝑓𝑒𝑐𝑡𝑖𝑣𝑒 𝑐𝑎𝑠ℎ 𝑐𝑜𝑠𝑡𝑠 (𝑝𝑒𝑟 𝑠ℎ𝑎𝑟𝑒) =  
(𝑝𝑟𝑖𝑛𝑐𝑖𝑝𝑎𝑙 𝑎𝑚𝑜𝑢𝑛𝑡 (𝑐𝑜𝑛𝑣𝑒𝑟𝑡𝑖𝑏𝑙𝑒 𝑏𝑜𝑛𝑑) ∗ 𝑝𝑢𝑟𝑐ℎ𝑎𝑠𝑒 𝑝𝑟𝑖𝑐𝑒 (𝑐𝑜𝑛𝑣𝑒𝑟𝑡𝑖𝑏𝑙𝑒 𝑏𝑜𝑛𝑑) 𝑖𝑛 %)

(
𝑝𝑟𝑖𝑛𝑐𝑖𝑝𝑎𝑙 𝑎𝑚𝑜𝑢𝑛𝑡 (𝑐𝑜𝑛𝑣𝑒𝑟𝑡𝑖𝑏𝑙𝑒 𝑏𝑜𝑛𝑑)

𝑐𝑢𝑟𝑟𝑒𝑛𝑡 𝑐𝑜𝑛𝑣𝑒𝑟𝑠𝑖𝑜𝑛 𝑝𝑟𝑖𝑐𝑒
)
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** publity AG (majority shareholder of the Share Issuer) has irrevocably waived any and all 

conversion rights in respect of the relevant convertible bonds subscribed by it in October 2020 in 

the context of the private placement of the convertible bonds. Furthermore, publity AG has 

undertaken not to sell these convertible bonds via the stock exchange and, should it sell them over 

the counter to third parties, to do so only if any third-party purchasers for their part irrevocably 

waive any and all conversion rights attaching to the relevant convertible bonds and undertake to 

demand corresponding waivers or undertakings from the purchaser(s) in the event of any resale 

of the relevant convertible bonds (for details, refer to section XXVII.13.). 

5. Settlement of the Public Offering 

The Public Offering will be settled via the Online Platform operated by the Offerer. The Offerer 

will conduct the placement under the Public Offering using the Online Platform, via which 

interested investors can register and complete the requisite AML screening, after which they can 

submit Buy Orders for PREOS Tokens. 

6. Subscription via the Online Platform 

Investors wishing to participate in the Public Offering may do so within the Offer Period using 

the digital subscription form available via the Online Platform to place binding online orders to 

purchase PREOS Tokens on one or more occasion(s) (each respectively a "Buy Order"). 

In order to subscribe via the Online Platform, investors must first register on the online platform 

accessible via the website www.preos-token.de and undergo an identification process in 

compliance with anti-money laundering law. The data thereby collected will also be used for the 

purposes of any payments that the Trustee forwards to the Tokenholders (in particular dividends), 

and to settle the exchange of PREOS Tokens for PREOS Shares on exercise of the exchange right. 

Buy Orders may only be placed via the Online Platform after successful registration and approval. 

To place a Buy Order, the respective investors must log in to the online portal to subscribe the 

PREOS Token and complete the digital subscription form online. Investors must in particular 

specify the number of PREOS Tokens they intend to purchase. 

The respective investor will be shown the relevant Issue Price on the Online Platform when they 

submit their Buy Order (see also section VII.3.). 

7. Acceptance of Buy Orders by the Offerer 

As part of the Public Offering, the Offerer is free to decide whether or not to accept Buy Orders, 

in full or in part, without justifying its decision. The Offerer is under no obligation to ensure the 

equal treatment of subscribers.  

By submitting a Buy Order, investors agree to waive the requirement under section 151 (1) BGB 

for an express declaration of acceptance by the Offerer, however they will be notified via the 

Online Platform of acceptance of their Buy Order. 

8. Payment of the Issue Price by the investors 

Along with the notification concerning the acceptance of their Buy Order (see section VII.7.), 

investors will be asked to transfer the corresponding Issue Price to a bank account of the Offerer 

as indicated in the notification. The Issue Price must be transferred to the Offerer's bank account 

from the respective reference account indicated by the investor upon registration on the Online 

Platform. The Issue Price must be received by the Offerer by no later than within ten (10) banking 
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days (from the date on which the aforementioned notification was received by the respective 

investor). 

9. Allotment 

If valid Buy Orders are placed for more PREOS Tokens than there are available, allotments under 

the Public Offering shall be made at the discretion of the Offerer. 

The allotment volume and allotment criteria shall be set by the Offerer at its discretion. The 

Offerer may elect not to honour individual Buy Orders in full or at all. 

To the extent that no PREOS Tokens for which valid Buy Orders were placed are allotted, the 

relevant investors will be reimbursed without interest for any excess amounts paid. 

If short sales were made before the securities being the subject of this Prospectus are delivered to 

the investors, the respective seller alone shall bear the risk of being unable to cover such short 

sales through the timely delivery of securities. 

10. Delivery of the PREOS Tokens 

In the event that the investor's Buy Order is accepted by the Offerer – following receipt of the 

payment from the investor from their reference account indicated by the investor upon registration 

on the Online Platform to the bank account indicated by the Offerer – the number of PREOS 

Tokens allotted to the respective investor will be credited without undue delay to the respective 

investor's assigned Ethereum address (wallet). 

For that purpose, the PREOS Tokens generated by the Offerer on the Ethereum blockchain will 

be transferred to the Ethereum address assigned to the respective investor and the requisite private 

key made available via the PREOS Tokens will be allocated to the wallet generated for the 

investor on the platform. Only after the PREOS Tokens have been transferred to the Ethereum 

addressed assigned to the user as part of the initial issuance of the PREOS Tokens will investors 

be able to transfer them to other Ethereum blockchain-compatible addresses and use alternative 

wallets.  

The smart contract for the PREOS Tokens is assigned a register on the Ethereum blockchain 

showing all token transfers and a list of addresses where the respective PREOS Tokens are held. 

Tokenholders are not entered in the register by name, but rather by their respective Ethereum 

address that can be viewed in the blockchain explorer (https://etherscan.io). From that point 

onwards, investors can dispose of the PREOS Tokens. The respective transaction is publicly 

visible via the Ethereum blockchain and the PREOS Tokens can be definitively allocated to an 

investor or rather their Ethereum address. A function in the smart contract ensures a technical 

restriction on the maximum number of PREOS Tokens that can be generated. 

11. Safekeeping of the PREOS Tokens 

As part of the initial issuance of the PREOS Tokens by the Offerer, investors must use the IT 

application (wallet) offered on the Online Platform by PREOS Blockchain GmbH for interaction 

with the Ethereum blockchain, for which a Crypto Custodian regulated by BaFin, Upvest GmbH 

(Berlin) (the "Crypto Custodian"), is integrated, and the Ethereum address generated 

automatically (see also the risk factors "Wallet and private key", "Risk relating to completing the 

safekeeping solution upon initial issuance of the PREOS Tokens" and "Risk relating to errors in 

the safekeeping solution upon initial issuance of the PREOS Tokens" in section II.2.a.). To that 

end, in the course of registering and subscribing PREOS Tokens in the context of the initial issue, 

investors enter into a corresponding licence agreement with Upvest GmbH concerning the wallet, 

which is made available to investors upon registering on the Online Platform. Upvest GmbH 
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renders crypto custodian financial services pursuant to section 1 (1a) sentence 2 no. 6 of the 

German Banking Act and operates primarily on the basis of a licence deemed to be provisional in 

accordance with the transitional provision set out in section 64y (1) of the German Banking Act. 

Upvest GmbH has filed a license application in accordance with section 32 of the German 

Banking Act and is subject to regulation pursuant to the German Money Laundering Act. 

The object of the indefinite licence agreement is the opening and use of the wallet. To open the 

wallet, investors must undergo an identification process in accordance with anti-money 

laundering law. The licence agreement furthermore governs the functioning of the wallet. 

Investors can access the PREOS Tokens by entering the respective user name selected by the 

investors for the Online Platform and the corresponding password for the wallet. Only PREOS 

Tokens may be kept in the wallet. The Crypto Custodian will make further services available to 

investors in accordance with the licence agreement. For instance, investors can see the address 

for their wallet (public cryptographic key). If investors forget their wallet password, they can use 

the password reset function. Investors can see the PREOS Tokens assigned to the Ethereum 

blockchain kept in their wallet (Blockchain Explorer). 

Investors can terminate the licence agreement at any time subject to one (1) month's notice. In the 

event the licence agreement is terminated, investors can export the private cryptographic key for 

their wallet so that they are able to use it themselves outside the software provided by the Crypto 

Custodian. 

Only after the PREOS Tokens have been transferred to the Ethereum addressed assigned to the 

user as part of the initial issuance of the PREOS Tokens will investors be able to transfer them to 

other Ethereum blockchain-compatible (proprietary or third-party) addresses and use alternative 

wallets. The respective wallet and address data must be entered via the Online Platform and 

approved (whitelisted) by the platform. If the tokens are transferred to an address that is not 

technically compatible, for instance that was not generated by a compatible wallet, or if the 

investor does not have/no longer has the corresponding private key to the address, the investor 

will in principle no longer be able to access and dispose over the PREOS Tokens.  Investors bear 

sole responsibility for the safekeeping of the requisite private keys needed to receive and dispose 

over PREOS Tokens (see also the risk factor "Wallet and private key" in section II.2.a.). It should 

furthermore be noted that the use of the OTC Trading Platform (see also section VI.5) is subject 

to the condition that the respective investor uses a so-called "wallet" provided by a regulated 

crypto custodian within the meaning of section 1 (1a) sentence 2 no. 6 of the German Banking 

Act to transfer and receive the PREOS Tokens (see also the risk factor "Fungibility risk relating 

to the PREOS Tokens" in section II.2.a.). 

There is no requirement for investors to transfer the PREOS Tokens to a wallet other than the one 

assigned on issuance (initial issue of the PREOS Tokens). Investors can continue to use the wallet 

assigned as part of the issuance based on and in accordance with the licence agreement entered 

into with the Crypto Custodian. Investors shall not incur any costs for the initial transfer under 

the issuance (initial issue of the PREOS Tokens) to the wallet assigned to them. Investors can use 

the wallet free of charge until at least 22 November 2021. Any and all costs incurred in connection 

with the use of the wallet shall be borne by publity AG. For the period after the expiry of the 

Public Offering, i.e. beginning on 23 November 2021, publity AG reserves the right to charge 

investors the costs (full or partial) at a standard market rate to continue using the wallet. publity 

AG will notify the respective Tokenholders by electronic message via the Online Platform in good 

time to give the Tokenholders an opportunity to terminate the licence agreement in good time 

should they wish to avoid any costs for the continued use of the wallet. If the Tokenholders 

terminate the licence agreement, it shall be the responsibility of the Tokenholders to ensure that 

they have an alternative safekeeping solution in place for the PREOS Tokens held by them (see 
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also the risk factors "Wallet and private key" and "Fungibility risk relating to the PREOS Tokens" 

in section II.2.a.). 

When transferring the PREOS Tokens to another Ethereum address, investors will incur the 

Ethereum-specific transaction fees charged for doing so (see also the risk factor "Risk of increased 

Blockchain-specific transaction fees due to exchange rate fluctuations affecting the 

cryptocurrency Ether (ETH)" in section II.2.a.). 

12. Subsequent reduction of subscriptions 

No provision has been made for the possibility of rescinding or withdrawing Buy Orders. 

Generally, investors may not therefore subsequently reduce the volume of Buy Orders which have 

been placed. 

If a supplement to this Prospectus should be published, Article 23(2) of Regulation (EU) 

2017/1129 provides that those investors who have already agreed to purchase or subscribe for the 

securities before the supplement is published shall have the right, exercisable within two working 

days after the publication of the supplement, to withdraw their acceptances, provided that the 

significant new factor, material mistake or material inaccuracy referred to in Article 23(1) of 

Regulation (EU) 2017/1129 arose or was noted before the closing of the offer period or the 

delivery of the securities, whichever occurs first. That period may be extended by the Offerer. 

The period for the right of withdrawal will be specified in the supplement. The supplement shall 

contain a prominent statement concerning the right of withdrawal, which clearly states: 

a) that a right of withdrawal is only granted to those investors who had already agreed to 

purchase or subscribe for the securities before the supplement was published and where 

the securities had not yet been delivered to the investors at the time when the significant 

new factor, material mistake or material inaccuracy arose or was noted; 

b) the period in which investors can exercise their right of withdrawal; and 

c) whom investors may contact should they wish to exercise the right of withdrawal. 

If the Issue Price to be paid by the respective investor in accordance with the revoked order has 

already been received by the Offerer, the respective investor will receive a refund of the Issue 

Price paid, without interest, by means of a funds transfer to the bank account given by the investor 

upon initial registration within ten (10) bank business days after the date on which the Offerer has 

received the notice of revocation. 

13. Costs associated with the subscription of PREOS Tokens 

The Offerer will not charge investors any costs or fees for issuing PREOS Tokens. Investors will 

however be responsible for paying customary transaction and settlement costs that may be 

charged to them by third parties. This applies in particular to the costs of transferring fiat money 

to the Offerer. (With respect to any subsequent safekeeping costs in relation to PREOS Tokens, 

please see section VII.11.) 

14. Termination of the Public Offering by the Offerer 

The Offerer may terminate the Public Offering at any time, including after the expiry of the Offer 

Period and before the delivery of the PREOS Tokens. Investors incurring costs as a result of 

having participated in the Public Offering would suffer a loss in this case. Termination may be 

considered in particular if material adverse changes occur in the in overall national or international 

financial, political or economic conditions or if it appears inadvisable, unreasonable or 

impracticable to conduct the issuance for other reasons. 
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To the extent that no PREOS Tokens for which valid Buy Orders were placed are allotted, the 

relevant investors will be reimbursed without interest for any excess amounts paid. 

If short sales were made before the securities being the subject of this Prospectus are delivered to 

the investors, the respective seller alone shall bear the risk of being unable to cover such short 

sales through the timely delivery of securities. 

15. Announcement of the outcome of the Offering 

The outcome of the Public Offering is expected to be published in the "Investor Relations" section 

of the Offerer's website www.publity.de on 7 December 2021. 

16. Paying agent and depositary 

PREOS Tokens 

With respect to the PREOS Tokens, Bankhaus Scheich Wertpapierspezialist AG, Rossmarkt 21, 

60311 Frankfurt am Main, has assumed the function of paying agent, such that on behalf of the 

Trustee (PREOS Blockchain GmbH), Bankhaus Scheich shall determine the allocation of the 

PREOS Tokens (as determined based on the Ethereum blockchain) amongst the investors as well 

as the resulting basis of allocation for any payments (e.g. any dividend payments) along with 

payment information (IBAN, BIC, recipient), in order to facilitate any payments on behalf of the 

Trustee to the respective beneficiaries. 

Please refer to section VII.11. with respect to the safekeeping of the PREOS Tokens. 

PREOS Shares 

The paying agent for the PREOS Shares within the meaning of section 48 (1) no. 4 of the German 

Securities Trading Act (Wertpapierhandelsgesetz, "WpHG") is Bankhaus Gebr. Martin 

Aktiengesellschaft, Schlossplatz 7, 73033 Göppingen, Germany. 

The PREOS Shares are represented by global certificates, which have been deposited in collective 

safe custody with Clearstream Banking AG, Mergenthalerallee 61, 65760 Eschborn, Germany. 

17. Lock-up agreements 

No lock-up agreements will be entered into – either for the PREOS Tokens or the PREOS Shares 

– as part of the Public Offering. (See section VII.22. with respect to potential lock-up agreements 

as part of the International Private Placement.) 

The PREOS Shares (held by third parties) are currently subject to the following lock-up 

agreements: 

A lock-up agreement has been in place with Cardea Capital Espana SL since 6 May 2020. Under 

this lock-up agreement, Cardea Capital Espana SL undertook to both publity AG and PREOS 

Global Office Real Estate & Technology AG with respect to the 3,846,153 PREOS Shares held 

by it to refrain during the term of the lock-up agreement from selling and/or offering for sale 

either directly or indirectly any or all of the respective PREOS Shares or otherwise entering into 

any transactions which – whether merely indirectly or economically – entail the sale of the 

respective PREOS Shares. The lock-up obligation expires on 31 August 2021. 

Furthermore, publity AG is planning in the near future to issue up to 14,000,000 PREOS Shares 

held by it for purchase under a public offering on the basis of a securities prospectus (and if 

applicable as part of an international private placement) to interest investors. It is planned that the 

relevant PREOS Shares (subject to the relevant securities prospectus) will be offered at a 15% 
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discount on the respective exchange price; in exchange, the buyers of the respective PREOS 

Shares shall be subject to a 12-month lock-up obligation. (In this connection please see also the 

risks described under "Risk relating to the liquidity of the share and resulting from restricted 

tradability of the shares" and "Risk in connection with sale of substantial blocks of shares" in 

section II.2.c.) 

18. Costs of the Offering 

Please refer to section X.2. as regards the costs of the Offering. 

19. Imposition of costs, charges or taxes on investors 

The Offerer will not directly impose any costs, charges or taxes on investors. Nevertheless, it is 

recommended that investors obtain their own information regarding any costs, charges and taxes 

they could personally incur in connection with the PREOS Tokens. Costs, charges and taxes of 

this type will not be refunded by the Offerer. (With respect to any subsequent safekeeping costs 

in relation to PREOS Tokens, please see section VII.11.) 

(Please also see sections VII.13., VI.8. and VI.11.g. in this context.) 

20. Dilution 

Since all of the PREOS Shares underlying the PREOS Tokens already exist, the Public Offering 

of the PREOS Tokens will not result in a dilution of shareholdings in PREOS Global Office Real 

Estate & Technology AG as would potentially occur in the case of a capital increase. 

21. Projected timetable 

The timetable for the Offering is shown in the following table. All dates represent the dates on 

which the relevant events are expected to occur: 

23 November 

2020 

 Approval of the Prospectus by the German Federal Financial Supervisory Authority 

(Bundesanstalt für Finanzdienstleistungsaufsicht, "BaFin") 

24 November 

2020 

 Publication of the approved Prospectus in the "Investor Relations" section of the 

Offerer's website (www.publity.de) and availability of printed copies of the 

Prospectus at the Offerer's offices free of charge 

24 November 

2020 

 Commencement of the Offer Period and the Public Offering 

22 November 

2021 

 End of the Offer Period and the Public Offering 

7 December 

2021 

 Announcement of the result of the Public Offering on the Offerer's website 

(www.publity.de) 

 

This Prospectus will be published in the "Investor Relations" section of the Offerer's website 

(www.publity.de) (expected to occur on 24 November 2020). Any future supplements to the 

Prospectus will also be published there. Printed copies of the Prospectus and any supplements 

will also be concurrently available free of charge from the Offerer at the following address: 

publity AG, OpernTurm, Bockenheimer Landstraße 2-4, 60306 Frankfurt am Main. 

http://www.preos.de/
http://www.preos.de/
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22. Selling restrictions 

The Public Offering shall be subject to the following selling restrictions: 

The securities being the subject of this Prospectus will only be offered to the public in the Federal 

Republic of Germany and the Republic of Austria. 

The Public Offering will be carried out solely in accordance with German law. Any publication, 

delivery, distribution or reproduction of the Public Offering or the Prospectus or any summary or 

other description of the terms contained therein may be subject to restrictions in foreign 

jurisdictions. The Public Offering or the Prospectus may not be either directly or indirectly 

published, delivered, distributed or reproduced in foreign jurisdictions by third parties if such 

action is prohibited under the applicable laws or contingent upon compliance with regulatory 

procedures or the issue of an approval. The same applies to any summary or other description of 

the terms contained therein. The Offerer gives no assurance that the publication, delivery, 

distribution or reproduction of the Public Offering or the Prospectus outside the Federal Republic 

of Germany and the Republic of Austria will be compatible with the relevant laws. 

Acceptance of the Public Offering outside the Federal Republic of Germany may be subject to 

restrictions. Persons who intend to accept the Public Offering outside the Federal Republic of 

Germany are urged to seek information about the restrictions in place outside the Federal Republic 

of Germany. 

No public offering will be made outside the Federal Republic of Germany and the Republic of 

Austria, specifically not in the United States of America, Japan, Canada, New Zealand or 

Australia. The securities being the subject of this Prospectus are not intended to be publicly 

offered to any person in the United States of America, Japan, Canada, New Zealand or Australia. 

The Public Offering and the Prospectus are therefore not intended for persons from the United 

States of America, Japan, Canada, New Zealand or Australia. 

United States of America 

The Public Offering and this Prospectus constitute neither an offer to sell nor an offer or invitation 

to purchase or to submit an offer to purchase or subscribe for securities in the United States of 

America or to U.S. persons. The PREOS Tokens and the PREOS Shares underlying the PREOS 

Tokens are not and will not be registered under the United States Securities Act of 1933 (as 

amended) (Securities Act) or the securities laws of individual U.S. states. 

The PREOS Tokens and the PREOS Shares underlying the PREOS Tokens may not be offered, 

exercised, sold, pledged, transferred or delivered (directly or indirectly) in or within the United 

States of America or to or for the account or benefit of any U.S. Person (as defined in Regulation 

S under the Securities Act), unless this is done after appropriate registration or pursuant to an 

exception to or exemption from the registration requirements of the Securities Act, or in a 

transaction that is not subject to the registration requirements of the Securities Act, and, in any 

event, it is in accordance with the applicable securities laws of the relevant individual U.S. state. 

Japan, Canada, New Zealand and Australia 

The Public Offering and this Prospectus are not intended for persons from Japan, Canada, New 

Zealand or Australia. The Public Offering, this Prospectus and all other documents relating to the 

Public Offering may not be sent by post or by other means to Japan, Canada, New Zealand or 

Australia, nor may the securities being the subject of this Prospectus be sold to persons in those 

countries either. 
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23. International Private Placement 

In addition to the Public Offering, the PREOS Tokens are to be offered for purchase to selected 

qualified investors in Germany and other selected jurisdictions as part of an international private 

placement (the "International Private Placement"). Consideration is being given to requiring 

that investors participating in the International Private Placement observe a 12-month lock-up 

period in exchange for granting them a lower offer price. 

If the total number of valid Buy Orders placed in the context of the Public Placement and 

International Private Placement conducted in parallel exceed the number of PREOS Tokens 

available, the PREOS Tokens shall be allocated to the Buy Orders in the context of the Public 

Offering and the International Private Placement at the discretion of the Offerer in accordance 

with section VII.9. 
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VIII. TRUST AND TOKEN TERMS AND CONDITIONS 

The following represents the Trust and Token Terms and Conditions for the PREOS Tokens and 

the trust relationship in respect of the PREOS Shares underlying the PREOS Tokens. 

 

   

Treuhand- und Tokenbedingungen  Trust and Token Terms and Conditions 

   

hinsichtlich Aktien der  with respect to shares in 

PREOS Global Office Real Estate & Technology AG 

 

 

Vorbemerkungen  Recitals 

 
  

(1) Die PREOS Global Office Real Estate & 

Technology AG ist eine nach dem Recht der 

Bundesrepublik Deutschland 

ordnungsgemäß errichtete und bestehende 
Aktiengesellschaft mit dem Sitz in Leipzig, 

eingetragen im Handelsregister des 

Amtsgerichts Leipzig unter HRB 34786 (die 
„Gesellschaft“). Die Gesellschaft ist ein auf 

Büroimmobilien fokussierter aktiver 

Immobilieninvestor.  

 
(1) PREOS Global Office Real Estate & 

Technology AG is a stock corporation 

(Aktiengesellschaft), duly established and 

existing under the laws of the Federal 
Republic of Germany with its registered 

office in Leipzig, entered in the Commercial 

Register of the Local Court (Amtsgericht) of 
Leipzig under registration number HRB 

34786 (the "Company"). The Company is an 

active real estate investor focusing on office 

properties. 

Das Grundkapital der Gesellschaft beträgt 

EUR 107.495.532,00 und ist eingeteilt in 

107.495.532 auf den Namen lautende 
Stückaktien ohne Nennbetrag (die „PREOS-

Aktien“). Die PREOS-Aktien (ISIN 

DE000A2LQ850) sind in den 

Freiverkehrshandel der Börse München im 
Handelssegment m:access (PAG.MU) 

einbezogen sowie auf Xetra (PAG.DE) 

gelistet.  

 
The share capital (Grundkapital) of the 

Company amounts to EUR 107,495,532.00 

and is divided into 107,495,532 registered 
no-par-value shares (auf den Namen 

lautende Stückaktien ohne Nennbetrag) (the 

"PREOS Shares"). The PREOS Shares (ISIN 

DE000A2LQ850) are included for trading 
on the Open Market (Freiverkehr) in the 

m:access segment of the Munich Stock 

Exchange (PAG.MU) and are listed on Xetra 

(PAG.DE). 
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(2) Die publity AG ist eine nach dem Recht der 

Bundesrepublik Deutschland 

ordnungsgemäß errichtete und bestehende 
Aktiengesellschaft mit Sitz in Frankfurt am 

Main, eingetragen im Handelsregister des 

Amtsgerichts Frankfurt am Main unter 

HRB 113794 (die „Emittentin“).  

 
(2) publity AG is a stock corporation, duly 

established and existing under the laws of the 

Federal Republic of Germany with its 
registered office in Frankfurt am Main and 

entered in the Commercial Register of the 

Local Court of Frankfurt am Main under 
registration number HRB 113794 (the 

"Issuer"). 

(3) Die PREOS Blockhain GmbH ist eine nach 

dem Recht der Bundesrepublik Deutschland 
errichtete und bestehende Gesellschaft mit 

beschränkter Haftung mit Sitz in Frankfurt 

am Main, eingetragen im Handelsregister 
des Amtsgerichts Frankfurt am Main unter 

HRB 119863, mit eingetragener 

Geschäftsanschrift OpernTurm, 

Bockenheimer Landstraße 2-4, 60306 
Frankfurt am Main (Deutschland) (die 

„Treuhänderin”). Die Emittentin ist 

Alleingesellschafterin der Treuhänderin. 

 
(3) PREOS Blockhain GmbH is a limited 

liability company established and existing 
under the laws of the Federal Republic of 

Germany with its registered office in 

Frankfurt am Main, entered in the 
Commercial Register of the Local Court of 

Frankfurt am Main under registration 

number HRB 119863, with its registered 

office address at OpernTurm, Bockenheimer 
Landstraße 2-4, 60306 Frankfurt am Main 

(Germany) (the "Trustee"). The Issuer is the 

sole shareholder of the Trustee. 

(4) Die Emittentin hält derzeit ca. 86 % der 

PREOS-Aktien. Die Emittentin beabsichtigt, 

einen Teil der PREOS-Aktien zu veräußern. 

Dazu sollen diese PREOS-Aktien im Wege 
der Tokenisierung digitalisiert werden. Sie 

werden jeweils durch einen ERC-1400 

Token repräsentiert, der auf dem Ethereum 
Mainnet Netzwerk erstellt wird, d.h. jeder 

Token legitimiert den Tokeninhaber (wie in 

Ziff. 2.8 definiert) grundsätzlich als Inhaber 
einer Treuhandaktie. Die Token sollen nach 

Maßgabe dieser Treuhand- und 

Tokenbedingungen Rechte an den PREOS-

Aktien digital verbriefen und zudem in 
PREOS-Aktien umgetauscht werden können 

(die „PREOS-Token“). Wirtschaftlich 

betrachtet ähnelt die geplante Veräußerung 
der PREOS-Token einer Umplatzierung 

eines Teils der von der Emittentin gehaltenen 

PREOS-Aktien. 

 
(4) The Issuer currently holds approx. 86% of 

the PREOS Shares. The Issuer intends to sell 

part of the PREOS Shares. For this purpose, 

these PREOS Shares shall be digitised by 
means of tokenisation. They will each be 

represented by an ERC-1400 token created 

on the Ethereum Mainnet network, i.e. each 
token will legitimise the Token Holder (as 

defined in Clause 2.8) as holder of a Trust 

Share. The Tokens will digitally certify 
rights to the PREOS Shares in accordance 

with these Trust and Token Terms and 

Conditions and can also be exchanged for 

PREOS Shares (the "PREOS Tokens"). 
From an economic point of view, the planned 

sale of the PREOS Tokens is comparable to 

a transfer of part of the PREOS Shares held 

by the Issuer. 

Zur Umsetzung der Tokenisierung wird die 
Emittentin in einem ersten Schritt einen Teil 

der von ihr gehaltenen PREOS-Aktien auf 

ein Wertpapierdepot zugunsten der 
Treuhänderin bei der KAS BANK N.V. - 

German Branch (die „Depotbank“) 

übertragen, die diese Aktien treuhänderisch 

und auf Rechnung zunächst für die 
Emittentin als wirtschaftliche Eigentümerin 

halten soll (jeweils eine „Treuhandaktie“). 

 
To implement the tokenisation, the Issuer 
will firstly transfer part of the PREOS Shares 

held by it to a securities account to the 

benefit of the Trustee with KAS BANK N.V. 
- German Branch (the "Custodian Bank"), 

which will hold these shares on trust 

(treuhänderisch) and for account (auf 

Rechnung) initially for the Issuer as 
beneficial owner (wirtschaftlicher 

Eigentümer) (each a "Trust Share"). 
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Mit der Übertragung wird zwischen der 

Emittentin als Treugeberin und der 

Treuhänderin ein Treuhandverhältnis mit 
dem Inhalt dieser Treuhand- und 

Tokenbedingungen begründet (das 

„Treuhandverhältnis“), das aus einem 
Teiltreuhandverhältnis je übertragener 

Treuhandaktie (das 

„Teiltreuhandverhältnis“) besteht. 

 
Upon such transfer, a trust relationship will 

be established between the Issuer as 

Beneficiary and the Trustee with the content 
of these Trust and Token Terms and 

Conditions (the "Trust Relationship"), which 

consists of one partial trust relationship per 
transferred Trust Share (the "Partial 

Fiduciary Relationship"). 

(5) Im Ausgangspunkt wird die Emittentin 
sämtliche der PREOS-Token halten und 

diese dann im Rahmen eines öffentlichen 

Angebots zu bestimmten in einer 
Zeichnungsvereinbarung niedergelegten 

Konditionen am Markt anbieten (die 

„Zeichnung“).  

 
(5) Initially, the Issuer will hold all of the 

PREOS Tokens and will then offer them on 

the market in a public offering at specific 

conditions set out in a subscription 

agreement (the "Subscription"). 

Im Rahmen der Zeichnung erwerben die 
Anleger (die „Treugeber“) neben den 

PREOS-Token das wirtschaftliche Eigentum 

an den Treuhandaktien von der Emittentin 
und übernehmen die jeweilige 

Treugeberstellung unter dem 

Teiltreuhandverhältnis im Hinblick auf das 

erworbene wirtschaftliche Eigentum. Der im 
Rahmen der Zeichnung an die Emittentin 

gezahlte Betrag ist von der Emittentin nicht 

zurückzuzahlen. 

 
As part of the Subscription, the investors (the 
"Beneficiaries") acquire, in addition to the 

PREOS Tokens, beneficial ownership of the 

Trust Shares from the Issuer and assume the 
respective Beneficiary position under the 

Partial Fiduciary Relationship with regard to 

the beneficial ownership acquired. The 

amount paid to the Issuer in connection with 
the Subscription is not to be repaid by the 

Issuer. 

Die PREOS-Token sind grundsätzlich frei 

übertragbar. Mit der Zeichnung oder dem 

sonstigen Erwerb eines oder mehrerer 

PREOS-Token geht die Einigung zwischen 
der Emittentin bzw. dem veräußernden 

Treugeber auf der einen Seite und dem 

erwerbenden Treugeber auf der anderen 
Seite einher, das wirtschaftliche Eigentum an 

der entsprechenden Treuhandaktie von der 

Emittentin bzw. vom veräußernden 
Treugeber auf den erwerbenden Treugeber 

zu übertragen. Gleichzeitig tritt der 

erwerbende Treugeber in die Rechtstellung 

der Emittentin bzw. des veräußernden 
Treugebers unter dem 

Teiltreuhandverhältnis ein. Für die 

Übertragung des wirtschaftlichen Eigentums 
sind weder die Zustimmung des Treuhänders 

noch die eines anderen Treugebers oder 

eines Tokeninhabers erforderlich. 

 
In general, the PREOS Tokens are freely 

transferable. The subscription or other 

acquisition of one or more PREOS Tokens is 

accompanied by an agreement, between the 
Issuer or the selling Beneficiary on the one 

hand and the acquiring Beneficiary on the 

other hand, to transfer the beneficial 
ownership of the corresponding Trust Share 

from the Issuer or the selling Beneficiary to 

the acquiring Beneficiary. The acquiring 
Beneficiary simultaneously assumes the 

legal position of the Issuer or the selling 

Beneficiary under the Partial Trust 

Relationship. Neither the consent of the 
Beneficiary nor that of any other Beneficiary 

or Token Holder is required for the transfer 

of beneficial ownership. 

(6) Ziel dieser Treuhand- und 
Tokenbedingungen ist es, die 

Legitimationswirkung der PREOS-Token 

sowie das Treuhandverhältnis zu regeln. 

 
(6) The purpose of these Trust and Token Terms 

and Conditions is to govern the authorising 

function of the PREOS Tokens as well as the 

Trust Relationship. In particular, the Trustee 
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Insbesondere soll die Treuhänderin die ihr 

als Aktionärin zustehenden Rechte 

hinsichtlich der Treuhandaktien nach 
Maßgabe dieser Treuhand- und 

Tokenbedingungen auf Grundlage der 

Weisungen des jeweiligen Treugebers 
ausüben und an den jeweiligen Treugeber 

sämtliche Erlöse auskehren, die sie aus den 

Treuhandaktien erlangt. Darüber hinaus ist 

jeder Treugeber berechtigt, die ihm 
zustehenden Treuhandaktien jederzeit nach 

Belieben herauszuverlangen und hierdurch 

das Teiltreuhandverhältnis zu beenden. 

shall exercise the rights to which it is entitled 

as a shareholder with regard to the Trust 

Shares in accordance with these Trust and 
Token Terms and Conditions on the basis of 

the instructions of the respective Beneficiary 

and shall pay out to the respective 
Beneficiary all proceeds which it receives 

from the Trust Shares. In addition, each 

Beneficiary is entitled to demand the return 

of the Trust Shares to which he is entitled at 
any time in its sole discretion and to thereby 

terminate the Partial Trust Relationship. 

Anhand dieser Vorbemerkungen sind die 

nachfolgenden Treuhand- und 

Tokenbedingungen auszulegen. 

 
The following Trust and Token Terms and 

Conditions shall be interpreted on the basis of 

these Recitals. 

 
 

 

1. Treuhand  1. Trust 

1.1 Treuhandauftrag.  Die Emittentin 

beauftragt die Treuhänderin hiermit, 
sämtliche mit den von ihr gehaltenen 

Treuhandaktien verbundenen Rechte und 

Pflichten nach Maßgabe dieser Treuhand- 

und Tokenbedingungen treuhänderisch 
zunächst für die Emittentin und später für 

den jeweiligen Treugeber zu halten und 

auszuüben. Die Treuhänderin nimmt 
diesen Treuhandauftrag hiermit an. Im 

Verhältnis zu Dritten, insbesondere zur 

Gesellschaft, ist die Treuhänderin 
rechtlicher Eigentümer der 

Treuhandaktien und Inhaber der aus den 

Treuhandaktien folgenden Rechte und 

Pflichten. Im Innenverhältnis vereinbaren 
die Treuhänderin und die Emittentin, dass 

die Treuhänderin die Treuhandaktien zwar 

im eigenen Namen, aber im Auftrag und 
auf Rechnung sowie nach Maßgabe der 

Weisungen des jeweiligen Treugebers und 

nach Maßgabe dieser Treuhand- und 

Tokenbedingungen hält. 

 
1.1 Trust Mandate.  The Issuer hereby instructs 

the Trustee to hold and exercise all rights 
and obligations associated with the Trust 

Shares held by it on a fiduciary basis in 

accordance with these Trust and Token 

Terms and Conditions, initially for the 
Issuer and later for the respective 

Beneficiaries. The Trustee hereby accepts 

this instruction. In relation to third parties, 
in particular the Company, the Trustee is 

the legal owner of the Trust Shares and the 

holder of the rights and obligations arising 
from the Trust Shares. The Trustee and the 

Issuer agree that, among themselves, the 

Trustee shall hold the Trust Shares in its 

own name, but on behalf and for the 
account of and in accordance with the 

instructions of the respective Beneficiary 

and in accordance with these Trust and 

Token Terms and Conditions. 

1.2 Wirtschaftliches Eigentum.  Der jeweilige 

Treugeber ist der wirtschaftliche 

Eigentümer der Treuhandaktien im Sinne 
des § 39 Abs. 2 Nr. 1 Abgabenordnung 

(AO). 

 
1.2 Beneficial ownership.  The respective 

Beneficiary is the beneficial owner of the 

Trust Shares within the meaning of Sec. 39 
(2) No. 1 of the German Fiscal Code 

(Abgabenordnung; AO). 

1.3 Künftige Treuhandaktien.  Jegliche 

Aktien, die die Treuhänderin 
treuhänderisch für einen Treugeber und 

 
1.3 Future Trust Shares.  Any shares which the 

Trustee receives on trust for a Beneficiary 
and on his instructions, or acquires 
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auf dessen Weisung hin übernimmt oder 

sonst treuhänderisch für diesen erwirbt 

(die „Künftigen Treuhandaktien“), etwa 
aufgrund der Ausübung eines 

Bezugsrechts im Rahmen einer 

Kapitalerhöhung, werden unmittelbar, d.h. 
ohne das Erfordernis weiterer 

Erklärungen, als Treuhandaktien diesen 

Treuhand- und Tokenbedingungen 

unterworfen und sind durch die 
Treuhänderin treuhänderisch und auf 

Rechnung des Treugebers nach Maßgabe 

der Treuhand- und Tokenbedingungen zu 

halten. 

otherwise on trust for him (the "Future 

Trust Shares"), for example due to the 

exercise of a subscription right 
(Bezugsrecht) in the context of a capital 

increase, will be directly, i.e. without the 

need for further declarations, subject to 
these Trust and Token Terms and 

Conditions as Trust Shares and are to be 

held by the Trustee on trust and for the 

account of the Beneficiary in accordance 
with the Trust and Token Terms and 

Conditions. 

1.4 Änderung der Rechtsform.  Sollte sich die 

rechtliche Form der Treuhandaktien 

ändern, etwa aufgrund einer 
formwechselnden Umwandlung oder 

einer umwandlungsrechtlichen 

Verschmelzung der Gesellschaft, werden 
die an die Stelle der Treuhandaktien 

tretenden Anteile, soweit rechtlich 

möglich, von diesen Treuhand- und 
Tokenbedingungen erfasst, die in diesem 

Fall entsprechend gelten. Sollte dies 

rechtlich nicht möglich oder wirtschaftlich 

unzumutbar sein, stellt die Änderung der 
rechtlichen Form der Treuhandaktien 

einen wichtigen Kündigungsgrund im 

Sinne der Ziff. 10.3 dar. 

 
1.4 Change of legal form.  If the legal form of 

the Trust Shares change, for example due 

to a change in the legal form of the 
Company (formwechselnde Umwandlung) 

or a merger of the Company 

(umwandlungsrechtliche Verschmelzung) 
under transformation law, the shares or 

other interests replacing the Trust Shares 

will, as far as legally possible, be captured 
by these Trust and Token Terms and 

Conditions, which will apply accordingly 

in this case. Should this be legally 

impossible or economically unviable, the 
change in the legal form of the Trust Shares 

shall constitute a good cause for an 

extraordinary termination within the 

meaning of Clause 10.3. 

2. Tokenisierung  2. Tokenisation 

2.1 Ausschluss der Verbriefung.  Das 

Treuhandverhältnis ist nicht verbrieft. Es 
werden weder eine Globalurkunde noch 

Einzelurkunden ausgegeben.   

 
2.1 Exclusion of Certification.  The Trust 

Relationship is not certificated. Neither a 
global certificate nor individual certificates 

shall be issued. 

2.2 Repräsentation der Treuhandaktien.  Jede 
Treuhandaktie – und dadurch das 

entsprechende Teiltreuhandverhältnis – 

wird durch einen auf dem Ethereum 

Mainnet Netzwerk als ERC-1400 Token 
erstellten PREOS-Token repräsentiert. 

Das bedeutet, dass, vorbehaltlich eines 

Nachweises gemäß Ziff. 2.9, nur die 
Inhaber von PREOS-Token berechtigt 

sind, die in diesen Treuhand- und 

Tokenbedingungen geregelten Rechte der 

Treugeber hinsichtlich der entsprechenden 
Treuhandaktien geltend zu machen bzw. 

auszuüben. Die PREOS-Token dienen als 

Legitimation für die Inhaberschaft der 

 
2.2 Representation of the Trust Shares.  Each 

Trust Share – and thus the corresponding 

Partial Trust Relationship – is represented 

by a PREOS Token created on the 

Ethereum Mainnet network as an ERC-
1400 token. This means that, subject to 

proof in accordance with Clause 2.9, only 

the holders of PREOS Tokens are entitled 
to assert or exercise the Beneficiary’s 

rights with regard to the corresponding 

Trust Shares as set out in these Trust and 

Token Terms and Conditions. The PREOS 
Tokens serve as authorisation for the 

possession of the Beneficiary position 

under the associated Partial Trust 
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Treugeberstellung unter dem 

dazugehörigen Teiltreuhandverhältnis 

(und damit des wirtschaftlichen 
Eigentums an den Treuhandaktien). Die 

Treuhänderin ist ausschließlich berechtigt 

und verpflichtet, ihre Verpflichtungen 
unter den Teiltreuhandverhältnissen 

gegenüber Personen zu erbringen, die als 

Tokeninhaber identifiziert sind. Die 

Leistung gegenüber einer solchen Person 
hat auch dann schuldbefreiende Wirkung 

für die Treuhänderin, wenn diese nicht der 

materiell berechtigte Tokeninhaber oder 

Treugeber sein sollte. 

Relationship (and thus the beneficial 

ownership of the Trust Shares). The 

Trustee is exclusively entitled and obliged 
to fulfil its obligations under the Partial 

Trust Relationships towards persons who 

are identified as Token Holders. The 
performance towards such a person shall 

discharge the Trustee from its obligations 

(schuldbefreiende Wirkung), even if this 

person is not the actually entitled Token 

Holder or Beneficiary. 

2.3 Zuordnung der PREOS-Token.  Die 

Emittentin wird einen sog. Smart Contract 

erstellen, über den sämtliche Inhaber 
hinsichtlich der PREOS-Token ersichtlich 

sind und der eine Auflistung der aus 

bestimmten öffentlichen Schlüsseln 
(public keys) abgeleiteten Ethereum 

Adressen („Ethereum-Adresse“) der 

Tokeninhaber zum maßgeblichen 

Zeitpunkt enthält. 

 
2.3 Assignment of the PREOS Tokens.  The 

Issuer will deploy a so-called smart 

contract, which shows all holders relating 
to the PREOS Tokens and contains a list of 

the Ethereum addresses ("Ethereum 

address") of the Token Holders at the 
relevant time, derived from certain public 

keys. 

2.4 Identifizierung; Whitelisting.  Die 

Übertragung der tokenisierten 

Treugeberstellung (und damit des 
wirtschaftlichen Eigentums an den 

Treuhandaktien) ist nur möglich auf 

Dritte, die (i) sich über die von der 
Emittentin betriebene Online-Plattform 

(die „Plattform“) registriert, (ii) die 

erforderliche Geldwäscheprüfung 

absolviert und (iii) die für die Ausübung 
der Rechte unter dem jeweiligen 

Teiltreuhandverhältnis erforderlichen 

Angaben (insbesondere die für die 
Vornahme von Zahlungen und die 

Herausgabe der Treuhandaktien 

erforderlichen Angaben) übermittelt 

haben. 

 
2.4 Identification; Whitelisting.  The transfer 

of the tokenised Beneficiary position (and 

thus of the beneficial ownership of the 
Trust Shares) is only possible to third 

parties who (i) have registered via the 

online platform operated by the Issuer (the 
"Platform"), (ii) have undergone the 

required money laundering assessment and 

(iii) have provided the information 

required for the exercise of the rights under 
the respective Partial Trust Relationship (in 

particular the information required for 

making payments and handing over the 

Trust Shares). 

2.5 Übertragbarkeit der tokenisierten 

Treugeberstellung.  Die Treugeberstellung 

(und damit das wirtschaftliche Eigentum 
an den Treuhandaktien) kann, 

vorbehaltlich Ziff. 2.3 und 2.4, auf Dritte 

übertragen werden, ohne dass es hierfür 

einer Zustimmung der Treuhänderin oder 
eines an diesem Teiltreuhandverhältnis 

nicht beteiligten Treugebers bedarf. Die 

Übertragung erfolgt im Wege einer 
Vereinbarung zwischen dem Treugeber 

 
2.5 Transferability of the tokenised 

Beneficiary position.  The Beneficiary 

position (and thus the beneficial ownership 
of the Trust Shares) can, subject to 

Clauses 2.3 and 2.4, be transferred to third 

parties without the consent of the Trustee 

or a Beneficiary not involved in the 
relevant Partial Trust Relationship being 

required. The transfer shall be effected by 

way of an agreement between the 
Beneficiary and the acquirer of the 
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und dem Erwerber der tokenisierten 

Treugeberstellung, durch die der Erwerber 

in die Stellung des Treugebers unter dem 
jeweiligen Teiltreuhandverhältnis eintritt. 

Alle Erklärungen, die für die Übertragung 

der tokenisierten Treugeberstellung und 
die Vertragsübernahme erforderlich sind, 

gelten durch Übertragung des 

maßgeblichen PREOS-Tokens als von der 

Treuhänderin, dem Treugeber und dem 
Erwerber der tokenisierten 

Treugeberstellung vorbehaltlos abgegeben 

und angenommen. Eine Übertragung 
einzelner Ansprüche oder Rechte aus 

einem Teiltreuhandverhältnis ist nicht 

zulässig. 

tokenised Beneficiary position, through 

which the acquirer assumes the position of 

the Beneficiary under the respective Partial 
Trust Relationship. All declarations 

required for the transfer of the tokenised 

Beneficiary position and the assumption of 
the contract (Vertragsübernahme) are 

deemed to have been made and accepted 

without reservation by the Trustee, the 

Beneficiary and the acquirer of the 
tokenised Beneficiary position through the 

transfer of the relevant PREOS Tokens. A 

transfer of individual claims or rights from 
a Partial Trust Relationship is not 

permitted. 

2.6 Wirksamwerden der Übertragung.  Die 
Wirksamkeit der Übertragung der 

tokenisierten Treugeberstellung (und 

damit des wirtschaftlichen Eigentums an 
den Treuhandaktien) steht unter der 

aufschiebenden Bedingung, dass eine 

bestätigte technische Übertragung des 
betreffenden PREOS-Token von dem 

veräußernden Treugeber an den 

erwerbenden Treugeber auf dem 

Ethereum Mainnet Netzwerk erfolgt. Eine 
Übertragung ist in diesem Sinne bestätigt, 

wenn der Status einer solchen Transaktion 

auf www.etherscan.io mit 

„success“ angegeben wird. 

 
2.6 Effective date of the Transfer.  The 

effectiveness of the transfer of the 

tokenised Beneficiary position (and thus 

the beneficial ownership of the Trust 
Shares) is subject to the condition 

precedent that a confirmed technical 

transfer of the relevant PREOS Token from 
the selling Beneficiary to the acquiring 

Beneficiary takes place on the Ethereum 

Mainnet network. A transfer is confirmed 

in this sense if the status of such a 
transaction is indicated on 

www.etherscan.io with "success". 

2.7 Keine isolierte Übertragung.  Soweit nicht 

abweichend geregelt, kann die tokenisierte 

Treugeberstellung (und damit das 
wirtschaftliche Eigentum an den 

Treuhandaktien) im Wege der 

Einzelrechtsnachfolge nur gemeinsam mit 
dem entsprechenden PREOS-Token 

übertragen werden. 

 
2.7 No isolated transfer.  Unless stipulated 

otherwise, the tokenised Beneficiary 

position (and thus the beneficial ownership 
of the Trust Shares) may only be 

transferred by way of singular succession 

together with the corresponding PREOS 

Token. 

2.8 Tokeninhaber als Treugeber.  Im 

Verhältnis zur Treuhänderin und zu jedem 
anderen Tokeninhaber und Treugeber gilt 

ein Tokeninhaber als Treugeber im 

Hinblick auf die durch den jeweiligen 
PREOS-Token repräsentierte 

Treuhandaktie unter diesem 

Treuhandverhältnis. Als Tokeninhaber gilt 

dabei stets derjenige, der über die 
entsprechende Ethereum-Adresse sowie 

den dazugehörigen privaten 

Zugangsschlüssel (sog. private key) durch 

 
2.8 Token Holder as Beneficiary.  In the 

relation to the Trustee and every other 
Token Holder and Beneficiary, a Token 

Holder is deemed to be the Beneficiary 

with regard to the Trust Share represented 
by the respective PREOS Token under this 

Trust Relationship. The Token Holder is 

always the person who can be identified by 

the platform operator via the corresponding 
Ethereum address and the associated 

private access key (so-called private key) 

("Token Holder"). 

http://www.etherscan.io/
http://www.etherscan.io/
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den Plattformbetreiber identifiziert 

werden kann („Tokeninhaber“).  

2.9 Nachweis der materiellen Berechtigung in 
Ausnahmefällen.  In Ausnahmefällen 

kann die materielle Berechtigung 

hinsichtlich der tokenisierten 

Treugeberstellung (und damit des 
wirtschaftlichen Eigentums an den 

Treuhandaktien) auch auf andere 

geeignete Weise gegenüber der 
Treuhänderin nachgewiesen werden. Dies 

gilt insbesondere, (i) wenn der materiell 

Berechtigte keinen Zugriff mehr auf die 
PREOS-Token hat oder (ii) in allen Fällen, 

in denen die Treugeberstellung als Teil 

einer Gesamtrechtsnachfolge übertragen 

wird. In diesen Fällen ist ein geeigneter 
Nachweis für die materielle Berechtigung 

zu führen (im Erbfall z.B. durch Vorlage 

eines Erbscheins). Wird der Nachweis zur 
Zufriedenheit der Treuhänderin geführt, 

sind die entsprechenden Treuhandaktien 

von der Treuhänderin auf ein von dem 
Berechtigten zu benennendes 

Wertpapierdepot übertragen. Ziff. 4.1 gilt 

entsprechend. 

 
2.9 Proof of substantive authorisation in 

exceptional cases.  In exceptional cases, the 

substantive authorisation regarding the 

tokenised Beneficiary position (and thus 

the beneficial ownership of the Trust 
Shares) may also be proven to the Trustee 

in another suitable manner. This applies in 

particular (i) if the substantively authorised 
person no longer has access to the PREOS 

Tokens or (ii) in all cases in which the 

Beneficiary position is transferred as part 
of a universal succession. In these cases, 

suitable proof of the substantive 

authorisation must be provided (e.g. in the 

case of inheritance, by presenting a 
certificate of inheritance). Should such 

proof be provided to the satisfaction of the 

Trustee, the corresponding Trust Shares 
shall be transferred by the Trustee to a 

securities account to be designated by the 

authorised person. Clause 4.1 shall apply 

accordingly. 

2.10 Verwahrung der PREOS-Token.  Jeder 
Tokeninhaber ist selbst für die 

Verwahrung seiner PREOS-Token 

verantwortlich. Die Treuhänderin ist nicht 
verpflichtet, den Tokeninhabern eine 

technische Lösung zur Verwahrung zu 

schaffen oder aufrechtzuerhalten. Für den 

Fall, dass Tokeninhaber Dritte mit der 
Verwahrung beauftragen oder eine von 

Dritten zur Verfügung gestellte technische 

Lösung zur Verwahrung der PREOS-
Token nutzen, richtet sich dies 

ausschließlich nach den maßgeblichen 

Bedingungen des jeweiligen Dritten. 

 
2.10 Safekeeping of the PREOS Tokens.  Each 

Token Holder is responsible for the 

safekeeping of his PREOS Tokens. The 

Trustee is not obliged to create or maintain 
a technical solution for the Token Holders 

for safekeeping. In the event that Token 

Holders instruct third parties with the 

safekeeping or use a technical solution 
provided by third parties for the 

safekeeping of the PREOS Tokens, this 

will be governed exclusively by the 
relevant terms and conditions of the 

respective third party. 

2.11 Zulässige Aktualisierungen des Smart 
Contracts.  Der den PREOS-Token 

zugrunde liegende Smart Contract kann 

mit einem Mechanismus versehen sein, 
der es der Emittentin ermöglicht, den 

entsprechenden Quellcode zu ändern. Von 

diesem Mechanismus darf jedoch 

ausschließlich Gebrauch gemacht werden, 
um (i) Sicherheitsprobleme des zugrunde 

liegenden  Smart Contracts zu beheben, 

(ii) nicht beabsichtigte Abweichungen von 
den Regelungen dieser Treuhand- und 

 
2.11 Permissible updates to the smart contract.  

The smart contract underlying the PREOS 

Token may be equipped with a mechanism 

that enables the Issuer to modify the 
corresponding source code. However, this 

mechanism may only be used (i) to rectify 

security issues in the underlying smart 

contract, (ii) to correct unintentional 
deviations from the provisions of these 

Trust and Token Terms and Conditions, 

(iii) to change the structure of the source 
code, class interfaces, control flow, insofar 
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Tokenbedingungen zu korrigieren, 

(iii) die Struktur des Quellcodes, 

Klassenschnittstellen, Control Flow zu 
ändern, soweit dies nicht den Treuhand- 

und Tokenbedingungen widerspricht, 

(iv) den Quellcode in eine andere 
Programmiersprache zu übersetzen, 

soweit dies nicht den Treuhand- und 

Tokenbedingungen widerspricht, oder 

(v) Elemente des Smart Contracts zu 
ändern, die aufgrund externer Effekte 

unwirksam oder unpraktikabel geworden 

sind. 

as this does not contradict the Trust and 

Token Terms and Conditions, (iv) to 

translate the source code into another 
programming language, provided this does 

not conflict with the Trust and Token 

Terms and Conditions, or (v) to change 
elements of the smart contract which have 

become ineffective or impracticable due to 

external effects. 

2.12 Sonstige Änderungen des Smart 

Contracts.  Sonstige Modifizierungen oder 

Änderungen des zugrunde liegenden 

Smart Contracts darf die Emittentin nur 
mit Zustimmung der Treuhänderin und der 

Treugeber vornehmen. 

 
2.12 Other changes to the Smart Contract.  The 

Issuer may only make other modifications 

or changes to the underlying Smart 

Contract with the consent of the Trustee 

and the Beneficiaries. 

2.13 Notwendige Anpassungen der Treuhand- 
und Tokenbedingungen.  Sofern durch 

Änderungen des Smart Contracts gemäß 

Ziff. 2.11 und 2.12 erforderlich, ist die 

Treuhänderin berechtigt, diese Treuhand- 
und Tokenbedingungen entsprechend 

anzupassen. Entsprechende Änderungen 

werden den Treugebern mit einer 
angemessenen Frist vor dem 

Wirksamwerden der Änderungen 

mitgeteilt. Widerspricht der Treugeber der 
Geltung der geänderten Treuhand- und 

Tokenbedingungen nicht innerhalb von 

vier (4) Wochen nach Zugang der 

Benachrichtigung über die Änderung 
dieser Treuhand- und Tokenbedingungen, 

so gelten die geänderten Treuhand- und 

Tokenbedingungen als vom Treugeber 
akzeptiert. Die Treuhänderin wird den 

Treugebern in der Änderungsmitteilung 

auf die Bedeutung dieser Frist und die 

Rechtsfolgen des etwaigen Schweigens 
hinweisen. Die Treuhänderin kann von 

ihrem Recht zur ordentlichen Kündigung 

Gebrauch machen, wenn ein Treugeber 
einer ihm von der Treuhänderin 

angebotenen Änderung der dieser 

Treuhand- und Tokenbedingungen 

widerspricht. 

 
2.13 Necessary adjustments to the Trust and 

Token Terms and Conditions.  If necessary 

due to amendments to the Smart Contract 

in accordance with Clauses 2.11 and 2.12, 

the Trustee shall be entitled to amend these 
Trust and Token Terms and Conditions 

accordingly. The Beneficiaries will be 

notified of such changes within a 
reasonable period of time before the 

changes take effect. If a Beneficiary does 

not object to the validity of the amended 
Trust and Token Terms and Conditions 

within four (4) weeks after receipt of the 

notification of the amendment of these 

Trust and Token Terms and Conditions, the 
amended Trust and Token Terms and 

Conditions shall be deemed to have been 

accepted by the Beneficiary. The Trustee 
shall inform the Beneficiaries in the 

notification of amendment about the 

significance of such period and the legal 

consequences of any non-response. The 
Trustee may exercise its right of ordinary 

termination if a Beneficiary objects to an 

amendment to these Trust and Token 
Terms and Conditions offered by the 

Trustee. 

2.14 Zwangsweise Übertragung.  Um 

gesetzlichen Verpflichtungen und 

behördlichen oder gerichtlichen 
Anordnungen nachzukommen, können 

 
2.14 Forcible transfer.  In order to comply with 

legal obligations and official or court 

orders, PREOS Tokens may also be 
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PREOS-Token auch ohne oder gegen den 

Willen der Treugeber übertragen oder 

gelöscht werden.  

transferred or deleted without or against the 

will of the Beneficiaries. 

3. Pflichten der Treuhänderin  3. Trustee Duties 

3.1 Trennung der Vermögensgegenstände.    

Die Treuhänderin ist verpflichtet, die 
Treuhandaktien getrennt von ihren 

sonstigen Vermögensgegenständen als 

Treugut zu halten. 

 
3.1 Separation of assets.  The Trustee is 

obliged to keep the Trust Shares separate 

from its other assets as trust property. 

3.2 Verfügungsbeschränkung.  Vorbehaltlich 
einer Übertragung in Erfüllung der 

Verpflichtungen der Treuhänderin unter 

diesen Treuhand- und Tokenbedingungen 

ist die Treuhänderin nicht berechtigt, die 
Treuhandaktien zu übertragen, zu 

veräußern, zu belasten oder sonst hierüber 

zu verfügen, an diesen eine 
Unterbeteiligung einzuräumen oder den 

Zugriff eines Dritten auf die 

Treuhandaktien zu gestatten. Im Fall eines 
Zugriffs auf die Treuhandaktien durch 

einen Dritten hat die Treuhänderin den 

Dritten unverzüglich über die 

treuhänderische Bindung unter diesen 
Treuhand- und Tokenbedingungen in 

Kenntnis zu setzen. Darüber hinaus hat die 

Treuhänderin die Treugeber im Fall eines 
Zugriffs auf die Treuhandaktien durch 

einen Dritten unverzüglich zu informieren 

und den Treugebern alle für die 
Geltendmachung und Durchsetzung ihrer 

Rechte erforderlichen Informationen und 

Unterlagen zur Verfügung zu stellen. 

 
3.2 Limitation of Disposals.  Subject to a 

transfer in accordance with the Trustee’s 

obligations under the Trust and Token 

Terms and Conditions, the Trustee shall not 

be entitled to transfer (übertragen), sell 
(veräußern), encumber (belasten) or 

otherwise dispose of the Trust Shares, to 

grant a sub-participation 
(Unterbeteiligung) in them or to allow the 

seizure (Zugriff) of the Trust Shares by a 

third party. In the event of seizure of the 
Trust Shares by a third party, the Trustee 

must inform the third party without undue 

delay (unverzüglich) of the fiduciary 

relationship under the Trust and Token 
Terms and Conditions. In addition, the 

Trustee shall inform the Beneficiaries 

without undue delay (unverzüglich) in the 
event of a seizure by the Trust Shares by a 

third party and shall provide the 

Beneficiaries with all information and 
documentation required for the assertion 

and enforcement of their rights. 

3.3 Informationsweitergabe.  Vorbehaltlich 
der vorstehenden Ziff. 3.2 ist der 

Anspruch des Treugebers auf die 

Bereitstellung von Informationen über die 
Gesellschaft und ihre Angelegenheiten 

durch die Treuhänderin soweit gesetzlich 

zulässig auf die relevanten Informationen 

und Berichte beschränkt, die die 
Treuhänderin von der Gesellschaft gemäß 

der anwendbaren Bestimmungen über die 

laufende Information von Aktionären 
erhält. Die Treuhänderin hat die 

relevanten Informationen und Berichte 

innerhalb einer angemessenen Zeit nach 

Erhalt an die Treugeber weiterzuleiten. 
Diese Verpflichtung gilt nicht, soweit 

derartige Informationen oder Berichte auf 

der Website der Gesellschaft 

 
3.3 Dissemination of information.  Subject to 

Clause 3.2 above, the Beneficiary's claim 

to be provided with information about the 

Company and its affairs by the Trustee 
shall be limited, to the extent permitted by 

law, to relevant information and reports 

which the Trustee receives from the 

Company in accordance with the 
applicable provisions on ongoing 

shareholder information. The Trustee shall 

forward the relevant information and 
reports to the Beneficiaries within a 

reasonable time after receipt. This 

obligation shall not apply to the extent that 

such information or reports are published 
on the Company's website and/or are 

publicly available. 



91 

veröffentlicht und/oder öffentlich 

zugänglich sind. 

3.4 Auskehrung von Erlösen.  Die 
Treuhänderin hat alle Erlöse 

(einschließlich Liquidationserlöse), 

Substitute, Vorteile und alles Sonstige, 

was sie aus oder im Zusammenhang mit 
einer Treuhandaktie (ggfs. nach Abzug 

von Kapitalertragsteuer) erhält (die 

„Erlöse“), insbesondere ausgezahlte 
Dividenden, unverzüglich nach Erhalt an 

die Treugeber auszuzahlen, soweit in 

diesen Treuhand- und Tokenbedingungen 
nicht etwas anderes bestimmt ist oder sie 

von einzelnen Treugebern unter 

Teiltreuhandverhältnissen anderweitig 

angewiesen wurde. Hinsichtlich von der 
Treuhänderin zu leistenden Zahlungen 

gelten insbesondere Ziff. 7 und Ziff. 8. 

Die Treuhänderin leistet Zahlungen 
hinsichtlich der Erlöse an denjenigen 

Treugeber, der zum Ablauf des Tages (in 

der Zeitzone der Ansässigkeit der 
Gesellschaft), an dem der jeweilige 

Anspruch der Aktionäre der Gesellschaft 

aus den Treuhandaktien entstanden ist, 

Tokeninhaber war. Klarstellend ist dies im 
Hinblick auf Dividenden der Tag der 

Beschlussfassung einer 

Dividendenausschüttung der Gesellschaft. 

 
3.4 Disbursement of proceeds.  The Trustee 

shall, without undue delay (unverzüglich) 

after receipt, pay out to the Beneficiaries all 

proceeds (including liquidation proceeds), 

substitutes, advantages and everything else 
which it receives from or in connection 

with a Trust Share (after deduction of 

capital gains tax, if applicable) (the 
"Proceeds"), in particular dividends paid 

out, unless otherwise provided for in these 

Trust and Token Terms and Conditions or 
otherwise instructed by individual 

Beneficiaries under Partial Trust 

Relationships. Regarding the payments to 

be made by the Trustee, Clauses 7 and 8 in 
particular shall apply. The Trustee makes 

payments with regard to the proceeds to 

such Beneficiary who was a Token Holder 
at the end of the day (in the time zone in 

which the Company is domiciled) the 

respective shareholder’s claim under the 
Trust Shares accrued. For the avoidance of 

doubt, with regard to dividends, this is the 

day of the resolution on a dividend 

distribution by the Company. 

3.5 Ausübung der Aktionärsrechte; 

Abstimmungen.  Die Treuhänderin hat 

von ihren Rechten als Aktionärin der 

Gesellschaft in Bezug auf die 
Treuhandaktien, insbesondere von ihrem 

Stimmrecht in Hauptversammlungen der 

Gesellschaft, soweit gesetzlich zulässig im 
eigenen Namen und für Rechnung sowie 

nach Weisung des Treugebers gemäß den 

folgenden Bestimmungen Gebrauch zu 

machen: 

 
3.5 Exercise of shareholders' rights; Voting.  

The Trustee shall exercise its rights as a 

shareholder of the Company in respect of 

the Trust Shares, in particular its voting 
rights at general meetings 

(Hauptversammlungen) of the Company, 

to the extent permitted by law, in its own 
name and for its own account and in 

accordance with the instructions of the 

Beneficiary pursuant to the following 

provisions: 

3.5.1 Die Aktionärsrechte, die entsprechend den 

Weisungen des jeweiligen Treugebers 

auszuüben sind (die „Vermittelten 
Aktionärsrechte“), sind ausschließlich die 

folgenden: 

 
3.5.1 The shareholder rights to be exercised in 

accordance with the instructions of the 

relevant Beneficiary (the "Conveyed 
Shareholder Rights") are limited to the 

following: 

(a) Ausübung des Stimmrechts 

(§§ 134 ff. Aktiengesetz 

(„AktG”)); 

 
(a) Exercise of voting rights (Secs. 

134 et seqq. of the German Stock 
Corporation Act (Aktiengesetz; 

"AktG")); 
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(b) Bezugsrechte (einschließlich 

mittelbarer Bezugsrechte und 

sog. „scrip dividends“) im 
Hinblick auf Aktien der 

Gesellschaft (nach näherer 

Maßgabe der Ziff. 3.6); 

 
(b) Subscription rights (including 

indirect subscription rights and 

so-called "scrip dividends") 
regarding shares of the Company 

(as detailed more specifically in 

Clause 3.6); 

(c) Bezugsrechte im Hinblick auf 
Wandelschuldverschreibungen, 

Gewinnschuldverschreibungen 

und Genussrechte (§ 221 Abs. 4 

AktG); 

 
(c) Subscription rights regarding 

convertible bonds, income bonds 

and participatory rights (Sec. 221 

(4) AktG); 

(d) Rechte infolge einer 

Kraftloserklärung von 

Treuhandaktien im Rahmen 
einer Herabsetzung des 

Grundkapitals (§ 226 AktG); 

 
(d) Rights resulting from an 

invalidation of Trust Shares in 

the context of a reduction of share 

capital (Sec. 226 AktG); 

(e) Zahlung eines Entgelts bei 
Zwangseinziehung von 

Treuhandaktien (§ 237 AktG); 

 
(e) Payment of a fee in the event of  

mandatory redemption of Trust 

Shares (Sec. 237 AktG); 

(f) Ausgleichszahlungen unter 

einem Beherrschungs- oder 
Gewinnabführungsvertrag 

(§ 304 AktG); 

 
(f) Compensation payments under a 

control or profit and loss 
absorption agreement (Sec. 304 

AktG); 

(g) Abfindung unter einem 

Beherrschungs- oder 
Gewinnabführungsvertrag 

(§ 305 AktG); 

 
(g) Settlement payment under a 

control or profit and loss 
absorption agreement (Sec. 305 

AktG); 

(h) Andere Fälle von 
obligatorischen 

Kompensationszahlungen (z.B. 

nach § 327b AktG im Falle eines 

Squeeze-Out, nach § 320b AktG 
im Falle einer Eingliederung 

oder nach § 39a 

Wertpapiererwerbs- und 

Übernahmegesetz („WpÜG“)); 

 
(h) Other cases of mandatory 

compensation payments (e.g. in 

accordance with Sec. 327b AktG 

in the event of a squeeze-out, in 

accordance with Sec. 320b AktG 
in the event of an integration, or 

in accordance with Sec. 39a of 

the German Securities 
Acquisition and Takeover Act 

(Wertpapiererwerbs- und 

Übernahmegesetz; "WpÜG")); 

(i) Rechte in Verbindung mit 
umwandlungsrechtlichen 

Maßnahmen nach dem 

Umwandlungsgesetz (z.B. 
Verschmelzungen, Spaltungen, 

Vermögensübertragungen oder 

Formwechsel); 

 
(i) Rights in connection with 

conversion measures under the 

Conversion Act (e.g. mergers, 

division into several enterprises, 
asset transfers or changes of legal 

form); 
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(j) Annahme eines Angebots im 

Rahmen eines Erwerbs- oder 

Übernahmeangebots nach dem 

WpÜG. 

 
(j) Acceptance of an offer in the 

context of a purchase or takeover 

bid under the WpÜG. 

3.5.2 Bei der Ausübung aller sonstigen 

Aktionärsrechte ist die Treuhänderin nicht 

den Weisungen der Treugebers 
unterworfen und stellen daher keine 

Vermittelten Aktionärsrechte dar. Dies 

gilt insbesondere für die nachfolgenden 

Aktionärsrechte:  

 
3.5.2 In exercising all other shareholder rights, 

the Trustee shall not be subject to the 

instructions of the Beneficiaries and 
therefore these shall not constitute 

Conveyed Shareholder Rights. This applies 

in particular to the following shareholder 

rights: 

(a) Minderheitenrecht, die 

Einberufung der 

Hauptversammlung zu 

verlangen (§ 122 Abs. 1 AktG); 

 
(a) Minority right to demand that a 

general meeting of shareholders 

be convened (Sec. 122 (1) AktG); 

(b) Minderheitenverlangen, 

Geschäftsgegenstände auf die 
Tagesordnung der 

Hauptversammlung zu setzen 

und bekannt zu machen (§ 122 

Abs. 2 AktG); 

 
(b) Minority demands to place orders 

of business on the agenda of the 
general meeting and be published 

by notice (Sec. 122 (2) AktG); 

(c) Auskunftsrechte des Aktionärs 

(§ 131 AktG, § 293g Abs. 3 

AktG); 

 
(c) Shareholders' rights to 

information (Sec. 131 AktG, Sec. 

293g (3) AktG); 

(d) Anträge und Wahlvorschläge 
hinsichtlich einer 

Hauptversammlung (§§ 126 f. 

AktG); 

 
(d) Motions and election proposals 

regarding a general meeting 

(Secs. 126 et seq. AktG); 

(e) Recht des Aktionärs, eine 

gerichtliche Entscheidung über 

die Zusammensetzung des 

Aufsichtsrats zu beantragen 

(§ 98 Abs. 2 Satz 1 Nr. 3 AktG); 

 
(e) Right of the shareholder to 

request a court decision on the 

composition of the supervisory 

board (Sec. 98 (2) sentence 1 No. 

3 AktG); 

(f) Durch die Satzung vermitteltes 

Recht, Mitglieder in den 
Aufsichtsrat zu entsenden (§ 101 

Abs. 2 AktG); 

 
(f) Right to appoint members to the 

supervisory board, as provided 
for in the articles of association 

(Sec. 101 (2) AktG); 

(g) Minderheitenrecht, die 

Bestellung eines Sonderprüfers 
zu beantragen (§ 142 Abs. 2 

AktG, § 258 Abs. 2 AktG); 

 
(g) Minority right to request the 

appointment of a special auditor 
(Sonderprüfer) (Sec. 142 (2) 

AktG, Sec. 258 (2) AktG); 

(h) Minderheitenrecht, die 

Bestellung eines Vertreters der 
Gesellschaft für die 

Geltendmachung von 

 
(h) Minority right to request  the 

appointment of a representative 
of the Company for the assertion 
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Ersatzansprüchen zu beantragen 

(§ 147 Abs. 2 Satz 2 AktG); 

of compensation claims (Sec. 147 

(2) sentence 2 AktG); 

(i) Recht, eine Abschrift des 
Prüfungsberichts zu verlangen 

(§ 145 Abs. 6 Satz 4 AktG); 

 
(i) Right to request a copy of the 

audit report (Prüfungsbericht) 

(Sec. 145 (6) sentence 4 AktG); 

(j) Geltendmachung von 

Schadensersatzansprüchen, 
einschließlich, ohne jedoch 

hierauf beschränkt zu sein, 

solcher Ansprüche nach § 117 
Abs. 1 Satz 2 AktG, § 317 

Abs. 1 Satz 2 AktG, § 97 oder 

§ 98 Gesetz über den 

Wertpapierhandel (WpHG) oder 

aus Deliktsrecht; 

 
(j) Assertion of claims for damages 

(Schadensersatzansprüche), 
including, but not limited to, such 

claims under Sec. 117 (1) 

sentence 2 AktG, Sec. 317 (1) 
sentence 2 AktG, Sec. 97 or Sec. 

98 of the German Securities 

Trading Act (Gesetz über den 

Wertpapierhandel; WpHG) or 

under tort law (Deliktsrecht); 

(k) Klageerhebung; insbesondere 

Klagezulassungsverfahren 
(§ 148 AktG), 

Anfechtungsklagen (§§ 243 ff. 

AktG), Nichtigkeitsklagen 

(§ 249 AktG) oder Klagen nach 
dem Spruchverfahrensgesetz 

(SpruchG). 

 
(k) Filing of lawsuits; in particular, 

proceedings for leave to bring an 
action (Sec. 148 AktG), actions 

for rescission (Secs. 243 et seqq. 

AktG), actions for annulment 

(Sec. 249 AktG) or actions under 
the German Act on Valuation 

Proceedings under Corporate 

Law (Spruchverfahrensgesetz; 

SpruchG). 

Die Treuhänderin hat jegliche Ausübung 

der in dieser Ziff. 3.5.2 aufgeführten 

Aktionärsrechte in Bezug auf die 
Treuhandaktien zu unterlassen. Das Recht 

des Treugebers, eine Übertragung der 

(jeweiligen) Treuhandaktien gemäß 
Ziff. 4.1 zu verlangen, um das jeweilige 

Aktionärsrecht auszuüben, bleibt 

unberührt (d.h. der Treugeber kann eine 
unverzügliche Übertragung der jeweiligen 

Treuhandaktien verlangen, um die 

jeweiligen Aktionärsrechte selbst ausüben 

zu können). 

 
The Trustee shall refrain from exercising 

any of the shareholder rights set out in this 

Clause 3.5.2 with respect to the Trust 
Shares. The right of the Beneficiary to 

demand a transfer of the (respective) Trust 

Shares pursuant to Clause 4.1 in order to 
exercise the respective shareholder rights 

remains unaffected (i.e. the Beneficiary 

may demand a transfer without undue 
delay (unverzüglich) of the respective 

Trust Shares in order to be able to exercise 

the respective shareholder rights himself). 

3.5.3 Die Treuhänderin informiert die 

Treugeber über alle Maßnahmen, Anträge, 

Entscheidungen, Stellungnahmen und 
dergleichen, die eine Entscheidung der 

Aktionäre in Bezug auf die Vermittelten 

Aktionärsrechte oder die in der 

vorstehenden Ziff. 3.5.2 aufgeführten 
Aktionärsrechte erfordern. Diese 

Verpflichtung besteht jedoch nur insoweit, 

als der Treuhänderin solche Informationen 
von der Gesellschaft zur Verfügung 

 
3.5.3 The Trustee shall inform the Beneficiaries 

of all actions, motions, decisions, opinions, 

and the like requiring a decision by the 
shareholders with respect to the Conveyed 

Shareholder Rights or the shareholder 

rights listed in Clause 3.5.2 above. 

However, this obligation shall only apply 
to the extent that the Trustee is provided 

with such information by the Company. 

Clause 9 shall apply accordingly to the 

information. 
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gestellt werden. Für die Information gilt 

Ziff. 9 entsprechend. 

3.5.4 Vor der Ausübung von Vermittelten 
Aktionärsrechten in Zusammenhang mit 

den Treuhandaktien gegenüber der 

Gesellschaft, den anderen Aktionären oder 

Dritten (wie z.B. die Ausübung von 
Stimmrechten in einer 

Hauptversammlung), hat die Treuhänderin 

vom Treugeber eine Weisung einzuholen, 
wie das Vermittelte Aktionärsrecht 

auszuüben ist. Der durch die Inhaberschaft 

von PREOS-Token legitimierte Treugeber 
kann die Weisungen an die Treuhänderin 

gemäß Ziff. 9 erteilen. Der Tokeninhaber 

kann die Vermittelten Aktionärsrechte 

ausschließlich für die seiner Ethereum-
Adresse im Zeitpunkt der Weisung 

zugeordneten PREOS-Token (hinsichtlich 

der zugrundeliegenden Treuhandaktien) 

ausüben. 

 
3.5.4 Before exercising Conveyed Shareholder 

Rights in connection with the Trust Shares 

(such as the exercise of voting rights in a 

general meeting) vis-à-vis the Company, 

the other shareholders or third parties, the 
Trustee shall obtain instructions from the 

Beneficiary on how the Conveyed 

Shareholder Rights are to be exercised. The 
Beneficiary, who is identified by the 

ownership of PREOS Tokens, may issue 

the instructions to the Trustee in 
accordance with Clause 9. The Token 

Holder may exercise the Conveyed 

Shareholder Rights exclusively for the 

PREOS Tokens assigned to his Ethereum 
address at the time of the instruction (with 

regard to the underlying Trust Shares). 

3.5.5 Die Treuhänderin ist nicht verpflichtet, die 

Treugeber in Bezug auf die auszuübenden 

Vermittelten Aktionärsrechte oder in 
Bezug auf sonstige Aktionärsrechte zu 

beraten und wird – auch im Übrigen – 

keinerlei (rechtliche) Beratungsleistungen 

erbringen. 

 
3.5.5 The Trustee is not obliged to advise the 

Beneficiaries regarding the Conveyed 

Shareholder Rights to be exercised or 
regarding other shareholder rights and will 

not provide any (legal) advice whatsoever. 

3.5.6 Fehlt es an einer rechtzeitigen Weisung 

des Treugebers, hat die Treuhänderin in 

Bezug auf die Vermittelten 
Aktionärsrechte von ihren Befugnissen 

gemäß diesen Treuhand- und 

Tokenbedingungen keinen Gebrauch zu 

machen. 

 
3.5.6 In the absence of a timely instruction from 

the Beneficiary, the Trustee shall not 

exercise its powers under these Trust and 
Token Terms and Conditions with respect 

to the Conveyed Shareholder Rights. 

3.5.7 Soweit ein oder mehrere Treugeber von 

der Ausübung eines Vermittelten 

Aktionärsrechts ausgeschlossen wären, 
wenn derjenige oder diejenigen Treugeber 

ein unmittelbarer Aktionär der 

Gesellschaft wären, kann der 
Treuhänderin keine Weisung erteilt 

werden. Die jeweiligen Treugeber haben 

die Treuhänderin über einen solchen 

Umstand zu informieren, und die 
Treuhänderin darf in Bezug auf die 

entsprechenden Treuhandaktien das 

betreffende Vermittelte Aktionärsrecht 
nicht ausüben. Dies gilt insbesondere für 

Fälle, die von § 71b i.V.m. § 71d AktG, 

 
3.5.7 To the extent that one or more of the 

Beneficiaries would be excluded from 

exercising a Conveyed Shareholder Right 
if such Beneficiaries were a direct 

shareholder of the Company, no instruction 

can be given to the Trustee. The respective 
Beneficiaries must notify the Trustee of 

such a circumstance and the Trustee may 

not exercise the relevant Conveyed 

Shareholder Right with respect to the 
relevant Trust Shares. This applies in 

particular to cases which are covered by 

Sec. 71b in conjunction with Sec. 71d 
AktG, Sec. 136 (1) AktG or Sec. 142 (1) 

sentence 2 AktG. 
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von § 136 Abs. 1 AktG oder von § 142 

Abs. 1 Satz 2 AktG erfasst sind.  

3.5.8 Auf entsprechenden Antrag eines 
Treugebers über die Plattform, der von 

dem Plattformbetreiber an die 

Treuhänderin übermittelt wird, oder 

alternativ in Textform, erteilt die 
Treuhänderin dem Treugeber (i) eine 

Vollmacht zur Ausübung des jeweiligen 

Vermittelten Aktionärsrechts, z.B. des 
Stimmrechts in einer Hauptversammlung, 

in ordnungsgemäßer Form oder (ii) die 

Ermächtigung, im eigenen Namen (des 
Treugebers) das Stimmrecht für die 

Treuhandaktien auf einer 

Hauptversammlung im Sinne des § 129 

Abs. 3 Satz 1 AktG auszuüben 

(Legitimationsübertragung). 

 
3.5.8 Upon a corresponding application by a 

Beneficiary via the Platform, which is 

transmitted to the Trustee by the Platform 

operator, or alternatively in text form, the 

Trustee shall grant the Beneficiary (i) a 
power of attorney to exercise the respective 

Conveyed Shareholder Right, e.g. the right 

to vote at a general meeting, in the proper 
form, or (ii) the authorisation to exercise 

the voting right for the Trust Shares in its 

own name (of the Beneficiary) at a general 
meeting as defined in Sec. 129 (3) sentence 

1 AktG (transfer of authorisation; 

Legitimationsübertragung). 

3.6 Ausübung des Bezugsrechts.  Steht der 

Treuhänderin als Aktionärin der 
Gesellschaft ein Bezugsrecht im 

Zusammenhang mit einer 

Kapitalerhöhung der Gesellschaft 

(einschließlich eines mittelbaren 
Bezugsrechts oder eines Bezugsrechts im 

Fall von sog. „scrip dividends“) zu, so ist 

dieses Bezugsrecht nach Maßgabe der 
Ziff. 3.5 mit folgenden Besonderheiten 

auszuüben: 

 
3.6 Exercise of the subscription right.  If the 

Trustee as a shareholder of the Company is 
entitled to subscription rights in connection 

with a capital increase of the Company 

(including indirect subscription rights or 

subscription rights in the case of so-called 
"scrip dividends"), these subscription 

rights must be exercised in accordance with 

the provisions of Clause 3.5 with the 

following specifics: 

3.6.1 Das Bezugsrecht kann von den 

Treugebern nur ausgeübt werden, soweit 
hierdurch keine Aktienbruchteile (sog. 

Spitzen) entstehen. An eine anderweitige 

Weisung ist die Treuhänderin nicht 
gebunden. Das Recht des Treugebers, eine 

Übertragung der (jeweiligen) 

Treuhandaktien gemäß Ziff. 4.1 zu 
verlangen, um das Bezugsrecht voll 

auszuüben, bleibt unberührt (d.h. der 

Treugeber kann eine unverzügliche 

Übertragung der jeweiligen Treuhand-
aktien verlangen, um das Bezugsrecht 

selbst ausüben zu können). 

 
3.6.1 The subscription right may only be 

exercised by the Beneficiaries to the extent 
that this does not result in fractions of 

shares (so-called fractions). The Trustee is 

not bound by any other instructions. The 
right of the Beneficiary to demand a 

transfer of the (respective) Trust Shares 

pursuant to Clause 4.1 in order to fully 
exercise the subscription right remains 

unaffected (i.e. the Beneficiary may 

demand an immediate transfer of the 

respective Trust Shares in order to be able 

to exercise the subscription right himself). 

3.6.2 Erfolgt die Weisung des Treugebers 

hinsichtlich der Ausübung des 
Bezugsrechts aus den Treuhandaktien 

nicht rechtzeitig, wird die Treuhänderin 

hiermit angewiesen, auf dieses 

Bezugsrecht zu verzichten. 

 
3.6.2 If the instruction of the Beneficiary 

regarding the exercise of the subscription 
right arising from the Trust Shares is not 

provided in time, the Trustee is hereby 

instructed to waive this subscription right. 
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3.6.3 Wird das Bezugsrecht nach Weisung des 

Treugebers durch die Treuhänderin im 

eigenen Namen, aber für Rechnung des 
Treugebers ausgeübt, so hat der Treugeber 

der Treuhänderin den für die Einzahlung 

des Grundkapitals der jeweiligen neu 
gezeichneten Aktien erforderlichen Betrag 

in der Währung Euro unverzüglich über 

Secupay auf ein durch die Treuhänderin zu 

benennendes Konto zu überweisen. 
Alternativ und nach freiem Ermessen kann 

der Treugeber die Zahlung mit 

schuldbefreiender Wirkung gemäß § 267 
Abs. 1 BGB (auch) für die Treuhänderin 

unmittelbar an die Gesellschaft leisten. 

 
3.6.3 If the subscription right is exercised by the 

Trustee in its own name but for the account 

of the Beneficiary, in accordance with the 
instructions of the Beneficiary, the 

Beneficiary shall immediately transfer to 

the Trustee via Secupay the amount in 
Euros required for the payment of the share 

capital of the respective newly subscribed 

shares to an account to be named by the 

Trustee. Alternatively, and at his own 
discretion, the Beneficiary may (also) 

make the payment with debt-discharging 

effect pursuant to Sec. 267 (1) of the 
German Civil Code (Bürgerliches 

Gesetzbuch; BGB) on behalf of the Trustee 

directly to the Company. 

3.6.4 Zahlt der Treugeber nicht bei Fälligkeit 
gemäß Ziff. 3.6.3, gerät der Treugeber in 

Verzug, ohne dass es einer Mahnung 

bedarf. Zusätzlich zu den gesetzlichen 
Rechten im Fall eines Zahlungsverzugs ist 

die Treuhänderin berechtigt, das 

entsprechende Teiltreuhandverhältnis 
gegenüber dem Treugeber aus wichtigem 

Grund zu kündigen, wobei (i) eine solche 

Kündigung auf die betreffenden Künftigen 

Treuhandaktien beschränkt ist, deren 
Zeichnung die Zahlungsverpflichtung 

ausgelöst hat, mit der sich der Treugeber 

in Verzug befindet, und (ii) die 
Teiltreuhandverhältnisse in Bezug auf 

andere (künftige) Treuhandaktien dadurch 

nicht beendet wird bzw. werden. 

 
3.6.4 Should the Beneficiary not effect 

payment when due in accordance with 

Clause 3.6.3, the Beneficiary shall be in 

default without the need of a payment 
reminder. In addition to the statutory rights 

in the event of a payment default, the 

Trustee shall be entitled to terminate the 
relevant Partial Trust Relationship with 

respect to the Beneficiary for good cause, 

whereby (i) such termination shall be 

limited to the relevant Future Trust Shares 
whose subscription has triggered the 

payment obligation with which the 

Beneficiary is in default and (ii) the Partial 
Trust Relationship with respect to other 

(Future) Trust Shares shall thereby not be 

terminated. 

3.7 Bereitstellung steuerrelevanter 
Dokumente.  Die Treuhandaktien werden 

steuerlich dem Treugeber zugeordnet (vgl. 

Ziff. 1.2). Die Treuhänderin 
berücksichtigt dies und stellt dem 

Treugeber auf dessen Anfrage alle ihr 

insoweit zur Verfügung stehenden oder 

aufgrund der Informationsrechte als 
Aktionär der Gesellschaft beschaffbaren 

Dokumente zur Verfügung, die für die 

Steuererklärung des Treugebers 
erforderlich sind. Klarstellend wird darauf 

hingewiesen, dass die Treuhänderin keine 

Informationen über die 
Anschaffungskosten und etwaige 

Veräußerungserlöse im Zusammenhang 

mit der Übertragung von 

Treugeberstellungen verfügbar hat. 

 
3.7 Provision of tax relevant documents.  The 

Trust Shares are allocated to the 

Beneficiary for tax purposes (cf. 

Clause 1.2). The Trustee shall take this into 
account and shall provide the Beneficiary, 

at the latter's request, with all documents 

available to it in this respect or obtainable 

on the basis of the information rights as a 
shareholder of the Company which are 

necessary for the Beneficiary's tax return. 

For the avoidance of doubt, it is pointed out 
that the Trustee does not have any 

information available on the acquisition 

costs and any sales proceeds in connection 

with the transfer of Beneficiary positions. 
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4. Übertragung der Treuhandaktien  4. Transfer of the Trust Shares 

4.1 Übertragung der Treuhandaktien an den 

Treugeber.  Jeder Treugeber kann die 
Treuhänderin jederzeit anweisen, die 

Treuhandaktien, deren wirtschaftlicher 

Eigentümer er ist, oder einen Teil davon 
unentgeltlich auf ein von ihm zu 

benennendes Wertpapierdepot zu 

übertragen. Für diesen Fall bietet die 

Treuhänderin hiermit unwiderruflich an, 
die entsprechenden Treuhandaktien ganz 

oder teilweise an den Treugeber zu 

übertragen und verpflichtet sich, der 
Depotbank alle zur Durchführung einer 

solchen Übertragung erforderlichen 

Weisungen zu erteilen. Der Treugeber 
nimmt diese Übertragung hiermit bereits 

jetzt an. Die Übertragung nach den 

vorstehenden Sätzen steht unter den 

aufschiebenden Bedingungen, dass (i) der 
Treugeber die Treuhänderin entsprechend 

anweist und (ii) die die zu übertragenden 

Treuhandaktien repräsentierende Anzahl 
PREOS-Token auf der von der Emittentin 

betriebenen Plattform hinterlegt werden. 

 
4.1 Transfer of the Trust Shares to the 

Beneficiary.  Each Beneficiary may at any 
time instruct the Trustee to transfer free of 

charge the Trust Shares, of which he is the 

beneficial owner, or any part thereof, to a 
securities account to be designated by him. 

In this case, the Trustee hereby irrevocably 

offers to transfer the corresponding Trust 

Shares in whole or in part to the 
Beneficiary and undertakes to give the 

Custodian Bank all instructions necessary 

for the execution of such transfer. The 
Beneficiary hereby accepts this transfer 

with immediate effect. The transfer in 

accordance with the above sentences is 
subject to the conditions precedent that (i) 

the Beneficiary instructs the Trustee 

accordingly and (ii) the number of PREOS 

Tokens representing the Trust Shares to be 
transferred are deposited on the Platform 

operated by the Issuer. 

4.2 Folgen für die betroffenen PREOS-Token.   

Die zum Zwecke der Übertragung von 
Treuhandaktien hinterlegten PREOS-

Token werden nach erfolgreicher 

Gutschrift der Treuhandaktien im vom 
(ehemaligen) Treugeber angegebenen 

Wertpapierdepot von der Treuhänderin 

durch Löschung für ungültig erklärt 

werden. 

 
4.2 Consequences for the affected PREOS 

Tokens.  The PREOS Tokens deposited for 
the purpose of transferring Trust Shares 

will be declared invalid by the Trustee by 

means of deletion after the Trust Shares 
have been successfully credited to the 

securities account specified by the (former) 

Beneficiary. 

4.3 Beendigung des Treuhandverhältnisses 

durch Übertragung.  Soweit 

Treuhandaktien gemäß der vorstehenden 
Ziff. 4.1 übertragen werden, endet das 

diesen Treuhandaktien zugeordnete 

Teiltreuhandverhältnis gemäß Ziff. 10.1. 

 
4.3 Termination of the Fiduciary Relationship 

by transfer.  Insofar as Trust Shares are 

transferred in accordance with the above 
Clause 4.1, the Partial Fiduciary 

Relationship assigned to these Trust Shares 

shall end in accordance with Clause 10.1. 

5. Allgemeine Pflichten des Treugebers  5. General Duties of the Beneficiary 

5.1 Vorrang der Satzung.  Die Treugeber 

erkennen die Verpflichtungen der 

Treuhänderin als unmittelbarer Aktionärin 
der Gesellschaft an und sind sich bewusst, 

dass diese Verpflichtungen von der 

Treuhänderin einzuhalten sind 

(insbesondere in Bezug auf die 
Treuhandaktien). Folglich ist den 

Treugebern bekannt, dass sie ihr 

 
5.1 Precedence of the articles of association.  

The Beneficiaries acknowledge the 

obligations of the Trustee as a direct 
shareholder of the Company and are aware 

that these obligations must be complied 

with by the Trustee (in particular in relation 

to the Trust Shares). Consequently, the 
Beneficiaries are aware that they may only 

exercise their right to give instructions to 
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Weisungsrecht gegenüber der 

Treuhänderin nur in dem durch die 

Satzung der Gesellschaft und das 
anwendbare Recht vorgegebenen Umfang 

und in der danach zulässigen Weise 

ausüben können. In diesem 
Zusammenhang verpflichtet sich jeder 

Treugeber, keine Weisungen zu erteilen, 

die den vorgenannten Bestimmungen 

zuwiderlaufen. Die Treuhänderin ist 
berechtigt, Weisungen zu missachten, die 

den vorgenannten Bestimmungen 

zuwiderlaufen; derartige Weisungen 
haben für die Treuhänderin keine 

bindende Wirkung.  

the Trustee to the extent and in the manner 

permitted by the articles of association of 

the Company and applicable law. In this 
context, each Beneficiary undertakes not to 

give any instructions which are contrary to 

the aforementioned provisions. The 
Trustee shall be entitled to disregard any 

instructions which are contrary to the 

aforementioned provisions; such 

instructions shall have no binding effect on 

the Trustee. 

5.2 Keine weitere Rechteausübung.  Während 

der Laufzeit des Treuhandverhältnisses 
erkennt jeder Treugeber an, dass die 

Treuhänderin die den Treuhandaktien 

innewohnenden Rechte nach außen hin 
ausübt, und verpflichtet sich insoweit, 

diese Rechte nicht selbst nach außen hin 

auszuüben, jeweils soweit nicht in diesen 
Treuhand- und Tokenbedingungen 

explizit etwas Abweichendes geregelt ist. 

 
5.2 No further exercise of rights.  During the 

term of the Fiduciary Relationship, each 
Beneficiary acknowledges that the Trustee 

will exercise the rights inherent in the Trust 

Shares against third parties and undertakes 
in this respect not to exercise these rights 

against third parties himself, in each case 

unless otherwise explicitly regulated in 
these Trust and Token Terms and 

Conditions. 

5.3 Gesetzliche Pflichten des Treugebers.  

Gesetzliche Pflichten, die sich unmittelbar 
an den Treugeber richten und aufgrund 

zwingender gesetzlicher Regelungen nicht 

an die Treuhänderin übertragen werden 
können, bleiben von Ziff. 5.1 und Ziff. 5.2 

unberührt. Den Treugebern ist 

insbesondere bekannt, dass sie aufgrund 

ihrer Stellung als Treugeber in Bezug auf 
Aktien einer börsennotierten Gesellschaft 

kapitalmarktrechtlichen 

Publizitätspflichten unterliegen können 
(insbesondere §§ 33 ff. WpHG). Die 

Treuhänderin ist in keiner Weise 

verpflichtet, die Treugeber zu informieren, 

falls eine solche Offenlegungspflicht 
ausgelöst werden könnte, oder die 

Treugeber in anderer Weise in dieser 

Hinsicht zu unterstützen. 

 
5.3 Legal obligations of the Beneficiary.  Legal 

obligations which are directly addressed to 
the Beneficiary and which cannot be 

transferred to the Trustee due to mandatory 

legal regulations shall remain unaffected 
by Clauses 5.1 and 5.2. The Beneficiaries 

are, in particular, aware that, due to their 

position as Beneficiaries, they may be 

subject to disclosure obligations under the 
law of capital markets with regard to shares 

of a listed company (in particular Secs. 33 

et seqq. WpHG). The Trustee is in no way 
obliged to inform the Beneficiaries if such 

a disclosure obligation could be triggered 

or to support the Beneficiaries in any other 

way in this respect. 

6. Vergütung und Aufwendungsersatz   6. Remuneration and Reimbursement of 

Expenses  

6.1 Vergütung.  Die Treuhänderin hat keinen 

Anspruch auf eine Vergütung für ihre 
Tätigkeit als Treuhänderin gegen die 

 
6.1 Remuneration.  The Trustee shall not be 

entitled to any remuneration by the 
Beneficiaries for its activities as a Trustee 
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Treugeber unter diesen Treuhand- und 

Tokenbedingungen. 

under these Trust and Token Terms and 

Conditions. 

6.2 Aufwendungsersatz.  Aufwendungen, die 
der Treuhänderin im Zusammenhang mit 

der Umsetzung und Durchführung dieser 

Treuhand- und Tokenbedingungen, 

insbesondere auch der Verwaltung der 
Treuhandaktien, entstehen, sind von den 

Treugebern nicht zu erstatten. 

 
6.2 Reimbursement of expenses.  Expenses 

incurred by the Trustee in connection with 

the implementation and execution of these 

Trust and Token Terms and Conditions, in 

particular the administration of the Trust 
Shares, shall not be reimbursed by the 

Beneficiaries. 

7. Zahlungen  7. Payments 

7.1 Zahlungen an die Treugeber.  Zahlungen 

unter diesen Treuhand- und 

Tokenbedingungen erfolgen in der 

Währung Euro auf das auf der Plattform 
ausgewiesene Konto des registrierten 

Treugebers, soweit in diesen Treuhand- 

und Tokenbedingungen nichts 

Abweichendes geregelt ist. 

 
7.1 Payments to the Beneficiaries.  Payments 

under these Trust and Token Terms and 

Conditions shall be made in Euros to the 

account of the registered Beneficiary 
shown on the Platform, unless otherwise 

stipulated in these Trust and Token Terms 

and Conditions. 

7.2 Notwendige Angaben; 

geldwäscherechtliche Beschränkungen.  

Die Vornahme von Zahlungen ist nur 
möglich an Treugeber, die (i) sich über die 

von der Emittentin betriebene Plattform 

registriert, (ii) die erforderliche 
Geldwäscheprüfung absolviert und (iii) 

die sämtliche für die Vornahme von 

Zahlungen erforderlichen Angaben 
übermittelt haben. In begründeten 

Verdachtsfällen kann die Auszahlung 

zudem von einer weiteren 

geldwäscherechtlichen Überprüfung 

abhängig gemacht werden. 

 
7.2 Necessary information; money laundering 

restrictions.  Payments may only be made 

to Beneficiaries who (i) have registered via 
the Platform operated by the Issuer, (ii) 

have passed the required money laundering 

assessment and (iii) have submitted all 
information required for making payments. 

In case of reasonable suspicion, the pay-out 

may also be made subject to further money 

laundering assessments. 

7.3 Leistungsbefreiung.  Zahlungen an den 

jeweiligen Tokeninhaber befreien die 
Treuhänderin in Höhe der geleisteten 

Zahlungen von ihren unter diesen 

Treuhand- und Tokenbedingungen 

bestehenden Zahlungsverpflichtungen.  

 
7.3 Exemption from performance.  Payments 

to the respective Token Holder release the 
Trustee from its payment obligations 

existing under these Trust and Token 

Terms and Conditions in the amount of the 

payments made. 

7.4 Bankarbeitstag.  Falls eine Zahlung unter 

diesen Treuhand- und Tokenbedingungen 

an einem Tag fällig würde, der kein 
Bankarbeitstag ist, so tritt die Fälligkeit 

erst am nachfolgenden Bankarbeitstag ein. 

In diesem Fall stehen dem Treugeber 

keine Ansprüche auf zusätzliche Zinsen 
oder eine andere Entschädigung wegen 

dieser Verzögerung zu. 

„Bankarbeitstag“ ist jeder Tag (außer 
einem Samstag oder Sonntag), an dem 

 
7.4 Bank working day.  If a payment under 

these Trust and Token Terms and 

Conditions was due on a day that is not a 
Banking Day, such payment shall only 

become due on the following Banking Day. 

In this case, the Beneficiary is not entitled 

to additional interest or other compensation 
due to this delay. "Banking Day" is any day 

(except a Saturday or Sunday) on which 



101 

Geschäftsbanken und Devisenmärkte in 

Frankfurt am Main geöffnet sind. 

commercial banks and foreign exchange 

markets are open in Frankfurt am Main. 

7.5 Einschaltung Dritter.  Die Treuhänderin 
darf sich zur Erfüllung ihrer Pflichten 

unter diesen Treuhand- und 

Tokenbedingungen, insbesondere aller 

Zahlungsverpflichtungen, Dritter 

bedienen. 

 
7.5 Involvement of third parties.  The Trustee 

may engage third parties to fulfil its 

obligations, in particular all payment 

obligations, under these Trust and Token 

Terms and Conditions. 

7.6 Abführung der Kapitalertragsteuer.  

Soweit die Gesellschaft Kapitalerträge im 
Sinne des § 20 Abs. 1 Nr. 1, 2 EStG leistet, 

unterliegen diese dem 

Kapitalertragsteuerabzug. Über die auf 

den jeweiligen Treugeber entfallende 
Kapitalertragsteuer übermittelt die 

Treuhänderin dem Treugeber die ihr 

insoweit zur Verfügung gestellten 
Steuerbescheinigungen. Die Treugeber 

haben keinen Anspruch auf eine 

Minderung der Abführung der 
Kapitalertragsteuer aus etwaigen 

Freistellungs- und 

Nichtveranlagungsbescheinigungen oder 

sonstigen Gründen. Klarstellend wird 
darauf hingewiesen, dass bei der 

Übertragung bzw. Veräußerung der Token 

bzw. Treugeberstellung keine 
Kapitalertragsteuer einbehalten wird; 

etwaige in diesem Zusammenhang 

bestehenden steuerlichen Pflichten 

obliegen dem Treugeber. 

 
7.6 Payment of withholding tax on capital 

income.  Insofar as the Company pays 
capital income within the meaning of Sec. 

20 (1) nos. 1, 2 of the German Income Tax 

Act (Einkommenssteuergesetz; EStG), 

these are subject to witholding tax 
payments on capital income. The Trustee 

shall provide the Beneficiary with the tax 

certificates provided to it for the 
withholding tax on capital income 

attributable to the respective Beneficiary. 

The Beneficiaries are not entitled to a 
reduction in the payment of withholding 

tax on capital income for any exemption 

and non-assessment certificates or other 

reasons. For the avoidance of doubt, it is 
pointed out that no tax will be withheld on 

capital gains resulting from the transfer or 

sale of the Tokens or Beneficiary position; 
any tax obligations that may exist in this 

context reside with the Beneficiary. 

8. Zahlstelle  8. Paying Agent 

8.1 Einbindung einer Zahlstelle.  Die 

Treuhänderin darf eine anerkannte Bank 
als Zahl- und Berechnungsstelle einsetzen 

(die „Zahlstelle“). 

 
8.1 Integration of a paying agent.  The Trustee 

may appoint a recognised bank as paying 
agent and calculation agent (the "Paying 

Agent"). 

8.2 Verbindlichkeit.  Alle Berechnungen und 

Bestimmungen durch die Zahlstelle 
erfolgen in Abstimmung mit der 

Treuhänderin und sind, soweit nicht ein 

offenkundiger Fehler vorliegt, in jeder 
Hinsicht endgültig und für die 

Treuhänderin und alle Treugeber bindend. 

 
8.2 Liability.  All calculations and provisions 

made by the Paying Agent shall be made in 
consultation with the Trustee and, save in 

the case of obvious error, shall be final in 

all respects and binding on the Trustee and 

all Beneficiaries. 

8.3 Befreiung von § 181 BGB.  Die Zahlstelle 

ist von den Beschränkungen des § 181 
BGB und etwaigen gleichartigen 

Beschränkungen des anwendbaren Rechts 

anderer Länder befreit. 

 
8.3 Exemption from § 181 BGB.  The Paying 

Agent is exempt from the restrictions of 
Sec. 181 BGB and any similar restrictions 

of the applicable law of other countries. 
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8.4 Berater.  Die Zahlstelle kann den Rat eines 

oder mehrerer Rechtsanwälte oder anderer 

Sachverständiger einholen, deren 
Beratung oder Dienste sie für notwendig 

hält, und sich auf eine solche Beratung 

verlassen. Die Zahlstelle übernimmt keine 
Haftung gegenüber der Treuhänderin bzw. 

den Treugebern im Zusammenhang mit 

Handlungen, die in gutem Glauben im 

Einklang mit einer solchen Beratung 
getätigt, unterlassen oder geduldet wurden 

oder deren Unterlassung in gutem Glauben 

im Einklang mit einer solchen Beratung 

geduldet wurde. 

 
8.4 Consultant.  The Paying Agent may seek 

the advice of one or more lawyers or other 

experts whose advice or services it 
considers necessary and may rely upon 

such advice. The Paying Agent accepts no 

liability to the Trustee or Beneficiaries in 
respect of any activities carried out, 

omitted or tolerated in good faith in 

accordance with such advice, or the 

omission thereof, tolerated in good faith in 

accordance with such advice. 

8.5 Haftungsausschluss.  Die Zahlstelle ist in 

dieser Funktion ausschließlich 

Beauftragte der Treuhänderin und handelt 
ausschließlich auf Verlangen der 

Treuhänderin. Zwischen der Zahlstelle 

und den Treugebern besteht kein Auftrags- 
oder Treuhandverhältnis, und die 

Zahlstelle übernimmt keine Haftung 

gegenüber den Treugebern. 

 
8.5 Disclaimer.  In this function, the Paying 

Agent is an agent of the Trustee only and 

acts exclusively at the request of the 
Trustee. There is no mandate or trust 

relationship between the Paying Agent and 

the Beneficiaries, and the Paying Agent 

shall not be liable to the Beneficiaries. 

9. Mitteilungen  9. Notifications 

9.1 Plattform als maßgeblicher 

Kommunikationskanal.  Die Treuhänderin 

wird gegenüber den Treugebern – soweit 
gesetzlich nicht anders vorgeschrieben – 

für alle Mitteilungen und Erklärungen 

unter oder im Zusammenhang mit den 
Treuhand- und Tokenbedingungen die 

Kommunikationsfunktion der von der 

Emittentin betriebenen Plattform nutzen. 

Jede derartige Mitteilung oder Erklärung 
gilt am Tag der technisch nachweisbaren 

Übermittlung als wirksam erfolgt und dem 

jeweiligen Adressaten mitgeteilt. 
Mitteilungen und Erklärungen, die von 

einem Treugeber an die Treuhänderin 

gemacht werden, müssen über die zur 

Verfügung gestellte 
Kommunikationsfunktion der von der 

Emittentin betriebenen Plattform erfolgen.  

 
9.1 Platform as the main communication 

channel.  The Trustee shall use the 

communication function of the Platform 
operated by the Issuer vis-à-vis the 

Beneficiaries - unless otherwise prescribed 

by law - for all communications and 
declarations under or in connection with 

the Trust and Token Terms and Conditions. 

Any such communication or declaration 

shall be deemed to have been effectively 
made on the day of the technically 

verifiable transmission and have been 

communicated to the respective addressee. 
Notifications and declarations made by a 

Beneficiary to the Trustee must be made 

via the communication function provided 

on the Platform operated by the Issuer. 

9.2 Mitteilungen in Textform im 
Ausnahmefall.  Sollte eine Mitteilung oder 

Erklärung über die Plattform aus 

rechtlichen oder technischen Gründen 

nicht möglich sein, kann ein Treugeber 
ausnahmsweise die Mitteilung oder 

Erklärung in Textform im Sinne des 

§ 126b BGB („Textform“) an die 

 
9.2 Notifications in text form in exceptional 

cases.  Should a notification or declaration 

via the Platform not be possible for legal or 

technical reasons, a Beneficiary may, as an 

exception, send the notification or 
declaration in text form within the meaning 

of Sec. 126b BGB ("Text Form") to the 

Trustees using the following contact 
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Treuhänderin an die folgenden 

Kontaktdaten richten: PREOS Blockchain 

GmbH, OpernTurm, Bockenheimer 
Landstraße 2-4, 60306 Frankfurt am Main, 

E-Mail-Adresse: preos-

trustee@publity.de. Ein Treugeber, der 
eine Mitteilung oder Erklärung in 

Textform an die Treuhänderin richtet, 

muss seine Treugeberstellung entweder 

durch Nachweis der Inhaberschaft eines 
PREOS-Tokens oder einen anderen 

Nachweis in geeigneter Form zur 

Zufriedenheit der Treuhänderin 

nachweisen. 

details: PREOS Blockchain GmbH, 

OpernTurm, Bockenheimer Landstraße 2-

4, 60306 Frankfurt am Main, e-mail 
address: preos-trustee@publity.de. A 

Beneficiary who addresses a notification or 

declaration in text form to the Trustee must 
prove his Beneficiary status, either by 

proving that he is the owner of a PREOS 

Token or by other evidence in a suitable 

form to the satisfaction of the Trustee. 

9.3 Öffentliche Bekanntmachungen durch die 

Treuhänderin.  Die Treuhänderin kann alle 

die PREOS-Token und diese Treuhand- 
und Tokenbedingungen betreffenden 

Mitteilungen und Erklärungen auch durch 

Veröffentlichung im Bundesanzeiger oder 
auf ihrer Internetseite bekanntmachen. 

Jede derartige Mitteilung gilt am Tag der 

Bekanntmachung im Bundesanzeiger oder 
auf ihrer Internetseite als den Treugebern 

mitgeteilt. 

 
9.3 Public announcements by the Trustee.  The 

Trustee may also make all announcements 

and declarations concerning the PREOS 
Tokens and these Trust and Token Terms 

and Conditions public by publication in the 

German Federal Gazette or on the website 
of the Trustee. The Beneficiaries shall be 

deemed to have been notified of each such 

notification on the day of publication in the 
German Federal Gazette or on the website 

of the Trustee. 

10. Laufzeit und Beendigung des 

Treuhandverhältnisses 

 10. Term and Termination of the Fiduciary 

Relationship 

10.1 Laufzeit.  Das Treuhandverhältnis wird 

zwischen der Emittentin und der 

Treuhänderin mit der treuhänderischen 

Übertragung der Treuhandaktien 
begründet. Die Teiltreuhandverhältnisse 

enden in dem Zeitpunkt, in dem der 

jeweilige Treugeber seine Stellung als 
Treugeber durch Herausgabe der 

Treuhandaktien nach Ziff. 4.1 verliert. 

 
10.1 Term.  The Trust Relationship is 

established between the Issuer and the 

Trustee upon the fiduciary transfer of the 

Trust Shares. The Partial Trust 
Relationships shall end at the point in time 

at which the respective Beneficiary loses 

his position as a Beneficiary by handing 
over the Trust Shares in accordance with 

Clause 4.1. 

10.2 Ausschluss der ordentlichen Kündigung 

durch die Treuhänderin.  Mit Ausnahme 
einer Kündigung gemäß Ziff. 2.13 ist die 

Treuhänderin nicht berechtigt, das 

Treuhandverhältnis oder ein 
Teiltreuhandverhältnis ordentlich zu 

kündigen oder anderweitig ordentlich zu 

beenden. 

 
10.2 Exclusion of ordinary termination by the 

Trustee.  Except for a termination in 
accordance with Clause 2.13, the Trustee 

shall not be entitled to terminate or 

otherwise end the Trust Relationship or a 

Partial Trust Relationship ordinarily. 

10.3 Kündigung eines 
Teiltreuhandverhältnisses aus wichtigem 

Grund.  Das Recht der Treuhänderin und 

der Treugeber, Teiltreuhandverhältnisse 

 
10.3 Termination of a Partial Fiduciary 

Relationship for good cause.  The right of 

the Trustee and the Beneficiaries to 

extraordinarily terminate (außerordentlich 
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außerordentlich aus wichtigem Grund zu 

kündigen, bleibt unberührt. 

kündigen) Partial Fiduciary Relationships 

for good cause remains unaffected. 

10.4 Folge einer Kündigung.  Als Folge einer 
Kündigung sind die betreffenden 

Treuhandaktien unverzüglich von der 

Treuhänderin an den jeweiligen Treugeber 

auf ein von ihm zu bezeichnendes 
Wertpapierdepot zu übertragen. Um diese 

Übertragung der entsprechenden 

Treuhandaktien zu erleichtern, bietet die 
Treuhänderin hiermit unwiderruflich an, 

die entsprechenden Treuhandaktien 

unentgeltlich an den Treugeber zu 
übertragen und verpflichtet sich, der 

Depotbank alle zur Durchführung einer 

solchen Übertragung erforderlichen 

Weisungen zu erteilen. Der Treugeber 
nimmt diese Übertragung hiermit bereits 

jetzt an. Die Übertragung nach den 

vorstehenden Sätzen steht unter der 
aufschiebenden Bedingung, dass das 

entsprechende Teiltreuhandverhältnis 

wirksam gekündigt wird. Auf Verlangen 
des Treugebers ist die Treuhänderin 

verpflichtet, die Übertragung in Textform 

zu bestätigen. Die betroffenen PREOS-

Token werden nach erfolgreicher 
Gutschrift der Treuhandaktien im vom 

(ehemaligen) Treugeber angegebenen 

Wertpapierdepot von der Treuhänderin 
durch Löschung für ungültig erklärt 

werden. 

 
10.4 Consequence of a termination.  As a 

consequence of a termination, the relevant 

Trust Shares shall be transferred without 

delay from the Trustee to the respective 

Beneficiary, to a securities account to be 
designated by the Beneficiary. In order to 

facilitate this transfer of the relevant Trust 

Shares, the Trustee hereby irrevocably 
offers to transfer the relevant Trust Shares 

to the Beneficiary free of charge and 

undertakes to give the custodian bank all 
instructions necessary for the execution of 

such transfer. The Beneficiary hereby 

accepts this transfer with immediate effect. 

The transfer in accordance with the above 
sentences is subject to the condition 

precedent that the corresponding Partial 

Trust Relationship is effectively 
terminated. At the request of the 

Beneficiary, the Trustee is obliged to 

confirm the transfer in text form. The 
PREOS Tokens affected will be declared 

invalid by the Trustee by means of deletion 

after the Trust Shares have been 

successfully credited to the securities 
account specified by the (former) 

Beneficiary. 

10.5 Unabhängigkeit der 

Teiltreuhandverhältnisse.  Aufgrund der 
grundsätzlichen Trennung der einzelnen 

Teiltreuhandverhältnisse bleiben die 

übrigen Teiltreuhandverhältnisse im Falle 
einer außerordentlichen Kündigung eines 

Teiltreuhandverhältnisses aus wichtigem 

Grund durch einen von mehreren 

Treugebern unberührt bestehen. 

 
10.5 Independence of Partial Fiduciary 

Relationships.  Due to the fundamental 
separation of the individual Partial Trust 

Relationships, the remaining Partial Trust 

Relationships remain unaffected in the 
event of extraordinary termination of a 

Partial Trust Relationship for good cause 

by one of several Beneficiaries. 

11. Schlussbestimmungen  11. Final Provisions 

11.1 Form.  Jede Änderung oder Ergänzung 

dieser Treuhand- und Tokenbedingungen, 
einschließlich dieser Klausel, bedarf zu 

ihrer Gültigkeit der Textform, soweit nicht 

nach geltendem Recht eine strengere Form 

erforderlich ist. 

 
11.1 Form.  Any amendment or addition to these 

Trust and Token Terms and Conditions, 
including this clause, must be made in text 

form for validity, unless a stricter form is 

required by applicable law. 

11.2 Sprachfassung.  Diese Treuhand- und 

Tokenbedingungen sind in deutscher 
 

11.2 Language version.  These Trust and Token 

Terms and Conditions are drawn up in 
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sowie in englischer Sprache abgefasst. Für 

die rechtliche Beurteilung, insbesondere 

für die Auslegung einzelner Klauseln oder 
Begriffe, ist allein die deutsche Fassung 

maßgeblich. 

German and English. The German version 

alone shall form the basis for legal 

assessment, in particular for the 
interpretation of individual clauses or 

terms. 

11.3 Haftungsbeschränkung.  Die Haftung der 

Treuhänderin unter und in Zusammenhang 
mit den Treuhand- und 

Tokenbedingungen und dem 

Treuhandverhältnis ist, mit Ausnahme der 
Haftung für Schäden aus der Verletzung 

des Lebens, des Körpers oder der 

Gesundheit, auf Vorsatz und grobe 
Fahrlässigkeit beschränkt. Die 

Treuhänderin übernimmt keine Haftung 

für den Eintritt der von einzelnen 

Treugebern beabsichtigten Steuerfolgen. 

 
11.3 Limitation of Liability.  Except for a 

liability for damages resulting from injury 
of life, body or health, the Trustee's liability 

under and in connection with the Trust and 

Token Terms and Conditions and the 
Fiduciary Relationship shall be limited to 

intent (Vorsatz) and gross negligence 

(grobe Fahrlässigkeit). The Trustee shall 
not be liable for the occurrence of the tax 

consequences intended by individual 

Beneficiaries. 

11.4 Keine gesamtschuldnerische Haftung der 

Treugeber.  Die Treugeber haften nur im 

Rahmen des jeweiligen 
Teiltreuhandverhältnisses und nicht 

gesamtschuldnerisch mit den anderen 

Treugebern. 

 
11.4 No joint and several liability of the 

Beneficiaries.  The Beneficiaries are only 

liable within the context of the respective 
Partial Trust Relationship and not jointly 

and severally (gesamtschuldnerisch) with 

the other Beneficiaries. 

11.5 Verpflichtung zur Umsetzung und 
Anpassung der Bedingungen.  Die 

Treuhänderin und die Treugeber 

verpflichten sich hiermit, alle Maßnahmen 
zu ergreifen und Erklärungen in der 

erforderlichen Form abzugeben, die 

erforderlich sind, um die Regelungen 

dieser Treuhand- und Tokenbedingungen 
umzusetzen, einschließlich aller 

Ergänzungen oder Änderungen dieser 

Treuhand- und Tokenbedingungen, die 
nach pflichtgemäßem Ermessen der 

Treuhänderin im Laufe der Zeit notwendig 

oder zweckmäßig werden, um den diesen 
Treuhand- und Tokenbedingungen 

zugrunde liegenden wirtschaftlichen 

Erwägungen Rechnung zu tragen und 

Geltung zu verschaffen. 

 
11.5 Obligation to implement and adapt the 

conditions.  The Trustee and the 

Beneficiaries hereby commit to taking all 

measures and making all declarations in the 
required form which are necessary to 

implement the provisions of these Trust 

and Token Terms and Conditions, 

including all amendments or modifications 
of these Trust and Token Terms and 

Conditions which, in the due discretion of 

the Trustee, become necessary or expedient 
over time, in order to take account of and 

give effect to the economic considerations 

underlying these Trust and Token Terms 

and Conditions. 

11.6 Anwendbares Recht.  Diese Treuhand- 

und Tokenbedingungen unterliegen dem 

Recht der Bundesrepublik Deutschland. 

 
11.6 Applicable law.  These Trust and Token 

Terms and Conditions are governed by the 

law of the Federal Republic of Germany. 

11.7 Auslegung.  Die in diesen Treuhand- und 
Tokenbedingungen enthaltenen 

Überschriften dienen nur der 

Übersichtlichkeit und Referenzzwecken 
und haben keinen Einfluss auf die 

 
11.7 Interpretation.  The headings contained in 

these Trust and Token Terms and 

Conditions are for convenience and 

reference purposes only and shall not affect 
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Bedeutung oder Auslegung der hierin 

enthaltenen Bestimmungen. 

the meaning or interpretation of the 

provisions contained herein. 

11.8 Gerichtsstand.  Soweit gesetzlich zulässig, 
sind die Gerichte in Frankfurt am Main 

(Deutschland) für alle Streitigkeiten aus 

oder im Zusammenhang mit diesen 

Treuhand- und Tokenbedingungen oder 
dem Treuhandverhältnis ausschließlich 

zuständig. 

 
11.8 Place of Jurisdiction.  To the extent 

permitted by law, the courts in Frankfurt 

am Main (Germany) shall have exclusive 

jurisdiction for all disputes arising from or 

in connection with these Trust and Token 
Terms and Conditions or the Trust 

Relationship. 

11.9 Abtretungen.  Sofern nicht ausdrücklich 
etwas anderes bestimmt ist, dürfen Rechte 

und Pflichten unter diesen Treuhand- und 

Tokenbedingungen weder von der 

Treuhänderin noch von einem Treugeber 
ganz oder teilweise abgetreten oder 

übertragen werden. 

 
11.9 Assignments.  Unless expressly provided 

otherwise, rights and obligations under 

these Trust and Token Terms and 

Conditions may not be assigned or 

transferred, in whole or in part, by the 

Trustee or a Beneficiary. 

11.10 Vollständigkeit.  Diese Treuhand- und 
Tokenbedingungen stellen gemeinsam mit 

den Zeichnungsvereinbarungen die 

gesamte Vereinbarung der Parteien in 

Bezug auf den Vertragsgegenstand dar 
und ersetzen alle vorherigen 

Vereinbarungen, ob schriftlich oder 

mündlich, die zwischen den Parteien in 
Bezug auf den Gegenstand dieser 

Treuhand- und Tokenbedingungen. Es 

bestehen keine Nebenabreden zwischen 

den Parteien. 

 
11.10 Completeness.  These Trust and Token 

Terms and Conditions, together with the 

signatory agreements, constitute the entire 

agreement of the parties with respect to the 

subject matter hereof and supersede all 
prior agreements, whether written or oral, 

between the parties with respect to the 

subject matter of these Trust and Token 
Terms and Conditions. There are no side 

agreements between the parties. 

11.11 Salvatorische Klausel.  Sollte eine 

Bestimmung dieser Treuhand- und 

Tokenbedingungen ganz oder teilweise 
ungültig, unwirksam oder undurchführbar 

sein oder werden, so wird dadurch die 

Gültigkeit, Wirksamkeit und 
Durchführbarkeit der übrigen 

Bestimmungen nicht berührt. Eine solche 

ungültige, unwirksame oder 

undurchführbare Bestimmung gilt als 
durch eine solche gültige, wirksame und 

durchführbare Bestimmung ersetzt, die 

der wirtschaftlichen Absicht und dem 
Zweck der ungültigen, unwirksamen oder 

undurchführbaren Bestimmung in Bezug 

auf Gegenstand, Betrag, Zeit, Ort und 

Umfang am nächsten kommt. Das 
Vorstehende gilt sinngemäß für jede 

unbeabsichtigte Lücke in diesen 

Treuhand- und Tokenbedingungen. Es ist 
der ausdrückliche Wille der Treuhänderin 

und aller Tokeninhaber, dass diese 

Regelung nicht nur eine 

 
11.11 Severability clause.  Should any provision 

of these Trust and Token Terms and 

Conditions be or become invalid, 
ineffective or unenforceable in whole or in 

part, the validity, effectiveness and 

enforceability of the remaining provisions 
shall not be affected thereby. Any such 

invalid, ineffective or unenforceable 

provision shall be deemed to be replaced by 

such valid, effective and enforceable 
provision which comes closest to the 

economic intent and purpose of the invalid, 

ineffective or unenforceable provision in 
terms of subject matter, amount, time, 

place and scope. The foregoing shall apply 

mutatis mutandis to any unintentional 

loophole in these Trust and Token Terms 
and Conditions. It is the express will of the 

Trustee and all Token Holders that this 

provision not only reverses the burden of 
proof (Beweislastumkehr) but also 
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Beweislastumkehr herbeiführt, sondern 

die Anwendbarkeit des § 139 BGB 

ausschließt. 

excludes the applicability of Sec. 139 

BGB. 

   

* * * * * 
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IX. MATERIAL INTERESTS OF INVOLVED PARTIES 

KAS BANK N.V. - German Branch, Mainzer Landstraße 51, 60329 Frankfurt am Main, 

Germany, has entered into a contractual relationship with PREOS Blockchain GmbH (Trustee) 

as custodian bank for the PREOS Shares underlying the PREOS Tokens. KAS BANK N.V. - 

German Branch will be paid a standard market fee for its services. No conflicts of interest exist 

in this regard. 

PREOS Blockchain GmbH serves as the Trustee for the PREOS Shares underlying the PREOS 

Tokens. PREOS Blockchain GmbH has therefore entered into a corresponding contractual 

relationship with publity AG (the Offerer). PREOS Blockchain GmbH will receive a standard 

market fee from the Offerer for its services. No conflicts of interest exist in this regard. PREOS 

Blockchain GmbH's sole shareholder is the Offerer. 

micobo GmbH has been engaged to design and implement the Online Platform operated by the 

Offerer and provide associated IT services, and as such has entered into an agreement with the 

Offerer. micobo GmbH will be paid a standard market fee for its services. No conflicts of interest 

exist in this regard. 

Bankhaus Scheich Wertpapierspezialist AG, Rossmarkt 21, 60311 Frankfurt am Main, will serve 

as investment broker on the OTC Trading Platform which is part of the Online Platform that is 

operated by publity AG (without itself engaging in market making activities or setting any bid or 

ask prices) (see section VI.5. for details). Furthermore, Bankhaus Scheich will perform KYC 

checks on investors seeking to register on the Online Platform, who must undergo an 

identification process in accordance with anti-money laundering law. Bankhaus Scheich has 

therefore entered into a corresponding contractual relationship with publity AG. The relevant 

engagement letter was executed on 18 November 2020. Bankhaus Scheich will be paid a fixed, 

standard market fee for its services. No conflicts of interest exist in this regard. Bankhaus Scheich 

will also receive a KYC service fee for its KYC services, based on the amount of the actual 

issuance volume for PREOS Tokens issued to investors. The KYC service fee payable to 

Bankhaus Scheich is expected to amount to approximately EUR 2,500,000 at a maximum, should 

the maximum issuance volume be issued to the investors. Furthermore, Bankhaus Scheich is 

entitled to a fee for transactions brokered via the OTC Trading Platform based on the transaction 

volume (and subject to certain minimum amounts). As such, Bankhaus Scheich has a financial 

interest in the implementation of the Offering. This could cause a financial conflict of interest on 

the part of Bankhaus Scheich, although that conflict of interest in relation to the KYC service fee 

would be eliminated through compliance with the statutory provisions on the prevention of money 

laundering. Moreover, publity AG has undertaken to indemnify Bankhaus Scheich against any 

claims, receivables and liabilities asserted against Bankhaus Scheich in connection with the 

PREOS Tokens in accordance with the law or otherwise, as well as to indemnify it against any 

liabilities that may arise vis-à-vis third parties inter se. 

The Offerer, as the current holder of the PREOS Shares underlying the PREOS Tokens and as the 

major shareholder of PREOS Global Office Real Estate & Technology AG, and the CEO and 

indirect major shareholder of the Offerer, Mr Thomas Olek, have an interest in the Offering 

because the economic intention is also to conduct a secondary placement of some of the PREOS 

Shares (in tokenised form) currently held by the Offerer, whereby the (share price-oriented) Offer 

Price (see section VII.3.) is expected to be significantly higher than the price of PREOS Shares 

as at the date they were acquired by the Offerer. At the time the Offerer had contributed 94.9% 

of the shares of publity Investor GmbH to PREOS Global Office Real Estate & Technology AG 

in 2019, it received in return 47,450,000 new shares in PREOS Global Office Real Estate & 
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Technology AG at EUR 8.00 per share (for information on the contribution and subscription 

agreement, see also section XXVII.10.). No conflicts of interest exist in this regard. 

The Offerer and its shareholders, in particular the Offerer's CEO and indirect major shareholder, 

Mr Thomas Olek, also have an interest in the Offering because their (direct/indirect) equity 

interests would increase in value if the publity Group develops positively as a result of the funds 

raised pursuant to the Offering. No conflicts of interest exist in this regard. 
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X. REASONS FOR THE OFFERING, USE OF PROCEEDS AND TOTAL ISSUE 

COSTS 

1. Reasons for the Offering 

At the date of this Prospectus, publity AG holds in total approximately 86% of the shares and 

voting rights of PREOS Global Office Real Estate & Technology AG. However, publity AG has 

indicated its intention to reduce its interest in PREOS Global Office Real Estate & Technology 

AG to a target of 25.01% by the year 2023. This reduction in its shareholding is to be achieved 

among other things by means of the token issue being the subject of this Prospectus, the economic 

effect of which is equivalent to an over-the-counter secondary placement of the PREOS Shares 

underlying the PREOS Tokens. 

The Offering is aimed at generating issue proceeds which are intended to be used to finance the 

continued growth and development of the PREOS Global Office Real Estate & Technology AG 

group – and hence also the publity Group – (see also section X.4. for further details). 

Furthermore, by issuing the PREOS Tokens, publity AG intends to offer interested investors an 

innovative, digital opportunity to invest in PREOS Shares, thereby attracting new investor groups 

and thus increasing the diversity of the shareholder base of PREOS Global Office Real Estate & 

Technology AG. Moreover, publity AG intends to use the issuance of the PREOS Tokens to stake 

out a claim as a pioneer because it is confident that the future of the capital market lies in the 

tokenisation of securities and rights. By issuing a "digital twin" for the first time on blockchain to 

an exchange-listed stock, publity AG therefore seeks to contribute to the spread of blockchain 

technology in the context of the capital markets and to advance its development. 

2. Total costs of the Offering 

Due to the fact that costs depend (in part) on the actual issue volume, it is not presently possible 

to reliably predict the total costs to be borne by the Offerer in connection with the Offering. 

Assuming that all of the (50,000,000) PREOS Tokens offered under the Offering are placed, the 

Offerer estimates that the expected total costs would amount to approximately EUR 5,000,000. 

The Offerer shall bear the costs in full.  

The Offerer will not charge investors any costs or fees for issuing PREOS Tokens. Investors will 

however be responsible for paying customary transaction and settlement costs that may be 

charged to them by third parties. This applies in particular to the costs of transferring fiat money 

to the Offerer. (With respect to any subsequent safekeeping costs in relation to PREOS Tokens, 

please see section VII.11.) 

3. Potential issue proceeds 

In connection with the Offering, the Offerer will receive net proceeds from the issue equal to the 

gross proceeds from the sale of the PREOS Tokens less all costs to be borne by the Offerer in 

connection with the issue.  

If all of the (50,000,000) PREOS Tokens offered under the Offering are placed for a hypothetical 

Offer Price of EUR 10.201 each, the Offerer would generate maximum expected net issue 

                                                             
1  The specific respective Issue Price for the PREOS Tokens has yet to be determined as at the date of this 

Prospectus because it depends on the respective exchange price for the PREOS Shares underlying the PREOS 
Tokens; see also section VII.3. The information provided in this section X was calculated based on a hypothetical 
Issue Price of EUR 10.20 per PREOS Token; this price represents the closing price for PREOS Shares on Xetra on 
20 November 2020.  
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proceeds of approximately EUR 505,000,000 (gross issue proceeds of approximately EUR 

510,000,000 less total costs of approximately EUR 5,000,000). 

In the event that not all of the PREOS Tokens are placed, the maximum potential net proceeds of 

the issue would be lower. 

4. Use of proceeds 

The Offerer intends to reinvest the maximum net issue proceeds in the amount of approximately 

EUR 505,000,000 (if all offered PREOS Tokens were to be places at a hypothetical Issue Price 

of EUR 10.202 each) in PREOS Global Office Real Estate & Technology AG and thereby to fund 

the continued growth and development of the PREOS Global Office Real Estate & Technology 

AG group – and hence also the publity Group – particularly the expansion of the real estate 

portfolio. 

The aforementioned reinvesmtent of the net issue proceeds in PREOS Global Office Real Estate 

& Technology AG is likely to take place in particular by way of shareholder loans, bonds and 

mezzanine financing. The Offerer is also considering reinvesting a portion of the proceeds by way 

of capital increases for PREOS Global Office Real Estate & Technology AG, albeit only to the 

extent that this is possible on a case-by-case basis, without jeopardising the Offerer's general 

objective of reducing its equity interest in PREOS Global Office Real Estate & Technology AG 

to a target of 25.01% by the year 2023. Capital increases from authorised capital, under the 

exclusion of the subscription rights of (the remaining) PREOS shareholders are also being 

considered – to a limited extent and subject to certain additional conditions (set out in Article 3 

(5) of PREOS Global Office Real Estate & Technology AG's Articles of Association). 

The Offerer – just as PREOS Global Office Real Estate & Technology AG itself – is pursuing a 

strategy whereby the group's own real estate portfolio will be expanded and, provided there are 

attractive opportunities for selling, to take advantage of such opportunities to sell off properties. 

The publity Group's business model is heavily based on purchasing real estate, which requires a 

significant amount of capital. Using the net issue proceeds (indirectly) to expand the real estate 

portfolio thus serves to implement the business strategy and achieve the publity Group's strategic 

objectives. 

To date, no specific decisions have been made beyond this as to how the net issue proceeds will 

be used (see also the risk factor "Risk of the issue proceeds being used for unintended purposes 

or economically adverse investments" in section II.2.b.). 

Unless or until the net issue proceeds are required for the purposes described above, the intention 

is to invest the proceeds in liquid short-term bank deposits, money market instruments, 

government bonds with short maturities or similar instruments so that they are available on short 

notice if required.  

                                                             
2  The specific respective Issue Price for the PREOS Tokens has yet to be determined as at the date of this 

Prospectus because it depends on the respective exchange price for the PREOS Shares underlying the PREOS 
Tokens; see also section VII.3. The information provided in this section X was calculated based on a hypothetical 
Issue Price of EUR 10.20 per PREOS Token; this price represents the closing price for PREOS Shares on Xetra on 
20 November 2020. 
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XI. OVERVIEW OF THE SHARE ISSUER'S BUSINESS 

1. Strategy and objectives  

PREOS Global Office Real Estate & Technology AG (formerly: PREOS Real Estate AG) 

specialises in real estate investment with a focus on office properties and acts as the management 

holding company of its group. The investment focus is primarily on acquiring high-priced 

premium office properties in top locations in major German and, going forward, other European 

cities. 

The management of PREOS Global Office Real Estate & Technology AG has experience on the 

German real estate market in the acquisition and management of properties as well as many years 

of capital market experience in the banking and financial sector (see also section XIX. "Corporate 

governance"). 

Previous business 

The Share Issuer was originally formed as a German company with limited liability (Gesellschaft 

mit beschränkter Haftung) under the name of AMG Immobilien Berlin GmbH and entered in the 

commercial register of the Local Court of Berlin-Charlottenburg under HRB 155137 B on 2 

January 2014. 

Following its formation, the Share Issuer initially engaged in real estate purchase and sale 

activities. As a result of an exceptional situation, its business at the time also included the 

purchase, sale and lease-out of selected motor vehicles in the upper price category as well as the 

raising and granting of loans. 

In February 2018, AMG Immobilien Berlin GmbH discontinued its existing business and, on the 

basis of an agreement dated 12 February 2018, Olek Holding GmbH (Frankfurt am Main), which 

has since then been merged with TO-Holding GmbH (Frankfurt am Main), acquired all the shares 

of the company. AMG Immobilien Berlin GmbH was subsequently renamed PREOS Real Estate 

GmbH and its registered office was moved to Leipzig. The company was then reorganised as a 

German stock corporation (Aktiengesellschaft) under the name of PREOS Real Estate AG. 

PREOS Real Estate AG was entered in the commercial register of the Local Court of Leipzig 

under HRB 34786 on 9 April 2018. 

The previous business was not subject to the influence and control of the Share Issuer's current 

management and Supervisory Board; it was finally discontinued in February 2018, when the 

change of shareholder occurred and the company was renamed. 

Development and current business 

After the change of shareholder and the renaming in February 2018, the Share Issuer's business 

under the new business model was focused on the German real estate sector and the acquisition 

of low- to mid-priced office properties. To position the Share Issuer as the holder of a portfolio 

of commercial properties in the German market, subsidiaries and sub-subsidiaries were 

established, which acquired properties in the ensuing period. 

The Share Issuer and its group became part of the publity Group in the 2019 financial year. This 

was done by way of an in-kind capital increase against the issuance of shares of the Share Issuer 

resolved by the Annual General Meeting of the Share Issuer on 28 August 2019; as part of this 

transaction, publity AG contributed 94.9% of the shares of publity Investor GmbH, a subsidiary 

of publity AG, as an in-kind contribution to the Share Issuer (for information on the contribution 

and subscription agreement, see also section XXVII.10.). The capital increase was recorded in 
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the commercial register on 13 September 2019. Through publity Investor GmbH, publity AG had, 

since the end of 2018, built its own real estate business and acquired several properties for this 

purpose, some of which were large-volume. The contribution of 94.9% of the shares of publity 

Investor GmbH to the Share Issuer considerably enlarged the Share Issuer's real estate portfolio, 

expanding into the high-priced office property segment. In economic and financial terms, the 

Share Issuer has since then been incorporated into the publity Group. However, the Share Issuer 

continues to decide on its own business and strategy. 

At the beginning of June 2020, the Executive Board and Supervisory Board of PREOS Global 

Office Real Estate & Technology AG resolved that, going forward, the business would focus on 

acquiring high-priced premium office properties in prime locations.  

In this context it was decided to transfer the low- to mid-priced office property business operated 

by PREOS Immobilien GmbH, to that date a wholly owned subsidiary of PREOS Global Office 

Real Estate & Technology AG, to GORE German Office Real Estate AG ("GORE"), a property 

company listed in the Open Market (m:access) of the Munich Stock Exchange that focuses on 

office properties in the low-price segment. This was done by way of an in-kind capital increase 

against the issuance of shares of GORE resolved by the Annual General Meeting of GORE on 14 

July 2020 (for the contribution and subscription agreement, see also section XXVII.14.). GORE's 

capital increase was recorded in the commercial register on 17 August 2020. As a result of the 

above-mentioned in-kind capital increase, PREOS Global Office Real Estate & Technology AG 

acquired an approximately 59.9% interest in GORE and can thus continue to participate indirectly 

in the potential for value enhancement in the portfolio of low- to mid-priced real estate now held 

by GORE. (In that context see also section XVIII.1. "Recent developments" as well as the risk 

factor "Risk in connection with the initial recognition in the Share Issuer's annual financial 

statements of the equity interest in GORE German Office Real Estate AG acquired by the Share 

Issuer" in section II.1.b.) 

PREOS Global Office Real Estate & Technology AG is now focussed on the business in high-

priced office property (value in excess of EUR 50 million per property) and in particular is 

following the strategy of expanding its real estate portfolio in this segment. In addition, in 

September 2020, the Executive Board of PREOS Global Office Real Estate & Technology AG 

adopted a concept to globalise the PREOS business model; this is discussed in further detail in 

section XVIII. ("Recent developments and trends"). With respect to how the present coronavirus 

crisis might adversely affect the Share Issuer's group's growth and expansion targets, please refer 

to the risk factor "Risk that the coronavirus crisis will adversely affect the Share Issuer's group's 

growth and expansion targets" in section II.1.b. 

In the high-priced office property business, PREOS Global Office Real Estate & Technology AG 

functions as a holding company, which does not hold its properties directly, but through 

subsidiaries and sub-subsidiaries. In this business area it bundles the main management functions 

for its subsidiaries and sub-subsidiaries, which include in particular determining the corporate 

strategy, investor relations, reporting, selecting the properties to be acquired, corporate and real 

estate financing, risk management and overseeing the real estate asset management, most of which 

has been outsourced to publity AG. 

Furthermore, publity AG's contribution of 94.9% of the shares of publity Investor GmbH to 

PREOS Global Office Real Estate & Technology AG in 2019 allowed the Share Issuer not only 

to grow its real estate business, but also to expand its activities by adding the non-performing 

loans (NPLs) business area. NPLs, or non-performing loans, are loans that are no longer being 

serviced in accordance with their terms. The NPL portfolios held by publity Investor GmbH have 
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a book value of approximately EUR 48 million. In the vast majority of cases, such NPL portfolios 

consist of non-performing loans in connection with real estate financing. Some of these loans are 

still secured with in-rem rights, such as land charges.  

In the real estate business area, PREOS Global Office Real Estate & Technology AG's corporate 

strategy essentially pursues the following objectives: 

• Focus on the commercial and office property market 

PREOS Global Office Real Estate & Technology AG plans to continue to focus its 

investments on the commercial and office real estate market. At present, it is still not possible 

to conclusively gauge the impacts of the coronavirus crisis on the commercial real estate 

market. However, in PREOS Global Office Real Estate & Technology AG's opinion, there 

will be interesting opportunities to create value by acquiring commercial and office 

properties going forward (see also section XI.3. "Key markets"). PREOS Global Office Real 

Estate & Technology AG is of the opinion that, in conjunction with publity AG, it will be 

able to leverage the expertise and many years of management experience in the real estate 

sector, its access to real estate and to prospective buyers of properties in the future in such a 

way that will generate attractive returns. PREOS Global Office Real Estate & Technology 

AG believes that investor demand for commercial real estate, particularly from abroad, will 

not wane in the foreseeable future. 

• Focus on investment properties in preferred locations in major European cities 

PREOS Global Office Real Estate & Technology AG intends to continue to concentrate on 

the acquisition of properties in preferred locations because it expects their values to be the 

most stable here in the future. It was recently decided to no longer focus exclusively on major 

German urban areas but also on other European locations such as Luxembourg and Paris, 

and after that London, Vienna, Milan and Madrid. To that end, the digitalisation of the 

Luxembourg property market has already been commissioned. As part of the digitalisation, 

real estate data (such as year of construction, size, location) is compiled from publicly 

available sources and archived in a database where it can subsequently be accessed and 

filtered. The markets in Paris, London, Vienna, Milan and Madrid will be digitalised by the 

end of 2021. 

• High-priced premium office properties and variable holding periods  

Going forward, PREOS Global Office Real Estate & Technology AG will focus on the 

segment comprising high-priced premium office properties valued at a minimum of EUR 50 

million each (however routinely with a market value of several hundred million euros). 

A flexible strategy is pursued with regard to the holding period in which the properties are 

resold at a profit (if necessary, after the appropriate optimisation work has been carried out) 

so that PREOS Global Office Real Estate & Technology AG can take optimum advantage 

of any opportunities that may arise. 

For information about how the coronavirus crisis might adversely affect the Share Issuer's group's 

strategic objectives and business, please refer in particular to the risk factors "Risk that the 

coronavirus crisis will adversely affect general price and value trends in real estate", "Risk that 

the coronavirus crisis will adversely affect the Share Issuer's group's growth and expansion 

targets" and "Risk relating to the inability to obtain debt financing for future real estate 

acquisitions" in section II.1. 
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In the NPL area, PREOS Global Office Real Estate & Technology AG's corporate strategy 

essentially pursues the following objectives: 

• Hold and manage 

PREOS Global Office Real Estate & Technology AG is not currently planning to expand the 

NPL business any further. Instead, the emphasis will be on generating income from servicing 

the NPL portfolios held by publity Investor GmbH. The servicing of the NPL portfolios and 

the asset management of the properties are mostly performed by publity AG, which has many 

years of experience in this business area.  

• Take advantage of sales opportunities 

PREOS Global Office Real Estate & Technology AG expects that the NPL market will 

become more tightly regulated in future years and that this could make this asset class more 

attractive. PREOS Global Office Real Estate & Technology AG believes that the resulting 

structural improvements and standardisation of the NPL market could strengthen confidence 

in this market and attract additional investors. Moreover, the trading volume on the NPL 

market could increase significantly as a consequence of the coronavirus crisis (see also 

section XI.3. "Key markets"). If these developments were to give rise to opportunities for 

selling NPL portfolios or parts thereof at a profit, PREOS Global Office Real Estate & 

Technology AG will examine them and, if appropriate, initiate steps to make a sale. 

2. Principal activities  

The main focus of the business of PREOS Global Office Real Estate & Technology AG and its 

subsidiaries and sub-subsidiaries is on real estate. In addition, since the middle of 2019, the 

PREOS Global Office Real Estate & Technology AG Group has held and serviced NPL 

portfolios, which are held by publity Investor GmbH; 94.9% of the shares of this company were 

contributed to PREOS Global Office Real Estate & Technology AG as part of an in-kind capital 

increase. 

a. Real estate business 

In the real estate business, PREOS Global Office Real Estate & Technology AG aims to cover a 

major portion of the entire value chain together with experienced partners, in particular publity 

AG. 

In PREOS Global Office Real Estate & Technology AG's view, value is created on the basis of 

the long-standing and in-depth expertise in real estate of individuals working for PREOS Global 

Office Real Estate & Technology AG and connected third parties, especially in real estate asset 

management, as well as on the basis of their extensive existing network in the banking and real 

estate sector. On the basis of real estate asset management agreements (see also sections 

XXVII.1.-3.), publity AG is a service provider and renders services relating to the acquisition, 

management and realisation of investment properties. The respective phases of the value chain 

are presented in greater detail below. 

Purchase of the relevant assets 

When acquiring properties, PREOS Global Office Real Estate & Technology AG makes use of 

advice provided by external contractual partners, and by publity AG in particular, which have 

many years of expertise in the acquisition, development and sale of properties. In PREOS Global 

Office Real Estate & Technology AG's view, being part of a network, especially that of publity 
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AG, in the real estate and banking sector allows favourable access to properties. The services 

provided by publity AG under the existing real estate asset management agreements (see also 

sections XXVII.1.-3.) include the following in relation to the acquisition of properties: selecting, 

identifying, observing and presenting potential acquisition opportunities that meet the 

requirements profile defined by PREOS Global Office Real Estate & Technology AG and/or its 

subsidiaries, drafting business plans and structuring, overseeing and managing due diligence 

reviews as well as obtaining debt financing for the potential investment. 

Suitable investment properties are identified through regular, intensive contact with a wide-

ranging real estate and banking network and the responsible workout departments. From this 

network, publity AG continually receives offers for potential properties to be acquired. 

According to PREOS Global Office Real Estate & Technology AG, the following are the material 

criteria considered in the purchase of assets: 

• Use of market access to (commercial) real estate, 

• Structuring and assisting with standardised purchasing processes, including comprehensive 

due diligence and valuation. 

The assets to be acquired are filtered on the basis of the identified potential investments.  

Prior to the investment decision and the acquisition of properties, legal due diligence is performed 

by independent law firms. Moreover, real estate due diligence is conducted by experienced 

experts in the valuation of undeveloped and developed land, which includes a technical as well 

as a financial appraisal. The feasibility of the assumptions in the business plan for the property is 

also verified by internationally recognised real estate experts. All of the findings in these due 

diligence reviews are intended to ensure that the pre-defined (in-house) investment criteria are 

regularly met so that an investment decision can be taken on this basis. 

Portfolio and asset management 

Real estate asset management includes the marketing of the real estate, assisting tenants and, in 

doing so, optimising the leasing situation, as well as supervising property and facility management 

in order to safeguard and increase the value of the property. 

The aim is to make properties more attractive for prospective buyers, particularly by taking steps 

such as reducing vacancies and optimising existing leases. Value is created by implementing a 

manage-to-core strategy, i.e. increasing the value of the properties through focused asset 

management measures, such as technical upgrades and improving occupancy rates and the lease 

situation. The starting point is to purchase the properties at the best possible price. 

In this area, publity AG provides to PREOS Global Office Real Estate & Technology AG's group 

customary and necessary services for the properties managed by publity AG; they relate to, among 

others, portfolio and asset management, development, restructuring, lease, acquisition, sourcing, 

sales, marketing and construction services as well as liquidity and risk management. 

Implementation of the property-specific disposal strategy 

As part of the sales process following an increase in the property's value, if any, PREOS Global 

Office Real Estate & Technology AG also uses services provided by third parties, and in particular 

publity AG. The latter identifies and reviews potential buyers, conducts the sales offer process 

and ultimately manages, structures and coordinates the sales process, including organising and 
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operating the data room and organising and carrying out property viewings with interested parties. 

The following options are used by PREOS Global Office Real Estate & Technology AG to sell 

and realise the value of the asset: 

• Direct sale to German and international private and institutional investors, 

• Portfolio sale to German and international institutional investors and 

• Sale to fund companies. 

Depending on the property value and the prospective buyers, properties are sold either in 

individual transactions or as part of a portfolio sale. To that end, real estate brokers and service 

providers with international activities are engaged in addition to the company's own network of 

prospective buyers. 

Current real estate portfolio 

Since the beginning of 2018, PREOS Global Office Real Estate & Technology AG has acquired 

12 commercial properties by notarised purchase agreement (via property management companies) 

through its then-intermediate holding company PREOS Immobilien GmbH. As a result of the 

recent contribution of 89.9% of the shares of PREOS Immobilien GmbH to GORE German Office 

Real Estate AG ("GORE"), PREOS Global Office Real Estate & Technology AG has transferred 

(the majority of) this portfolio of low- to mid-priced office properties to GORE. This property 

portfolio now held by GORE is nevertheless still presented below since PREOS Global Office 

Real Estate & Technology AG now holds an approximately 59.9% interest in GORE (due to the 

in-kind capital increase) and continues to hold a 10.1% direct interest in PREOS Immobilien 

GmbH.  

As a result of the contribution by publity AG of 94.9% of the shares of publity Investor GmbH to 

PREOS Global Office Real Estate & Technology AG in financial year 2019, the real estate 

portfolio of the PREOS Global Office Real Estate & Technology AG Group increased by further 

(primarily large-volume) office properties. Further properties were acquired in the segment at the 

end of 2019/beginning of 2020. 

The properties were purchased and acquired by buying shares of companies holding properties 

(share deals) as well as by buying assets (asset deals). Furthermore, the properties partly include 

developed land and partly heritable building rights to buildings. 

As at the date of this Prospectus, 23 properties are legally owned by companies in PREOS Global 

Office Real Estate & Technology AG's group (including the subsidiaries of GORE). The total 

appraised value of these properties amounts to just under EUR 1.14 billion (PREOS Global Office 

Real Estate & Technology AG calculated this value by adding up the market values determined 

by the independent appraisers in the valuation reports prepared for the individual properties; see 

also the valuation reports in section XXXIV.). 

The core information relating to these properties is summarised in the table below. 
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Properties to which PREOS Global Office Real Estate & Technology AG's group holds legal title 

(entry into the land register or heritable building rights register) 

 

 

Property Owner Segment Leasabl

e space 

(m²) 

Vacanc

y rate 

(%) 

WAUL

T 

(years) 

Rent     

(EUR 

'000 

p.a.) 

Marke

t value 

(EUR 

'000) 

Ratingen 1, 

Oberhausener 

Str. 33 

PREOS 1. 

Beteiligungsgesellsch

aft mbH 

Commercial 1,646 

 

0.0 9.2 339 4,970 

Cologne, 

Bergisch 

Gladbacher Str. 
3/Holweider 

Straße 2A 

PREOS 2. 

Beteiligungsgesellsch

aft mbH Office 3,593 0.0 6.2 730 14,100 

Krefeld, 

Fütingsweg 

34/36 

Objekta Fütingsweg 

GmbH Office 13,962 0.0 9.2 1,220 17,800 

Roßdorf, 

Arheiliger Weg 

17 

PREOS 4. 

Beteiligungsgesellsch

aft mbH 

Office 4,763 0.2 8.1 591 8,930 

Ratingen 2, 

Oberhausener 

Str. 33 

PREOS 5. 

Beteiligungsgesellsch

aft mbH 

Office 3,036 0.0 1.1 416 6,650 

Nieder-Olm, 

Am 

Hahnenbusch 4 

LVG Nieder-Olm 

GmbH Office 4,065 0.0 11.0 514 8,210 

Sindelfingen, 

Böblinger 

Straße 130 

PREOS 7. 

Beteiligungsgesellsch

aft mbH 

Office 6,516 16.0 1.9 528 10,900 

Grafing, Am 

Feld 32 

PREOS 8. 

Beteiligungsgesellsch

aft mbH 

Office/laborator

y 
3,936 0.0 15.1 317 4,840 

Waltrop, Im 
Wirrigen 25 

PREOS 9. 
Beteiligungsgesellsch

aft mbH 

Office/laborator
y 

6,150 4.0 13.0 380 5,370 

Ratingen 3, 

Oberhausener 

Str. 33 

PREOS 10. 

Beteiligungsgesellsch

aft mbH 

Office 4,978 0.0 9.2 729 11,600 

Oberhausen, 

Emschertalstra

ße 12 

PREOS 11. 

Beteiligungsgesellsch

aft mbH 

Office 2,567 0.0 4.7 422 7,100 

Lüdenscheid, 

Bahnhofstraße 

Projekta Lüdenscheid 

1 GmbH 
Office 8,310 9.0 3.7 417 6,300 

Mülheim, 

Parsevalstraße 

70 

publity Investor 

GmbH  
Office 11,460 100 n.a. 0 17,200 
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Essen/TA-2* 

publity Theodor-

Althoff-Straße 2 

GmbH 

Commercial 89,680 0.0 21.0 
10,06

5 

225,00

0 

Frankfurt am 

Main/Access 

Tower 

publity Real Estate 1 

GmbH Office 20,925 11.8 9.13 4,057 
100,00

0 

Eschborn, 

Ludwig-

Erhard-Straße 3 

publity Real Estate 5 

GmbH Office 13,876 0.0 3.06 2,523 70,000 

Unterföhring, 

Sky 

Deutschland 

headquarters 

publity Real Estate 3 

GmbH 
Office 30,391 0.0 7.0 5,254 

163,00

0 

Frankfurt am 

Main, 

Westendcarree 

publity Westendcarrée 

GmbH/publity Real 

Estate 4 GmbH 

Office 30,771 19.8 3.9 6,793 
215,10

0 

Frankfurt am 

Main, 

Centurion 

GSP Centurion 

GmbH/publity Real 

Estate 6 GmbH 

Office 28,689 4.6 2.7 5,637 
194,00

0 

Duisburg, 

Mühlheimer 
Straße 100 

GORE Duisburg, 

Mühlheimer Straße 
100 GmbH 

Office 3,630 29.3 4.3 411 6,750 

Bad Homburg,  

Hewlett-

Packard-Straße 

4 

GORE Bad Homburg, 

Hewlett-Packard-

Straße 4 GmbH 
Office 5,176 27.5 1.0 452 9,700 

Neu-Isenburg, 

Martin Behaim 

Straße 4-6 

GORE Neu-Isenburg, 

Martin-Behaim-Straße 

4-6 GmbH 

Office 15,883 50.3 8.6 836 24,800 

Neuss, Im 

Taubental 30 

GORE Neuss, Im 

Taubental 30 GmbH 
Office 3,210 0.0 5.4 334 5,600 

* The Essen/TA-2 property has already been sold in a share deal pursuant to the notarised purchase agreement dated 

23 September 2020, however legal ownership had not yet been transferred as at the date of this Prospectus. 

Properties already successfully sold 

In October 2019, publity Real Estate GmbH was able to successfully sell the St. Martin Tower 

property as part of a share deal. This property constitutes a heritable building right attaching to a 

plot of land in Frankfurt am Main, on which the "St. Martin Tower" skyscraper and the adjoining 

"Wing" annex are located. The selling price amounted to approximately EUR 55.3 million (in 

addition to assumption of an existing bank loan by the purchaser). publity Real Estate GmbH had 

only bought the property (also in a share deal) in April 2019, for a purchase price of approximately 

EUR 36 million (also in addition to the assumption of the aforementioned bank loan). 

In June 2019, publity Investor GmbH also sold a parcel of land in Leipzig, Saxony, on which the 

Leipzig wholesale market ("Großmarkt Leipzig") is built, at a purchase price of EUR 16 million. 

publity Investor GmbH had only bought this property in December 2018 for a purchase price of 

EUR 12.5 million. 

Furthermore, in January 2020, GORE Telgte, Orkotten 59 GmbH (a subsidiary of GORE German 

Office Real Estate AG) sold the property held by it in Telgte, North Rhine-Westphalia, for a 

purchase price of EUR 8.8 million. It had acquired the property for a purchase price of EUR 7.4 

million at the end of 2018.  
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In September 2020, publity Real Estate GmbH was able to sell the Essen/TA-2 property as part 

of a share deal. However, legal transfer of ownership had not yet taken place as at the date of this 

Prospectus. For details of the purchase agreement, please see section XXVIII.1.f. 

b. NPL business 

In the NPL business area, PREOS Global Office Real Estate & Technology AG focuses on 

holding and servicing the NPL portfolios held by its subsidiary, publity Investor GmbH. In the 

same way as for the asset management of its real estate business, PREOS Global Office Real 

Estate & Technology AG primarily uses the services, experience and expertise of publity AG for 

servicing the NPL portfolios. 

publity AG operates as a loan servicer for PREOS Global Office Real Estate & Technology AG 

with the aim of selling claims from non-performing loan receivables as favourably as possible. 

Sales are conditional on recording, processing and closely managing the collection of claims in 

respect of the debtors. The cash receivables are recovered by court action and out-of-court action 

levelled against the relevant debtors, including via the liquidation of collateral, if necessary. Court 

action mainly entails the attachment of existing assets and requesting the submission of a statutory 

declaration in lieu of an oath. Out-of-court action for recovery in particular includes personal 

negotiations with the aim of reaching settlement agreements. This will involve, among other 

things, the retaining of outside counsel who take on the legal implementation and preparation of 

the contracts required for this purpose. 

The NPL portfolios held by publity Investor GmbH, which have a book value of approximately 

EUR 48 million, for the most part consist of non-performing loans in connection with real estate 

financing. In addition, some of these loans are still secured with in-rem rights, such as land 

charges. 

3. Key markets 

a. Real estate business 

As at the date of this Prospectus, all properties held by the companies of PREOS Global Office 

Real Estate & Technology AG's group are located in Germany. The performance of the German 

real estate market is therefore of key significance for the business of PREOS Global Office Real 

Estate & Technology AG's group. 

In the record-breaking financial year 2019, transaction volume on the German real estate market 

rose to just under EUR 90 billion (previous year: just under EUR 80 billion). A significant share 

of transaction volume – EUR 70 billion – was attributable to commercial real estate deals 

(previous year: approximately EUR 60 billion). As previously, in the commercial real estate 

sector, the office properties asset class remained dominant (see Ernst & Young Real Estate 

GmbH, Trendbarometer Immobilien-Investmentmarkt (Real Estate Investment Market Trend 

Barometer) 2020, p. 8/9 and 25). In 2019, additional space requirements throughout Germany 

totalled 2.4 million square metres. This represented an increase of approximately 1.3%. 

Accordingly, vacancy rates dropped to 3.5% in 2019 – thus falling for the ninth year running. In 

many areas of Germany, there was also an increasingly urgent need for office space as well as 

housing. (Deutsche Bank Research, Ausblick auf den deutschen Immobilienmarkt (German 

property market outlook) 2020, S. 16.) 

However, the SARS-CoV-2 pandemic also affected the German office property market in the 

course of financial year 2020 thus far. In particular, the second quarter of 2020 was marked by 

unprecedented measures to tamp down the pandemic.  
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The SARS-CoV-2 pandemic only partly affected the conventional office market KPIs. The gross 

office space turnover in Germany's top 7 locations in the first three quarters of 2020 was 

approximately 1.9 million square metres, representing a 37.4% decline as compared to the same 

period in the first three quarters of 2019 (JonesLangLasalle, Büromarktüberblick 3. Quartal 2020 

(Office market overview for Q3 2020), page 5).  

Furthermore, since the end of 2019, office vacancies rose by approximately 357,000 square 

metres, although this only represented a 3.5% increase. Vacancies are expected to increase 

slightly again by the end of 2020 to approximately 3.7%. (JonesLangLasalle, Büromarktüberblick 

3. Quartal 2020 (Office market overview for Q3 2020), page 4) 

In the first three quarters of 2020, rents were stable, although taking into consideration incentives 

(offered by owners, including rent-free periods or expansion subsidies), a slight downwards trend 

in effective rents was apparent (JonesLangLasalle, Büromarktüberblick 3. Quartal 2020 (Office 

market overview for Q3 2020), page 5). In addition, the effects of the coronavirus crisis are 

reflected in an increased number of lease renewals (see Savills, Top-7-Büromärkte (Top 7 office 

markets), July 2020, p. 1; BNP Paribas Real Estate, Büromarkt Deutschland Q2 2020 (Germany's 

office market in Q2 2020), 30/06/2020, p. 1.). 

Transaction volumes in the office properties asset class fell in the first three quarters by 15% as 

compared to the previous year to approximately EUR 18 billion (CBRE Research, Q3 2020, page 

2). The Share Issuer also experienced delays in the transaction processes as well as a declining 

willingness on the part of credit institutions and other lenders to lend funds for office property 

investments. The year-on-year decline in office transaction volumes was due primarily to the low 

supply of core properties and was not attributable to any drop in investor interest in this asset 

class. In the view of the experts, many investors were now more than ever seeking core and core-

plus properties with long-term leases and tenants of good credit quality. This was also the case 

for international investors, whose share of transaction volume rose year on year by more than 4 

percentage points to approximately 42%. (CBRE Research, Q3 2020, page 2; BNP Paribas Real 

Estate, Büro-Investmentmarkt Deutschland Q3 2020 (Germany's office investment market in Q3 

2020), 30/09/2020, page 1.)  

Any outlook should furthermore take into account the question as to whether the office market is 

likely to be subject to a rent brake. There is no nationwide majority for this proposal for the time 

being at least (see Deutsche Bank Research, Ausblick auf den deutschen Immobilienmarkt 

(German property market outlook) 2020, p. 19). 

b. NPL market 

Overall, the reduction of NPL holdings throughout the EU region in 2019 highlighted a positive 

trend. Nevertheless, according to the German federal government, the total volume of non-

performing loans in the EU still amounted to approximately EUR 635 billion in 2019 (see 

Bundestag printed paper 19/14177 of 17 October 2019). In Germany, the total volume amounted 

to approximately EUR 32 billion (see parliamentary question put by Frank Schäffler et al. and the 

FDP; 23 March 2020, p. 5). Market participants expect the coronavirus crisis to lead to an increase 

in non-performing loans in Germany to up to EUR 100 billion, with non-performing real estate 

loans expected to contribute to that increase in particular. This trend could also continue into 2021 

(see CR Investment Management GmbH, CR erwartet Anstieg notleidender Immobilienkredite 

(CR expects increase in non-performing real estate loans), 12 May 2020). 

Action plans of the European Commission increase the urgency for banks to find solutions in the 

area of non-performing loans. Thus far, the value adjustment requirements for NPLs have been 

expected to tighten in the future (Annual Publication BKS 2018, Bundesvereinigung Kreditankauf 

und Servicing e.V. (Federal Association of Loan Purchase and Servicing), p. 8). At present, 
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potential buyers of non-performing loans are confronted with obstacles when acquiring cross-

border loans due to different regulatory frameworks in the EU member states. This has resulted 

in an inefficient secondary market for non-performing loans, coupled with subdued demand, weak 

competition and low offer prices. In early 2019, the EU Council confirmed that the EU supports 

the development of secondary markets for non-performing loans. The objective is to create a clear 

regulatory framework for the acquisition and management of non-performing loans that is to lead 

to the development of efficient secondary markets (see EU Council press release of 27 March 

2019). In particular against the backdrop of the expected increase in non-performing loans caused 

by the coronavirus crisis, the trend on the secondary markets could be increasingly important (see 

also Bundesvereinigung Kreditankauf und Servicing e.V. (BKS), NPL-Barometer 2020). With 

respect to the standardisation of the NPL market, the Frankfurter Vereinigung Deutsche 

Kreditmarkt-Standards (DKS) is developing guidelines and market standards. These market 

standards were originally expected to be introduced in mid-2020, although the coronavirus crisis 

will delay this process somewhat. 

A study by Deloitte furthermore found that the focus in the context of asset management for NPL 

loan portfolios has shifted from conventional judicial enforcement measures to debtor 

restructuring programmes (e.g. the preparation of instalment payment plans or new payment 

deadlines), i.e. towards an approach that PREOS Global Office Real Estate & Technology AG 

and its loan servicer, publity AG, is already pursuing (see Deloitte, "Non-performing bank loans 

(NPL) study 2019", p. 4).  

As already explained in section XI.2.b., PREOS Global Office Real Estate & Technology AG has 

no plans regarding the further expansion of its NPL business.  

4. Organisational structure 

PREOS Global Office Real Estate & Technology AG has been part of the publity Group since 13 

September 2019. As at the date of this Prospectus, publity AG holds approximately 86% of the 

Share Issuer's shares.  

As at the date of this Prospectus, PREOS Global Office Real Estate & Technology AG holds 

direct equity interests in ten companies. These are (i) publity Investor GmbH, in which it holds a 

94.9% interest; (ii) GORE German Office Real Estate AG ("GORE"), in which it holds an 

approximately 59.9% interest; and (iii) PREOS Immobilien GmbH, in which it holds a 10.1% 

direct equity interest after having contributed 89.9% of the shares to GORE. 

In addition, the Share Issuer has formed country-specific investment vehicles by notarial act in 

preparation for expanding its business into other European metropolitan areas. These are PREOS 

Luxemburg GmbH, PREOS Wien AG, PREOS Paris AG, PREOS London AG, PREOS Madrid 

AG and PREOS Mailand AG. As at the date of this Prospectus, however, those companies had 

not yet been entered into the commercial register. The same applies to newly established company 

PREOS Technology GmbH, which will operate as an independent technology company. (See also 

section XVIII. for information about the Share Issuer's expansion strategy.) 

Commercial real estate belonging to the Share Issuer's group is normally acquired and held by 

property management company that each constitute a separate entity. Commercial real estate is 

always acquired either by way of an asset deal or by way of a share deal. 

In order to generate distributable profits at the level of PREOS Global Office Real Estate & 

Technology AG going forward, the group plans to enter into profit and loss transfer agreements 

with selected subsidiaries and investees in order to transfer profits generated on the basis of their 

business activities – i.e. specifically the lease and sale of office properties, the disposal of 

investments in companies and the servicing of NPL portfolios – directly to PREOS Global Office 
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Real Estate & Technology AG. (Please refer to section XXI. for the dividend policy of PREOS 

Global Office Real Estate & Technology AG.) 

The following diagram illustrates the position of the Share Issuer in its group: 
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The major shareholder of PREOS Global Office Real Estate & Technology AG is publity AG, 

which holds approximately 86% of the shares and voting rights of PREOS Global Office Real 

Estate & Technology AG as at the Prospectus date. However, publity AG has indicated its 

intention to reduce its interest in PREOS Global Office Real Estate & Technology AG to a target 

of 25.01% by the year 2023. More details on this and on PREOS Global Office Real Estate & 

Technology AG's dependence on publity AG can be found in section XXIII. 

5. Investments 

Since 30 June 2020, the material investments made by PREOS Global Office Real Estate & 

Technology AG and/or its group companies have been affected by the following matter:  

On 16 July 2020, PREOS Global Office Real Estate & Technology AG entered into an agreement 

with GORE German Office Real Estate AG ("GORE") to contribute 89.9% (22,475) of the shares 

of PREOS Immobilien GmbH (until that date a wholly owned subsidiary of PREOS Global Office 

Real Estate & Technology AG) to GORE as a contribution in kind in return for the issue of 

22,475,000 new GORE shares to PREOS Global Office Real Estate & Technology AG at an 

equivalent value of EUR 8.00 per new share (total equivalent value of EUR 179.8 million), and a 

corresponding subscription agreement (for information on the contribution and subscription 

agreement, see also section XXVII.14.) ("GORE Transaction"). The exchange ratio amounted 

to 1,000:1, in other words PREOS Global Office Real Estate & Technology AG received 1,000 

new GORE shares for each share of PREOS Immobilien GmbH. The implementation of the in-

kind capital increase at GORE was recorded in the commercial register on 17 August 2020. 

The exchange ratio in the context of the GORE Transaction was based on company valuations of 

GORE on the one hand and PREOS Immobilien GmbH on the other, in the context of which 

GORE was valued at approximately EUR 120 million and PREOS Immobilien GmbH at 

approximately EUR 200 million. The company valuations factored in projected future earnings 

in particular, which were based on projections of the future performance of the respective 

companies and their investees (this included, among other things, the assumption of certain 

volumes of acquisitions of further properties). The carrying amount (to be recognised for the first 

time in the Share Issuer's HGB annual financial statements as at 31 December 2020) of the 59.9% 

equity interest in GORE would accordingly (i.e., based on the aforementioned company 

valuations) amount to approximately EUR 179.8 million. In the course of preparing the (IFRS) 

pro forma financial information required for the purposes of this Prospectus (see section XXII.), 

in which the material effects of the GORE Transaction on the Share Issuer's performance, 

financial condition and results of operations were presented on a pro forma basis, the carrying 

amounts have now, in consultation with the Share Issuer's auditor, only factored in the fair value 

of the assets of GORE as at the most recent reporting date (30 June 2020), while the projected 

future earnings (see above) were generally not factored in. If the projected future earnings are 

generally not factored into the carrying amount of the 59.9% equity interest in GORE recognised 

in the Share Issuer's HGB annual financial statements as at 31 December 2020, the carrying 

amount of the 59.9% equity interest in GORE recognised in the Share Issuer's HGB annual 

financial statements as at 31 December 2020 would be significantly lower than the EUR 179.8 

million expected by the Share Issuer (see also risk factor "Risk in connection with the initial 

recognition in the Share Issuer's annual financial statements of the equity interest in GORE 

German Office Real Estate AG acquired by the Share Issuer" in section II.1.b.). 

GORE is a German stock corporation (Aktiengesellschaft) that was listed in the Open Market 

(m:access; ISIN DE000A0Z26C8) of the Munich Stock Exchange on December 2019 and that to 
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date has focussed on commercial property in the price segment up to EUR 15 million and holds 

a corresponding portfolio of properties in German urban areas. 

From 2018 onwards, PREOS Global Office Real Estate & Technology AG established a portfolio 

of 12 commercial and office properties via PREOS Immobilien GmbH. PREOS Immobilien 

GmbH focused and continues to focus on properties with a market value of EUR 10-40 million 

or EUR 15-40 million each.  

By contributing 89.9% of the shares of PREOS Immobilien GmbH to GORE, PREOS Global 

Office Real Estate & Technology AG transferred its low- to mid-priced commercial property 

business (properties with values up to EUR 40 million) to GORE, so that it can continue to focus 

exclusively on its business with high-priced premium office properties in top locations in major 

German and, going forward, other European metropolitan regions.  

By means of the above in-kind capital increase, PREOS Global Office Real Estate & Technology 

AG acquired a 59.9% interest in GORE. Consequently, PREOS Global Office Real Estate & 

Technology AG will indirectly profit from the potential for value enhancement in the portfolio of 

low- to mid-priced real estate now held by GORE.  

The management of PREOS Global Office Real Estate & Technology AG has not passed firm 

resolutions to make any other significant investments. Should investments be resolved in the 

future, this will likely be financed by income from business operations, capital increases, bond 

issues, bank loans and/or (other) debt instruments. 
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XII. INFORMATION ON THE STATE OF THE BUSINESS AND THE FINANCIAL 

POSITION – INTRODUCTION 

1. Historical Financial Information 

The following sections provide a presentation and discussion of the historical financial 

information of PREOS Global Office Real Estate & Technology AG (Share Issuer). 

The historical financial information contained in this Prospectus (see also section XXIX.) is 

comprised primarily of the audited annual financial statements of PREOS Global Office Real 

Estate & Technology AG for the financial years ended on 31 December 2019 and 31 December 

2018, which were prepared in accordance with the provisions of the German Commercial Code 

(Handelsgesetzbuch – "HGB").  

In addition, this Prospectus also includes the audited consolidated financial statements of PREOS 

Global Office Real Estate & Technology AG for the financial years ending on 31 December 2019 

and 31 December 2018, which were prepared in accordance with International Financial 

Reporting Standards ("IFRSs"), as adopted by the European Union (EU), on a voluntary basis. 

The audited consolidated financial statements for 2019 cover the period from 1 January 2019 to 

31 December 2019 and contain prior-year comparative figures for the period from 1 January 2018 

to 31 December 2018. 

PREOS Global Office Real Estate & Technology AG prepared consolidated financial statements 

in accordance with IFRSs for the first time on a voluntary basis as at 31 December 2018. The 

2018 audited consolidated financial statements were prepared for the period from 1 April 2018 to 

31 December 2018. The formation of a group structure by PREOS Global Office Real Estate & 

Technology AG was effected as at 28 March 2018. For the purposes of simplification, the 

consolidated financial statements as at 31 December 2018 covered the period from 1 April 2018 

to 31 December 2018 and did not contain and prior-year comparative figures. 

This Prospectus furthermore contains the interim consolidated financial statements of PREOS 

Global Office Real Estate & Technology AG, prepared in accordance with IFRS for the period 

from 1 January 2020 to 30 June 2020, with comparative figures for the period from 1 January 

2019 to 30 June 2019. 

The following sections present the financial information for the 2019 and 2018 financial years 

based firstly on the annual financial statements prepared in accordance with HGB, followed by 

the IFRS consolidated financial statements as at 31 December 2019 and the prior-year 

comparative figures contained therein. Finally, financial information based on the interim 

consolidated financial statements as at 30 June 2020 and the prior-period comparative figures 

contained therein are provided. Financial information prepared in accordance with HGB may 

differ from and may not be comparable with financial information prepared in accordance with 

IFRSs. 

Unless indicated otherwise, the financial information for PREOS Global Office Real Estate & 

Technology AG contained in this Prospectus was prepared in accordance with HGB or the 

requirements of IFRS. To the extent they were audited, they were audited in accordance with 

sections 316 et seq. HGB and the EU Audit Regulation (No 537/2014; hereinafter "EU Audit 

Regulation") and German generally accepted standards for the audit of financial statements 

promulgated by the Institute der Wirtschaftsprüfer ("IDW" – Institute of Public Auditors in 

Germany).  
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Historical financial information cannot necessarily be used to derive the expected results for 

future financial years. Prospective investors should read the information below in conjunction 

with the other financial information in this Prospectus. 

2. Future development 

PREOS Global Office Real Estate & Technology AG believes that the following factors in 

particular will have a material influence on the performance, financial condition and results of 

operations of its group: 

Economic developments on the real estate market (unaudited) 

PREOS Global Office Real Estate & Technology AG is affected by economic developments 

within the real estate sector. The Issuer's performance therefore depends on a range of 

continuously changing factors that affect this market and is exposed to fluctuations and 

developments over which it has no control. For instance, the amount of realisable rents, valuations 

and proceeds from the sale of properties in the commercial real estate sector depends on general 

economic and financial conditions such as demographic trends, population growth, a changing 

interest rate environment, the amount of inflation, general tax and legal conditions, demand for 

commercial properties and the general attractiveness of the respective locations as compared to 

other locations. In addition, regional factors such as the unemployment rate, infrastructure 

development and specific regional microeconomic developments also substantially impact the 

Issuer's results of operations.  

Coronavirus crisis 

Please refer to section XI.3.a for information about how the coronavirus crisis will impact the 

commercial real estate market.  

Political and regulatory factors (unaudited) 

Political and statutory factors materially affect the development of the commercial real estate 

market and thus also PREOS Global Office Real Estate & Technology AG's business 

performance. For instance, changes in construction law or the general tax treatment of real estate 

holdings or sales can have a significant influence on PREOS Global Office Real Estate & 

Technology AG's results of operations. 

Competition on the commercial real estate market and general availability of commercial 

properties (unaudited) 

PREOS Global Office Real Estate & Technology AG's group intends to further expand its 

property portfolio through acquisitions and to lease and/or sell its properties at attractive 

conditions. The availability of attractive acquisition targets depends on supply and demand on the 

commercial real estate market. In this respect, PREOS Global Office Real Estate & Technology 

AG competes with many national and international property investors. As a result, the future 

development of PREOS Global Office Real Estate & Technology AG's group's growth strategy 

depends on the ability to find, use and finance sufficient numbers of attractive real estate 

acquisition targets. 

Sale of properties (unaudited) 

PREOS Global Office Real Estate & Technology AG primarily views itself as the holder of a 

portfolio. Sales of individual properties or real estate portfolios may lead to significant 

fluctuations of total income and expenses in the course of the year. The volume and conditions of 

the sales will have a material impact on the result from ordinary activities in the year in which the 
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properties are sold as well as thereafter. For instance, sales of properties directly affect rental 

income in the subsequent year, as well as interest expense and cash on hand if the net proceeds 

from the sale are not used in full to repay financing arrangements. 

Leasing of properties (unaudited) 

PREOS Global Office Real Estate & Technology AG's group intends to generate the majority of 

its future total income from the leasing of commercial properties. The objective is to generate 

sustainable, stable income through long-term leasing of properties to tenants of good credit quality 

from a broadly diversified range of sectors as well as through active property management. When 

deciding to acquire properties, the property, market, location and tenants are analysed in order to 

derive a long-term outlook for leasing, income and value appreciation potential. Leasing 

opportunities will be optimised by improving the fixtures and fittings of the properties.  

In order to successfully enter into lease agreements, PREOS Global Office Real Estate & 

Technology AG Group's offering must prevail over competing properties offered at comparable 

conditions.  

Leasable space can fluctuate sharply due to purchases and sales of properties. Furthermore, 

vacancy rates in the individual properties can significantly influence earnings. With respect to the 

property portfolio held by PREOS Global Office Real Estate & Technology AG's group 

(excluding the Essen/TA-2 property, which has already been sold), leasable space as at the date 

of this Prospectus amounted to approximately 230,000 m² and annualised rental income was 

approximately EUR 32 million p.a. In order to ensure that the Issuer can earn a sustainable rental 

income and avoid potential vacancies, PREOS Global Office Real Estate & Technology AG 

generally aims to increase lease terms and actively manage vacancy rates. At the date of this 

Prospectus, the average remaining lease term was approximately 5.5 years. 

The gross and net rental income may fail to meet the expectations of PREOS Global Office Real 

Estate & Technology AG's group in the event of losses of rental revenue or due to less profitable 

new or follow-on leases. There have recently been isolated cases where rental income has been 

lost due to the coronavirus crisis. The loss/reduction of rental income due to the coronavirus 

pandemic – taking into account the rental arrears settled after the first lockdown – amounted to 

approximately EUR 67,260 across the entire portfolio. Although the loss of rental income, taken 

as a portion of the overall property portfolio held by PREOS Global Office Real Estate & 

Technology AG's group, is thus not outside the bounds of the acceptable risk as at the date of this 

Prospectus, it cannot be ruled out that further losses of rental income will be experienced in the 

future, particularly as the result of restrictions imposed by public officials to combat the 

coronavirus crisis, and that PREOS Global Office Real Estate & Technology AG's group will 

therefore suffer a significant loss of financial income (see also the risk factor "Risk that the 

coronavirus crisis will adversely affect the letting situation for the properties held by the Share 

Issuer's group"). However, PREOS Global Office Real Estate & Technology AG's group focuses 

on tenants of good credit quality and a broadly diversified range of sectors and regions in order 

to minimise the influence of macroeconomic and cyclical fluctuations in certain regions or 

economic sectors. Please refer to section XI.2.a. for a discussion of the portfolio. 

Value of (future) property portfolio (unaudited) 

The market value of the properties depends significantly on future realisable rental income and 

the general market and financial environment. PREOS Global Office Real Estate & Technology 

AG initially recognises its portfolio properties in accordance with HGB at cost less depreciation.  
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In the consolidated financial statements and interim consolidated financial statements as at 31 

December 2019 and 30 June 2020, which were prepared in accordance with IFRSs, properties 

classified in accordance with IAS 40 as "investment property" were measured at fair value (IFRS 

13), which may deviate from the actual acquisition costs. These deviations or subsequent changes 

in the fair value are recognised directly in the income statement as profit or loss.  

Should the PREOS Real Estate AG Group be classified as a real estate agent and not as a portfolio 

management company going forward, properties recognised in the IFRS consolidated financial 

statements and interim consolidated financial statements as held for disposal would be reclassified 

as current assets in accordance with IFRS 5. Any properties acquired in the future with the 

intention from the outset of being held for disposal would not be measured at fair value upon 

initial recognition but rather at cost. In this case, changes in fair value would not be recognised 

directly in the income statement as profit or loss but rather only once the properties have been 

written down, if necessary, or disposed of (sold). 

PREOS Global Office Real Estate & Technology AG determines the market value of its portfolio 

properties annually in accordance with internationally recognised standards and guidelines. The 

market value of the real estate assets is subject to fluctuations which are influenced by external 

factors such as the economic situation, interest rate fluctuations, the financing environment and 

changing market rates of interest, and by qualitative factors such as the occupancy rate and 

condition of the properties. Changes in market value can affect the carrying amount recognised 

for the non-current assets and the balance sheet structure as a whole, as well as financing 

conditions. The fair value of investment property is determined by external independent 

appraisers with the relevant professional qualifications and current experience with the location 

and nature of the properties subject to valuation. 

Operating expenses (unaudited) 

The results of operations of PREOS Global Office Real Estate & Technology AG's group 

comprise income in the form of rental income and proceeds of sales, alongside operating expenses 

relating to maintenance, leasing and payments for business operations, such as costs for asset 

management and general administration and advising. 

Maintenance and modernisation measures (unaudited)  

The amount of maintenance and modernisation expenses directly influences the amount of 

operating expenses incurred in connection with generating rental income, and thus directly 

influences the results of operations of PREOS Global Office Real Estate & Technology AG's 

group. Due to the ageing process of individual properties, technological advancement, changes in 

market expectations or contemporary demands by tenants, PREOS Global Office Real Estate & 

Technology AG's group may in future be forced to comprehensively renovate certain properties 

in order that these may subsequently be re-leased on appropriate economic terms, particularly in 

connection with follow-on leases of commercial properties upon expiry of the relevant lease 

agreements. 

Financing expenses (unaudited)  

PREOS Global Office Real Estate & Technology AG's group intends to cover its funding needs 

by taking out bank loans and by raising equity and debt capital on the financial and capital 

markets. The acquisition of real estate is primarily financed through debt (e.g., through bank 

loans) via the respective property management companies. (See also section XVII.). 

It is of vital importance for PREOS Global Office Real Estate & Technology AG's group that the 

financing partners provide investments at reasonable terms. The general conditions for financing 
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real estate acquisitions are subject to constant change and, depending on how they develop, can 

influence the attractiveness of the financing options. These factors include in particular the 

development of the currently favourable interest rates for financing. The profitability of PREOS 

Global Office Real Estate & Technology AG's group is thus significantly influenced by the 

development of the market for debt financing. 
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XIII. INFORMATION ON THE STATE OF THE BUSINESS AND THE FINANCIAL 

POSITION FOR THE FINANCIAL YEARS ENDED ON 31 DECEMBER 2018 

AND 31 DECEMBER 2019 (HGB) 

Investors should read the subsequent discussion and analysis of financial condition and results 

of operations of PREOS Global Office Real Estate & Technology AG together with the Company's 

annual financial statements including the accompanying notes contained in this Prospectus (see 

section XXIX.) and the further financial information contained elsewhere in this Prospectus. The 

HGB annual financial statements of PREOS Global Office Real Estate & Technology AG for the 

financial years ended on 31 December 2018 and 31 December 2019 were prepared in accordance 

with the accounting requirements of the German Commercial Code (Handelsgesetzbuch, "HGB"). 

The 2018 annual financial statements were audited by Ebner Stolz GmbH & Co. KG, 

Wirtschaftsprüfungsgesellschaft, Steuerberatungsgesellschaft, Ludwig-Erhard-Straße 1, 20459 

Hamburg and issued with the unqualified audit opinion which has been reproduced in section 

XXIX.1. of this Prospectus. The 2019 annual financial statements were audited by Warth & Klein 

Grant Thornton AG, Wirtschaftsprüfungsgesellschaft, Löhrs Carré, Humboldtstraße 25, 04105 

Leipzig and issued with the unqualified audit opinion which has been reproduced in section 

XXIX.2. of this Prospectus. 

The corporate and financial data presented below have been excerpted from the HGB annual 

financial statements for the 2018 and 2019 financial years.  

The figures presented are rounded to thousands of euros (EUR '000) and percentages are rounded 

to one decimal place.  

It is therefore possible that the rounded figures may not add up exactly to the totals given. 

Where financial information from the annual financial statements is indicated as "unaudited" in 

the following section, it has been calculated by PREOS Global Office Real Estate & Technology 

AG based on audited financial information but not itself audited by the auditor. 

Percentages and figures describing changes in audited financial information are all unaudited. 

The following notes to the key financial indicators have been derived from the audited annual 

financial statements of PREOS Global Office Real Estate & Technology AG. However, these notes 

are not contained in the annual financial statements as such and have not been audited. The notes 

relate to the audited balance sheet and income statement, which were prepared in accordance 

with HGB for the financial years ended on 31 December 2018 and 31 December 2019. 

1. Key accounting policies 

A detailed description of the general accounting policies for the balance sheet and the income 

statement used for preparing the annual financial statements for financial years 2018 and 2019 in 

accordance with German commercial law can be found in the notes to the annual financial 

statements (see section XXIX.). 

The preparation of annual financial statements requires a certain degree of judgment and estimates 

which affect the recognition, measurement and presentation of assets, liabilities, income, 

expenses, contingent assets and contingent liabilities. All estimates and their underlying 

assumptions are subject to continuous reassessment. They are based on past experience and other 

insights, including expectations about possible future events. Given the uncertainties associated 

with these estimates and assumptions, actual figures can deviate from the assumptions and 

estimates in future periods, resulting in significant adjustments to the carrying amount of the 

relevant assets and liabilities. 
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2. Financial condition and results of operations 

Income statement data (HGB) 

 

The figures presented are rounded to thousands of euros (EUR ’000). As a result of rounding 

individual amounts in accordance with normal commercial practice, the amounts presented in the 

tables below may not always match the result obtained from adding or subtracting the respective 

amounts of the individual items. 

a. Sales (audited) 

PREOS Global Office Real Estate & Technology AG generated no sales in 2019 (2019: EUR 0 

thousand and 2018: EUR 112 thousand). It performs the function of a holding company in the 

context of the new business model. It makes financial resources available to the subsidiaries under 

the terms of cash pooling agreements. The property management companies generate sales in the 

form of rental income. The sales of PREOS Global Office Real Estate & Technology AG in the 

previous year resulted from trading in selected motor vehicles in the upper price category. 

b. Other operating income (audited) 

Other operating income (2019: EUR 89 thousand and 2018: EUR 0 thousand) mainly consists of 

income from the reversal of provisions. No comparable income accrued in 2018. 

c. Cost of raw materials, consumables and supplies, and of purchased merchandise 

(audited)  

No expenses were incurred in 2019 for raw materials, consumables and supplies, and for 

purchased merchandise (2019: EUR 0 thousand and 2018: EUR 146 thousand). The property-

 Financial year 

 

1 Jan. - 31 Dec. 

2019 

1 Jan. - 31 Dec. 

2018 

    EUR '000 EUR '000 

    audited audited 

        

1 Sales 0 112 

2 Other operating income 89 0 

3 

Cost of materials: Cost of raw materials, 

consumables and supplies, and of purchased 

merchandise 

0 146 

4 Cost of purchased services 0  13 

5 Personnel expenses 558 182 

6 Depreciation, amortisation and impairment losses 15 5 

7 Other operating expenses 3,404  1,683 

8 Income from other securities and long-term loans 1,476 0 

9 Other interest and similar income 390 0 

10 Expenses for loss absorption 1,658 2,174 

11 Interest and similar expenses 726 102 

12 Taxes on income 35 -55 

13 Profit/loss after tax -4,440 -4,139 

14 Net loss for the financial year -4,440 -4,139 
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specific expenses incurred under the new business model are reported at the respective property 

management companies. In the previous year, the expenses for the purchase of selected motor 

vehicles in the upper price category were reported in this item.  

d. Cost of purchased services (audited) 

The cost of purchased services (2019: EUR 0 thousand and 2018: EUR 13 thousand) were 

reported under other operating expenses in 2019 due to the change in the business model. The 

cost of purchased services in 2018 comprised expenses for third-party services in connection with 

the purchase and marketing of properties and the representation of the Company.   

e. Personnel expenses (audited) 

Personnel expenses (2019: EUR 558 thousand and 2018: EUR 182 thousand) comprised the 

expenses for managing director salaries, non-cash benefits and lump-sum taxes. They rose by 

EUR 376 thousand in 2019 compared with the prior year, as the salaries for the managing directors 

have been included for the whole year, while in 2018 they were included only for the months 

from September to December due to the change of business model. 

f. Depreciation, amortisation and impairment losses (audited) 

Depreciation, amortisation and impairment losses (2019: EUR 15 thousand and 2018: EUR 5 

thousand) mostly comprise depreciation of motor vehicles and other operating and office 

equipment. 

g. Other operating expenses (audited) 

Other operating expenses for 2019 (2019: EUR 3,404 thousand and 2018: EUR 1,683 thousand) 

mostly include expenses for the convertible bond amounting to EUR 1,856 thousand (2018: EUR 

0 thousand), costs of preparing and auditing the annual financial statements amounting to 

EUR 279 thousand (2018: EUR 149 thousand), legal and advisory costs of EUR 201 thousand 

(2018: EUR 200 thousand), expenses for the contribution of publity Investor GmbH in the amount 

of EUR 187 thousand (2018: EUR 0 thousand), travel and entertainment expenses amounting to 

EUR 187 thousand (2018: EUR 36 thousand), insurances amounting to EUR 146 thousand (2018: 

EUR 21 thousand), office costs of EUR 120 thousand (2018: EUR 40 thousand), expenses for the 

Annual General Meeting in the amount of EUR 117 thousand (2018: EUR 17 thousand), expenses 

in connection with the capital increase and the issue of shares of EUR 86 thousand (2018: EUR 

934 thousand), financing costs of EUR 82 thousand (2018: EUR 164 thousand), advertising costs 

of EUR 75 thousand (2018: EUR 4 thousand), remuneration of the Supervisory Board amounting 

to EUR 40 thousand (2018: EUR 34 thousand) and other expenses of EUR 28 thousand 

(2018: EUR 85 thousand). Other operating expenses in 2019 increased by EUR 1,721 thousand 

year on year. This was mainly due to expenses in connection with the issue of the convertible 

bond, advisory costs for the contribution of publity Investor GmbH (EUR 187 thousand), and 

higher costs of preparing and auditing the annual financial statements due to the more extensive 

reporting obligations (EUR 279 thousand). This was offset by the non-recurring expenses for the 

IPO and the capital increase in the previous year. 

h. Income from other securities and long-term loans (audited) 

The income from other securities and long-term loans (2019: EUR 1,476 thousand and 2018: 

EUR 0 thousand) in 2019 relates to interest income from a long-term loan to publity Investor 

GmbH. The Company had no comparable income in the previous year. 
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i. Other interest and similar income (audited) 

In 2019, PREOS Global Office Real Estate & Technology AG generated interest income (2019: 

EUR 390 thousand and 2018: EUR 0 thousand) from the provision of short-term financial 

resources to its subsidiaries under the terms of cash pooling agreements with the individual 

subsidiaries. The cash pool covers the requirements for operating loans. The agreements are 

substantively identical and are entered into for an indefinite period. The aggregate balance carried 

forward in the offset account bears interest at a rate of 1% p.a.  

j. Expenses for loss absorption (audited) 

As part of the formation of the subsidiaries, profit and loss transfer agreements were entered into 

with the property management companies. In financial year 2019, this resulted in expenses for 

loss absorption amounting to EUR 1,658 thousand (2018: EUR 2,174 thousand). The losses in 

2018 resulted mostly from the fact that the transfer of benefits and burdens of the real property 

took place primarily at the end of the year and as a result only a pro-rata share of rental income 

was recognised for the financial year. The subsidiaries' losses in financial year 2019 were 

primarily due to high financing costs. They related largely to the refinancing of loans bearing a 

high rate of interest. 

k. Interest and similar expenses (audited) 

Interest expenses (2019: EUR 726 thousand and 2018: EUR 102 thousand) comprise interest for 

the convertible bond amounting to EUR 658 thousand (2018: EUR 0 thousand), interest for a 

shareholder loan in the amount of EUR 36 thousand (2018: EUR 101 thousand) and other interest 

expenses of EUR 32 thousand (2018: EUR 1 thousand). They increased by EUR 624 thousand 

year on year. This mainly reflected the interest expenses for the convertible bond issued in 2019, 

offset by lower interest expenses compared with the prior year for the shareholder loan, which 

was converted into equity in February 2019. 

l. Taxes on income (audited) 

A trade tax expense of EUR 35 thousand relating to 2015 and 2017 was recorded in 2019. A loss 

carryback resulted in tax income of EUR 55 thousand for 2018. 

m. Net income / net loss for the financial year (audited) 

Financial year 2019 closed with a net loss of EUR 4,440 thousand. In the previous year 2018, the 

net loss for the year amounted to EUR 4,139 thousand. The negative result for 2019 was EUR 

301 thousand worse than in the prior year. This mainly reflected the high expenses for the issue 

of the convertible bond. They were offset by the interest income from the loan to publity Investor 

GmbH. Losses transferred from the subsidiaries were EUR 516 thousand lower than in the 

previous year. This is attributable to the fact that income from property management was included 

for the whole of financial year 2019, while the redemption of expensive loans resulted in high 

financial expenses which in turn had a negative effect on the subsidiaries' earnings. 

The negative result in the previous year 2018 was mainly caused by the change in the business 

model. The acquisition of new properties by the subsidiaries and the fact that profit and loss 

transfer agreements were entered into with the subsidiaries had a negative impact on the earnings 

of PREOS Global Office Real Estate & Technology AG. 

3. Net assets and capital structure 

Balance sheet data (HGB) 
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    Financial year as at 

    31 Dec. 2019 31 Dec. 2018 

  Assets EUR '000 EUR '000 

    audited audited 

A. Fixed assets     

 Tangible fixed assets    
  Other equipment, operating and office equipment 43 57 

 Shares in affiliated companies 323,634 25 

 Loans to affiliated companies 114,451 0 

      
B. Current assets   
I Receivables and other assets   
 1. Receivables from affiliated companies 54,825 41,463 

  2. Other assets 1,411 564 

II Bank balances 15,186 1,007 

    

C. Prepaid expenses           1,991            248 

    

    

  Total assets 511,541 43,365 

     
 Equity and liabilities   

      
A. Equity   
I Subscribed capital 71,664 22,000 

II Capital reserves 296,082 0 

III (Loss) / profit carried forward -3,881 258 

IV. Net income / net loss for the financial year -4,440 -4,139 

    

B. Provisions   
  1. Other provisions 150 252 

      
C. Liabilities   
 1. Bond  146,597 0 

  2. Trade payables 846 703 

 3. Liabilities to affiliated companies 4,342 2,174 

  4. Other liabilities 182 22,118 

    

 Total equity and liabilities 511,541 43,365 

 

a. Fixed assets 

Tangible fixed assets (audited) 

Tangible fixed assets amounted to EUR 43 thousand in 2019, and EUR 57 thousand in 2018. They 

include motor vehicles with a value of EUR 41 thousand (2018: EUR 55 thousand), as well as 
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other operating and office equipment with a value of EUR 2 thousand (2018: EUR 2 thousand). 

The acquired properties are recognised by the respective property management companies. 

Shares in affiliated companies (audited) 

Shares in affiliated companies amounted to EUR 323,634 thousand in 2019 and EUR 25 thousand 

in 2018. They include shares amounting to EUR 25 thousand in PREOS Immobilien GmbH. This 

item also contains a 94.9% interest in publity Investor GmbH in the amount of EUR 323,609 

thousand. The interest in publity Investor GmbH was contributed to PREOS Global Office Real 

Estate & Technology AG by publity AG in 2019 by means of a contribution in kind in return for 

the issue of shares. The carrying amount for this investment was based on an original, forward-

looking valuation of publity Investor GmbH in the amount of approximately EUR 400 million 

(for 100% of the shares in publity Investor GmbH); this valuation also took into account the 

projected future development of publity Investor GmbH (including certain volumes for the 

acquisition of further properties), among other factors. 

Loans to affiliated companies (audited) 

Loans to affiliated companies amounted to EUR 114,451 thousand in 2019 and EUR 0 thousand 

in 2018. Loans to affiliated companies essentially consist of one loan granted to publity Investor 

GmbH for the purpose of financing acquisitions of real estate in transactions among companies 

within the Group, as well as further company loans. 

b. Current assets 

Receivables from affiliated companies (audited) 

Receivables from affiliated companies amounted to EUR 54,825 thousand in 2019 (EUR 41,463 

thousand in 2018). They comprised receivables from affiliated companies in connection with cash 

pooling amounting to EUR 39,435 thousand (2018: EUR 41,463 thousand), loans to publity Real 

Estate 3 GmbH in the amount of EUR 15,000 thousand (2018: EUR 0 thousand) and current 

receivables from affiliated companies of EUR 390 thousand (2018: EUR 0 thousand). The change 

in the business model and the formation of subsidiaries led PREOS Global Office Real Estate & 

Technology AG to assume the function of a holding company within the Group. It makes financial 

resources available to the subsidiaries via a cash pool. The loan to publity Real Estate 3 GmbH 

was provided as a deposit for the purchase of the Sky property. 

Other assets (audited) 

Other assets amounted to EUR 1,411 thousand in 2019 and EUR 564 thousand in 2018. In 2019, 

other assets consisted primarily of a VAT receivable amounting to EUR 685 thousand (2018: 

EUR 251 thousand), a claim for corporation tax reimbursement amounting to EUR 475 thousand 

(2018: EUR 55 thousand) and receivables from former shareholders amounting to EUR 251 

thousand (2018: EUR 251 thousand). 

Cash-in-hand and bank balances (audited) 

Cash funds amounted to EUR 15,186 thousand in 2019 and EUR 1,007 thousand in 2018. The 

increase in cash funds was mainly due to the inflow of liquid funds in connection with the issue 

of the convertible bond, offset by the loans granted to the subsidiaries. 

Prepaid expenses (audited) 

Prepaid expenses amounted to EUR 1,991 thousand in 2019 and EUR 248 thousand in 2018. 

Prepaid expenses consist primarily of the interest cost (EUR 1,733 thousand; previous year: EUR 
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0 thousand) of the 2019/2024 Convertible Bond issued in 2019; the interest cost is amortised over 

the term of the bond. The interest cost is set out in the Convertible Bond Terms, which stipulate 

that the amount repaid upon redemption shall be in excess of the principal amount (premium). 

Prepaid expenses also include insurance premiums amounting to EUR 227 thousand (2018: EUR 

232 thousand) and consultancy services of EUR 31 thousand (2018: EUR 16 thousand). 

c. Equity (audited) 

Equity comprises the subscribed share capital, the capital reserves and the other reserves. (Please 

refer to section XXIV.1. for information about the share capital.) 

d. Provisions (audited) 

The provisions of EUR 150 thousand in financial year 2019 and EUR 252 thousand in financial 

year 2018 comprised provisions for costs of preparing and auditing the annual financial statements 

amounting to EUR 130 thousand (2018: EUR 172 thousand) and other provisions amounting to 

EUR 20 thousand (2018: EUR 80 thousand).  

e. Bond (audited) 

In 2019 a convertible bond was issued in the amount of EUR 146,597 thousand (2018: EUR 0 

thousand), of which EUR 113,037 thousand relates to publity AG and EUR 31,798 thousand to 

third parties; the bond was issued with a premium amounting to EUR 1,762 thousand.  The annual 

coupon is 7.5%. The bond is repayable at 105%. 

f. Trade payables (audited) 

Trade payables amounted to EUR 846 thousand in 2019 and EUR 703 thousand in 2018. In 2019 

they mostly comprised liabilities in connection with the convertible bond amounting to EUR 817 

thousand, liabilities for other advisory services of EUR 22 thousand and other trade payables in 

the amount of EUR 7 thousand. In 2018 they consisted mainly of legal and advisory costs 

amounting to EUR 322 thousand, insurance premiums amounting to EUR 116 thousand, liabilities 

for finders' fees owed to publity AG amounting to EUR 104 thousand, property appraisals 

amounting to EUR 100 thousand, expenses in connection with the preparation and audit of annual 

financial statements amounting to EUR 53 thousand and other liabilities amounting to EUR 8 

thousand.  

g. Liabilities to affiliated companies (audited) 

Liabilities to affiliated companies amounted to EUR 4,342 thousand in 2019 (2018: EUR 2,174 

thousand) and contained liabilities from the absorption of losses of subsidiaries with which a 

profit and loss transfer agreement is in place amounting to EUR 3,832 thousand (2018: EUR 2,174 

thousand) and liabilities to publity AG for accrued interest in connection with the convertible 

bond in the amount of EUR 509 thousand (2018: EUR 0 thousand).  

h. Other liabilities (audited) 

Other liabilities of EUR 182 thousand in the current year (2018: EUR 22,118 thousand) comprise 

the interest accrual in connection with the convertible bond due to third parties amounting to EUR 

149 thousand (2018: EUR 0 thousand) and liabilities for wages and church tax in the amount of 

EUR 33 thousand (2018: EUR 17 thousand). In 2018 this item included shareholder loans granted 

by TO-Holding GmbH and TO Holding 2 GmbH, each in the amount of EUR 11,000 thousand, 

as well as the related interest amounting to EUR 101 thousand in total. The shareholder loans 

were converted into equity in February 2019. 
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XIV. INFORMATION ON THE STATE OF THE BUSINESS AND THE FINANCIAL 

POSITION FOR THE FINANCIAL YEARS ENDED ON 31 DECEMBER 2018 

AND 31 DECEMBER 2019 (IFRS) 

Investors should read the subsequent discussion and analysis of the financial position and results 

of operations of PREOS Global Office Real Estate & Technology AG together with the Company's 

consolidated financial statements as at 31 December 2019 including the accompanying notes 

contained in this Prospectus (see section XXIX.) and the further financial information contained 

elsewhere in this Prospectus. The consolidated financial statements of PREOS Global Office Real 

Estate & Technology AG as at 31 December 2019 were prepared in accordance with 

International Financial Accounting Standards (IFRSs) as adopted by the European Union (EU) 

and audited by Warth & Klein Grant Thornton AG, Wirtschaftsprüfungsgesellschaft, Löhrs 

Carré, Humboldtstraße 25, 04105 Leipzig, and issued with the unqualified audit opinion which 

has been reproduced in section XXIX.4. of this Prospectus. The company and financial data below 

have been taken or derived from the IFRS consolidated financial statements for the period from 

1 January 2019 to 31 December 2019.  

The figures presented are rounded to thousands of euros (EUR '000) and percentages are rounded 

to one decimal place.  

It is therefore possible that the rounded figures may not add up exactly to the totals given. 

Where financial information is indicated as "unaudited" in the following section, it has been 

calculated by PREOS Global Office Real Estate & Technology AG based on audited financial 

information but not itself audited by the auditor. 

Percentages and figures describing changes in audited financial information are all unaudited. 

The following notes to the key financial indicators have been derived from the Company's audited 

consolidated financial statements as at 31 December 2019. However, they are not contained in 

the consolidated financial statements as such and have not been audited. The notes relate to the 

audited consolidated statement of financial position and consolidated income statement in 

accordance with IFRSs as at 31 December 2019. 

General information concerning the following section 

In the following section – with respect to the financial information and key figures in the IFRS 

consolidated financial statements for 2019 of PREOS Global Office Real Estate & Technology 

AG – the reporting period from 1 January 2019 to 31 December 2019 is compared with the prior-

year period from 1 January 2018 to 31 December 2018. In this context, it should be noted that 

the prior-year comparative figures comprise the consolidated financial statements of publity 

Investor GmbH as at 31 December 2018. The reason for this is that PREOS Global Office Real 

Estate & Technology AG acquired 94.9% of the shares in publity Investor GmbH by means of an 

in-kind capital increase. Since the owners of publity Investor GmbH received new shares in 

PREOS Global Office Real Estate & Technology AG as their sole consideration and acquired the 

majority of the shares in the latter as a result of this capital increase, the transaction represents 

a reverse acquisition with the effect that although publity Investor GmbH was the company 

acquired from a legal point of view, it must be regarded as the acquirer in economic reality and 

the historical financial information of publity Investor GmbH has therefore been used as the basis 

for the comparative figures. These comparative figures for 2018, included in the 2019 

consolidated financial statements and used as the basis for the explanatory notes below, therefore 

differ fundamentally from the figures presented in the 2018 consolidated financial statements of 

PREOS Global Office Real Estate & Technology AG (for more details, see section XXIX.3.). 
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1. Basis for financial reporting 

For a detailed description of the material accounting policies, the consolidation principles, the 

group of consolidated companies and changes in the group of consolidated companies used in 

preparing the IFRS consolidated financial statements as at 31 December 2018 and 31 December 

2019, please see the respective consolidated financial statements in section XXIX. 

2. Financial condition and results of operations 

Consolidated income statement data (IFRS) 

 1 Jan. – 31 Dec. 

2019 

1 Jan. – 31 Dec. 

2018 

EUR '000 EUR '000 

audited Audited 

 Revenue 14,394 698 

 Cost of sales -7,650 -29 

 Gross profit 6,744 669 

 Other operating income 4,408 2,506 

 Valuation allowances on receivables -8 -3 

 Personnel expenses -709 0 

 Other operating expenses -5,714 -517 

 Gain or loss on measurement of investment property 101,683 8,265 

 Earnings before interest and taxes (EBIT) 106,404 10,920 

 Financial income 6,096 329 

 Financial expenses -18,116 -84 

 
Amortisation and write-downs of non-current financial 

assets 
-13,637 

-247 

 Share of profit or loss of associates -587 -16 

 Earnings before taxes 80,160 10,902 

 Taxes on income -13,847 -2,654 

 Consolidated net profit / comprehensive income 66,313 8,248 

 

Due to the reverse acquisition, the prior-year figures presented here relate to publity Investor 

GmbH, the accounting acquirer. publity Investor GmbH did not acquire the "Großmarkt Leipzig" 

property until the end of financial year 2018, meaning that no rental income was recorded in the 

previous year's income statement. PREOS Global Office Real Estate & Technology AG was 

effectively acquired in economic terms by publity Investor GmbH on 1 September 2019. All 

income and expenses of the PREOS property management companies were thus not recognised 

in the consolidated income statement until 1 September 2019. 
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a. Gross profit 

Revenue amounting to EUR 14,394 thousand (2018: EUR 698 thousand) in 2019 comprises 

income from own properties (portfolio management) amounting to 13,724 (2018: EUR 0 

thousand), income from own loan portfolios (portfolio management) amounting to EUR 440 

thousand (2018: EUR 698 thousand), and other income of EUR 230 thousand (2018: EUR 0 

thousand). Revenue increased by EUR 13,696 thousand year on year. Of this increase, EUR 

13,955 thousand was attributable to the initial consolidation of the Group companies and thus the 

initial recognition of revenue. By contrast, income from own loan portfolios decreased. The 

increase due to initial consolidation is due primarily to income from own properties.  

The cost of sales for financial year 2019 amounted in total to EUR 7,650 thousand (2018: EUR 

29 thousand). It consisted almost entirely of expenses for the management of portfolio properties. 

The higher revenue and the associated cost of sales generated an increase of EUR 6,075 thousand 

in gross profit which amounted to EUR 6,744 thousand (2018: EUR 669 thousand).  

Revenue is recorded when it is probable that the economic benefits will flow to the Group and 

the amount of the income can be reliably determined, irrespective of the date of payment. Income 

is measured at the fair value of the consideration received or receivable taking into account 

contractually determined payment terms but excluding taxes or other levies.  

Expenses are recognised as soon as they are incurred. 

The individual Group companies perform the following services in the ordinary course of their 

business. 

Income from own properties (portfolio management)  

The PREOS Group has entered into lease agreements for the commercial letting of its investment 

property. In light of the terms and conditions of the agreements including, for example, the fact 

that the lease term does not represent a significant portion of the economic useful life of its 

commercial real estate, the Group has determined that substantially all the risks and rewards 

incidental to ownership of the leased properties remain with the Group. Therefore, the Group 

accounts for these leases as operating leases. The income from the operating leases is recognised 

on a straight-line basis over the lease term in accordance with IFRS 16 and reported under revenue 

due to its operating nature. Because the net rents are usually paid in advance each month, the rent 

receivables fall due immediately. 

Income from recharging operating costs falls within the scope of IFRS 15. The income is 

recognised over time according to the performance of the underlying service, i.e. when control of 

the service is transferred to the tenants. This requires that contractual arrangements with the 

tenants have been entered into and that it is probable that the agreed consideration will be 

received. The operating costs and the amounts recharged are accounted for in accordance with 

the principal method. Tenants' advance payments of operating costs are due monthly together 

with the net rents and are payable immediately. The expenses relating to operating costs and the 

corresponding income from amounts recharged to the tenant are presented in the consolidated 

income statement without being offset. In so doing, the PREOS Group is following the current 

normal method of presentation in order to enhance comparability. 

If a property is sold, the gain or loss is recognised when the risks and rewards incidental to 

ownership (possession, benefits and burdens) pass to the buyer. 
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Income from own loan portfolios (portfolio management)  

Income from the Group's own loan portfolios essentially comprises the realisation of the Group's 

own loan portfolios and non-performing loans, as well as, in individual cases, the sale of 

receivables from these. The income from the receivables are recognised at a point in time and 

represent the appropriate interest on the acquired receivables. The effective interest rate 

determined for the acquisition of the receivable is applied over the estimated term. Since 

realisation, in contrast to servicing, is carried out on the Group's own account, the Company 

generates its revenue at a point in time from the sale of receivables agreed in individual cases. 

Revenue is realised once the conditions set out in the factoring agreements have been met.  

Payment terms of approximately three months are typically agreed. 

b. Other operating income 

Other operating income amounted to EUR 4,408 thousand (2018: EUR 2,506 thousand) and 

comprised income from deconsolidation of EUR 4,079 thousand (2018: EUR 0 thousand), prior-

period income amounting to EUR 161 thousand (2018: EUR 0 thousand), income from the 

derecognition of liabilities of EUR 70 thousand (2018: EUR 0 thousand), income from service 

charges of EUR 40 thousand (2018: EUR 0 thousand), and miscellaneous other operating income 

amounting to EUR 46 thousand (2018: EUR 0 thousand). Other operating income for the previous 

year included gains on the initial measurement of non-current financial assets amounting to EUR 

2,344 thousand and income from deconsolidation of EUR 162 thousand. Other operating income 

increased by EUR 1,902 thousand year on year. This increase due mainly to income from the 

deconsolidation of publity Sankt Martin Tower GmbH and publity Sankt Martin Tower 

Verwaltung GmbH amounting to EUR 4,079 thousand. Prior-period income of EUR 161 thousand 

includes income in connection with receivables from former owners relating to service charges. 

The gains from initial consolidation in the previous year related to the initial consolidation of 

Großmarkt Leipzig GmbH. 

In the previous year, gains on initial measurement of non-current financial assets resulted from 

the difference between the purchase price and the measurement of purchased or originated credit 

impaired assets. Since publity Investor GmbH acquired these in financial year 2018 from a related 

party, the purchase price is not a sufficient fair value indicator. The related party had acquired the 

purchased or originated credit impaired assets at the end of 2016 from an independent third party. 

The fair value of the purchased or originated credit impaired assets was recognised at the 

acquisition date in the amount that would have resulted had the purchased or originated credit 

impaired assets already been measured in accordance with IFRS 9 upon initial acquisition. The 

difference between this value and the cost was recognised as income.  

c. Personnel expenses 

Personnel expenses in 2019 amounting to EUR 709 thousand (2018: EUR 0 thousand) comprise 

salaries of EUR 608 thousand (2018: EUR 0 thousand) and social security contributions of EUR 

101 thousand (2018: EUR 0 thousand). Personnel expenses increased by EUR 709 thousand year 

on year. This increase is due primarily to the fact that the personnel expenses of Großmarkt 

Leipzig GmbH, which was acquired at the end of 2018, were recognised for the first time in 

financial year 2019. The personnel expenses of publity Sankt Martin Tower Verwaltung GmbH 

and PREOS Global Office Real Estate & Technology AG were also included on a pro rata basis, 

in each case for the period during which the respective company was included in the Group. In 

financial year 2019, the Group companies employed an average of 13 staff, of which 2 members 

of the Executive Board (2018: 0 staff, of which 0 Executive Board members).  
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d. Other operating expenses 

Other operating expenses in the amount of EUR 5,714 thousand (2018: EUR 517 thousand) 

mainly consist of legal and advisory costs amounting to EUR 1,421 thousand (2018: EUR 104 

thousand), repairs and maintenance expenses of EUR 699 thousand (2018: EUR 0 thousand), 

financing costs of EUR 472 thousand (2018: EUR 0 thousand), administrative costs EUR 465 

thousand (2018: EUR 0 thousand), expenses in connection with initial consolidations of EUR 427 

thousand (2018: EUR 0 thousand), expenses for non-deductible input tax of EUR 367 thousand 

(2018: EUR 0 thousand), costs of preparing and auditing the annual financial statements 

amounting to EUR 321 thousand (2018: EUR 9 thousand), sales commissions of EUR 280 

thousand (2018: EUR 0 thousand), office costs amounting to EUR 193 thousand (2018: EUR 0 

thousand), advertising and travel expenses amounting to EUR 151 thousand (2018: EUR 0 

thousand), expenses for the Annual General Meeting of EUR 105 thousand (2018: EUR 0 

thousand), insurance premiums of EUR 103 thousand (2018: EUR 0 thousand), expenses for 

office supplies and operating costs amounting to EUR 96 thousand (2018: EUR 0 thousand), IT 

costs of EUR 59 thousand (2018: EUR 0 thousand), rental and lease expenses amounting to EUR 

59 thousand (2018: EUR 0 thousand), depreciation and write-downs of property, plant and 

equipment of EUR 56 thousand (2018: EUR 0 thousand), incidental costs of money transactions 

amounting to EUR 54 thousand (2018: EUR 1 thousand), valuation allowances on receivables of 

EUR 49 (2018: EUR 0), remuneration of the Supervisory Board of EUR 40 thousand (2018: EUR 

0 thousand) and other expenses amounting in total to EUR 279 thousand (2018: EUR 404 

thousand). Other operating expenses in financial year 2019 rose by EUR 5,197 thousand. Of this 

increase, EUR 5,048 thousand was attributable to the other operating expenses of the companies 

formed or acquired in financial year 2019 and thus included for the first time in the consolidated 

statement of comprehensive income. The main reasons for the increase in other operating 

expenses were higher legal and advisory costs, repairs and maintenance expenses, a rise in 

financing costs, administrative expenses for the asset management services of publity AG, non-

deductible input tax, higher costs of preparing and auditing the annual financial statements and 

non-recurring effects in connection with the initial consolidation of publity Sankt Martin Tower 

GmbH and publity Sankt Martin Tower Verwaltung GmbH. The increase in legal and consultancy 

costs is attributable mainly to expenses in connection with corporate actions carried out and 

expenses in connection with the acquisition of properties and property companies. The increase 

in financing costs related to the loan taken out to finance the acquisitions of the properties 

purchased in financial year 2019.  

e. Gain or loss on fair value measurement of investment property 

Gains on measurement of investment property amounting to EUR 101,683 thousand (financial 

year 2018: EUR 8,265 thousand) were attributable to the remeasurement of the "Theodor-Althoff-

Straße 2", "Eschborn", "Sky", "Access Tower", "Sankt Martin Tower", "Lüdenscheid" and 

"Oberhausen" properties. By contrast, the measurement of the "Großmarkt Leipzig" property, 

which was disposed of in financial year 2019, led to EUR 1,480 thousand in losses on 

measurement of investment property (financial year 2018: EUR 0 thousand).  

f. Financial income 

Financial income amounting to EUR 6,096 thousand (2018: EUR 329 thousand) mainly 

comprised interest income from POCI assets in the amount of EUR 5,571 thousand (2018: EUR 

329 thousand), interest income from loans granted of EUR 514 thousand (2018: EUR 0 thousand) 

and other financial income amounting to EUR 10 thousand (2018: EUR 0 thousand). Financial 
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income increased by EUR 5,767 thousand year on year. The rise was primarily due to higher 

interest income from POCI assets.  

g. Financial expenses 

Financial expenses amounted to EUR 18,116 thousand in 2019 (2018: EUR 84 thousand). They 

mostly represented interest expenses for financial liabilities amounting to EUR 11,067 thousand 

(2018: EUR 0 thousand), interest expenses for shareholder loans in the amount of EUR 6,238 

thousand (2018: EUR 83 thousand), interest expenses for the convertible bond of EUR 684 

thousand (2018: EUR 0 thousand), interest expenses for leasing of EUR 11 thousand (2018: EUR 

0 thousand) and other interest expenses amounting to EUR 116 thousand (2018: EUR 1 thousand). 

Financial expenses increased by EUR 18,032 thousand year on year. The increase was due 

primarily to the interest expenses for financial liabilities used to finance the properties acquired 

during the financial year. The year-on-year increase in financial expenses was also attributable to 

increased interest expenses for shareholder loans granted to publity Investor GmbH by publity 

AG, as well as to interest expenses in connection with the convertible bond issued in financial 

year 2019. 

h. Amortisation and write-downs of non-current financial assets 

Amortisation and write-downs of non-current financial assets amounted to EUR 13,637 thousand 

(2018: EUR 247 thousand) and included the valuation allowances recognised in respect of 

portfolios of POCI assets. Valuation allowances recognised for the sub-portfolios are generally 

recognised in the amount of expected credit losses over the total (remaining) term in accordance 

with IFRS 9.5.3. The increase in amortisation and write-downs as compared to the previous year 

was attributable to an adjustment in financial year 2019 to the amount and timing of expected 

cash inflows from the sub-portfolios. 

i. Share of profit or loss of associates 

Expenses from the share of the profit or loss of associates amounting to EUR 587 thousand (2018: 

EUR 16 thousand) reflects an impairment of the interest in NPL Portfolio Nr. 3 GmbH & Co. KG, 

accounted for using the equity method.  

j. Taxes on income 

Taxes on income amounting to EUR 13,847 thousand (2018: EUR 2,654 thousand) comprise 

expenses for deferred taxes in the amount of EUR 13,893 thousand (2018: EUR 2,633 thousand) 

and current tax income of EUR 46 thousand (2018: tax expense of EUR 20 thousand). Current 

tax income included corporation tax expenses for the current year and refunds for prior years, and 

related exclusively to Germany. Deferred tax expenses resulted primarily from temporary 

differences in connection with the fair value measurement of investment property. 

k. Consolidated net profit 

The consolidated net profit for financial year 2019 amounts to EUR 66,313 thousand (2018: EUR 

8,248 thousand). Of that amount, EUR 62,780 thousand (2018: EUR 8,248 thousand) is 

attributable to owners of the parent company and EUR 3,533 thousand (2018: EUR 0 thousand) 

to non-controlling interests. The increase in consolidated comprehensive income amounting to 

EUR 58,065 thousand was mainly due to higher revenue as a result of the expansion of the 

property and loan portfolios as well as to the measurement of investment property.  
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3. Net assets and capital structure 

Consolidated statement of financial position data (IFRS) 

 

31 Dec. 2019 31 Dec. 2018 

EUR '000 EUR '000 

audited audited 

Non-current assets   

Intangible assets 123,912 0 

Property, plant and equipment 471 12 

Investment property 612,101 17,000 

Prepayments for investment property 13,128 0 

Investments in companies accounted for under the equity 

method 
1,103 

1,690 

Other financial assets 55,847 61,351 

   

Current assets   

Trade and other receivables 1,457 197 

Other financial assets 38,561 212 

Other assets 4,031 151 

Income tax receivables 841 0 

Cash and cash equivalents 61,414 1,333 

   

Non-current assets held for sale 0 15,600 

   

Total assets 912,866 97,546 

   

Equity   

Subscribed capital 71,664 20,000 

Capital reserves 113,624 150 

Retained earnings 8,498 249 

Net retained profits 62,780 8,248 

Equity attributable to owners of the parent  256,565 28,648 

Non-controlling interests  6,649 0 
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Non-current liabilities   

Financial liabilities 299,916 0 

Other financial liabilities 179,411 0 

Deferred tax liabilities 20,042 2,678 

   

Current liabilities   

Provisions 400 400 

Income tax liabilities 49 42 

Financial liabilities 126,789 0 

Trade payables 15,391 107 

Other financial liabilities 3,540 64,553 

Other liabilities 4,115 1,119 

   

Total equity and liabilities 912,866 97,546 

 

a. Non-current assets 

Intangible (fixed) assets 

Goodwill is initially recognised at cost, comprising the excess of the total consideration 

transferred, the amount of non-controlling interests and any shares previously held over the 

identifiable assets acquired and liabilities assumed. Goodwill is subsequently recognised at cost 

less cumulative write-downs. For the purposes of impairment testing, the acquired goodwill is 

allocated at the acquisition date to those cash-generating units of the Group expected to benefit 

from the business combination.  

Goodwill is regularly tested for impairment, at least once annually. It is also tested for impairment 

if circumstances indicate that it may be impaired.  

Impairment is determined by calculating the recoverable amount of the cash-generating unit to 

which the goodwill was allocated. If the recoverable amount of the cash-generating unit falls 

below the carrying amount of this cash-generating unit, an impairment loss is recognised.  

If goodwill was allocated to a cash-generating unit and a division of that unit is sold, the goodwill 

allocated to the division being sold is included as a component of the carrying amount of the 

division when the gain or loss on the disposal of the division is calculated. The value of the share 

of the goodwill being sold is determined based on the relative values of the division being sold 

and the remaining portion of the cash-generating unit.  

The intangible assets amounting to EUR 123,912 thousand (31 December 2018: EUR 0 thousand) 

consist of the goodwill arising in the context of the business combination and from the initial 

consolidation of PREOS Global Office Real Estate & Technology AG as at 31 August 2019. In 

accordance with IFRSs, the contribution was treated as a reverse acquisition in which the legal 

acquirer is not the economic acquirer in the transaction. For this transaction, the economic 

acquirer was publity Investor GmbH, with the consequence being that hidden reserves were 
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realised not by the legally acquired entity, publity Investor GmbH, but instead by the acquirer, 

PREOS Global Office Real Estate & Technology AG. For the purposes of the transaction, PREOS 

Global Office Real Estate & Technology AG (prior to the contribution of 94.9% of shares of 

publity Investor GmbH) ("Old PREOS") was valued at approximately EUR 165 million based 

on the shares outstanding prior to the transaction, multiplied by the average 3-month price of 

shares of PREOS Global Office Real Estate & Technology AG prior to the transaction date. To 

date, the goodwill has not been allocated to any cash-generating unit, as the goodwill allocation 

has yet to be finalised as part of the purchase price allocation.  

Given that the date of the purchase price allocation as part of the business combination lies only 

four months prior to the reporting date for the consolidated financial statements of PREOS Global 

Office Real Estate & Technology AG and that there were no indications during that period that 

the goodwill may be impaired, no impairment test was performed with respect to the goodwill as 

at the reporting date. The goodwill will be tested once annually for impairment. 

Property, plant and equipment 

Property, plant and equipment are recognised at cost less cumulative depreciation and write-

downs. Cost includes the expenditures directly attributable to acquisition. Subsequent costs are 

only recognised if it is probable that future economic benefits will accrue to the Company. Repairs 

and maintenance are expensed in the statement of comprehensive income in the financial year in 

which they are incurred.  

Depreciation is recognised on a straight-line basis over the estimated useful lives of the assets, 

which is usually between three and fifteen years. The depreciation methods used and economic 

lives are reviewed at each reporting date and, if necessary, adjusted.  

The carrying amounts are tested for impairment if there are indications that the carrying amounts 

exceed the recoverable amounts of the assets. 

Gains and losses on the disposal of assets are calculated as the difference between the net disposal 

proceeds and the carrying amount, and recognised through profit or loss. 

Property, plant and equipment in the amount of EUR 471 thousand (31 December 2018: EUR 12 

thousand) comprise the right-of-use assets capitalised in accordance with IFRS 16 arising from 

lease agreements in the amount of EUR 118 thousand (31 December 2018: EUR 0 thousand), as 

well as operating and office equipment amounting to EUR 353 thousand (31 December 2018: 

EUR 12 thousand).  

The increase in property, plant and equipment of EUR 459 thousand results in particular from the 

additions to right-of-use assets in accordance with IFRS 16, since that standard was applied for 

the first time in 2019. The additions to operating and office equipment mainly reflected the 

operating equipment acquired from publity Real Estate 2 GmbH for the Eschborn, Medienallee 

(Sky) and Access Tower properties as well as additions in connection with business acquisitions.  

Investment property 

Investment property includes properties held for the purpose of generating rental income or capital 

appreciation and not held for use by the Company or sale in the ordinary course of business. 

Investment property is recognised upon acquisition at cost plus incidental transaction costs. The 

Group subsequently measures investment property at fair value in accordance with the option set 

out in IAS 40 in conjunction with IFRS 13. The fair value reflects the market conditions as at the 

reporting date. Gains and losses arising from changes to the fair value of investment property are 

recognised in the income statement during the period in which they arise.  



149 

Properties are measured at their purchase price, to the extent this can be reliably determined. The 

Group assumes that it is possible to determine the purchase price for a property if a purchase 

agreement has been drawn up (but not completed) or a sufficiently reliable letter of intent with 

regard to the purchase of a property has been submitted. If no market value can be used to 

determine the purchase price, the Group engages an independent expert to value the property. The 

expert is independent and sufficiently qualified to value the property. Property is valued using the 

German income capitalisation approach in accordance with the provisions of the German 

Regulation on the Valuation of Property (Immobilienwertermittlungsverordnung, 

"ImmoWertV").  

For the property in Unterföhring that is subject to a heritable building right ("Sky" property), the 

"Munich approach", which has become established in the accepted literature and in recognised 

valuation practice, has been used. That approach starts with the presumption that the target 

property is wholly owned and its value has been determined in accordance with the provisions of 

the ImmoWertV. This indicates in a first step what value the significant components of the 

property would have in the absence of the heritable building right. In a second step, deductions 

are made from the value of the wholly owned property to factor in the limitations imposed by the 

heritable building right (i.e., limited term or limited power of disposal) as compared to full 

ownership. This produces the value of the heritable building right, net of the ground rent. The 

present value of the ground rent is determined separately and deducted from this figure in order 

to obtain the value of the heritable building right. 

The property in Essen ("Theodor-Althoff-Straße 2"), which is currently being reconfigured and 

expanded for the Essen Police, was valued in accordance with the residual value method. This 

method uses the notional market value of a property upon completion of reconfiguration measures 

at the end of the project. That value is determined by an independent expert using the German 

income capitalisation approach in accordance with the provisions of the ImmoWertV. The still-

outstanding costs of the investment in the construction project, a standard market return on the 

still-outstanding costs of the investment from project development activities, and the costs of 

bridge financing until the completion of the reconfiguration measures are then deducted from the 

so-derived market value of the project. 

In accordance with the requirements of IFRS 13, the highest and best use must be assumed in the 

valuation of investment properties if the reporting entity can obtain such use when realising the 

property. The Group works to revitalise existing real estate concepts and to develop new, 

previously undeveloped properties and spaces. If these are valued using fair value measurement, 

properties are valued by: 

• determining the profitability of the project by comparing income and expenses 

• adjusting this by taking into account appropriate risk discounts, depending in each case 

on the specific status of project completion (status of efforts to obtain planning 

permission, entry into agreement with general contractor, degree of completion). 

The Group's management is involved in and oversees the process for valuing investment property. 

It performs a plausibility check of the available results and verifies them against its own estimates.  

Investment property is either derecognised upon disposal or when it becomes obsolete and no 

future economic benefit is expected to arise upon disposal. The difference between the net 

disposal proceeds and the carrying amount of the assets is recognised through profit or loss in the 

period in which they are derecognised. 

At 31 December 2019, the fair value of investment property amounted to EUR 612,101 thousand 

(31 December 2018: EUR 17,000 thousand). Purchases amounting to EUR 351,364 thousand (31 
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December 2018: EUR 24,335 thousand) resulted primarily from the acquisition of the "Theodor-

Althoff-Straße 2", "Access Tower", "Eschborn" and "Sky" properties. Because these properties 

were acquired over the course of financial year 2019, the Group recognised only a pro rata share 

of the rental proceeds. The additions resulting from changes in group of consolidated companies 

amounting to EUR 252,843 thousand (31 December 2018: EUR 0 thousand) in total related to the 

properties of the PREOS subgroup as well as the "Sankt Martin Tower" property.  

The additions of right-of-use assets amounting to EUR 36,131 thousand (31 December 2018: 

EUR 0 thousand) related to the heritable building right recognised in accordance with IFRS 16 in 

the course of the acquisition of the "Sky" property.  

The gain from the increase in fair value of EUR 101,683 thousand (31 December 2018: EUR 

8,265 thousand) related to the properties still held by the Group as at the reporting date as well as 

the "Sankt Martin Tower" property, which was disposed of in the course of the sale of the shares 

in publity Sankt Martin Tower GmbH, and is presented in a separate line item of the income 

statement.  

During the reporting period, additional disposals amounted to EUR 162,520 thousand. As at 31 

December 2018, the Mülheim property (EUR 15,600 thousand) was reclassified to "non-current 

assets held for sale". The properties disposed of were the "Sankt Martin Tower" and the 

"Großmarkt Leipzig" properties.  

With respect to the "Mühlheim" property, the disposal within twelve months after the reporting 

date is no longer considered highly probable. Accordingly, the EUR 15,600 thousand fair value 

of the property was once again reported under investment property as at 31 December 2019.   

Prepayments for investment property 

At 31 December 2019, the Group reported prepayments for investment property amounting to 

EUR 13,128 thousand (31 December 2018: EUR 0 thousand). The prepayments relate to 

prepayments made in connection with the acquisition of the "Westend Carree" and "Centurion" 

properties in Frankfurt am Main, in respect of which the transfer of the benefits and burdens 

associated with the properties has already taken place or is expected to occur in financial year 

2020.  

Investments in companies accounted for under the equity method 

An associate is an entity over which the Group can exert a significant influence. Significant 

influence is the power to participate in the financial and operating policy decisions of the investee 

but is not control or joint control of those policies. 

If a shareholder holds, directly or indirectly, 20% or more of the voting power of the investee, it 

is presumed that the entity has significant influence. For a shareholder to have significant 

influence, it must in fact be able to exercise significant influence. In accordance with IAS 28.6, 

the existence of significant influence by a shareholder that holds a less than 20% interest is usually 

evidenced in one or more of the following ways: 

- representation on the board of directors or equivalent governing body of the investee;  

- participation in policy-making processes, including participation in decisions about 

dividends or other distributions;  

- possibility of interchange of managerial personnel;   

- material transactions between the entity and its investee; 

- provision of essential technical information. 
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The presumption that an investee is an associate is made based on terms that are comparable to 

those considered when assessing whether an entity controls another. 

The Group's shares in an associate are accounted for in accordance with the equity method. Shares 

in associates are initially recognised at cost and reported under financial assets. In subsequent 

periods, changes in the Group’s shareholding are recognised in net assets. They are presented in 

the income statement as income from equity investments. At each reporting date, the Group also 

reviews whether there are objective indications that an interest may be impaired. 

At 31 December 2019, the Group held a 39.75% interest in NPL Portfolio Nr. 3 GmbH & Co. 

KG, Leipzig (31 December 2018: 39.75%). NPL Portfolio Nr. 3 GmbH & Co. KG is a closed-

end fund. The object of the fund is the acquisition of securitised bank receivables from real estate 

financing and other collateralised receivables from German banks, foreign financial investors 

and/or other servicers in individual tranches based on separate and individual agreements 

negotiated with the respective sellers and the generation of income through the realisation of the 

individual receivables.  

The Group accounted for its interest in NPL Portfolio Nr. 3 GmbH & Co. KG in the consolidated 

financial statements as at 31 December 2019 in accordance with the equity method.  

The Group's share of the profit or loss of NPL Portfolio Nr. 3 GmbH & Co. KG for the 2019 

financial year amounted to EUR -587 thousand (31 December 2018: EUR -16 thousand). The 

investments in companies accounted for under the equity method amounted to EUR 1,103 

thousand at 31 December 2019 (31 December 2018: EUR 1,690 thousand). The EUR -587 

thousand change as against the previous year comprised the share of the profit or loss of NPL 

Portfolio Nr. 3 GmbH & Co. KG amounting to EUR -137 thousand and impairment losses of 

EUR 450 thousand recognised on goodwill. 

Other non-current financial assets 

At initial recognition, financial assets are classified as subsequently measured at amortised cost, 

at fair value through other comprehensive income or at fair value through profit or loss.  

The classification of financial assets at initial recognition depends on the contractual cash flow 

characteristics of the financial asset and the Group’s business model for managing the financial 

assets.  

publity classifies financial assets at amortised cost if the objective of the business model for the 

group of assets to which the respective asset belongs is to hold financial assets in order to collect 

contractual cash flows and the contractual terms of the financial asset give rise on specified dates 

to cash flows that are solely payments of principal and interest on the principal amount 

outstanding. If a financial asset meets neither or only one of these criteria, it must be accounted 

for at fair value.  

Financial assets measured at amortised cost are measured in subsequent periods using the 

effective interest method and must be reviewed for impairment. Gains and losses are recognised 

through profit or loss if the asset is derecognised, modified or impaired. 

Financial assets measured at fair value through profit or loss are carried in the statement of 

financial position at fair value, with changes in fair value presented net in the income statement. 

The expected loss model is used to recognise impairment losses. Under that model, financial 

instruments, credit commitments and financial guarantees are classified into three stages 

depending on changes in their credit quality since the date of their initial recognition. Expected 

credit losses are calculated depending on how the respective financial instrument is classified 

under the model. In stage 1, the expected credit losses are calculated as the amount of the expected 
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loss over the next 12 months. In stages 2 and 3, the expected credit losses are calculated over the 

term of the financial instrument (lifetime expected loss). Trade receivables and lease receivables 

are subject to exceptions. All expected losses must be taken into account for trade receivables that 

do not contain any significant financing component and they may be taken into account for trade 

receivables that do contain a significant financing component. In addition, there are special rules 

for purchased or originated credit impaired (POCI) financial assets. 

The Group measures portfolios of purchased or originated credit impaired (POCI) assets at fair 

value upon initial recognition in accordance with IFRS 9.5.1.1. A financial asset is deemed to 

have impaired credit and/or to be at risk of default if at the date of initial recognition there are 

objective indications of impairment. 

POCI financial assets for which there are objective indications of impairment at initial recognition 

are automatically classified into stage 3. The credit default risks for POCI assets are managed at 

the respective sub-portfolio level. Impairment of POCI assets measured at amortised cost is 

determined based on the discounted expected future cash flows, using a credit-adjusted effective 

interest rate for the sub-portfolios. The Group reduces or increases the carrying amount of POCI 

assets using valuation adjustments and recognises the loss or gain in the income statement as a 

component of impairment losses or reversals of impairment losses. 

The management assumes that the fee transferred upon acquisition of the portfolios (transaction 

price) represents the best approximation of fair value. The significant sub-portfolios were 

acquired at the end of 2016. For the purposes of initial application of IFRSs, all POCI assets were 

valued uniformly as at 1 January 2017 (date of initial application of IFRSs by publity Investor 

GmbH).  

For the purposes of subsequent measurement, the Group classifies POCI assets as measured at 

amortised cost in accordance with IFRS 9.4.1.2 based on the respective business model for 

managing the financial assets and the contractual cash flow characteristics of these portfolios. 

One objective of the Group is the joint management of POCI assets by holding the financial assets 

in portfolios for the purpose of collecting contractual cash flows. 

If a financial asset is classified under the “hold” business model, it is necessary first to assess 

whether the contractual cash flows at that point in time are exclusively payments of interest and 

principal on the outstanding capital. Such cash flows are generally in accordance with the original 

loan agreements of the POCI assets. At the same time, that criterion is also met when transferred 

(contractual) relationships with debtors with impaired credit are acquired if these relationships 

are actively managed in order to generate sustainable payments of principal and interest in respect 

of the outstanding capital (whose market value is reduced) arising from the acquirer's creditor 

claims until maturity, which may be modified. 

The Group generally allocates POCI assets into three sub-portfolios: private insolvency debtors, 

commercial insolvency debtors, non-insolvent debtors. It thereby attempts to realise the cash 

flows from the assets held in the respective sub-portfolios via various means, such as by 

contacting the debtors to negotiate instalment payment or settlement agreements, realising 

collateral or asserting claims in insolvency proceedings. Each of the sub-portfolios contains a 

homogenised selection of assets and is thus managed and valued solely as a sub-portfolio. 

Following initial recognition, the Group measures the respective sub-portfolios at amortised cost 

(IFRS 9.5.2.1 (a)), taking into account the special rules concerning POCI assets. No valuation 

allowances are recognised upon initial recognition, as the carrying amount of the POCI assets 

upon initial recognition reflects the expected credit losses over the term of the assets.  
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Because POCI assets are generally non-current financial assets, the gain on these assets is realised 

over the expected term of the contracts and accrued on a periodic basis. A credit-adjusted effective 

interest rate (interest rate used upon initial recognition to discount the estimated cash inflows and 

outflows over the expected lifetime of the POCI assets to equal the amortised cost) is applied to 

the amortised cost for each of the sub-portfolios to calculate interest income. The initially 

expected credit losses in the estimated cash flows are factored into the calculation of the credit-

adjusted effective interest rate. Interest rates of between 8.4% and 16.4% were calculated for the 

sub-portfolios held. These interest rates are significantly dependent on the management's estimate 

of expected cash inflows. Estimates of both the amount and the timing of cash flows is subject to 

discretionary judgement. The management's estimates are as follows: 

   
Commercial 

insolvency 
 

Private 

insolvency 
 

No 

insolvency 

Purchase price in relation to nominal amount of receivable  2.5%  0.6% 

 

1.6% 

(Undiscounted) cash inflow in relation to nominal amount  4.1%  1.0% 

 

2.5% 

Cash inflow in year 1  0.0%  17.0% 

 

0.0% 

Cash inflow in year 2  0.0%  17.0% 

 

0.0% 

Cash inflow in year 3  0.0%  17.0% 

 

20.0% 

Cash inflow in year 4  50.0%  17.0% 

 

0.0% 

Cash inflow in year 5  10.0%  16.0% 

 

30.0% 

Cash inflow in year 6  10.0%  16.0% 

 

0.0% 

Cash inflow in year 7  10.0%  0.0% 

 

50.0% 

Cash inflow in year 8  10.0%  0.0% 

 

0.0% 

Cash inflow in year 9  10.0%  0.0% 

 

0.0% 

Implied interest from measurement inputs above  9.47%  16.42% 

 

8.39% 

 

The table below shows how the implicit interest rate would change if the expected proceeds were 

to rise or fall by 0.5% of the nominal amount of the receivable.  

   
Commercial 

insolvency 
 

Private 

insolvency 
 

No 

insolvency 

Reduction in expected proceeds  6.80%  -5.29% 

 

4.12% 

Increase in expected proceeds  11.91%  50.00% 
 

12.09% 

 

If payment were to occur later (earlier) than expected, the implicit interest rate would fall (rise).  

At each subsequent reporting date, the Group recognises interest income in accordance with the 

aforementioned implicit interest rates in relation to the POCI assets held. This ensures that interest 

is recognised in accordance with the effective interest rate method (amortised cost).  
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In addition, valuation allowances are generally recognised for the sub-portfolios in the amount of 

the credit losses initially expected over the entire (remaining) term of the assets and cumulative 

changes in expected credit losses (or expected reversals of impairments) over the term of the 

assets are recognised through profit or loss as an impairment charge or a reversal of an 

impairment. At the end of financial year 2019, the Group made an adjustment to the expected 

amount and timing of cash flows. With respect to expected proceeds, the cash inflows from the 

credit receivables settled in financial years 2017 to 2019 were compared to the original estimates 

of proceeds as at the date the receivables were acquired. For the receivables still being processed, 

the original expected proceeds for each sub-portfolio was adjusted separately to reflect the 

respective share of proceeds realised. For the "Private insolvency" sub-portfolio, the 

management's estimate regarding the duration of insolvency proceedings did not change as 

compared to the original estimate. This would require an adjustment to the ratio of expected future 

proceeds. The management's adjusted estimates are as follows:  

   
Commercial 

insolvency 
 

Private 

insolvency 
 

No 

insolvency 

(Undiscounted) cash inflow in relation to nominal amount  2.57%  0.80% 

 

2.28% 

Cash inflow in year 1  50.0%  33.0% 

 

0.0% 

Cash inflow in year 2  10.0%  33.0% 

 

20.0% 

Cash inflow in year 3  10.0%  34.0% 

 

0.0% 

Cash inflow in year 4  10.0%  0.0% 

 

30.0% 

Cash inflow in year 5  10.0%  0.0% 

 

0.0% 

Cash inflow in year 6  10.00%  0.00% 
 

50.00% 

 

The resulting valuation allowance was recognised through profit or loss.  

The table below shows how the fair value of the POCI assets would change if expected proceeds 

were to rise or fall by 10%.  

 

in EUR '000  
Commercial 

insolvency 
 

Private 

insolvency 
 

No insolvency 

Reduction in expected proceeds  -1,289,853  -642,844 
 

-3,293,571 

Increase in expected proceeds  1,289,853  642,844 
 

3,293,571 

 

POCI assets remain classified in stage 3, impaired financial assets, over their entire term. The 

expected distribution and expected receipts of payments constitute key inputs.  

Other non-current financial assets amounting in total to EUR 55,847 thousand (31 December 

2018: EUR 61,351 thousand) comprise POCI assets of EUR 54,954 thousand (31 December 2018: 

EUR 61,351 thousand) and receivables from non-controlling interests in the amount of EUR 894 

thousand (31 December 2018: EUR 0 thousand). The POCI assets represent purchased portfolios 

of loan receivables for which there were objective indications of impairment at the date of initial 

recognition. The POCI assets declined by EUR 6,397 thousand compared with the previous year. 

This change reflected additions from the acquisition of NPL portfolios 4 & 5 of EUR 2,000 

thousand, interest income of EUR 5,755 thousand, amounts received in respect of receivables 
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written down or impaired in the amount of EUR -515 thousand and a valuation allowance of EUR 

-13,637 thousand.  

The receivables from non-controlling interests are for an indefinite term, are unsecured and may 

be redeemed for the first time on 30 June 2021 subject to a three-month notice period.  

b. Current assets 

Trade and other receivables 

Trade and other receivables amounted to EUR 1,457 thousand as at 31 December 2019 (31 

December 2018: EUR 197 thousand). They comprise trade receivables amounting to EUR 1,509 

thousand (31 December 2018: EUR 204 thousand) and impairment losses of EUR 52 thousand 

(31 December 2018: EUR 7 thousand).  They were exclusively derived from the leasing of 

properties. The year-on-year increase was due to receivables from subsidiaries caused by changes 

in the group of consolidated companies in 2019. All trade receivables are current and none bear 

interest.  

Valuation allowances on trade receivables were calculated in accordance with the provisions of 

IFRS 9 relating to valuation allowances. The Group opted to use the simplified model to recognise 

lifetime expected credit losses. The valuation allowance is analysed at each reporting date based 

on an impairment matrix used to determine the expected credit losses. The expected default rates 

are calculated based on payment profiles for the past three years prior to the reporting date, taking 

into account the current situation and expectations. A valuation allowance is recognised for the 

first time upon initial recognition of a receivable. 

Other current financial assets 

Other current financial assets amounted to EUR 38,561 thousand as at 31 December 2019 (31 

December 2018: EUR 212 thousand) and mostly consist of receivables from shareholders 

amounting to EUR 37,160 thousand (31 December 20188: EUR 0 thousand). This represents a 

receivable from TO-Holding GmbH for a loan, granted in financial year 2019, amounting to EUR 

30,000 thousand plus capitalised interest of EUR 383 thousand, as well as a receivable of publity 

Investor GmbH amounting to EUR 6,777 thousand relating to a warranty (Garantieerklärung) 

issued by publity AG in connection with the contribution of purchased or originated credit 

impaired assets. The loan was granted to TO-Holding GmbH in return for the provision of 

collateral amounting to EUR 120 million for the Group's financial liabilities.  

Other current financial assets also included prepaid expenses amounting to EUR 789 thousand 

(31 December 2018: EUR 0 thousand), receivables from former shareholders of EUR 251 

thousand (31 December 2018: EUR 0 thousand), security deposits of EUR 192 thousand (31 

December 2018: EUR 211 thousand), receivables from non-controlling interests of EUR 119 

thousand (31 December 2018: EUR 0 thousand), and miscellaneous other current financial assets 

amounting to EUR 50 thousand (31 December 2018: EUR 1 thousand). 

The prepaid expenses consist primarily of prepaid insurance premiums, prepaid interest, and 

prepaid asset management services. The year-on-year increase is attributable mainly to the loan 

receivable from TO-Holding GmbH (EUR +30,383 thousand), the receivables related to a 

warranty issued by publity AG (EUR +6,777 thousand), prepaid expenses (EUR +789 thousand) 

and receivables from former shareholders (EUR +251 thousand). 

Other current assets 
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Other current assets amounting to EUR 4,031 thousand (31 December 2018: EUR 151 thousand) 

consisted mainly of VAT receivables in the amount of EUR 4,031 thousand as at 31 December 

2019 (31 December 2018: EUR 151 thousand). The significant year-on-year increase in VAT 

receivables was attributable primarily to the properties acquired in financial year 2019. 

Income tax receivables 

At 31 December 2019, the Group reported an income tax receivable amounting to EUR 841 

thousand (31 December 2018: EUR 0 thousand). This was essentially made up of corporation tax 

refundable for PREOS Global Office Real Estate & Technology AG, Objekta Fütingsweg GmbH 

and publity Real Estate GmbH.  

Cash and cash equivalents 

Cash and cash equivalents amounted to EUR 61,414 thousand as at 31 December 2019 (31 

December 2018: EUR 1,333 thousand) and comprised the current account balances on the 

business accounts of the companies included in the consolidation, which were recognised in their 

nominal amounts. The year-on-year increase was due primarily to proceeds from issuing the 

convertible bond, the sale of subsidiaries, and cash and cash equivalents held in the accounts of 

the subsidiaries subject to initial consolidation in 2019. Changes in cash and cash equivalents are 

shown in detail in the consolidated statement of cash flows.  

Non-current assets held for sale 

If the Group intends to dispose of non-current assets, it assesses whether those assets can be sold 

in their present condition and whether the sale can be classified as highly probable. If this is the 

case, the assets held for disposal are reported and measured in accordance with IFRS 5. On the 

date of classification, the non-current assets classified as held for sale are recognised at the lower 

of their carrying amount and fair value less costs to sell. In accordance with the exception 

provided under IFRS 5.5d, properties that are accounted for in accordance with the fair value 

model in IAS 40 continue to be measured at fair value. If the fair value less costs to sell is less 

than the carrying amount when the assets are first classified as held for sale or subsequently, an 

impairment is recognised in profit or loss. Any subsequent increase in fair value less costs to sell 

is recognised in profit or loss, albeit not in excess of the cumulative impairment loss that has been 

recognised.  

As at the reporting date, no non-current assets were classified as held for sale (2018: EUR 15,600 

thousand).  

Equity 

Subscribed capital 

The Company's share capital amounted to EUR 71,664 thousand as at 31 December 2019 (31 

December 2018: EUR 20,000 thousand), divided into 71,663,688 no-par value ordinary registered 

shares. 

As at 31 December 2018, the authorised capital of PREOS Global Office Real Estate & 

Technology AG amounted to EUR 11,000 thousand (Authorised Capital 2018/II), whereby the 

shareholders' subscription rights could be excluded under certain conditions. 



157 

Following the utilisation of part of Authorised Capital 2018/II during the course of an in-kind 

capital increase implemented in February 2019 (under the exclusion of shareholders' subscription 

rights), Authorised Capital 2018/II amounted to EUR 8,786 thousand. 

By resolution of the Annual General Meeting of PREOS Global Office Real Estate & Technology 

AG on 28 August 2019, the existing Authorised Capital 2018/II was rescinded and new authorised 

capital was created. The Executive Board is thereby authorised, subject to the Supervisory Board's 

consent, to increase the share capital of PREOS Global Office Real Estate & Technology AG on 

one or several occasions by up to a total of EUR 12,107 thousand by issuing up to 12,106,844 

new, no-par value ordinary registered shares against cash contributions and/or contributions in 

kind until 27 August 2024 (Authorised Capital 2019/I). The shareholders are generally to be 

granted subscription rights. However, pursuant to article 3 (4) of the articles of association of 

PREOS Global Office Real Estate & Technology AG, the Executive Board may, subject to the 

consent of the Supervisory Board, exclude the subscription rights of the shareholders on one or 

more occasions under certain circumstances. For further information on the change in subscribed 

capital, see also section XXIV. 

By resolution of the Annual General Meeting of PREOS Global Office Real Estate & Technology 

AG on 28 August 2019, additional authorised capital was also created. The Executive Board is 

thereby authorised, subject to the Supervisory Board's consent, to increase the share capital of 

PREOS Global Office Real Estate & Technology AG on one or several occasions by up to a total 

of EUR 22,475 thousand by issuing up to 22,475,000 new, no-par value ordinary registered shares 

against cash contributions and/or contributions in kind until 27 August 2024 (Authorised Capital 

2019/II). The shareholders are generally to be granted subscription rights. However, pursuant to 

article 3 (5) of the articles of association of PREOS Global Office Real Estate & Technology AG, 

the Executive Board may, subject to the consent of the Supervisory Board, exclude the 

subscription rights of the shareholders on one or more occasions under certain circumstances. As 

at the reporting date, neither Authorised Capital 2019/I nor Authorised Capital 2019/II has been 

utilised.  

The non-controlling interests relate to third-party interests in the capital and earnings of the fully 

consolidated corporations in which PREOS Global Office Real Estate & Technology AG and its 

subsidiaries do not hold a 100% interest.  

As at 31 December 2019, the carrying amount of non-controlling interests reported within Group 

equity amounted to EUR 6,649 thousand. As at the reporting date, the non-controlling interests 

were held in Objekta Fütingsweg GmbH, LVG Nieder-Olm GmbH, Projekta Lüdenscheid 1 

GmbH as well as publity Investor GmbH and its subsidiaries. 

No material transaction costs were incurred in connection with the issue of treasury shares in 

financial year 2019  

Changes to equity during the reporting period are presented in the statement of changes in equity. 

For information on the composition of equity, please also refer to the disclosures on the reverse 

acquisition in section B.5. 

c. Non-current liabilities 

Financial liabilities 

Financial liabilities are initially measured at fair value less directly attributable transaction costs. 

The fair value at initial recognition is the present value of the future payment obligations 

determined on the basis of a market rate of interest for a similar term and level of risk. After initial 

recognition, financial liabilities are subsequently measured at amortised cost using the effective 
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interest method. Amortised cost is calculated taking into account any premiums or discounts upon 

acquisition and any fees or costs that are an integral part of the effective interest rate. Amortisation 

charges measured using the effective interest method are reported in the consolidated income 

statement under finance costs. If the conditions relating to the amount and/or timing of interest 

and principal repayments are modified, the carrying amount is remeasured so as to reflect the 

actual and newly estimated cash flows. Any differences to the previously recognised carrying 

amount of the financial liabilities are recognised through profit or loss.  

Non-current financial liabilities amounted to EUR 299,915 thousand as at 31 December 2019 (31 

December 2018: EUR 0 thousand). They comprise variable-rate bank liabilities in the amount of 

277,515 thousand (31 December 2018: EUR 0 thousand) and fixed-rate bank liabilities amounting 

to EUR 22,401 thousand (31 December 2018: EUR 0 thousand). 

The variable-rate loans bear interest on the basis of the 3 month EURIBOR plus a corresponding 

margin.  

The increase in the financial liabilities reflects the additional inclusion in 2019 of the loans of 

publity Real Estate 3 GmbH amounting to EUR 66,774 thousand, publity Real Estate 1 GmbH 

amounting to EUR 51,819 thousand, publity Real Estate Holding GmbH amounting to EUR 

19,223 thousand, publity Theodor-Althoff-Straße 2 GmbH amounting to EUR 91,744 thousand, 

Projekta Lüdenscheid 1 GmbH amounting to EUR 3,178 thousand and of the HCOB loan of the 

PREOS property management companies in the amount of EUR 67,179 thousand. 

Other financial liabilities 

Non-current financial liabilities are measured at fair value less directly attributable transaction 

costs and discounts at initial recognition. They are subsequently measured at amortised cost in 

accordance with the effective interest method.  

The cost recognised for newly acquired liabilities is derived from the payout amount less directly 

attributable transaction costs. The cost for liabilities recognised by the Group when consolidating 

subsidiaries for the first time corresponds to the market value of those liabilities at the date of 

first-time consolidation. The effective interest rate is determined when the financial liabilities are 

initially recognised. 

 Any difference between the cost and the settlement amount is amortised over the fixed-interest 

term of the liability, with the carrying amount being adjusted through profit or loss on a pro-rata 

basis.  

If the conditions relating to the amount or timing of interest and principal repayments are 

modified, the carrying amount is remeasured so as to reflect the actual and newly estimated cash 

flows. Any differences to the previously recognised carrying amount of the liabilities are 

recognised through profit or loss.   

The other non-current financial liabilities amounting to EUR 179,411 thousand at 31 December 

2019 (31 December 2018: EUR 0 thousand) comprise the 2019/2024 Convertible Bond Issue 

issued by PREOS Global Office Real Estate & Technology AG amounting to EUR 143,388 

thousand (31 December 2018: EUR 0 thousand), the lease liability for the heritable building right 

attaching to the "Medienallee 26" property in Unterföhring amounting to EUR 35,928 thousand 

(31 December 2018: EUR 0 thousand) and liabilities for compensation payments to minority 

shareholders in the context of a profit and loss transfer agreement for Objekta Fütingsweg GmbH 

and LVG Nieder-Olm GmbH amounting to EUR 95 thousand (31 December 2018: EUR 0 

thousand).  
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As at 31 December 2019, bonds with a principal amount totalling EUR 139,616 thousand had 

been placed, of which EUR 31,798 thousand had been issued to third parties and EUR 107,818 

thousand to publity AG. The liability component as at 31 December 2019 thus amounted to EUR 

143,388 thousand (31 December 2018: EUR 0 thousand). The liability component of the 

convertible bond was measured at fair value at the date of initial recognition. As at 31 December 

2019, it was subsequently measured at amortised cost using the effective interest method. 107,756 

bonds were issued to publity AG, as consideration for which publity AG made an in-kind 

contribution comprising EUR 112,974 thousand in loan receivables from publity Investor GmbH, 

a subsidiary of the issuer. The number of bonds referred to above (107,756) was calculated based 

on measurement of the bonds and the loan receivables, for which purpose the theoretical market 

value determined using recognised mathematical valuation methods was applied in each case. At 

initial recognition, the fair value of the bonds issued to publity AG was measured based on the 

value of the loan receivables contributed, which exceeded the principal amount of the bonds. 

Deferred tax liabilities 

Deferred tax assets and liabilities are recognised in accordance with IAS 12 using the liability 

method to account for temporary differences between the carrying amounts of assets and liabilities 

in the consolidated statement of financial position and the tax accounts at the reporting date or for 

tax loss carryforwards that have not yet been utilised.   

Deferred tax liabilities are recognised for all taxable temporary differences, except for 

• deferred tax liabilities arising in connection with the initial recognition of goodwill or the 

initial recognition of an asset or liability in a transaction which is not a business combination 

and, at the time of the transaction, affects neither accounting profit nor taxable profit; and 

• deferred tax liabilities arising in connection with taxable temporary differences associated 

with investments in subsidiaries, associates, and interests in joint arrangements if the timing 

of the reversal of the temporary difference can be controlled and it is probable that the 

temporary differences will not reverse in the foreseeable future. 

Deferred tax assets are recognised for all deductible temporary differences, unused tax losses and 

unused tax credits to the extent it is probable that future taxable profit will be available against 

which the deductible temporary differences and unused tax losses and tax credits can be utilised, 

with the exception of 

• deferred tax assets arising in connection with deductible temporary differences in connection 

with the initial recognition of an asset or liability in a transaction which is not a business 

combination and, at the time of the transaction, affects neither accounting profit nor taxable 

profit; and 

• deferred tax assets arising in connection with deductible temporary differences in connection 

with investments in subsidiaries, associates, and interests in joint arrangements if it is 

probable that the temporary differences will not reverse in the foreseeable future and no 

sufficient taxable profit will be available against which the temporary differences can be 

utilised. 

The carrying amount of the deferred tax assets is reviewed at each reporting date and reduced by 

the amount for which it is no longer probable that sufficient taxable profit will be available against 

which the deferred tax asset can be utilised, at least in part. Unrecognised deferred tax assets are 

reviewed at each reporting date and are recognised to the extent to which it has become probable 

that future taxable profit will render it possible to realise the deferred tax asset. 
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Deferred taxes are generally measured using the local tax rates, which are expected to be 

applicable at the time the assets are realised or the liability is settled. This is done based on the 

tax rates applicable at the reporting date. The effects of changes in tax law are recognised through 

profit or loss in the year in which the changes enter into force. Deferred taxes related to items 

recorded directly in equity are not recorded in the consolidated income statement, but rather 

directly in equity. Allowances are recognised in relation to deferred tax assets if it becomes 

improbable that the future tax benefits will be realised. Deferred tax assets and deferred tax 

liabilities are offset if, and only if, the Group has a legally enforceable right to set off current tax 

assets against current tax liabilities, and the deferred tax assets and the deferred tax liabilities 

relate to income taxes levied by the same taxation authority on either the same taxable entity, or 

different taxable entities which intend either to settle current tax liabilities and assets on a net 

basis, or to realise the assets and settle the liabilities simultaneously, in each future period in 

which significant amounts of deferred tax liabilities or assets are expected to be settled or 

recovered.  

The tax rates underlying the calculation of deferred taxes were determined on the basis of the 

statutory provisions currently in force. A tax rate of 15.83% for corporation tax and the solidarity 

surcharge was used for Group companies. With respect to trade tax, it is assumed that the extended 

reduction will apply to the real estate companies. No sales are anticipated in view of the company 

object of portfolio management. In addition, the Executive Board assumes that properties can be 

sold without incurring any liability for trade tax due to the Company's tax structure. 

Deferred tax assets and liabilities are not recognised on taxable temporary differences relating to 

shares in Group companies, provided that the Group can control their reversal and they are not 

expected to reverse in the foreseeable future. 

Deferred tax assets and liabilities are offset at the level of the taxable entity if the Group has a 

legally enforceable right to offset current tax assets against current tax liabilities, and they relate 

to income taxes of the same taxable entity levied by the same tax authority. 

After netting against deferred tax assets, deferred tax liabilities amounted to EUR 20,042 thousand 

as at 31 December 2019 (31 December 2018: EUR 2,677 thousand). Before netting, the deferred 

tax assets amounted to EUR 7,023 thousand (31 December 2018: EUR 781 thousand) and 

primarily related in the amount of EUR 5,736 thousand to other financial liabilities in connection 

with the lease liability for the Sky heritable building right. Deferred tax liabilities amounted to 

EUR 27,065 thousand before netting (31 December 2018: EUR 3,458 thousand) and comprised 

deferred tax liabilities on measurement differences relating to investment property amounting to 

EUR 25,991 thousand (31 December 2018: EUR 2,639 thousand), deferred tax liabilities on 

measurement differences relating to other non-current assets in the amount of EUR 441 thousand 

(31 December 2018: EUR 775 thousand) and deferred tax liabilities on measurement differences 

relating to financing costs of EUR 634 thousand (31 December 2018: EUR 0 thousand). 

The EUR 17,365 thousand increase in deferred tax liabilities after netting was due mainly to the 

deferred taxes on measurement differences relating to the properties of PREOS Global Office 

Real Estate & Technology AG and its subsidiaries and the real estate acquired during the financial 

year. 

d. Current liabilities 

Provisions 

Provisions are recognised in respect of legal or constructive obligations to third parties arising 

from past events and whose timing and amount are uncertain, if it is probable that the settlement 
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of the obligation will result in an outflow of Group resources, the amount of which can be reliably 

estimated. The Group recognises provisions for loss-incurring transactions if the expected benefit 

from the contractual claim is less than the unavoidable costs to settle the contractual obligation. 

Provisions are measured using the best estimate of the present obligation at the reporting date. 

Non-current provisions are recognised at the settlement amount discounted to the reporting date. 

The provision of EUR 400 thousand (31 December 2018: EUR 400 thousand) was recognised on 

the basis of management's best possible estimate of the amount of the expected cash outflows. 

The recognised provision relates to the estimated cash outflows in connection with a pending 

court proceeding concerning asset management risks. As at the reporting date, it cannot be 

determined with certainty when this provision will be utilised. However, there is a possibility that 

it will be utilised in the near future.  

Income tax liabilities 

Current tax liabilities are recognised in the amount of the expected payment to the taxation 

authority. That amount is calculated based on the tax rates and tax laws in force or soon to be in 

force at the reporting date in the countries in which the Group operates and generates taxable 

income.  

Income tax liabilities as at 31 December 2019 were EUR 49 thousand (31 December 2018: EUR 

42 thousand) and comprise the tax provision for current corporation and trade tax liabilities.  

Financial liabilities 

Current financial liabilities amounted to EUR 126,789 thousand as at 31 December 2019 (31 

December 2018: EUR 0 thousand).  

The increase in the current financial liabilities reflects the additional inclusion in 2019 of the loans 

of publity Real Estate 5 GmbH amounting to EUR 41,132 thousand, publity Investor GmbH 

amounting to EUR 25,305 thousand, publity Real Estate GmbH amounting to EUR 60,160 

thousand and publity Theodor-Althoff-Straße 2 GmbH in the amount of EUR 192 thousand. 

Trade payables 

Trade payables amounting in total to EUR 15,391 thousand (31 December 2018: EUR 107 

thousand) mainly consist of liabilities to publity AG for finders' fees and asset management 

services amounting to EUR 9,756 thousand (31 December 2018: EUR 0 thousand), operating 

expenses of EUR 3,093 thousand (31 December 2018: EUR 0 thousand), legal and advisory costs 

of EUR 811 thousand (31 December 2018: EUR 0 thousand), liabilities in connection with the 

placement of the bond in the amount of EUR 808 thousand (31 December 2018: EUR 0 thousand), 

interest liabilities amounting to EUR 121 thousand (31 December 2018: EUR 0 thousand), costs 

of preparing and auditing the annual financial statements of EUR 23 thousand (31 December 

2018: EUR 19 thousand) and other trade payables amounting to EUR 781 thousand (31 December 

2018: EUR 88 thousand). 

Trade payables increased by EUR 15,284 thousand in financial year 2019 due primarily to the 

liabilities to publity AG for finders' fees and asset management services amounting to EUR 9,756 

thousand. In addition, liabilities for operating expenses increased by EUR 3,093 thousand in 

connection with properties acquired in the course of the year. Liabilities for legal and consultancy 

costs (EUR 811 thousand) and liabilities in connection with the bond placement (EUR 808 

thousand) were not yet final at the end of the year since these activities had taken place shortly 

before the turn of the year. Interest liabilities amounted to EUR 121 thousand and resulted from 
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the interest settlement for Hamburg Commercial Bank's loans to publity Theodor-Althoff-Straße 

2 GmbH and publity Real Estate 1 GmbH.    

Other current financial liabilities 

Other current financial liabilities amounting to EUR 3,540 thousand at 31 December 2019 (31 

December 2018: EUR 64,553 thousand) comprise liabilities to non-controlling interests 

amounting to EUR 878 thousand (31 December 2018: EUR 0 thousand), interest liabilities in the 

amount of EUR 859 thousand (31 December 2018: EUR 0 thousand), liabilities in connection 

with the sale of publity Sankt Martin Tower GmbH in December 2019 of EUR 718 thousand (31 

December 2018: EUR 0 thousand), the current portion of the lease liabilities for the office 

premises in the "publity Center" and the heritable building right attaching to the "Medienallee 26" 

property in Unterföhring amounting to EUR 321 thousand (31 December 2018: EUR 0 thousand), 

liabilities for the costs of preparing and auditing the annual financial statements of EUR 270 

thousand (31 December 2018: EUR 16 thousand), security deposits received of EUR 219 

thousand (31 December 2018: EUR 213 thousand), liabilities for maintenance work amounting 

to EUR 97 thousand (31 December 2018: EUR 0 thousand), deferred income in the amount of 

EUR 48 thousand (31 December 2018: EUR 0 thousand) and other financial liabilities of EUR 

129 thousand (31 December 2018: EUR 49 thousand). At 31 December 2018 a shareholder loan 

in the amount of EUR 64,274 thousand was also outstanding.  

Liabilities to non-controlling interests include a loan amounting to EUR 842 thousand from the 

minority shareholder, Reinhardt Real Estate, and liabilities to PREOS Global Office Real Estate 

& Technology AG relating to minority shareholders' claims for compensation amounting to EUR 

36 thousand. As at the reporting date, interest liabilities of EUR 859 thousand include accrued 

interest in connection with the 2019/2024 Convertible Bond Issue and the loan from IGIS Global 

Real Estate Investment Trust. 

The EUR 61,013 thousand decline in other current financial liabilities is due mainly to repayment 

of a shareholder loan to publity AG in the amount of EUR 64,274 thousand. 

Other current liabilities 

Other current liabilities of EUR 4,115 thousand (31 December 2018: EUR 1,119 thousand) 

include liabilities for land transfer tax amounting to EUR 4,038 thousand (31 December 2018: 

EUR 1,106 thousand), VAT payable of EUR 44 thousand (31 December 2018: EUR 11 thousand) 

and liabilities for personnel costs amounting to EUR 33 thousand (31 December 2018: EUR 2 

thousand).  

The year-on-year increase in other current liabilities is primarily attributable to the higher 

liabilities for land transfer tax. As at the reporting date, liabilities for land transfer tax amounted 

to EUR 4,038 thousand and related to the acquisition of the "Sky" property. In the previous year, 

this item also included the land transfer tax relating to the Großmarkt Leipzig property. 

4. Changes in cash flows 

Net cash flow from operating activities 

In financial year 2019, cash outflows from operating activities amounted to EUR 9,195 thousand. 

This was positively influenced by the consolidated pre-tax result of EUR 66,313 thousand as well 

as the growth in other liabilities of EUR 53,253 thousand and the increase in deferred taxes of 

EUR 13,893 thousand.  
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Conversely, the non-cash gains within consolidated net profit from the fair value measurement of 

investment property, in particular, had the opposite effect. These amounted to EUR 101,683 

thousand and increased the cash outflows correspondingly. The increase in other assets by EUR 

43,900 thousand and non-cash financial income amounting to EUR 6,879 thousand also reduced 

cash flow from operating activities. 

In the prior year, the net cash flow from operating activities amounted to EUR 22,482 thousand. 

This was attributable to the positive consolidated net profit of EUR 8,248 thousand as well as the 

increase in other liabilities amounting to EUR 22,150 thousand, offset by non-cash gains from the 

measurement of investment property of EUR 8,265 thousand included in the consolidated net 

profit. 

Net cash flow from investing activities 

The cash outflow from investing activities amounted to EUR 209,215 thousand in financial year 

2019. The main factors affecting the net cash outflow from investing activities were payments for 

purchases of investment property amounting to EUR 242,797 thousand and payments for the 

acquisition of subsidiaries less net cash acquired amounting to EUR 32,711 thousand. These items 

were offset by cash inflows from proceeds of disposals of investment property in the amount of 

EUR 15,520 thousand and proceeds from the sale of subsidiaries less net cash purchased 

amounting to EUR 50,600 thousand.  

The cash outflow from investing activities in the prior year amounted to EUR 41,360 thousand. 

It consisted mainly of payments for the purchase of loan receivables amounting to EUR 17,500 

thousand, payments for purchases of investment property of EUR 22,525 thousand and payments 

for the acquisition of equity interests amounting to EUR 1,706 thousand. 

Net cash flow from financing activities 

The cash flow from financing activities in financial year 2019 amounted to EUR 278,491 

thousand and reflected new borrowings of EUR 248,293 thousand and the proceeds of the 

convertible bond issue amounting to EUR 30,975 thousand. These factors were offset by 

repayments of financial liabilities amounting to EUR 732 thousand and repayments of principal 

for finance leases amounting to EUR 45 thousand. 

The cash flow from financing activities in the prior year amounted to EUR 19,850 thousand and 

was generated by the proceeds of the capital increase. 

Cash and cash equivalents at the end of the period 

On a net basis, the above cash inflows and outflows led to a EUR 60,080 thousand increase in the 

Group's cash and cash equivalents in financial year 2019. The Group's cash and cash equivalents 

as at 31 December 2019 therefore amounted to EUR 61,414 thousand (31 December 2018: EUR 

1,333 thousand). 
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XV. INFORMATION ON THE STATE OF THE BUSINESS AND THE FINANCIAL 

POSITION FOR THE INTERIM REPORTING PERIODS ENDED ON 30 JUNE 

2019 AND 30 JUNE 2020 (IFRS) 

Investors should read the subsequent discussion and analysis of the financial position and results 

of operations of PREOS Global Office Real Estate & Technology AG together with the Company's 

interim consolidated financial statements as at 30/06/2020 including the accompanying notes 

contained in this Prospectus (see section XXIX.5.) and the further financial information contained 

elsewhere in this Prospectus. The interim consolidated financial statements of PREOS Global 

Office Real Estate & Technology AG as at 30 June 2020 have been prepared in accordance with 

International Financial Reporting Standards (IFRS), as adopted by the European Union (EU). 

The interim consolidated financial statements as at 30 June 2020 have not been audited. The 

company and financial data below have been taken or extracted from the IFRS interim 

consolidated financial statements for the period from 1 January 2020 to 30 June 2020.  The 

figures presented are rounded to thousands of euros (EUR '000) and percentages are rounded to 

one decimal place.  It is therefore possible that the rounded figures may not add up exactly to the 

totals given. Percentages and figures describing changes in audited financial information are all 

unaudited. The following notes to the key financial indicators have been derived from the 

Company's unaudited interim consolidated financial statements as at 30 June 2020. However, 

they are not contained in the interim consolidated financial statements as such and have not been 

audited. The notes relate to the unaudited consolidated statement of financial position and 

consolidated income statement in accordance with IFRSs as at 30 June 2020. 

1. Financial condition and results of operations 

Consolidated income statement data (IFRS) 

 1 Jan. – 30 June 

2020 

1 Jan. – 30 June 

2019 

EUR '000 EUR '000 

unaudited unaudited 

1. Revenue 18,141 2,957 

2. Cost of sales -7,902 -1,419 

3. Gross profit 10,239 1,538 

4. Other operating income 69 5 

5. Valuation allowances on receivables -2,114 -41 

6. Personnel expenses -367 -178 

7. Other operating expenses -6,114 -5,985 

8. Gain or loss on measurement of investment property 68,314 29,763 

9. Earnings before interest and taxes (EBIT) 70,027 25,102 

10. Financial income 3,589 112 

11. Financial expenses -23,488 -1,313 
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12. 
Amortisation and write-downs of non-current 

financial assets 
-9,429 

0 

13. Share of profit or loss of associates -59 -244 

14. Earnings before taxes 40,640 23,657 

15. Taxes on income -9,762 -1,835 

16. Consolidated net profit / comprehensive income 30,878 21,822 

 

Due to the reverse acquisition, the prior-year figures presented here relate to publity Investor 

GmbH, the accounting acquirer. PREOS Global Office Real Estate & Technology AG was 

effectively acquired in economic terms by publity Investor GmbH on 1 September 2019. All 

income and expenses of the PREOS property management companies were thus recognised in the 

consolidated income statement only after 1 September 2019 and therefore are not included in the 

figures for the comparable prior-year period. 

a. Gross profit 

Revenue amounting to EUR 18,141 thousand in the first half of 2020 (H1 2019: EUR 2,957 

thousand) comprises income from own properties (portfolio management) amounting to 18,069 

(H1 2019: EUR 2,776 thousand), income from own loan portfolios (portfolio management) 

amounting to EUR 32 thousand (H1 2019: EUR 57 thousand), and other income of EUR 40 

thousand (H1 2019: EUR 125 thousand). Revenue increased by EUR 15,183 thousand year on 

year. The increase is due primarily to income from own properties.  This increase was attributable 

to the initial recognition of revenue from acquired properties amounting to EUR 15,326 thousand. 

That increase was offset by a decline in income resulting from the sale of the "Großmarkt Leipzig" 

property.  

The cost of sales for the first half of financial year 2020 amounted in total to EUR 7,902 thousand 

(H1 2019: EUR 1,420 thousand). It consisted entirely of expenses for the management of portfolio 

properties. 

The higher revenue and the associated cost of sales generated an increase of EUR 8,701 thousand 

in gross profit which amounted to EUR 10,239 thousand (H1 2019: EUR 1,538 thousand). 

b. Other operating income 

Other operating income amounted to EUR 69 thousand (H1 2019: EUR 5 thousand) and 

comprised income from the derecognition of liabilities amounting to EUR 63 thousand (H1 2019: 

EUR 0 thousand) and miscellaneous other operating income amounting to EUR 6 thousand (H1 

2019: EUR 5 thousand). The EUR 64 thousand increase was due primarily to the derecognition 

of liabilities in the previous year. No comparable derecognition gains were realised in the same 

period of the previous year. 

c. Valuation allowances on receivables 

Valuation allowances on receivables amounted to EUR 2,114 thousand (H1 2019: EUR 41 

thousand) and related to valuation allowances on receivables amounting to EUR 2,092 thousand 

resulting from the insolvency of a tenant and EUR 22 thousand in global valuation allowances on 

trade receivables, representing the lifetime expected loss (IFRS 9). The EUR 2,073 thousand 

increase was attributable to the valuation allowance on rent receivables from the insolvent tenant.  
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d. Personnel expenses 

Personnel expenses amounting to EUR 367 thousand in the first half of 2020 (H1 2019: EUR 178 

thousand) comprise salaries of EUR 367 thousand (H1 2019: EUR 146 thousand) and social 

security contributions of EUR 0 thousand (H1 2019: EUR 33 thousand). Personnel expenses 

increased by EUR 189 thousand year on year. In the previous year, this item included the salaries 

of staff employed by Großmarkt Leipzig GmbH and publity Sankt Martin Tower Verwaltung 

GmbH. Due to the sale of these companies, this item related solely to the salaries of the managing 

directors of PREOS Global Office Real Estate & Technology AG in the first half of the year.  The 

increase was attributable primarily to the different salary structure.  

e. Other operating expenses 

Other operating expenses amounted to EUR 6,114 thousand (H1 2019: EUR 5,985 thousand) and 

essentially consisted of administrative costs of EUR 1,515 thousand (H1 2019: EUR 0 thousand), 

legal and advisory costs of EUR 1,125 thousand (H1 2019: EUR 447 thousand), financing costs 

of EUR 777 thousand (H1 2019: EUR 582 thousand), sales commissions of EUR 577 thousand 

(H1 2019: EUR 2,770 thousand), expenses for non-deductible input tax of EUR 545 thousand 

(H1 2019: EUR 158 thousand), costs of preparing and auditing the annual financial statements of 

EUR 451 thousand (H1 2019: EUR 14 thousand), expenses in connection with initial 

consolidations of EUR 310 thousand (H1 2019: EUR 1,161 thousand), expenses in connection 

with the issue of the convertible bond of EUR 235 thousand (H1 2019: EUR 0 thousand), 

advertising and travel expenses of EUR 77 thousand (H1 2019: EUR 3 thousand), repair and 

maintenance expenses of EUR 88 thousand (H1 2019: EUR 298 thousand), depreciation and 

write-downs of property, plant and equipment of EUR 88 thousand (H1 2019: EUR 7 thousand), 

expenses for the Annual General Meeting of EUR 65 thousand (H1 2019: EUR 0 thousand), 

insurance premiums of EUR 69 thousand (H1 2019: EUR 31 thousand), incidental costs of money 

transactions of EUR 57 thousand (H1 2019: EUR 5 thousand), expenses in connection with the 

disposal of equity interests of EUR 47 thousand (H1 2019: EUR 0 thousand), remuneration of the 

Supervisory Board of EUR 20 thousand (H1 2019: EUR 0 thousand) and other expenses 

amounting in total to EUR 68 thousand (H1 2019: EUR 509 thousand). 

Other operating expenses rose year on year by EUR 129 thousand. EUR 1,417 thousand of this 

increase was attributable to administrative costs. These related to asset management fees invoiced 

by publity AG to the companies with property portfolios. These are companies which were 

included in the group of consolidated companies for the first time in the second half of 2019. In 

addition, legal and advisory costs rose by EUR 678 thousand. This was due primarily to the 

increase in advisory services rendered in connection with financing arrangements, acquisitions 

and restructurings. A EUR 2,193 thousand decline in expenses for sales commissions had an 

offsetting effect. 

f. Gain or loss on fair value measurement of investment property 

Gains on measurement of investment property amounting to EUR 68,314 thousand (H1 2019: 

EUR 29,763 thousand) were attributable to the increases in the fair values of the "Theodor-

Althoff-Straße 2", "Centurion" and "Westendcarree" properties by a total of EUR 68,386 

thousand. This was offset by EUR 71 thousand in losses on measurement of investment property, 

which resulted from the subsequent measurement of right-of-use assets (IFRS 16). 
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g. Financial income 

Financial income amounting to EUR 3,589 thousand (H1 2019: EUR 112 thousand) comprised 

interest income from purchased or originated credit impaired (POCI) assets in the amount of EUR 

2,555 thousand (H1 2019: EUR 112 thousand) and interest income from loans granted of EUR 

1,034 thousand (H1 2019: EUR 0 thousand). Financial income increased by EUR 3,476 thousand 

year on year. This increase was due primarily to the increase in interest income from POCI assets 

and from loans granted to shareholders and minority shareholders.  

h. Financial expenses 

Financial expenses amounted to EUR 23,488 thousand in the first half of 2020 (H1 2019: EUR 

1,313 thousand). They mostly represented interest expenses for financial liabilities amounting to 

EUR 17,566 thousand (H1 2019: EUR 1,313 thousand), interest expenses for the convertible bond 

of EUR 5,529 thousand (H1 2019: EUR 0 thousand), interest expenses in connection with existing 

leases of EUR 392 thousand (H1 2019: EUR 0 thousand) and other interest expenses amounting 

to EUR 1 thousand (H1 2019: EUR 0 thousand). Financial expenses increased by EUR 22,175 

thousand year on year. This increase resulted mainly from the properties acquired during the 

course of 2019 and in the first half of 2020. Furthermore, the year-on-year increase issued in 

financial expenses was attributable to interest expenses received in respect of the convertible bond 

that was issued at the end of the 2019 financial year. 

i. Amortisation and write-downs of non-current financial assets 

Amortisation and write-downs of non-current financial assets amounted to EUR 9,429 thousand 

(H1 2019: EUR 0 thousand) and included the valuation allowances recognised in respect of 

portfolios of POCI assets. Valuation allowances recognised for the sub-portfolios are generally 

recognised in the amount of expected credit losses over the total (remaining) term in accordance 

with IFRS 9.5.3. The increase in amortisation and write-downs of non-current financial assets as 

compared to the same period in the previous year was attributable to the fact that no impairments 

had been identified in the period from 1 January 2019 to 30 June 2019. 

j. Share of profit or loss of associates 

Expenses from the share of the profit or loss of associates amounting to EUR 59 thousand (H1 

2019: EUR 244 thousand) reflects an adjustment of the interest in NPL Portfolio Nr. 3 GmbH & 

Co. KG, accounted for using the equity method, and was due to the share of the earnings from 

NPL Portfolio Nr. 3 GmbH & Co. KG. The year-on-year decrease was attributable to the fact that 

the prior-year expenses amounting to EUR 244 thousand related both to the share of the income 

from NPL Portfolio Nr. 3 GmbH & Co. KG (EUR 20 thousand) and to an impairment on the 

goodwill attributable to that equity investment (EUR 224 thousand). Because the goodwill 

allocated to this equity investment as at 31 December 2019 was written off in full, no comparable 

expenses were recognised in the period from 1 January 2020 to 30 June 2020.  

k. Taxes on income 

Taxes on income amounted to EUR 9,762 thousand (H1 2019: EUR 1,835 thousand) and 

consisted of expenses for deferred taxes in the amount of EUR 9,639 thousand (H1 2019: EUR 

1,822 thousand), expenses for other taxes of EUR 101 thousand (H1 2019: EUR 0 thousand), and 

current tax expenses of EUR 22 thousand (H1 2019: EUR 13 thousand) Current tax expenses 

included corporation tax expenses for the current year and refunds for prior years, and related 

exclusively to Germany. Other taxes included foreign taxes and land tax. Deferred tax expenses 
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resulted primarily from temporary differences in connection with the fair value measurement of 

investment property. The year-on-year increase was due primarily to the temporary difference 

relating to the measurement of acquired properties. 

l. Consolidated net profit 

The consolidated net profit for the first half of 2020 amounts to EUR 30,878 thousand (H1 2019: 

EUR 21,823 thousand). Of that amount, EUR 26,816 thousand (H1 2019: EUR 21,261 thousand) 

is attributable to owners of the parent company and EUR 4,062 thousand (H1 2019: EUR 562 

thousand) to non-controlling interests. The increase in consolidated comprehensive income 

amounting to EUR 9,055 thousand was mainly due to higher revenue as a result of the expansion 

of the property as well as to the measurement of investment property. Consolidated net profit was 

reduced by the increase in financial expenses in connection with the financing of the properties 

and the amortisation and write-downs of non-current financial assets. 

2. Net assets and capital structure 

Consolidated statement of financial position data (IFRS) 

 

30 June 2020 31 Dec. 2019 

EUR '000 EUR '000 

unaudited audited 

Non-current assets   

Intangible assets 123,912 123,912 

Property, plant and equipment 419 471 

Investment property 1,036,748 612,101 

Prepayments for investment property 17 13,128 

Investments in companies accounted for under the equity 

method 
1,044 1,103 

Other financial assets 56,446 55,847 

   

Current assets   

Trade and other receivables 1,570 1,457 

Other financial assets 42,300 38,561 

Other assets 4,429 4,031 

Income tax receivables 441 841 

Cash and cash equivalents 16,072 61,414 

   

Total assets 1,283,398 912,866 
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Equity   

Subscribed capital 71,664 71,664 

Capital reserves 113,624 113,624 

Retained earnings 71,278 8,498 

Net retained profits 26,816 62,780 

Equity attributable to owners of the parent  283,381 256,565 

Non-controlling interests  17,925 6,649 

   

Non-current liabilities   

Financial liabilities 449,776 299,916 

Other financial liabilities 192,605 179,411 

Deferred tax liabilities 29,682 20,042 

   

Current liabilities   

Provisions 400 400 

Income tax liabilities 232 49 

Financial liabilities 293,177 126,789 

Trade payables 6,206 15,391 

Other financial liabilities 9,662 3,540 

Other liabilities 351 4,115 

   

Total equity and liabilities 1,283,398 912,866 

 

a. Non-current assets 

Intangible assets 

The intangible assets amounting to EUR 123,912 thousand (31 December 2019: EUR 123,912 

thousand) consist of the goodwill arising in the context of the business combination and from the 

initial consolidation of PREOS Global Office Real Estate & Technology AG as at 31 August 

2019. It was allocated to the "Old PREOS" cash-generating unit (in accordance with IAS 36.6, a 

cash-generating unit is the smallest identifiable group of assets that generates cash inflows that 

are largely independent of the cash inflows from other assets or groups of assets); the "Old 

PREOS" CGU corresponds to the "Old PREOS" business segment in the PREOS Global Office 

Real Estate & Technology AG Group's segment reporting. In accordance with IFRSs, the 

contribution was treated as a reverse acquisition in which the legal acquirer is not the economic 

acquirer in the transaction. For this transaction, the economic acquirer was publity Investor 

GmbH, with the consequence being that hidden reserves were realised not by the legally acquired 
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entity, publity Investor GmbH, but instead by the acquirer, PREOS Global Office Real Estate & 

Technology AG. For the purposes of the transaction, PREOS Global Office Real Estate & 

Technology AG (prior to the contribution of 94.9% of shares of publity Investor GmbH) ("Old 

PREOS") was valued at approximately EUR 165 million based on the shares outstanding prior 

to the transaction, multiplied by the average 3-month price of shares of PREOS Global Office 

Real Estate & Technology AG prior to the transaction date. As at 30 June 2020 an impairment 

test was carried out, which indicated no impairment. 

Property, plant and equipment 

Property, plant and equipment in the amount of EUR 419 thousand (31 December 2019: EUR 

471 thousand) comprise the right-of-use assets recognised in accordance with IFRS 16 arising 

from lease agreements in the amount of EUR 60 thousand (31 December 2019: EUR 118 

thousand), as well as operating and office equipment amounting to EUR 359 thousand (31 

December 2019: EUR 353 thousand).  

The EUR 52 thousand decrease in property, plant and equipment was related primarily to the 

depreciation of the right-of-use asset in accordance with IFRS 16 and the depreciation of 

operating and office equipment.  

Investment property 

At 30 June 2020, the fair value of investment property amounted to EUR 1,036,748 thousand (31 

December 2019: EUR 612,101 thousand). Acquisitions amounted to EUR 25,877 thousand (31 

December 2019: EUR 351,364 thousand) and related mainly to the capitalisation of conversion 

work on the "Theodor-Althoff-Straße 2" property. Additions resulting from changes in the group 

of consolidated companies amounted to EUR 317,437 thousand (31 December 2019: EUR 

252,843 thousand) and related to the acquisition of the "Westendcarree" and "Centurion" 

properties.   

The additions of right-of-use assets amounting to EUR 13,018 thousand (31 December 2019: 

EUR 36,131 thousand) related to the heritable building right recognised in accordance with IFRS 

16 in the course of the acquisition of the "Centurion" property.  

The gain on the fair value increase amounting to EUR 68,314 thousand (31 December 2019: EUR 

101,683 thousand) were attributable to the increases in the fair values of the "Theodor-Althoff-

Straße 2", "Centurion" and "Westendcarree" properties by a total of EUR 68,386 thousand. This 

was offset by EUR 71 thousand in losses on measurement of investment property, which resulted 

from the subsequent measurement of right-of-use assets (IFRS 16). 

There were no disposals in the first half of 2020 (31 December 2019: EUR 162,520 thousand).  

Prepayments for investment property 

At 30 June 2020, the Group reported prepayments for investment property amounting to EUR 17 

thousand (31 December 2019: EUR 13,128 thousand). Prepayments related to prepayments made 

by PREOS 16. Beteiligungsgesellschaft mbH. The decrease in prepayments for investment 

property by EUR 13,110 thousand was due to the acquisition of the "Westendcarree" and 

"Centurion" properties in Frankfurt am Main, for which the prepayments had been made as at 31 

December 2019.  
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Investments in companies accounted for under the equity method 

At 30 June 2020, the Group held a 39.75% interest in NPL Portfolio Nr. 3 GmbH & Co. KG, 

Leipzig (31 December 2019: 39.75%). NPL Portfolio Nr. 3 GmbH & Co. KG is a closed-end 

fund. The object of the fund is the acquisition of securitised bank receivables from real estate 

financing and other collateralised receivables from German banks, foreign financial investors 

and/or other servicers in individual tranches based on separate and individual agreements 

negotiated with the respective sellers and the generation of income through the realisation of the 

individual receivables.  

The Group accounted for its interest in NPL Portfolio Nr. 3 GmbH & Co. KG in the interim 

consolidated financial statements as at 30 June 2020 in accordance with the equity method.  

The investments in companies accounted for under the equity method amounted to EUR 1,044 

thousand at 30 June 2020 (31 December 2019: EUR 1,103 thousand). The year-on-year change 

by EUR -59 thousand resulted from the share of profit or loss attributable to NPL Portfolio Nr. 3 

GmbH & Co. KG.   

Other non-current financial assets 

Other non-current financial assets amounting in total to EUR 56,446 thousand (31 December 

2019: EUR 55,847 thousand) comprise POCI assets of EUR 48,079 thousand (31 December 2019: 

EUR 54,954 thousand) and receivables from non-controlling interests in the amount of EUR 8,367 

thousand (31 December 2019: EUR 894 thousand). The increase since 31 December 2019 

amounted to EUR 599 thousand and was due to loans granted to minority shareholders in the first 

half of 2020 amounting to EUR 7,453 thousand as well as the interest accrued on previously 

extended loans, amounting to EUR 21 thousand. This was reduced by the valuation allowance on 

POCI assets amounting to EUR 9,429 thousand, which was offset by interest income amounting 

to EUR 2,555 thousand.  

b. Current assets 

Trade and other receivables 

Trade and other receivables amounted to EUR 1,570 thousand as at 30 June 2020 (31 December 

2019: EUR 1,457 thousand). They comprise trade receivables amounting to EUR 3,697 thousand 

(31 December 2019: EUR 1,509 thousand) and impairment losses of EUR 2,127 thousand (31 

December 2019: EUR 52 thousand).  They were exclusively derived from the leasing of 

properties. The EUR 2,075 thousand increase in valuation allowances as compared to 31 

December 2019 was due primarily to a specific valuation allowance recognised due to the likely 

default on the part of a tenant. Valuation allowances on trade receivables were calculated in 

accordance with the provisions of IFRS 9 ("lifetime expected credit losses"), as in the previous 

year.  

Other current financial assets 

At 30 June 2020, other current financial assets amounted to EUR 42,300 thousand (31 December 

2019: EUR 38,561 thousand) and consisted primarily of receivables from shareholders amounting 

to EUR 36,161 thousand (31 December 2019: 37,160 thousand), trust account balances of EUR 

3,600 thousand (31 December 2019: 0 thousand), prepaid expenses of EUR 1,659 thousand (31 

December 2019: 789 thousand), receivables from former shareholders of EUR 251 thousand (31 

December 2019: 251 thousand), receivables from non-controlling shareholders of EUR 119 

thousand (31 December 2019: 119 thousand), security deposits of EUR 28 thousand (31 
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December 2019: 192 thousand), creditors with debit balances of EUR 35 thousand (31 December 

2019: 7 thousand), and miscellaneous current financial assets of EUR 447 thousand (31 December 

2019: 43 thousand). 

Receivables from shareholders relate to loans to TO-Holding GmbH amounting to EUR 35,000 

thousand (31 December 2019: EUR 30,000 thousand) plus capitalised interest amounting to EUR 

1,161 thousand (31 December 2019: EUR 383 thousand). The receivable of publity Investor 

GmbH amounting to EUR 6,777 thousand under a warranty issued by publity AG in connection 

with the contribution of POCI assets no longer existed as at 30 June 2020.  

The increase in other current financial assets by EUR 3,739 thousand related primarily to balances 

on trust accounts.  In addition, prepaid expenses increased by EUR 870 thousand, primarily as the 

result of prepaid expenses in the amount of EUR 688 thousand recognised for GGC 

Westendcarree S.à r.l., which was included in the group of consolidated companies for the first 

time in H1 2020, as well as prepayments of interest to publity Investor GmbH amounting to EUR 

336 thousand. 

Other current assets 

At 30 June 2020, other current assets amounting to EUR 4,429 thousand (31 December 2019: 

EUR 4,031 thousand) consisted exclusively of VAT receivables. The increase in other current 

assets since 31 December 2019 amounting to EUR 399 thousand related mainly to VAT 

receivables for the newly acquired companies Westendcarree S.à r.l. and GSP Centurion GmbH. 

Income tax receivables 

At 30 June 2020, the Group reported an income tax receivable amounting to EUR 441 thousand 

(31 December 2019: EUR 841 thousand). This was essentially made up of corporation tax 

refundable for PREOS Global Office Real Estate & Technology AG, Objekta Fütingsweg GmbH 

and publity Real Estate GmbH. The EUR 400 thousand year-on-year decline was due primarily 

to a corporation tax refund to PREOS Global Office Real Estate & Technology AG in that amount 

for the years 2017-2019.  

Cash and cash equivalents 

Cash and cash equivalents amounted to EUR 16,072 thousand as at 30 June 2020 (31 December 

2018: EUR 61,414 thousand) and comprised the current account balances on the business 

accounts of the companies included in the consolidation, which were recognised in their nominal 

amounts. The EUR 45,342 thousand decrease since 31 December 2019 was due to the cash 

outflow for operating activities as well as primarily to the acquisition of subsidiaries and the 

repayment of financial liabilities. Changes in cash and cash equivalents are shown in detail in the 

consolidated statement of cash flows.  

Equity 

As previously, the Company's share capital amounted to EUR 71,664 thousand as at 30 June 2020 

(31 December 2019: EUR 71,664 thousand), divided into 71,663,688 no-par value ordinary 

registered shares. The value of the capital reserves was also unchanged at EUR 113,624 thousand 

(31 December 2019: EUR 113,624 thousand). Retained earnings increased since 31 December 

2019 by the amount of net profit for the year, to EUR 71,278 thousand (31 December 2019: EUR 

8,498 thousand).   
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The non-controlling interests relate to third-party interests in the capital and earnings of the fully 

consolidated corporations in which PREOS Global Office Real Estate & Technology AG and its 

subsidiaries do not hold a 100% interest.  

As at 30 June 2020, the carrying amount of non-controlling interests reported within Group equity 

amounted to EUR 17,925 thousand (31 December 2019: EUR 6,649 thousand). As at the reporting 

date, the non-controlling interests were held in Objekta Fütingsweg GmbH, LVG Nieder-Olm 

GmbH, Projekta Lüdenscheid 1 GmbH as well as publity Investor GmbH and its subsidiaries. The 

increase in non-controlling interests amounting to EUR 11,276 thousand was due primarily to the 

minority interests in the acquired companies GSP Centurion GmbH and GGC Westendcarree S.à 

r.l. 

c. Non-current liabilities 

Financial liabilities 

Non-current financial liabilities amounted to EUR 449,776 thousand as at 30 June 2020 (31 

December 2019: EUR 229,916 thousand). They comprise variable-rate bank liabilities in the 

amount of 118,678 thousand (31 December 2019: EUR 277,515 thousand) and fixed-rate bank 

liabilities amounting to EUR 331,099 thousand (31 December 2019: EUR 22,401 thousand). 

The variable-rate loans bear interest on the basis of the 3 month EURIBOR plus a corresponding 

margin. 

The increase in the financial liabilities amounting to EUR 219,861 thousand reflects the additional 

inclusion in the first half of 2020 of the loans of publity Property 1 GmbH amounting to EUR 

53,761 thousand, publity Real Estate 4 GmbH amounting to EUR 126,730 thousand, publity Real 

Estate 5 GmbH amounting to EUR 23,791 thousand, publity Property 2 GmbH amounting to EUR 

28,480 thousand, publity Real Estate 6 GmbH amounting to EUR 14,625 thousand and GSP 

Centurion GmbH in the amount of EUR 61,202 thousand. This was offset by the reclassification 

of the loans to publity Theodor-Althoff-Straße 2 GmbH and the HCOB loan of the PREOS 

companies as current financial liabilities. 

Other financial liabilities 

The other non-current financial liabilities amounting to EUR 192,605 thousand at 30 June 2020 

(31 December 2019: EUR 179,411 thousand) comprise the 2019/2024 Convertible Bond Issue 

issued by PREOS Global Office Real Estate & Technology AG amounting to EUR 143,696 

thousand (31 December 2019: EUR 143,388 thousand), the lease liability for the heritable 

building right attaching to the "Medienallee 26" property in Unterföhring amounting to EUR 

35,876 thousand (31 December 2019: EUR 35,928 thousand), the lease liability for the heritable 

building right in relation to the "Theodor-Heuss-Allee 112" property in Frankfurt am Main 

amounting to EUR 12,938 thousand (31 December 2019: EUR 0 thousand) and liabilities for 

compensation payments to minority shareholders in the context of a profit and loss transfer 

agreement for Objekta Fütingsweg GmbH and LVG Nieder-Olm GmbH amounting to EUR 96 

thousand (31 December 2019: EUR 95 thousand).  

The increase in other non-current financial liabilities by EUR 13,194 thousand related primarily 

to the addition of the lease liability for the heritable building right attaching to the "Theodor-

Heuss-Allee 112" property in Frankfurt am Main. 
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Deferred tax liabilities 

After netting against deferred tax assets, deferred tax liabilities amounted to EUR 29,682 thousand 

as at 30 June 2020 (31 December 2019: EUR 20,042 thousand). Prior to netting, deferred tax 

assets amounted to EUR 9,115 thousand (31 December 2019: EUR 7,023 thousand), EUR 6,048 

thousand of which was attributable primarily to other financial liabilities in connection with the 

lease liabilities for the heritable building rights attaching to the "Sky" and "Centurion" properties. 

Deferred tax liabilities prior to netting amounted to EUR 38,797 thousand (31 December 2019: 

EUR 27,065 thousand) and included deferred tax liabilities in respect of measurement differences 

for investment property amounting EUR 37,462 thousand (31 December 2019: EUR 25,991 

thousand), deferred tax liabilities in respect of measurement differences for financing costs 

amounting EUR 1,326 thousand (31 December 2019: EUR 634 thousand), and deferred tax 

liabilities in respect of measurement differences in other non-current assets amounting EUR 9 

thousand (31 December 2018: EUR 441 thousand). 

The EUR 9,639 thousand increase in deferred tax liabilities after netting was due mainly to the 

deferred taxes on measurement differences relating to the properties acquired in the first half of 

2020. 

d. Current liabilities 

Provisions 

The provision of EUR 400 thousand (31 December 2019: EUR 400 thousand) was recognised on 

the basis of management's best possible estimate of the amount of the expected cash outflows. 

The recognised provision relates to the estimated cash outflows in connection with a pending 

court proceeding concerning asset management risks. As at the reporting date, it cannot be 

determined with certainty when this provision will be utilised. However, there is a possibility that 

it will be utilised in the near future.  

Income tax liabilities 

Current tax liabilities are recognised in the amount of the expected payment to the taxation 

authority. That amount is calculated based on the tax rates and tax laws in force or soon to be in 

force at the reporting date in the countries in which the Group operates and generates taxable 

income.  

Income tax liabilities as at 30 June 2020 were EUR 232 thousand (31 December 2019: EUR 49 

thousand) and comprise the tax provision for current corporation and trade tax liabilities. The 

EUR 183 thousand increase was due to the companies acquired in the first half of 2020, GGC 

Westendcarree S.à r.l. and GSP Centurion GmbH. 

Financial liabilities 

Current financial liabilities amounted to EUR 293,177 thousand as at 30 June 2020 (31 December 

2019: EUR 126,789 thousand).  

The increase in current financial liabilities by EUR 166,388 thousand in the first half of 2020 

related mainly to the reclassification of the loans to publity Theodor-Althoff-Straße 2 GmbH and 

the HCOB loan of the PREOS companies as current financial liabilities. This was offset by the 

repayment of portions of the publity Real Estate 5 GmbH loan amounting to EUR 25,200 

thousand. 
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Trade payables 

Trade payables amounting in total to EUR 6,206 thousand (31 December 2019: EUR 15,391 

thousand) mainly consist of liabilities to publity AG for finders' fees and asset management 

services amounting to EUR 1,911 thousand (31 December 2019: EUR 9,756 thousand), operating 

expenses of EUR 3,331 thousand (31 December 2019: EUR 3,093 thousand), legal and advisory 

costs of EUR 574 thousand (31 December 2019: EUR 811 thousand), costs of preparing and 

auditing the annual financial statements in the amount of EUR 118 thousand (31 December 2019: 

EUR 23 thousand), liabilities in connection with the placement of the bond amounting to EUR 54 

thousand (31 December 2019: EUR 808 thousand), interest liabilities amounting to EUR 96 

thousand (31 December 2019: EUR 121 thousand) and other trade payables amounting to EUR 

122 thousand (31 December 2019: EUR 781 thousand). 

The decrease in trade payables by EUR 9,185 thousand since 31 December 2019 related primarily 

to the decrease in liabilities for finders' fees payable to publity AG in the amount of EUR 7,845 

thousand. This was caused mainly by the fact that the finders' fees for the acquisition of the 

"Westendcarree" and "Centurion" properties were paid in the first half of 2020. In addition, the 

liabilities in connection with the placement of the bond were settled in the first half of 2020. 

Other current financial liabilities 

At 30 June 2020, other current financial liabilities amounted to EUR 9,662 thousand (31 

December 2019: EUR 3,540 thousand), and comprised interest liabilities in relation to the 

2019/2024 Convertible Bond Issue amounting to EUR 5,221 thousand (31 December 2019: EUR 

0 thousand), liabilities to non-controlling interests amounting to EUR 878 thousand (31 December 

2019: EUR 878 thousand), liabilities in connection with the sale of publity Sankt Martin Tower 

GmbH in December 2019 amounting to EUR 718 thousand (31 December 2019: EUR 718 

thousand), interest liabilities amounting to EUR 509 thousand (31 December 2019: EUR 859 

thousand), shareholder loans amounting to EUR 463 thousand (31 December 2019: EUR 0 

thousand), received security deposits amounting to EUR 438 thousand (31 December 2019: EUR 

219 thousand), deferred income amounting to EUR 339 thousand (31 December 2019: EUR 48 

thousand), liabilities in connection with the acquisition of subsidiaries amounting to EUR 306 

thousand (31 December 2019: EUR 0 thousand), the current portion of lease liabilities relating to 

the offices in the "publity Center" property and the heritable building right attaching to the 

"Medienallee 26" property in Unterföhring and for the heritable building right attaching to the 

"Theodor-Heuss-Allee 112" property in Frankfurt am Main amounting to EUR 252 thousand (31 

December 2019: EUR 321 thousand), liabilities for the costs of preparing and auditing the annual 

financial statements amounting to EUR 176 thousand (31 December 2019: EUR 270 thousand), 

liabilities for maintenance work amounting to EUR 0 thousand (31 December 2019: EUR 97 

thousand), and other financial liabilities amounting to EUR 361 thousand (31 December 2019: 

EUR 129 thousand).  

The increase in other current financial liabilities by EUR 6,122 thousand was due to the fact that 

interest for the convertible bond amounting to EUR 5,221 thousand had accrued as at the reporting 

date. The interest is payable once annually in December. 

Other current liabilities 

Other current liabilities of EUR 351 thousand (31 December 2019: EUR 4,115 thousand) include 

VAT payables of EUR 306 thousand (31 December 2019: EUR 44 thousand) and liabilities for 

personnel costs amounting to EUR 45 thousand (31 December 2019: EUR 33 thousand). The 

decline in other current liabilities amounting to EUR 3,764 thousand resulted mainly from the 
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fact that the other current liabilities as at 31 December 2019 included a liability for land transfer 

tax amounting to EUR 4,038 thousand, which was settled in the first half of 2020. This was offset 

by VAT liabilities, which rise by EUR 262 thousand as compared to 31 December 2019. The 

increase was due primarily to the acquisition of the companies GGC Westendcarree S.à r.l. and 

GSP Centurion GmbH in the first half of 2020 and the VAT liability in respect of publity Real 

Estate 3 GmbH. 

3. Changes in cash flows 

Net cash flow from operating activities 

The cash outflow from operating activities amounted to EUR 16,474 thousand for the period from 

1 January 2020 to 30 June 2020. This figure was positively influenced by the consolidated net 

profit before taxes amounting to EUR 30,878 thousand as well as the increase in deferred taxes 

amounting to EUR 9,639 thousand, the non-cash financing expenses contained in consolidated 

net profit before taxes amounting to EUR 12,719 thousand and non-cash amortisation of non-

current financial assets amounting to EUR 9,429 thousand.  

Conversely, the non-cash gains within consolidated net profit from the fair value measurement of 

investment property, in particular, had the opposite effect. These amounted to EUR 68,314 

thousand and increased the cash outflows correspondingly. The decrease in other liabilities by 

EUR 4,525 thousand and non-cash financial income amounting to EUR 3,000 thousand also 

reduced cash flow from operating activities. 

In the comparable prior-year period, the net cash flow from operating activities amounted to EUR 

11,184 thousand. This was influenced by the consolidated net profit for the period amounting to 

EUR 21,823 thousand. The increase in trade payables by EUR 9,986 thousand and the increase 

in other liabilities by EUR 8,777 thousand also had a positive influence. Conversely, the non-cash 

gains within consolidated net profit from the measurement of investment property amounted to 

EUR 29,763 thousand. 

Net cash flow from investing activities 

The net cash outflow from investing activities amounted to EUR 150,082 thousand in the period 

from 1 January 2020 to 30 June 2020. The main factors affecting the net cash outflow from 

investing activities were payments for the acquisition of subsidiaries less net cash acquired 

amounting to EUR 124,143 thousand and investments in investment property amounting to EUR 

25,877 thousand.  

The cash outflow from investing activities in the comparable prior-year period amounted to EUR 

120,396 thousand. The net cash outflow from investing activities primarily comprised payments 

for purchases of investment property amounting to EUR 86,591 thousand and payments for the 

acquisition of subsidiaries less net cash acquired amounting to EUR 33,982 thousand. 

Net cash flow from financing activities 

The net cash flow from financing activities amounted to EUR 121,214 thousand in the period 

from 1 January 2020 to 30 June 2020 and resulted primarily from the assumption of financial 

liabilities amounting to EUR 146,809 thousand. This figure was offset by repayments of financial 

liabilities amounting to EUR 25,452 thousand and EUR 143 thousand in finance lease settlements. 

In the same period of the previous year, cash flows from financing activities amounted to EUR 

111,357 thousand and resulted from the assumption of financial liabilities amounting to EUR 
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111,710 thousand, offset by the repayment of financial liabilities in the amount of EUR 353 

thousand. 

Cash and cash equivalents at the end of the period 

On a net basis, the above cash inflows and outflows led to a EUR 45,342 thousand decrease in 

the Group's cash and cash equivalents in the period from 1 January 2020 to 30 June 2020. The 

Group's cash and cash equivalents as at 30 June 2020 therefore amounted to EUR 16,072 thousand 

(30 June 2019: EUR 3,478 thousand). 
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XVI. INFORMATION ON MATERIAL CHANGES IN THE SHARE ISSUER'S DEBT 

AND FINANCING STRUCTURE 

SINCE 30 JUNE 2020 

The following material changes in PREOS Global Office Real Estate & Technology AG's debt 

and financing structure have occurred since 30 June 2020: 

On 16 July 2020, PREOS Global Office Real Estate & Technology AG entered into an agreement 

with GORE German Office Real Estate AG ("GORE") to contribute 89.9% of the shares of 

PREOS Immobilien GmbH (then a wholly owned subsidiary of the PREOS Global Office Real 

Estate & Technology AG) to GORE as a contribution in kind in return for the issue of new GORE 

shares to PREOS Global Office Real Estate & Technology AG, and a corresponding subscription 

agreement governing the subscription and purchase of 22,475,000 GORE shares by PREOS 

Global Office Real Estate & Technology AG (for information on the contribution and subscription 

agreement, see also section XXVII.14.). (In that context see also sections XI.5. "Investments" and 

XVIII.1. "Recent developments" as well as the risk factor "Risk in connection with the initial 

recognition in the Share Issuer's annual financial statements of the equity interest in GORE 

German Office Real Estate AG acquired by the Share Issuer" in section II.1.b.) The in-kind capital 

increase at GORE was recorded in the commercial register on 17 August 2020. By contributing 

89.9% of the shares of PREOS Immobilien GmbH to GORE, PREOS Global Office Real Estate 

& Technology AG acquired an approximately 59.9% interest in GORE, meaning that GORE is 

now part of PREOS Global Office Real Estate & Technology AG's group. This also means that 

the debt and financing structure of GORE is included in the PREOS Group. Please refer to 

sections XXVIII.2.n., XXVIII.2.o., XXVIII.2.q. and XXVIII.2.s. for details of the financing 

agreements of GORE and its subsidiaries. The loan agreement with Kreissparkasse Groß-Gerau, 

described in section XXVIII.2.o. was only entered into on 7 August 2020. The funds from the 

loan serve to partially replace a previously existing loan. From 30 June 2020 to date there have 

been no material changes to the other financing agreements of the GORE Group.  

In connection with the aforementioned contribution of 89.9% of the shares of PREOS Immobilien 

GmbH to GORE, the Extraordinary General Meeting of PREOS Global Office Real Estate & 

Technology AG on 15 July 2020 furthermore resolved, in anticipation of the resultant positive 

effects on earnings3, to increase the share capital of PREOS Global Office Real Estate & 

Technology AG by EUR 35,831,844 from EUR 71,663,688 to EUR 107,495,532 by means of a 

capital increase from company funds by converting EUR 35,831,844 from capital reserves. The 

capital increase was implemented by issuing 35,831,844 new, no-par value registered shares in 

PREOS Global Office Real Estate & Technology AG, with a principal amount of EUR 1.00 each. 

The new shares were issued to the shareholders of PREOS Global Office Real Estate & 

Technology AG at a ratio of 2:1, meaning that for every two existing shares in PREOS Global 

Office Real Estate & Technology AG, each shareholder received one new share for free. The 

implementation of the capital increase from company funds was entered into the commercial 

register on 27 July 2020. As a consequence of this corporate action, the conversion price of the 

2019/2024 Convertible Bond Issue was adjusted to EUR 6.60. 

                                                             
3  However, with respect to the possibility that the carrying amount initially recognised for the GORE equity 

investment in the Share Issuer's HGB annual financial statements as at 31 December 2020 might be significantly 
lower than expected by the Share Issuer, see also sections XI.5 "Investments" and XVIII.1. "Recent developments" 
as well as the risk factor "Risk in connection with the initial recognition in the Share Issuer's annual financial 
statements of the equity interest in GORE German Office Real Estate AG acquired by the Share Issuer" in section 
II.1.b. 
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By notarised purchase agreement dated 23 September 2020, publity Real Estate GmbH sold all 

shares of publity Theodor-Althoff-Straße 2 GmbH, which is the owner of the Essen/TA-2 

property. The final purchase price for the shares will be calculated based on effective date 

accounts of publity Theodor-Althoff-Straße 2 GmbH, which had not yet been prepared as at the 

date of this Prospectus. The preliminary purchase price amounts to approximately EUR 32.6 

million. The purchaser has furthermore undertaken to discharge the financing arrangement with 

Hamburg Commercial Bank AG (as presented in section XXVIII.2.b.) and furthermore to repay 

a shareholder loan granted to publity Theodor-Althoff-Straße 2 GmbH by publity Real Estate 

GmbH as part of a cash pooling arrangement between the parties (see also section XXVII.7.). The 

closing date is scheduled for 30 November 2020. Consequently, legal transfer of the shares had 

not yet taken place as at the date of this Prospectus. As well as repaying the Hamburg Commercial 

Bank AG loan referred to above, the upstream loan granted by publity Real Estate GmbH to TO-

Holding GmbH (see section XXVII.9.) also fell due as part of the sale of shares in publity 

Theodor-Althoff-Straße 2 GmbH, and publity Real Estate GmbH will subsequently repay the loan 

granted to it by IGIS Global Real Estate Trust No. 262 as presented in section XXVIII.2.f. 

Furthermore, in October 2020, PREOS Global Office Real Estate & Technology AG placed a 

further 110,000 convertible bonds under the 2019/2024 Convertible Bond Issue with publity AG 

as part of a private placement. The bonds have a principal amount of EUR 1,000 each and were 

placed at an issue price of EUR 110,000,000 (plus accrued interest). See section XXVII.13. for 

further details. 
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XVII. EXPECTED FINANCING FOR THE SHARE ISSUER'S ACTIVITIES  

PREOS Global Office Real Estate & Technology AG plans to finance itself and its subsidiaries 

and sub-subsidiaries in particular by means of bank loans, thus securing sufficient working 

capital. For this purpose, among other things it intends to enter into (further) real estate loan 

agreements with German financing partners. 

Furthermore, PREOS Global Office Real Estate & Technology AG also plans to cover its funding 

requirements (at arm's-length conditions) via (further) bonds, shareholder loans, capital increases, 

mezzanine financing, bridge financing and other forms of financing (including those involving 

strategic investors, for instance via capital market instruments). 

Recently, in October 2020, PREOS Global Office Real Estate & Technology AG issued further 

tranches of its 2019/2024 Convertible Bond Issue (see section XXVIII.3.) in the context of a 

private placement. 110,000 convertible bonds with a principal amount of EUR 1,000 each were 

subscribed by publity AG (while at the same time waiving its conversion rights in respect of these 

bonds) at an issue price of EUR 110,000,000 in total (incl. accrued interest) (see also section 

XXVII.13. for details). The total outstanding volume of the 2019/2024 Convertible Bond Issue 

thereby increased to EUR 249,616,000. 

Furthermore, PREOS Global Office Real Estate & Technology AG plans to issue a corporate 

bond (without any conversion right) in 2021. The maximum issue volume is intended to amount 

to up to 500,000 bonds with an aggregate principal amount of up to EUR 500,000,000. The bonds 

will be offered to interested investors by way of a public offering on the basis of a securities 

prospectus (and if applicable as part of an international private placement). A further component 

of the public offering in this regard will be an exchange offer, under which the bondholders of the 

2019/2024 Convertible Bond Issue will be invited to exchange their convertible bonds into bonds 

under the new bond issue (see also section XXVIII.3.). The exact terms and conditions of the 

planned corporate bond issuance have yet to be finalised. The issuance had originally been 

planned for the second half of 2020, but was postponed for the time being due to the impact of 

the SARS-CoV-2 pandemic on the capital markets. Assuming that all bonds issued under the 

2019/2024 Convertible Bond Issue were to be exchanged for the new bonds and that all were to 

be placed, the planned bond issuance could result in proceeds of up to approximately EUR 250 

million. However, as at the date of this Prospectus, it is not possible to foresee the extent to which 

the placement of the planned bond will be successful. 

In addition to the Public Offering of PREOS Tokens being the subject of this Prospectus, publity 

AG is planning in the near future to issue up to 14,000,000 PREOS shares held by it for purchase 

under a public offering on the basis of a securities prospectus (and if applicable as part of an 

international private placement) to interested investors (in this connection please see also the risks 

described under "Risk relating to the liquidity of the share and resulting from restricted tradability 

of the shares" and "Risk in connection with sale of substantial blocks of shares" in section II.2.c.). 

publity AG intends to reinvest any net proceeds from the aforementioned offering and the Public 

Offering of PREOS Tokens being the subject of this Prospectus in PREOS Global Office Real 

Estate & Technology AG in order to finance the continued growth and development of PREOS 

Global Office Real Estate & Technology AG – and thereby also of the publity Group. 

Theoretically, in the event that all PREOS Shares from the above offering are placed, publity AG 

could generate net placement proceeds of approximately EUR 101 million4, as well as net issue 

                                                             
4 This potential amount for net placement proceeds was calculated based on a hypothetical Offer Price of EUR 

8.67 per PREOS Share; this is equivalent to the closing price for PREOS Shares on XETRA on 20 November 2020 
of EUR 10.20 minus a 15% discount provided for in the Offering which is intended to be granted to participants 
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proceeds from the Offering being the subject of this Prospectus amounting to approximately EUR 

505 million5. However, as at the date of this Prospectus, it is not possible to foresee the extent to 

which the placement of the aforementioned offerings will be successful. Moreover, the respective 

potential issue and placement proceeds also depend on the future performance of PREOS Shares 

because the respective Offer Price is influenced by the quoted price of the PREOS Shares (see 

also section VII.3. with respect to the offering of PREOS Tokens being the subject of this 

Prospectus). 

publity AG's reinvestment of any net issue proceeds generated in the aforementioned offerings in 

PREOS Global Office Real Estate & Technology AG is likely to take place particularly by way 

of shareholder loans, bonds and mezzanine financing. publity AG furthermore is considering 

reinvesting a portion of the proceeds by way of capital increases for PREOS Global Office Real 

Estate & Technology AG, albeit only to the extent that this is possible on a case-by-case basis, 

without jeopardising publity AG's primary objective of reducing its equity interest in PREOS 

Global Office Real Estate & Technology AG to a target of 25.01% by the year 2023. Capital 

increases from authorised capital, under the exclusion of the subscription rights of (the remaining) 

PREOS shareholders are also being considered – to a limited extent and subject to certain 

additional conditions (set out in Article 3 (5) of PREOS Global Office Real Estate & Technology 

AG's Articles of Association). 

With respect to financing arrangements entered into for the properties, please see section 

XXVIII.2. for information on which financing for the purchased properties has been received by 

which company of PREOS Global Office Real Estate & Technology AG's group. 

Approximately EUR 287 million of these financing arrangements consist of short-term liabilities 

(see also section XIX.). However, the approximately EUR 126 million loan from Hamburg 

Commercial Bank AG presented in section XXVIII.2.b. was paid off by the buyer in the context 

of the sale of shares in publity Theodor-Althoff-Straße 2 GmbH. Furthermore, the EUR 60 million 

loan from NongHyup Bank/IGIS Global Real Estate Investment Trust No. 262 presented in 

section XXVIII.2.f. was repaid using the sale proceeds generated from the shares in publity 

Theodor-Althoff-Straße 2 GmbH and the amounts to be repaid in connection with the upstream 

loan form TO-Holding GmbH (see also section XXVII.9.). The remainder of the short-term 

liabilities amounted to approximately EUR 101 million and are intended to be refinanced through 

the aforementioned (in paragraph 3 of this section) tranches of PREOS Global Office Real Estate 

& Technology AG's 2019/2024 Convertible Bond Issue which was placed in October 2020 (see 

also section XXVIII.3.). 

PREOS Global Office Real Estate & Technology AG assumes that as part of further real estate 

purchases, financing (of the respective debt portion) by a bank, other financial backer or an 

investment bank will be arranged in a timely manner. The same applies with respect to refinancing 

existing liabilities, which with few exceptions all have short maturities (see section XXVIII.2.). 

Should this prove problematic, however, there are other parties (family offices, funds or similar 

investors) that could be available to provide bridge financing. 

PREOS Global Office Real Estate & Technology AG is confident that all future debt capital 

required by its group can be raised in particular by means of bank loans and, if applicable, bridge 

financing, since the land currently owned by PREOS Real Estate AG's group and any land 

                                                             
of the Offering in exchange for accepting a twelve-month lock-up. The specific Offer Price for the PREOS Shares 
in the Offering has not yet been determined as at the date of this Prospectus because it depends on the 
respective quoted price for PREOS Shares (minus the aforementioned discount in exchange for accepting the 
lock-up).  

5  See also section X.  
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purchased by it going forward is (or will be) available for use as collateral for this purpose. Please 

refer to section II.1.a. for risk factors relating to any failure to obtain the necessary debt financing. 
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XVIII. RECENT DEVELOPMENTS AND TRENDS 

1. Recent developments 

PREOS Global Office Real Estate & Technology AG's group has acquired a further two high-

priced office properties (the "Centurion" and "Westendcarree" office properties, both in Frankfurt 

am Main) since 31 December 2019, with a total appraised value of approximately EUR 409.1 

million and sell the Essen/TA-2 property in a share deal (see also sections XXVIII.1.b., d. and f. 

for information on the respective purchase agreements).  

In addition, PREOS Global Office Real Estate & Technology AG contributed 89.9% of the shares 

in PREOS Immobilien GmbH (previously a wholly owned subsidiary of PREOS Global Office 

Real Estate & Technology AG) to GORE German Office Real Estate AG ("GORE") as a 

contribution in kind (please refer to section XXVII.14. for information about the contribution and 

subscription agreement) in return for an interest in GORE of approximately 59.9% ("GORE 

Transaction"). By virtue of the GORE Transaction, PREOS Global Office Real Estate & 

Technology AG transferred its low- to mid-priced commercial property business (properties with 

values up to EUR 40 million) to GORE, so that it can continue to focus exclusively on its business 

with high-priced premium office properties in top locations in major German and, going forward, 

other European metropolitan regions (see also section XVIII.2. below entitled "Trends" in relation 

to this as well as for further information on the GORE Transaction). 

The exchange ratio in the context of the GORE Transaction was based on company valuations of 

GORE on the one hand and PREOS Immobilien GmbH on the other, in the context of which 

GORE was valued at approximately EUR 120 million and PREOS Immobilien GmbH at 

approximately EUR 200 million. The company valuations factored in projected future earnings 

in particular, which were based on projections of the future performance of the respective 

companies and their investees (this included, among other things, the assumption of certain 

volumes of acquisitions of further properties). The carrying amount (to be recognised for the first 

time in the Share Issuer's HGB annual financial statements as at 31 December 2020) of the 59.9% 

equity interest in GORE would accordingly (i.e., based on the aforementioned company 

valuations) amount to approximately EUR 179.8 million. In the course of preparing the (IFRS) 

pro forma financial information required for the purposes of this Prospectus (see section XXII.), 

in which the material effects of the GORE Transaction on the Share Issuer's performance, 

financial condition and results of operations were presented on a pro forma basis, the carrying 

amounts have now, in consultation with the Share Issuer's auditor, only factored in the fair value 

of the assets of GORE as at the most recent reporting date (30 June 2020), while the projected 

future earnings (see above) were generally not factored in. If the projected future earnings are 

generally not factored into the carrying amount of the 59.9% equity interest in GORE recognised 

in the Share Issuer's HGB annual financial statements as at 31 December 2020, the carrying 

amount of the 59.9% equity interest in GORE recognised in the Share Issuer's HGB annual 

financial statements as at 31 December 2020 would be significantly lower than the EUR 179.8 

million expected by the Share Issuer (see also risk factor "Risk in connection with the initial 

recognition in the Share Issuer's annual financial statements of the equity interest in GORE 

German Office Real Estate AG acquired by the Share Issuer" in section II.1.b.). 

The properties held by the companies of the PREOS Global Office Real Estate & Technology AG 

group currently generate monthly rental income totalling more than EUR 2.6 million (total net 

rent per month excluding service charges; excluding the Essen/TA-2 property, which has already 

been sold). 
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Income totalling EUR 34,517 thousand (unaudited) was generated between 1 January 2020 and 

the date of this Prospectus. This is partly offset by costs of approximately EUR 32,441 thousand 

(unaudited) incurred during the same period. (The information indicated as "unaudited" above 

was taken or derived from PREOS Global Office Real Estate & Technology AG's internal 

accounting system and was not audited by the auditor.) 

At present, PREOS Global Office Real Estate & Technology AG's group has suffered isolated 

losses of or reductions in rental income in relation to its real estate holdings due to the coronavirus 

crisis. This relates primarily to the "Westendcarrée" property. The loss/reduction of rental income 

due to the coronavirus pandemic – taking into account the rental arrears settled after the first 

lockdown – amounted to approximately EUR 67,260 across the entire portfolio. At the date of 

this Prospectus, rent arrears are therefore not outside the bounds of acceptable risk, meaning that 

at the date of this Prospectus the situation has not worsened significantly more than commonly 

expected. 

Moreover, the tight market situation resulting from the coronavirus crisis has led PREOS Global 

Office Real Estate & Technology AG to experience slower transaction processes for purchasing 

and selling properties and a decrease in willingness on the part of credit institutions and other 

lenders to assist with real estate investments and to extend loans or credits for them. Although 

negotiations with prospective buyers, sellers and financing partners continue to be conducted, 

these processes currently require more time than in 2019, which saw a significant number of 

transactions take place. 

2. Trends 

Despite the current coronavirus crisis and its impact on the macroeconomic environment in 

general and the office property market in particular, PREOS Global Office Real Estate & 

Technology AG is confident that it holds a strong position. In PREOS Global Office Real Estate 

& Technology AG's view, the properties held in PREOS Global Office Real Estate & Technology 

AG's group's portfolio continue to offer sustainable value and will remain in high demand among 

national and international investors, and PREOS Global Office Real Estate & Technology AG's 

Executive Board believes that in particular the market segment for high-priced premium office 

properties in top locations is marked by above-average price stability. This view is supported by 

recently published market studies. For instance, BNP Paribas Real Estate considers German office 

properties to be a particularly attractive asset class, particularly in the core properties category 

(see BNP Paribas Real Estate, Büro-Investmentmarkt Deutschland Q3 2020 (Germany's office 

investment market in Q3 2020), 30/09/2020, page 1/2), on which the Share Issuer places its focus. 

CBRE GmbH also sees so sign of a drop in demand for properties in this asset class (see CBRE 

Research, Q3 2020, p. 2) (see also section XI.3. "Key markets"). 

Furthermore, PREOS Global Office Real Estate & Technology AG presently does not expect the 

outlook to deteriorate significantly as a result of any increase in rent arrears. 

As at the date of this Prospectus, it is not possible, however, to conclusively assess the impacts of 

the coronavirus crisis on the price and value trends for the properties held by the Share Issuer's 

group or the leasing situation; please refer also to the risk factors "Risk that the coronavirus crisis 

will adversely affect general price and value trends in real estate" and "Risk that the coronavirus 

crisis will adversely affect the letting situation for the properties held by the Share Issuer's group" 

in section II.1. 

Going forward, PREOS Global Office Real Estate & Technology AG intends to continue to 

expand the portfolio of its group by adding further large-volume properties with market values in 

excess of EUR 50 million (as well as in excess of several hundreds of millions of euros). However, 



185 

due to delays in transaction processes and the decrease observed by the Share Issuer in willingness 

on the part of lenders to extend loans for office property investments, PREOS Global Office Real 

Estate & Technology AG presently expects that it will not achieve its target, set in spring 2020, 

of expanding its property portfolio in financial year 2020 through the acquisition of up to EUR 2 

billion in properties. Rather, the intention is now to expand the property portfolio by a further 

EUR 500 million by the end of the year, and to expand it to up to EUR 8 billion by the end of 

2024. However, as at the date of this Prospectus, it was not possible to reliably assess whether 

these short- to medium-term objectives could be achieved (see also the risk factors "Risk relating 

to any failure to obtain the necessary debt financing for future real estate acquisitions" and "Risk 

that the coronavirus crisis will adversely affect the Share Issuer's group's growth and expansion 

targets" in section II.1.). 

PREOS Global Office Real Estate & Technology AG furthermore intends to no longer focus 

solely on German metropolitan regions going forward, but rather intends to make targeted 

investments in Luxembourg and Paris, as well as subsequent investments in London, Vienna, 

Milan and Madrid. To that end, PREOS Global Office Real Estate & Technology AG has already 

commissioned a digitalisation of the Luxembourg property market. As part of the digitalisation, 

real estate data (such as year of construction, size, location) is compiled from publicly available 

sources and archived in a database where it can subsequently be accessed and filtered. The 

markets in Paris, London, Vienna, Milan and Madrid will be digitalised by the end of 2021. In 

mid-September 2020, the Share Issuer established country-specific investment vehicles in 

preparation to expand is business into other European metropolitan areas. These are PREOS 

Luxemburg GmbH, PREOS Wien AG, PREOS Paris AG, PREOS London AG, PREOS Madrid 

AG and PREOS Mailand AG. These companies are intended to be listed subsequently on the 

stock exchange in their respective target markets or contributed to companies which are already 

listed there. The long-term intention is to tokenise the shares of the respective listed companies. 

To that end, the Share Issuer has already established an independent technology company, PREOS 

Technology GmbH, which is intended to bundle the blockchain technology required for 

tokenisation. In light of the present coronavirus crisis , the Share Issuer may experience delays in 

achieving its expansion targets. In that respect, please refer in particular to the risk factor "Risk 

that the coronavirus crisis will adversely affect the Share Issuer's group's growth and expansion 

targets" in section II.1. 
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XIX. CAPITALISATION AND NET INDEBTEDNESS AS WELL AS 

WORKING CAPITAL STATEMENT OF THE SHARE ISSUER 

1. Capitalisation and net indebtedness 

The information below presents the capitalisation and net indebtedness of PREOS Global Office 

Real Estate & Technology AG's group as at 31 August 2020. The information on capitalisation 

and net indebtedness is based on PREOS Global Office Real Estate & Technology AG's unaudited 

financial information. The tables below should be read in conjunction with PREOS Global Office 

Real Estate & Technology AG's audited annual financial statements prepared in accordance with 

the HGB for the financial years ended 31 December 2019 and 31 December 2018, PREOS Global 

Office Real Estate & Technology AG's audited IFRS consolidated financial statements for the 

financial years ended 31 December 2019 and 31 December 2018 and the unaudited interim 

consolidated financial statements of PREOS Global Office Real Estate & Technology AG as at 

30 June 2020 (see section XXIX.), as well as the further financial information contained 

elsewhere in this Prospectus and the risks to which PREOS Global Office Real Estate & 

Technology AG and the industry are exposed. 

The table below provides an overview of the capitalisation of PREOS Global Office Real Estate 

& Technology AG's group as at 31 August 2020: 

EUR ‘000 31 Aug. 2020 

Total current liabilities
6 

355,088 

 
- guaranteed7 ........................................................................ 230,518 

- secured8 ......................................................................... 228,726 

- not guaranteed / unsecured9........................................... 26,469 

Total non-current liabilities
10

 678,070 

 - guaranteed11 ........................................................................ 74,413 

- secured12 ........................................................................ 351,731 

- not guaranteed / unsecured13 ......................................... 224,350 

 

                                                             
6  These consist of the current portion of financial liabilities (EUR 328,619 thousand), trade payables (EUR 10,277 thousand), 

other financial liabilities (EUR 15,482 thousand), provisions (EUR 400 thousand), income tax liabilities (EUR 61 thousand) and 

other liabilities (EUR 249 thousand). The current other financial liabilities amounting to EUR 15,482 thousand included EUR 

233 thousand in current lease liabilities.
 

7  Guarantees amounting to EUR 166,138 thousand have been issued for current financial liabilities amounting to EUR 230,518 

thousand. 

8  Current financial liabilities amounting to EUR 228,726 thousand are secured with mortgages on land (Grundschulden) in the 

amount of EUR 231,550 thousand. 
9  These consist of the following: trade payables (EUR 10,277 thousand), other financial liabilities (EUR 15,482 thousand), 

provisions (EUR 400 thousand), income tax liabilities (EUR 61 thousand) and other liabilities (EUR 249 thousand).
 

10  These are broken down into the non-current portion of financial liabilities (EUR 453,720 thousand), other financial liabilities 

(EUR 192,751 thousand) and deferred taxes (EUR 31,599 thousand). The non-current other financial liabilities amounting to 

EUR 192,751 thousand included EUR 48,781 thousand in non-current lease liabilities. 
11  Guarantees amounting to EUR 103,950 thousand have been issued for non-current financial liabilities amounting to EUR 74,413 

thousand. 

12  Non-current financial liabilities amounting to EUR 351,731 thousand are secured with mortgages on land (Grundschulden) in 

the amount of EUR 359,680 thousand. 

13  These are broken down as follows: other financial liabilities (EUR 192,751 thousand) and deferred taxes (EUR 31,599 thousand).  
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Equity
14

 256,535 

- Subscribed capital ....................................................... 71,664 

- Capital reserves……....................................................... 113,624 

- Other reserves ......................................................... 71,248 

  

Total capitalisation  1,289,693 

  

 

 

 

 

The table below provides an overview of the financial indebtedness of PREOS Global Office Real 

Estate & Technology AG's group as at 31 August 2020: 

EUR ‘000 31 Aug. 2020 

A. Cash 18,086 

B. Cash equivalents 0 

C. Other current financial assets 50,376 

D. Cash funds (A + B + C) 68,462 

E. Current financial liabilities 26,469 

F. Current portion of non-current financial liabilities 328,619 

G. Current financial indebtedness (E+F) 355,088 

H. Current net financial indebtedness (G – D) 286,626 

I. Non-current financial liabilities   453,720 

J. Financial instruments15  143,874 

K. Other non-current financial liabilities  80,476 

L. Non-current financial indebtedness
 
(I + J + K) 678,070 

M. Total financial indebtedness 964,696 

 

At 31 August 2020, the Group had no indirect liabilities or contingent liabilities. 

                                                             
14  Reported equity consists exclusively of subscribed capital, capital reserves and other reserves. The net profit for the year is not 

included in this figure. 
15  This item includes the non-current portion of the 2019/2024 Convertible Bond Issue issued by PREOS Global Office Real Estate 

& Technology AG. 
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2. Material changes in capitalisation and net indebtedness since 31 August 2020 

This section presents the material changes in the capitalisation and net indebtedness of the Share 

Issuer's group since 31 August 2020. At the same time, the material impacts of these changes on 

the individual items of the tables contained in section XIX.1 above ("Capitalisation and net 

indebtedness") are discussed. 

The material changes in capitalisation and net indebtedness of the Share Issuer's group since 31 

August 2020 resulted (i) in connection with the sale of 100% of shares in publity Theodor-Althoff-

Straße 2 GmbH by publity Real Estate GmbH and (ii) in connection with the issuance of further 

tranches of the 2019/2024 Convertible Bond Issue with an additional volume of EUR 110 million 

(see also section XXVII.13.).  

a. Impact of the sale of 100% of shares in publity Theodor-Althoff-Straße 2 GmbH 

By notarised purchase and assignment agreement dated 23 September 2020 (deed no. 649/2020 

LF, notary Jan Lindner-Figura), publity Real Estate GmbH, a sub-subsidiary of PREOS Global 

Office Real Estate & Technology AG, sold 100% of its shares in publity Theodor-Althoff-Straße 

2 GmbH with its registered office in Leipzig. The preliminary purchase price for 100% of the 

shares in publity Theodor-Althoff-Straße 2 GmbH amounts to approximately EUR 32.6 million. 

Furthermore, in the course of the sale of publity Theodor-Althoff-Straße 2 GmbH, loans granted 

by Hamburg Commercial Bank AG and existing shareholder loans granted to publity Theodor-

Althoff-Straße 2 GmbH by publity Real Estate GmbH are intended to be settled by the buyers. At 

31 August 2020, the principal amount of the loan from Hamburg Commercial Bank AG was EUR 

126 million. The shareholder loans amounted to approximately EUR 38.5 million. The settlement 

of the loan from Hamburg Commercial Bank AG and the existing shareholder loans did not 

constitute a component of the purchase price (see also section XXVIII.1.f. for further details). 

The transfer of ownership has not yet taken place. The Executive Board of the Share Issuer 

anticipates that the deal will close by the end of the 2020 financial year. 

The sale of 100% of the shares in publity Theodor-Althoff-Straße 2 GmbH is expected to result 

in a reduction in the current portion of non-current financial liabilities by EUR 189.9 million. 

Additionally, the guaranteed current liabilities are expected to decline by approximately EUR 

189.9 million, and the collateralised current liabilities are expected to decline by approximately 

EUR 126.4 million. The sale of 100% of shares also entails the transfer of the loan granted to 

publity Theodor-Althoff-Straße 2 GmbH by Hamburg Commercial Bank AG with a principal 

amount of EUR 126 million. The loan from Hamburg Commercial Bank AG is secured by a 

mortgage. In addition, a guarantee was issued in respect of this loan. In addition, the proceeds 

from the sale of the shares and the transfer of the shareholder loan will be used to repay the loan 

granted to publity Real Estate GmbH by NongHyup Bank, which has a principal amount of EUR 

60 million. Although no mortgage was provided for the loan granted by NongHyup Bank, a 

guarantee was issued to the bank. At 31 August 2020, the aforementioned loans were recognised 

in the total amount of EUR 189.9 million. 

In addition, the sale of 100% of the shares in publity Theodor-Althoff-Straße 2 GmbH is expected 

to result in a reduction in current financial liabilities and a reduction in other non-current financial 

liabilities. At 31 August 2020, current financial liabilities at publity Theodor-Althoff-Straße 2 

GmbH amounted to EUR 4.7 million, and its other non-current financial liabilities amounted to 

EUR 10.2 million as at 31 August 2020. Neither the current financial liabilities nor the other non-
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current financial liabilities were subject to guarantee, and neither were secured. By contrast, the 

cash and cash equivalents and other current financial assets held by the Share Issuer's group are 

expected to decrease due to the sale of the shares. At 31 August 2020, the cash and cash 

equivalents held by publity Theodor-Althoff-Straße 2 GmbH amounted to EUR 4.2 million and 

the other current financial assets amounted to EUR 2.4 million.  

With respect to the above overview of the PREOS Global Office Real Estate & Technology AG 

group's capitalisation as at 31 August 2020, the sale of all shares in publity Theodor-Althoff-

Straße 2 GmbH is expected to result in the following effects summarised below: the guaranteed 

current liabilities will decrease by EUR 189.9 million. The secured current liabilities will decline 

by EUR 126.4 million. The non-guaranteed, unsecured current liabilities will decrease by EUR 

4.7 million. The total current liabilities are expected to decline by EUR 194.6 million overall. The 

non-guaranteed and unsecured non-current liabilities will decrease by EUR 10.2 million. The total 

non-current liabilities are also expected to decrease by EUR 10.2 million. The total capitalisation 

is expected to decline by EUR 204.8 million. 

With respect to the above overview of the PREOS Global Office Real Estate & Technology AG 

group's financial indebtedness as at 31 August 2020, the sale of all shares in publity Theodor-

Althoff-Straße 2 GmbH is expected to result in the following changes summarised below: the 

cash and cash equivalents will decrease by EUR 6.6 million. The current financial liabilities will 

decline by EUR 194.6 million. Accordingly, the current net financial indebtedness will be reduced 

by EUR 188.0 million. The non-current financial indebtedness is expected to decline by EUR 

10.2 million. Accordingly, total financial indebtedness is expected to decline by EUR 198.2 

million. 

b. Impacts of additional tranches of the 2019/2024 Convertible Bond Issue 

PREOS Global Office Real Estate & Technology AG increased the issued volume of its 

2019/2024 Convertible Bond Issue by a notional EUR 110 million in October 2020 by issuing 

further tranches by way of a private placement. The additional convertible bonds were subscribed 

by publity AG (which waived its conversion rights in respect of these bonds) (see section 

XXVII.13. for further details). The convertible bonds are not secured, mature on 9 December 

2024 and have a 7.5% p.a. coupon. 

With respect to the above overview of the PREOS Global Office Real Estate & Technology AG 

group's capitalisation as at 31 August 2020, the issuance of the additional 110,000 convertible 

bonds is expected to have the following effect: the non-guaranteed and unsecured non-current 

liabilities and the total non-current liabilities are expected to increase by EUR 110 million. 

Accordingly, the total capitalisation is expected to increase by EUR 110 million. 

With respect to the above overview of the PREOS Global Office Real Estate & Technology AG 

group's financial indebtedness as at 31 August 2020, the issuance of the additional 110,000 

convertible bonds is expected to have the following effect: the cash and cash equivalents line item 

and hence also liquid assets are expected to increase by EUR 110 million. Accordingly, the current 

net financial indebtedness is expected to decline by EUR 110 million, while the financial 

instruments line item and hence also the non-current financial indebtedness line item is expected 

to increase by EUR 110 million. 
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3. Working capital 

PREOS Global Office Real Estate & Technology AG believes that the working capital is 

sufficient to cover the current requirements of its group over the coming twelve months after the 

date of approval of this Prospectus. 
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XX. SHARE ISSUER'S CORPORATE GOVERNANCE 

1. Administrative, management and supervisory bodies and senior management 

The governing bodies of PREOS Global Office Real Estate & Technology AG are the Executive 

Board (Vorstand), the Supervisory Board (Aufsichtsrat) and the Annual General Meeting. The 

responsibilities of these governing bodies are governed by the German Stock Corporation Act 

(Aktiengesetz, "AktG") and the Articles of Association of PREOS Global Office Real Estate & 

Technology AG.  

a. Executive Board 

The Executive Board manages the business of the company in accordance with statutory 

provisions, the Articles of Association and the Executive Board's rules of procedure. It works 

together with the other governing bodies of the company for the good of the company. The 

Executive Board provides the Supervisory Board with regular, comprehensive reports on the state 

of the company. The areas of the responsibility of the Executive Board's members, the modalities 

for passing resolutions and other aspects of its activities are stipulated in the Executive Board's 

rules of procedure. In addition, for certain material transactions listed in the Executive Board's 

rules of procedure the Executive Board requires the approval of the Supervisory Board. 

The Executive Board's rules of procedure were issued by the Supervisory Board on 23 May 2018. 

Until 31 August 2018, Mr Thomas Olek was the (sole) member of the Share Issuer's Executive 

Board. Following the acquisition of the shares of the Company (at that time still a German limited 

liability company (Gesellschaft mit beschränkter Haftung, "GmbH")) by Olek Holding GmbH 

(Frankfurt am Main), which has since then been merged with TO-Holding GmbH (Frankfurt am 

Main), and the renaming of the Company to PREOS Real Estate GmbH, he was appointed 

Managing Director in February 2018 and subsequently, with the change in legal form into a 

German Stock Corporation (Aktiengesellschaft, "AG"), became member of the Executive Board 

of the Share Issuer. Although he stepped down from the Executive Board as at 31 August 2018, 

Since September 2018, the Executive Board of PREOS Global Office Real Estate & Technology 

AG had comprised two persons: Mr Frederik Mehlitz as CEO and Mr Libor Vincent as a further 

member. With effect from 22 January 2020, Mr Vincent left the Executive Board. 

Since then, Mr Frederik Mehlitz has been the sole member of the Executive Board of PREOS 

Global Office Real Estate & Technology AG. However, PREOS Global Office Real Estate & 

Technology AG's Supervisory Board has resolved to expand the size of PREOS Global Office 

Real Estate & Technology AG's Executive Board by a further two members by the end of January 

2021 in light of the company's announced growth targets. 

As a consequence, pursuant to the resolution dated 16 November 2020, the Supervisory Board 

appointed the former Deputy Chairman of PREOS Global Office Real Estate & Technology AG's 

Supervisory Board, Mr Stephan Noetzel, as a further member of the Executive Board with effect 

from 1 December 2020. For his future work as member of the Executive Board of PREOS Global 

Office Real Estate & Technology AG, Mr Noetzel will receive fixed annual remuneration of 

EUR 120,000. 

In this connection, the Supervisory Board also entered into negotiations with Mr Thomas Olek at 

the end of September 2020, specifically with a view to him assuming the position of CEO of the 

Share Issuer as at 1 January 2021. Mr Thomas Olek announced that he intended to resign his 
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membership of the Executive Board of publity AG should an agreement with the Share Issuer be 

reached. However, no such agreement has been reached as at the date of this Prospectus. 

Member of the Executive 

Board 

Area of responsibility Initial appointment End of current term 

of office 

Frederik Mehlitz Sole member of the 

Executive Board 

17 Aug. 2018 
(with effect from 1 

Sept. 2018) 

2021 

 

Frederik Mehlitz 

Frederik Mehlitz was born in Saarbrücken in 1965. After studies in industrial engineering in 

Karlsruhe, he worked in management positions at a number of major national and international 

banks. Today he can look back on more than 20 years of expertise in the world of banking and 

finance. From 2011 onwards, Mr Mehlitz was responsible for all transactions with banks and 

financial investors at publity AG and, from 2013, he was also Managing Director of a subsidiary 

of publity AG, publity Performance GmbH, a German investment management company 

(Kapitalverwaltungsgesellschaft, "KVG") governed by the German Investment Code 

(Kapitalanlagegesetzbuch, "KAGB"). On 4 August 2014, Mr Mehlitz was appointed to join Mr 

Thomas Olek as another member of the Executive Board of publity AG. As at 31 August 2018 

Mr Mehlitz stepped down as Executive Board member of publity AG and joined the Executive 

Board of PREOS Global Office Real Estate & Technology AG. Since then, Mr Mehlitz has been 

responsible for asset management, financing as well as liquidity and risk management at PREOS 

Global Office Real Estate & Technology AG. In October 2019, Mr Mehlitz also resigned from 

his position as senior adviser to publity AG. Mr Mehlitz also stepped down as Managing Director 

of publity Performance GmbH at the beginning of 2020. 

For his work as member of the Executive Board of PREOS Global Office Real Estate & 

Technology AG, Mr Mehlitz receives fixed annual remuneration of EUR 360,000. In addition, he 

is provided with a company car, which may also be used privately. 

The Extraordinary General Meeting of PREOS Global Office Real Estate & Technology AG on 

15 September 2020 furthermore authorised the Supervisory Board to grant option rights in relation 

to a total of up to 10,749,553 shares in PREOS Global Office Real Estate & Technology AG to 

members of the Executive Board on one or more occasions by 31 January 2021 pursuant to the 

conditions set out in the authorisation resolution of the Extraordinary General Meeting ("2020 

Stock Option Programme"). At the date of this Prospectus, no option rights had been granted 

under the 2020 Stock Option Programme. 

Positions in the 

PREOS Global Office Real Estate & Technology AG group 
from to 

Executive Board member of PREOS Global Office Real Estate & 

Technology AG 

2018 To date 
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Managing Director of publity Investor GmbH 2019 To date 

Managing Director of publity Real Estate GmbH 2019 To date 

Managing Director of publity Real Estate Holding GmbH 2019 To date 

Managing Director of publity Real Estate 1 GmbH 2019 To date 

Managing Director of publity Real Estate 2 GmbH 2019 To date 

Managing Director of publity Real Estate 3 GmbH 2019 To date 

Managing Director of publity Real Estate 4 GmbH 2019 To date 

Managing Director of publity Real Estate 5 GmbH 2019 To date 

Managing Director of publity Real Estate 6 GmbH 2019 To date 

Managing Director of publity Real Estate 7 GmbH 2020 To date 

Managing Director of publity Real Estate 7.1 GmbH 2020 To date 

Managing Director of publity Real Estate 8 GmbH 2020 To date 

Managing Director of publity Real Estate 8.1 GmbH 2020 To date 

Managing Director of publity Theodor-Althoff-Straße 2 GmbH 2019 To date 

Managing Director of publity Property 1 GmbH 2020 To date 

Managing Director of publity Property 2 GmbH 2020 To date 
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Managing Director of GSP Centurion GmbH  2020 To date 

Managing Director of PREOS Immobilien GmbH  2018 To date 

Managing Director of PREOS 1. Beteiligungsgesellschaft mbH  2018 To date 

Managing Director of PREOS 2. Beteiligungsgesellschaft mbH  2018 To date 

Managing Director of PREOS 3. Beteiligungsgesellschaft mbH  2018 To date 

Managing Director of PREOS 4. Beteiligungsgesellschaft mbH  2018 To date 

Managing Director of PREOS 5. Beteiligungsgesellschaft mbH  2018 To date 

Managing Director of PREOS 6. Beteiligungsgesellschaft mbH  2018 To date 

Managing Director of PREOS 7. Beteiligungsgesellschaft mbH  2018 To date 

Managing Director of PREOS 8. Beteiligungsgesellschaft mbH  2018 To date 

Managing Director of PREOS 9. Beteiligungsgesellschaft mbH  2018 To date 

Managing Director of PREOS 10. Beteiligungsgesellschaft mbH  2018 To date 

Managing Director of PREOS 11. Beteiligungsgesellschaft mbH  2018 To date 

Managing Director of PREOS 12. Beteiligungsgesellschaft mbH  2018 To date 

Managing Director of PREOS 13. Beteiligungsgesellschaft mbH  2018 To date 

Managing Director of PREOS 14. Beteiligungsgesellschaft mbH  2018 To date 
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Managing Director of PREOS 15. Beteiligungsgesellschaft mbH  2018 To date 

Managing Director of PREOS 16. Beteiligungsgesellschaft mbH  2018 To date 

Managing Director of PREOS 17. Beteiligungsgesellschaft mbH  2018 To date 

Managing Director of PREOS 18. Beteiligungsgesellschaft mbH  2018 To date 

Managing Director of PREOS 19. Beteiligungsgesellschaft mbH  2018 To date 

Managing Director of PREOS 20. Beteiligungsgesellschaft mbH  2018 To date 

Managing Director of PREOS Luxemburg GmbH i.Gr. 2020 To date 

Managing Director of PREOS Technology GmbH i.Gr. 2020 To date 

In addition to his positions in the PREOS Global Office Real Estate & Technology AG Group, 

Mr Mehlitz also performs the following significant functions: 

Company/position from to 

Managing Director of PO Verwaltungs GmbH 2015 To date 

 

The Executive Board can be contacted at the business address of PREOS Global Office Real 

Estate & Technology AG (Reichsstraße 2, 04109 Leipzig). 

The Executive Board represents the company both in and out of court. If more than one member 

has been appointed to the Executive Board, the company is represented jointly by two members 

of the Executive Board or by one member and a commercial attorney-in-fact (Prokurist). If the 

Executive Board has only one member, he or she represents the company alone. 

The Supervisory Board can grant Executive Board members the right of sole representation and 

exempt them from the prohibition on multiple representation in accordance with section 181 alt. 

2 BGB. 

Sole member of the Executive Board Frederik Mehlitz represents the company alone. He is 

exempted from the prohibition on multiple representation in accordance with section 181 alt. 2 

BGB. 
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b. Supervisory Board 

The Supervisory Board advises and supervises the Executive Board. In particular, it can issue 

rules of procedure for the Executive Board and stipulate that certain transactions only be 

conducted with the approval of the Supervisory Board. The rules of procedure for the Supervisory 

Board were issued on 23 May 2018. 

The Supervisory Board performs its duties in accordance with the law, the Articles of Association 

and the rules of procedure it has adopted. Its members are bound by the same rights and 

obligations to work for the good of the company and are not bound by specific assignments and 

instructions. 

The Supervisory Board of PREOS Global Office Real Estate & Technology AG currently 

comprises the following three members described below: 

Supervisory Board Position Initial appointment End of current term of 

office 

Udo Roland Wahid 

Masrouki 

Chairman of the 

Supervisory Board 

9 March 2018 2024 

Wolfgang Faillard Deputy Chairman 

of the Supervisory 

Board 

28 August 2019 2024 

Prof. Zoltán Ádam 

Zomotor 

Member of the 

Supervisory Board 

1 October 2020 2025 

 

Udo Roland Wahid Masrouki 

Mr Masrouki was born in Würzburg, Bavaria, in 1965. From 1993 to 1995, he was portfolio 

manager in asset management at Deutsche Bank AG, with sole responsibility for futures and 

options. From 1995 to 2000, Mr Masrouki worked in the broker organisation as a director of 

Deutsche Bank AG's insurance group, followed by a period as Managing Director of GAMAX 

Vertriebs GmbH between 2000 and 2002 with responsibility for sales and marketing as well as 

product development in the area of investment-based insurance solutions. Since 2002, Mr 

Masrouki has been the CEO of FinanzNet Holding AG, an association of brokers he founded that 

specialises in capital investment products. 

For his work as Chairman of the Supervisory Board, Mr Masrouki receives an annual payment of 

EUR 20,000. The General Meeting of PREOS Global Office Real Estate & Technology AG on 

15 September 2020 resolved to increase the Supervisory Board Chairman's annual remuneration 

to EUR 60,000 beginning in financial year 2021. 

In addition to his position on the Supervisory Board of PREOS Global Office Real Estate & 

Technology AG, Mr Masrouki also performs the following functions in the group of PREOS 

Global Office Real Estate & Technology AG: 
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Positions in the 

PREOS Global Office Real Estate & Technology AG group 
from to 

Member of the Supervisory Board of PREOS Wien AG i.Gr. 2020 To date 

Member of the Supervisory Board of PREOS Paris AG i.Gr. 2020 To date 

Member of the Supervisory Board of PREOS London AG i.Gr. 2020 To date 

Member of the Supervisory Board of PREOS Madrid AG i.Gr. 2020 To date 

Member of the Supervisory Board of PREOS Mailand AG i.Gr. 2020 To date 

 

In addition to his positions in the PREOS Global Office Real Estate & Technology AG Group, 

Mr Masrouki also performs the following significant functions: 

Company/position from to 

FinanzNet Holding AG (Cologne)/CEO 2002 To date 

Fidelias Vertriebsservice GmbH/Managing Director 2012 To date 

FinanzNet Verwaltungs GmbH (formerly: Finasddee 

GmbH)/Managing Director 
2015 To date 

MV MunIC Verwaltungs GmbH/Managing Director 2018 To date 

The Key Unternehmensberatung GmbH/Managing Director 2019 To date 

 

Wolfgang Faillard 

Wolfgang Faillard was born in Cologne, North Rhine-Westphalia, in 1956. In 1983, Mr Faillard 

passed the Second State Examination in Law (Zweites Juristisches Staatsexamen), followed by 

his admission to practice as a lawyer in 1984. During the subsequent period until 1990, Mr 

Faillard worked as a self-employed lawyer and independent contractor at the audit firm 

Halft & Lohmar. In 1988, Mr Faillard was appointed as tax adviser. Since January 1990, he has 

worked for the audit firm HLFH GbR Faillard-Hürter, where he is one of the name partners. He 

was admitted as a German public auditor (Wirtschaftsprüfer) in 1993. In addition, Mr Faillard is 
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engaged in a number of voluntary activities, in particular at sports clubs. Moreover, in 2013, he 

was appointed to the Supervisory Board of publity Performance GmbH. 

For his work as member of the Supervisory Board, Mr Faillard receives an annual payment of 

EUR 10,000. The Annual General Meeting of PREOS Global Office Real Estate & Technology 

AG on 15 September 2020 resolved to increase the annual remuneration to EUR 30,000 beginning 

in financial year 2021. 

In addition to his position on the Supervisory Board of PREOS Global Office Real Estate & 

Technology AG, Mr Faillard also performs the following significant functions: 

Company/position from to 

HLFH Auditor, lawyer, tax consultant/partner 1990 To date 

Member of the Supervisory Board of publity Performance GmbH 2013 To date 

 

Prof. Zoltán Ádam Zomotor 

Mr Zomotor was born in Stuttgart in 1964. In 1985, Mr Zomotor began his engineering studies at 

the University of Stuttgart and the University of Arizona in the United States of America, which 

he successfully completed in 1992. Mr Zomotor then worked for Daimler AG for nearly 20 years 

from 1992 to 2012, in a variety of functions including in particular research, advance development 

and series development. In 2002, Mr Zomotor completed his doctoral thesis. Following his career 

at Daimler AG, Mr Zomotor took on a professorship of computer science at the Baden-

Wuerttemberg Cooperative State University (DHBW) in Stuttgart in 2012, which he continues to 

hold today. Since the beginning of 2016, Mr Zomotor has been director of the computer science 

degree programme at DHBW. In the Offerer's view, Mr Zomotor has outstanding knowledge and 

experience in the field of computer science, which could be of considerable benefit to the 

Supervisory Board of PREOS Global Office Real Estate & Technology AG given the increasing 

technological development and digitalisation of the real estate sector. 

For his work as member of the Supervisory Board, Mr Zomotor receives an annual payment of 

EUR 10,000 (pro-rated). The Annual General Meeting of PREOS Global Office Real Estate & 

Technology AG on 15 September 2020 resolved to increase the annual remuneration to EUR 

30,000 beginning in financial year 2021. 

In addition to his position on the Supervisory Board of PREOS Global Office Real Estate & 

Technology AG, Mr Zomotor also performs the following functions in the group of PREOS 

Global Office Real Estate & Technology AG: 
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Positions in the 

PREOS Global Office Real Estate & Technology AG group 
from to 

Member of the Supervisory Board of PREOS Wien AG i.Gr. 2020 To date 

Member of the Supervisory Board of PREOS Paris AG i.Gr. 2020 To date 

Member of the Supervisory Board of PREOS Madrid AG i.Gr. 2020 To date 

Member of the Supervisory Board of PREOS Mailand AG i.Gr. 2020 To date 

 

In addition to his positions in the PREOS Global Office Real Estate & Technology AG Group, 

Mr Zomotor also performs the following significant functions: 

Activities from to 

Professor of computer science (and director of the computer 

science degree programme) at the Baden-Wuerttemberg 

Cooperative State University (DHBW) in Stuttgart 

2012 To date 

 

The Supervisory Board can be contacted at the business address of PREOS Global Office Real 

Estate & Technology AG (Reichsstraße 2, 04109 Leipzig). 

c. Senior management 

Due to its organisational structure, PREOS Global Office Real Estate & Technology AG does not 

have a senior management level within the meaning of Regulation (EU) 2017/1129. 

d. Additional information on the Executive Board, Supervisory Board and senior 

management 

There are no familial relationships between the persons named in sections XX.1.a. and XX.1.b. 

In the last five years, none of the persons named in sections XX.1.a. and XX.1.b. have been 

convicted of criminal offences involving fraud. 

None of the persons named in sections XX.1.a. and XX.1.b. have in the last five years been subject 

to any public accusations and/or sanctions directed at the persons named by statutory authorities 

or regulatory authorities (including certain professional associations), nor were these persons 

found unqualified by a court for membership in an administrative, management or supervisory 
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body of an issuer or for participation in the leadership or management of the business of an issuer, 

at least during the last five years. 

2. Remuneration and other benefits 

For financial year 2019, the members of the Executive Board then in office (Mr Frederik Mehlitz 

and Mr Libor Vincent, who has since left the Executive Board) received total remuneration 

amounting to approximately EUR 548 thousand. This comprised fixed annual remuneration (EUR 

540 thousand) and the use of company cars (approximately EUR 8 thousand). The service 

agreement in force for CEO Mr Mehlitz in financial year 2019 provided (and provides) for fixed 

annual remuneration of EUR 360 thousand. The service agreement for Executive Board member 

Mr Libor Vincent, who has since departed, provided for fixed annual remuneration of EUR 180 

thousand. Executive Board member Frederik Mehlitz was (and is) additionally provided with a 

company car, which may also be used privately. Executive Board member Libor Vincent did not 

have a company car. There are no variable remuneration components. 

In the event of the Executive Board's death during the term of the service agreement, his relatives 

receive salary payments in the month of death and the subsequent three calendar months. In the 

event of an illness or other inability to work for which the Executive Board member is not 

responsible, the Executive Board member will be paid the remuneration agreed in the contract for 

a period of six months, but no longer than until the end of the service contract's term. The 

continued payments are reduced by amounts received by the Executive Board member from third 

parties for this period, particularly from health insurance or sick pay insurance. The Executive 

Board member will be reimbursed for reasonable expenses arising as required in the company's 

interests. Reimbursement for the expenses arising will be paid upon submission of original 

receipts or in a lump sum at the highest rates allowed by tax regulations to the extent that the 

Executive Board member provides evidence of their necessity for purposes of managing the 

company or its business options, or this is evident. The service agreements with the Executive 

Board members (whereby Mr Vincent left the Executive Board at the beginning of 2020) stipulate 

non-compete covenants that remain in effect for two years following the end of the service 

agreement. The company will pay the Executive Board member compensation for the duration of 

the non-compete covenant in accordance with sections 74 et seq. HGB. The company can 

dispense with the post-contractual non-compete covenant with the effect that it then is released 

from the obligation to pay compensation. The members of PREOS Global Office Real Estate & 

Technology AG's Executive Board do not receive any remuneration or benefits whatsoever from 

subsidiaries of PREOS Global Office Real Estate & Technology AG. 

According to article 11 of the Articles of Association (old version), each member of the 

Supervisory Board received a fixed remuneration of EUR 10,000.00 in addition to reimbursement 

for documented expenses for each full financial year of service on the Supervisory Board. The 

chairman of the Supervisory Board received double this amount. By resolution of the 

Extraordinary General Meeting of PREOS Global Office Real Estate & Technology AG dated 15 

September 2020, the annual remuneration of Supervisory Board members was increased to EUR 

30,000 from financial year 2021. In accordance with article 11 of the Articles of Association (new 

version), the chairman of the Supervisory Board receives double this amount. The remuneration 

is payable at the end of each financial year. Individuals who have not been members or have not 

held the position of chairman of the Supervisory Board for a full financial year receive pro-rated 

remuneration. VAT is reimbursed by PREOS Global Office Real Estate & Technology AG to the 

extent that the members of the Supervisory Board are entitled to invoice PREOS Global Office 

Real Estate & Technology AG separately for VAT and they exercise this right. 
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The company may arrange for legal expenses and financial loss liability insurance for and in 

favour of the members of the Supervisory Board, with an adequate sum insured to cover the 

liability arising from their Supervisory Board work, and bear the cost of the insurance as well as 

taxes and levies incurred for this insurance. 

PREOS Global Office Real Estate & Technology AG arranged at its own expense for market-

standard D&O insurance on behalf of the governing bodies of PREOS Global Office Real Estate 

& Technology AG.  

There are no provisions for pensions or retirement payments either at PREOS Global Office Real 

Estate & Technology AG or its subsidiaries and sub-subsidiaries. The company has not currently 

made any commitments to this effect either. 

With the exception of the compensation for the non-compete covenant with the Executive Board, 

no service contracts have been entered into between the persons named in sections XX.1.a. and 

XX.1.b. and PREOS Global Office Real Estate & Technology AG or its subsidiaries that stipulate 

benefits upon termination of the service relationship. 

3. Shareholdings and stock options 

As at the date of this Prospectus, the members of the Executive Board and Supervisory Board 

hold shares in PREOS Global Office Real Estate & Technology AG as follows: 

Mr Masrouki, Chairman of the Supervisory Board of PREOS Global Office Real Estate & 

Technology AG, directly holds 4,208 shares in PREOS Global Office Real Estate & Technology 

AG. MV MunIC Verwaltungs GmbH, in which Mr Masrouki holds a 50% interest, also holds an 

additional 119,295 shares in PREOS Global Office Real Estate & Technology AG. FinanzNet 

Holding AG, of which Mr Masrouki is CEO and the sole shareholder, also holds 3,990 shares in 

PREOS Global Office Real Estate & Technology AG and Fidelias Vertriebsservice GmbH, the 

sole shareholder of which is Mr Masrouki, holds 4,950 shares in PREOS Global Office Real 

Estate & Technology AG. 

Other than the aforementioned (direct and indirect) holdings, the members of the Executive Board 

and the Supervisory Board of PREOS Global Office Real Estate & Technology AG do not hold 

any shares in PREOS Global Office Real Estate & Technology AG as at the date of this 

Prospectus. 

The Extraordinary General Meeting of PREOS Global Office Real Estate & Technology AG on 

15 September 2020 authorised the Supervisory Board to grant option rights in relation to a total 

of up to 10,749,553 shares in the Issuer to members of the Executive Board of PREOS Global 

Office Real Estate & Technology AG on one or more occasions by 31 January 2021 pursuant to 

the conditions set out in the authorisation resolution of the Extraordinary General Meeting ("2020 

Stock Option Programme") (see also section XXIV.4.). At the date of this Prospectus, no option 

rights had been granted under the 2020 Stock Option Programme. 

At the end of 2019, PREOS Global Office Real Estate & Technology AG issued the 2019/2024 

Convertible Bond Issue (see section XXVIII.3.). Other than this, neither options nor other 

subscription rights in relation to shares in PREOS Global Office Real Estate & Technology AG 

were issued. The members of the Executive Board and Supervisory Board do not hold any such 

rights as at the date of this Prospectus and do not hold convertible bonds under the 2019/2024 

Convertible Bond Issue. 
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XXI. DIVIDEND POLICY OF THE SHARE ISSUER 

PREOS Global Office Real Estate & Technology AG did not distribute any dividends to its 

shareholders for financial years 2017, 2018 or 2019.  

On 7 August 2020, the Executive Board and the Supervisory Board of PREOS Global Office Real 

Estate & Technology AG resolved to adopt a long-term dividend policy. That dividend policy is 

based on the fundamental principle that dividends would be regularly distributed to the 

shareholders of PREOS Global Office Real Estate & Technology AG, with a target dividend yield 

of approximately 5%. 

However, at the end of September, the Supervisory Board of PREOS Global Office Real Estate 

& Technology AG and Mr Thomas Olek (CEO and major shareholder of publity AG) entered 

into negotiations concerning Mr Olek potentially joining the Executive Board of PREOS Global 

Office Real Estate & Technology AG in the future (see also section XX.1.a.), with Mr Olek 

stipulating as one condition, among others, for his joining the Executive Board of PREOS Global 

Office Real Estate & Technology AG being the company consider issuing free shares (once again) 

in lieu of a cash dividend for financial year 2020 (capital increase from company funds) in order 

to ensure that PREOS Global Office Real Estate & Technology AG has sufficient liquidity to 

sustain its growth trajectory. The Supervisory Board has taken a positive stance on this matter. 

Regardless of the respective dividend policy, the ability of PREOS Global Office Real Estate & 

Technology AG to pay dividends is dependent on the results of operations, financial position and 

liquidity requirements of PREOS Global Office Real Estate & Technology AG and its group, as 

well as on the general market situation and tax and other regulatory considerations. It is not 

possible to make any statements about the amount of future net retained profits or even whether 

net retained profits will be generated at all in the future. Accordingly, there is no guarantee that 

PREOS Global Office Real Estate & Technology AG will pay dividends for the current and/or 

coming financial years. In addition, a significant portion of any net income generated by PREOS 

Global Office Real Estate & Technology AG will continue to be used in future to secure and 

expand its current market position and to implement strategic goals. Moreover, the possibility 

cannot be excluded that PREOS Global Office Real Estate & Technology AG may stipulate a 

stock dividend either as an option or instead of a cash dividend. Accordingly, the Extraordinary 

General Meeting of PREOS Global Office Real Estate & Technology AG on 15 September 2020 

resolved to amend the articles of association such that the Annual General Meeting of PREOS 

Global Office Real Estate & Technology AG may – to the extent legally permissible – resolve to 

distribute real assets (e.g., in the form of securities) in addition to or in lieu of cash distributions. 

Moreover, the possibility cannot be ruled out that PREOS Global Office Real Estate & 

Technology AG might issue free shares by way of further capital increases from company funds 

in lieu of or in addition to a dividend (the Annual General Meeting of PREOS Global Office Real 

Estate & Technology AG initially resolved such a capital increase from company funds in July 

2020, with which 35,831,844 free shares were issued to existing shareholders of PREOS Global 

Office Real Estate & Technology AG at a ratio of 2:1; see also section XXIV.1.). 

In section 12 of the Terms and Conditions for the 2019/2024 Convertible Bond Issue issued by 

PREOS Global Office Real Estate & Technology AG, PREOS Global Office Real Estate & 

Technology AG undertook vis-à-vis the bondholders not to distribute any dividends to its 

shareholders in excess of 50% of the net income as reported in its annual financial statements 

under the HGB for any financial years beginning with the 2019 financial year, so long as amounts 

of interest or principal remain outstanding under the convertible bonds, however only until such 

time as all amounts of principal and interest payable on the convertible bonds in accordance with 

the Terms and Conditions have been made available to the clearing system. 
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There are no plans thus far to make advance payments of net retained profits in accordance with 

section 59 AktG. 
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XXII. PRO FORMA FINANCIAL INFORMATION 

1. Pro forma financial information 

a. Introduction 

In the year 2020, PREOS Global Office Real Estate & Technology AG carried out the corporate 

transactions presented below.  

GORE German Office Real Estate AG  

By notarised contribution agreement dated 16 July 2020 (deed no. 187/2020-R, Dr Volker 

Rebmann), PREOS Global Office Real Estate & Technology AG (formerly: PREOS Real Estate 

AG) acquired 59.9% of the shares of GORE German Office Real Estate AG, with its registered 

office in Frankfurt am Main, entered into the commercial register of the Local Court of Frankfurt 

am Main under HRB 117334, by means of an in-kind capital increase. The shares were acquired 

by means of an in-kind capital increase at GORE German Office Real Estate AG, under which 

publity AG, as sole shareholder of PREOS Immobilien GmbH, contributed 22,475 shares of 

PREOS Immobilien GmbH, each with a par value of EUR 1.00, to GORE German Office Real 

Estate AG in return for the issue of 22,475,000 new shares of GORE German Office Real Estate 

AG ("GORE Transaction"). The in-kind capital increase was entered into the commercial 

register of GORE German Office Real Estate AG on 17 August 2020.   

GORE German Office Real Estate AG is a property company listed in the Open Market 

(m:access) of the Munich Stock Exchange that to date has focused on German office properties 

in the low-price segment.  

GORE German Office Real Estate AG and the subsidiaries controlled by it as at the acquisition 

date are fully consolidated in PREOS Global Office Real Estate & Technology AG's consolidated 

financial statements in accordance with the provisions of IFRS 3, as a business and the associated 

business processes were acquired.  

The cost incurred by PREOS Global Office Real Estate & Technology AG to acquire the shares 

in GORE German Office Real Estate AG are derived in principle from the consideration 

transferred. In this transaction, the acquisition was settled by way of exchange of shares. 

Accordingly, the fair value of the shares as at acquisition date were relevant for determining the 

value of the acquisition cost.  

The cost is allocated to the assets and liabilities of the acquired entity, GORE German Office Real 

Estate AG, which are carried at fair value. The carrying amounts of the acquirer, PREOS Global 

Office Real Estate & Technology AG, were carried forward. 

publity Westendcarrée GmbH (formerly: GGC Westendcarree S.à r.l.) 

Pursuant to the share purchase and transfer agreement dated 9 January 2020, publity Real Estate 

4 GmbH, an indirect subsidiary of PREOS Global Office Real Estate & Technology AG, acquired 

94.9% of the shares in GGC Westendcarree S.à r.l. with its registered office in Luxembourg 

(currently: publity Westendcarrée GmbH with its registered office in Leipzig) ("Westendcarree 

Transaction"). The object of the company is the investment in other companies in the form of 

partnerships and corporations, the management of these investments and the acquisition, 

development and management of real estate, in particular the Grüneburgweg property in Frankfurt 

am Main, which is entered into the land register held at the Local Court of Frankfurt am Main, 

District 19, pages 1005, 1587 and 1590. The parcel of land covers a total area of 8,265 m² on 

which the high-rise office tower "Westendcarree" is located. The preliminary acquisition cost for 

94.9% of the shares amounted to approximately EUR 91,235 thousand in total. Control over the 
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company was obtained in the first half of 2020 and hence the company was initially consolidated 

in PREOS Global Office Real Estate & Technology AG's consolidated financial statements in the 

first half of 2020 in accordance with the requirements of IFRS 10. The acquisition of GGC 

Westendcarree S.à r.l. was not classified as a business combination in accordance with IFRS 3, 

as the company does not operate a business within the meaning of IFRS 3. Instead, the purchase 

of the shares was treated as the acquisition of a group of assets and liabilities (aggregated group 

of assets and liabilities which do not constitute a business). The cost of acquisition was allocated 

to the individual identifiable assets and liabilities of the acquired company at the date of 

acquisition on the basis of their relative fair values.  

GSP Centurion GmbH 

By notarised purchase and assignment agreement dated 18 December 2019 (deed no. 366/2019-

R, notary Dr Volker Rebmann), publity Real Estate 6 GmbH, an indirect subsidiary of PREOS 

Global Office Real Estate & Technology AG, acquired 94.9% of shares in GSP Centurion GmbH 

with its registered office in Mannheim ("Centurion Transaction"). The object of the acquired 

company is the acquisition, holding, management and sale of real estate. GSP Centurion GmbH 

is the registered holder of a heritable building right – which is registered in the Bockenheim 

building rights register held at the Local Court of Frankfurt am Main, page 7852 – in the 

"Theodor-Heuss-Allee 112" property, which is registered in the Bockenheim land register held at 

the Local Court of Frankfurt am Main, District 34, page 9870. The property comprises developed 

and open areas totalling 5,254 m², and a high-rise office building, plinth building and underground 

parking garage are located on it ("Sky Transaction"). The cost to acquire 94.9% of the shares in 

GSP Centurion GmbH amounted to EUR 52,710 thousand in total. Control over the company was 

obtained in the first half of 2020 and hence the company was initially consolidated in PREOS 

Global Office Real Estate & Technology AG's consolidated financial statements in the first half 

of 2020 in accordance with the requirements of IFRS 10. The acquisition of GSP Centurion 

GmbH was not classified as a business combination in accordance with IFRS 3, as the company 

does not operate a business within the meaning of IFRS 3. Instead, the purchase of the shares was 

treated as the acquisition of a group of assets and liabilities (aggregated group of assets and 

liabilities which do not constitute a business). The cost of acquisition was allocated to the 

individual identifiable assets and liabilities of the acquired company at the date of acquisition on 

the basis of their relative fair values.  

publity Theodor-Althoff-Straße 2 GmbH 

By notarised purchase and assignment agreement dated 23 September 2020 (deed no. 649/2020 

LF, notary Jan Lindner-Figura), publity Real Estate GmbH, an indirect subsidiary of PREOS 

Global Office Real Estate & Technology AG, sold 100% of its shares in publity Theodor-Althoff-

Straße 2 GmbH with its registered office in Leipzig ("TA 2 Transaction"). The preliminary 

purchase price for 100% of the shares in publity Theodor-Althoff-Straße 2 GmbH amounts to 

EUR 32,584 thousand.  

In light of the GORE Transaction, the Westendcarree Transaction, the Centurion Transaction and 

the TA 2 Transaction (collectively: "Transactions"), the company is required to prepare pro 

forma consolidated financial information as at 30 June 2020 and pro forma notes to the pro forma 

consolidated financial information.   

The purpose of the pro forma financial information is to present the material effects that the 

Transactions would have had on 

• the income statement for the period from 1 January 2020 to 30 June 2020, forming part of the 

IFRS interim consolidated financial statements of PREOS Global Office Real Estate & 

Technology AG (formerly: PREOS Real Estate AG) for the reporting period ended 30 June 
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2020, had PREOS Global Office Real Estate & Technology AG executed the Transactions 

prior to 1 January 2020 already, and 

• the consolidated statement of financial position as at 30 June 2020 had PREOS Global Office 

Real Estate & Technology AG (formerly: PREOS Real Estate AG) executed the Transactions 

as at 30 June 2020 already. 

The pro forma consolidated financial information has been prepared for use in securities 

prospectuses published by publity AG (parent of PREOS Global Office Real Estate & Technology 

AG) by the Executive Board of publity AG and serve solely the above-described purposes.  The 

subject of the securities prospectuses are (i) a public offering by publity AG of registered shares 

of PREOS Global Office Real Estate & Technology AG and (ii) a public offering of Blockchain-

based sui generis bearer securities representing, shareholder rights conveyed by trust and a claim 

to exchange them for no-par value ordinary registered shares of PREOS Global Office Real Estate 

& Technology AG. 

Since by nature the pro forma financial information only presents a hypothetical situation and is 

based on assumptions, it does not reflect PREOS Global Office Real Estate & Technology AG's 

actual financial condition and results of operations arising as a consequence of the Transactions. 

Furthermore, it is not intended to provide an outlook for PREOS Global Office Real Estate & 

Technology AG’s financial condition and results of operations at a future point in time after the 

acquisition. In particular, if the companies were to be consolidated, PREOS Global Office Real 

Estate & Technology AG’s actual financial condition and results of operations would be different 

at different points in time and during other periods. 

b. Basis of preparation 

The necessary pro forma adjustments were made based on available information, estimates and 

certain assumptions as described in the pro forma notes to the pro forma consolidated financial 

information. 

The figures and pro forma disclosures constitute pro forma financial information within the 

meaning of IDW Accounting Practice Statement: "Preparation of Pro Forma Financial 

Information" (IDW AcPS AAB 1.004) promulgated by the Institut der Wirtschaftsprüfer (IDW). 

c. Historical Financial Information 

The pro forma financial information was prepared on the basis of the following historical financial 

information: 

• The unaudited published interim consolidated financial statements of PREOS Global Office 

Real Estate & Technology AG (formerly: PREOS Real Estate AG) for the period from 1 

January 2020 to 30 June 2020, prepared in accordance with the accounting principles set out 

in the IFRS (as adopted by the EU) and PREOS Global Office Real Estate & Technology AG's 

accounting policies. 

• The unaudited and unpublished interim consolidated financial statements of GORE German 

Office Real Estate AG for the period from 1 January 2020 to 30 June 2020, prepared in 

accordance with the accounting principles set out in the IFRS (as adopted by the EU). 

• The unaudited and unpublished interim financial statements of GGC Westendcarree S.à r.l. (currently: 

publity Westendcarrée GmbH) for the period from 1 January 2020 to 30 June 2020, prepared in 

accordance with the accounting principles set out in the IFRS (as adopted by the EU).  
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• The unaudited and unpublished interim financial statements of GSP Centurion GmbH for the 

period from 1 January 2020 to 30 June 2020, prepared in accordance with the accounting 

principles set out in the IFRS (as adopted by the EU).  

• The unaudited and unpublished interim financial statements of publity Theodor-Althoff-

Straße 2 GmbH for the period from 1 January 2020 to 30 June 2020, prepared in accordance 

with the accounting principles set out in the IFRS (as adopted by the EU).   

d. Adjustment of historical financial information 

The historical figures on which the PREOS Group's pro forma financial information for the period 

from 1 January 2020 to 30 June 2020 is based were prepared in accordance with the requirements 

of the IFRS (as adopted by the EU). These accounting policies are identical to those applied by 

the parent. 

The historical figures on which the pro forma financial information relating to the interim 

consolidated financial statements of the GORE Group for the period from 1 January 2020 to 30 

June 2020 is based were prepared in accordance with the requirements of the IFRS (as adopted 

by the EU). At 30 June 2020, the GORE Group comprised the following companies: GORE 

German Office Real Estate AG with its registered office in Frankfurt am Main, GORE Bad 

Homburg, Hewlett-Packard-Straße 4 GmbH with its registered office in Frankfurt am Main, 

GORE Duisburg, Mühlheimer Straße 100 GmbH with its registered office in Frankfurt am Main, 

GORE Telgte, Orkotten 59 GmbH with its registered office in Frankfurt am Main, GORE Neuss, 

Im Taubental 30 GmbH with its registered office in Frankfurt am Main and GORE Neu-Isenburg, 

Martin-Behaim-Straße 4-6 GmbH with its registered office in Frankfurt am Main. The interim 

consolidated financial statements of the GORE Group were prepared in accordance with the IFRS 

and the accounting policies of publity AG.  

The interim financial statements of GGC Westendcaree S.à r.l. (currently: publity Westendcarrée 

GmbH), GSP Centurion GmbH and publity Theodor-Althoff-Straße 2 GmbH were also prepared 

in accordance with the accounting principles set out in IFRSs and the accounting policies applied 

by publity AG, and therefore no further adjustments to were necessary for the purposes of 

preparing the pro forma financial information.  

e. Pro forma consolidated statement of financial position as at 30 June 2020  

The table below presents the pro forma consolidated statement of financial position as at 30 June 

2020. 

Note: For computational reasons, the tables and references in the pro forma consolidated 

financial information presented below may contain rounding differences as compared to the 

precise figures (currency units, percentages, etc.). 
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Historical Financial Information 

 

    

 

PREOS Global 

Office Real 

Estate & 

Technology AG  

(formerly: 

PREOS Real 

Estate AG) 

GORE German 

Office Real 

Estate AG Disposal of 

shares in 

publity 

Theodor-

Althoff-Straße 2 

GmbH 

Total 

Pro 

forma 

notes 

Pro forma adjustments 
Pro forma 

consolidated 

statement of 

financial 

position in 

accordance 

with IFRSs 

 

Consolidated 

statement of 

financial 

position in 

accordance with 

IFRSs 

Consolidated 

statement of 

financial 

position in 

accordance with 

IFRSs 

  

Acquisition 

of shares in  

GORE 

German 

Office Real 

Estate AG 

Disposal of 

shares in 

publity 

Theodor-

Althoff-

Straße 2 

GmbH 

 

30 Jun. 2020 
30 Jun. 2020 30 Jun. 2020 30 Jun. 2020 

 
30 Jun. 2020 30 Jun. 2020 30 Jun. 2020 

 

EUR '000  
EUR '000 EUR '000 EUR '000 

 
EUR '000 EUR '000 EUR '000 

     
 

   

Non-current assets     
 

   

Intangible (fixed) assets 123,912  16 0 123,928 
 

0 0 123,928 

Property, plant and equipment 419  0 0 419 
 

0 0 419 

Investment property 1,036,748  47,410 -206,700 877,458 
 

0 0 877,458 

Prepayments 17  0 0 17 
 

0 0 17 

Shares in affiliated companies 0  0 0 0 
(1) 

0 0 0 

Investments in companies accounted for under the equity method 1,044  0 0 1,044 
 

0 0 1,044 

Other financial assets 56,446  24 0 56,470 
 

0 0 56,470 

Deferred tax assets 0  0 0 0 
 

0 0 0 

 1,218,586 47,450 -206,700 1,059,336 
 

0 0 1,059,336 

     
 

   

Current assets     

 

   

Trade and other receivables 1,570  380 -220 1,730 

 

0 0 1,730 

Income tax receivables 440  0 -1 439 
 

0 0 439 

Other financial assets 42,300  48 -208 42,140 
(2) 

0 66,611 108,751 

Other assets 4,429  349 -1,570 3,208 
 

0 0 3,208 

Cash and cash equivalents 16,072 4,068 -2,272 17,868 
 

0 0 17,868 

 64,811 4,845 -4,271 65,385 
 

0 66,611 131,996 

     
 

   

Non-current assets held for sale 0  0 0 0 

 

0 0 0 

     
 

   

Assets 1,283,397 52,295 -210,971 1,124,721 
 

0 66,611 1,191,332 

     

 

   

Equity     
 

   

Subscribed capital 71,664  15,050 0 86,714 
 

-15,050 0 71,664 

Capital reserves 113,624  0 0 113,624 
 

0 0 113,624 

Retained earnings 71,278  6,663 0 77,941 
 

-6,663 0 71,278 

Net retained profits 26,815  -2,982 -76,609 -52,776 
 

3,384 66,611 17,219 

Equity attributable to owners of the parent company 283,381  18,731  -76,609 225,503 (3) -18,329 66,611 273,785 

Non-controlling interests 17,925  390 -2,084 16,231 
(4) 

18,329 0 34,560 

 301,306  19,121 -78,693 241,734 
 

0 66,611 308,345 

     
 

   

Non-current liabilities     
 

   

Financial liabilities 449,776  3,370 0 453,146 
 

0 0 453,146 

Other financial liabilities 192,605  0 0 192,605 
 

0 0 192,605 

Deferred tax liabilities 29,682  1,543 -9,932 21,293 
 

0 0 21,293 

 672,063 4,913 -9,932 667,044 
 

0 0 667,044 

     
 

   

Current liabilities     
 

   

Provisions 400  0 0 400 
 

0 0 400 

Income tax liabilities 232  26 0 258 
 

0 0 258 

Trade payables 6,206  2,851 -3,025 6,032 
 

0 0 6,032 

Liabilities to affiliated companies 0  0 0 0 

 

0 0 0 

Financial liabilities 293,177  24,468 -119,301 198,344 
 

0 0 198,344 

Other financial liabilities 9,662  910 -20 10,552 
 

0 0 10,552 
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Other liabilities 351  6 0 357 
 

0 0 357 

 310,028  28,261 -122,346 215,943 
 

0 0 215,943 

     
 

   

Equity and liabilities  1,283,397 52,295 -210,971 1,124,721 
 

0 66,611 1,191,332 

         

 

Notes to the pro forma adjustments to the pro forma consolidated statement of financial 

position as at 30 June 2020 

(1) Shares in affiliated companies 

The acquisition by PREOS Global Office Real Estate & Technology AG of 59.9% of the shares 

of GORE German Office Real Estate AG was classified as an acquisition in accordance with IFRS 

3. For the purposes of the pro forma consolidated statement of financial position, the shares in 

affiliated companies reported by GORE German Office Real Estate AG were initially increased 

by EUR 10,818 thousand as part of the acquisition of 59.9% of the shares of affiliated companies. 

This is equivalent to the fair value of the consideration and was therefore recognised as the 

acquisition cost. As part of the pro forma acquisition accounting, shares in affiliated companies 

amounting to EUR 10,818 thousand were offset against the equity of GORE German Office Real 

Estate AG as the acquiree for accounting purposes, and thus eliminated.  

(2) Other financial assets  

For the purposes of the pro forma consolidated statement of financial position, a purchase price 

receivable totalling EUR 66,611 thousand for the sale of 100% of shares in publity Theodor-

Althoff-Straße 2 GmbH was recognised under other financial assets. The recognised purchase 

price receivable is equal to the preliminary purchase price for the relevant shares (EUR 32,584 

thousand) pursuant to the notarised share purchase and assignment agreement dated 23 September 

2020 and the preliminary settlement amount (EUR 34,027 thousand) for the existing shareholder 

loan. 

(3) Equity attributable to the owners of the parent 

For the purposes of the pro-forma consolidated statement of financial position, the equity 

attributable to owners of the parent was increased by EUR 48,282 thousand. Of that amount, EUR 

15,050 thousand related to a reduction in subscribed capital, EUR 6,663 thousand to a reduction 

in revenue reserves and EUR 69,995 thousand to an increase in net retained profits. In the course 

of the pro forma acquisition accounting, GORE German Office Real Estate AG's equity was offset 

against the corresponding carrying amount of the equity investment and eliminated. This resulted 

in the reduction in subscribed capital by EUR 15,050 thousand, the reduction in the revenue 

reserves by EUR 6,663 thousand and an increase in net retained profits by EUR 3,384 thousand. 

EUR 2,982 thousand of the increase in net retained profits is attributable to the historical net 

retained profits of GORE German Office Real Estate AG as at the acquisition date and EUR 402 

thousand is attributable to negative goodwill. For the purposes of preparing the pro forma 

consolidated statement of financial position, the cost was allocated as part of a purchase price 

allocation to the acquired company's assets measured at fair value. GORE German Office Real 

Estate AG's net assets were measured at fair value and amounted to EUR 18,732 thousand as at 

30 June 2020. Acquisition costs amounted to EUR 10,818 thousand. The non-controlling interests 

in GORE German Office Real Estate AG as acquiree amounted to EUR 7,511 thousand. 

Accordingly, the value of the assets acquired exceeds the total of cost and non-controlling 

interests. This negative goodwill of EUR 402 thousand was recognised as income and accordingly 

reported as an increase in net retained profits for the purposes of the pro forma consolidated 
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statement of financial position. On the whole, therefore, the first-time consolidation of GORE 

German Office Real Estate AG resulted in a EUR 402 million increase in the consolidated equity 

attributable to the owners of the parent.  

In addition, EUR 10,818 thousand was recognised as non-controlling interests. These related to 

the shares in PREOS Immobilien GmbH which were measured at fair value.  

The transaction did not result in material incidental transaction costs.  

The additional increase in net retained profits by EUR 66,611 thousand was related to the disposal 

of the shares in publity Theodor-Althoff-Straße 2 GmbH. The recognition of the EUR 66,611 

thousand purchase price receivable and the offsetting disposal of the consolidated assets and 

liabilities resulted overall in a reduction of net retained profits.   

(4) Non-controlling interests 

In a business combination in accordance with IFRS 3, shares held by third parties in the acquired 

entity are reported as non-controlling interests. Consequently, non-controlling interests 

amounting to EUR 7,511 thousand were recognised in the course of the acquisition of GORE 

German Office Real Estate AG and pro forma acquisition accounting. This corresponds to 40.1% 

of GORE German Office Real Estate AG's equity as at the date of first-time consolidation.  

The shares were acquired by means of an in-kind capital increase at GORE German Office Real 

Estate AG, under which publity AG, as sole shareholder of PREOS Immobilien GmbH, 

contributed 89.9% shares of PREOS Immobilien GmbH to GORE German Office Real Estate AG 

in return for the issue of 22,475,000 new shares of GORE German Office Real Estate AG. The 

contribution of 89.9% of shares in PREOS Immobilien GmbH resulted in a reduction in PREOS 

Global Office Real Estate & Technology AG's equity interest in PREOS Immobilien GmbH from 

an original 100% of shares to 63.95% of shares. Consequently, additional non-controlling 

interests amounting to EUR 10,818 thousand were recognised directly in equity by PREOS 

Immobilien GmbH in the course of the acquisition of GORE German Office Real Estate AG and 

pro forma acquisition accounting. Because the disposal of 89.9% of shares in PREOS Immobilien 

GmbH took place in the course of an in-kind capital increase, the non-controlling interests in 

PREOS Immobilien GmbH were recognised in the amount of the cost to acquire shares in GORE 

German Office Real Estate AG. 

f. Pro forma consolidated income statement for the period from 1 January 2020 to 30 June 

2020  

The table below presents the pro forma consolidated income statement for the period from 1 

January 2020 to 30 June 2020. 

Note: For computational reasons, the tables and references in the pro forma consolidated 

financial information presented below may contain rounding differences as compared to the 

precise figures (currency units, percentages, etc.). 
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PREOS 

Global 

Office 

Real 

Estate & 

Technol

ogy AG 

(formerl

y: 

PREOS 

Real 

Estate 

AG) 

GORE 

German 

Office Real 

Estate AG 

Acquisition 

of shares in 

publity 

Westendcarr

ée GmbH 

(formerly: 

GGC 

Westendcarr

ee S.à r.l.) 

Acquisition of 

shares in 

GSP 

Centurion 

GmbH 

Disposal of 

shares in 

publity 

Theodor-

Althoff-

Straße 2 

GmbH 

Total 

Pro 

for

ma 

not

es Pro forma adjustments 

Pro forma 

consolidated 

income 

statement in 

accordance 

with IFRSs 

 

Consolid

ated 

income 

stateme

nt in 

accorda

nce with 

IFRSs 

Consolidated 

income 

statement in 

accordance 

with IFRSs 

 

Acquisition 

of shares in  

GORE 

German 

Office Real 

Estate AG 

Acquisition 

of shares in  

publity 

Westendcarr

ée GmbH 

(formerly: 

GGC 

Westendcarr

ee S.à r.l.) 

Acquisition of 

shares in 

GSP 

Centurion 

GmbH 

 

 

1 Jan. - 30 

Jun. 2020 

1 Jan. - 30 

Jun. 2020 

1 Jan. - 6 

Feb. 2020 

1 Jan. - 22 

Apr. 2020 

1 Jan. - 30 

Jun. 2020 

1 Jan. - 30 

Jun. 2020  

1 Jan. - 30 

Jun. 2020 

1 Jan. - 6 

Feb. 2020 

1 Jan. - 22 

Apr. 2020 

1 Jan. - 30 

Jun. 2020 

 

 

EUR 

'000  EUR '000 EUR '000 EUR '000 EUR '000 EUR '000  EUR '000 EUR '000 EUR '000 EUR '000 

            

Sales/revenue 18,141 1,296 720 2,527 -2,814 19,870  0 0 0 19,870 

Cost of sales -7,902 -940 -1,249 -557 3,319 -7,329  0 0 0 -7,329 

Gross profit 10,239 356 -529 1,970 505 12,541  0 0 0 12,541 

Other operating income 69 20 437 0 0 526 (5) 0 0 0 526 

Valuation allowances on 

receivables -2,114 0 0 0 2,092 -22  0 0 0 -22 

Personnel expenses -367 -30 0 0 0 -397  0 0 0 -397 

Other operating 

expenses -6,114 -1,726 -3,313 -652 601 -11,204  0 0 0 -11,204 

Gain or loss on 

measurement of 

investment property 68,314 -356 0 -23 -2,323 65,612  0 0 0 65,612 

Earnings before 

interest and taxes 70,027 -1,736 -3,405 1,295 875 67,056  0 0 0 67,056 

Financial income 3,589 0 0 0 0 3,589  0 0 0 3,589 

Financial expenses -23,488 -1,619 -4,076 -591 3,430 -26,344 (6) 0 -469 -140 -26,953 

Amortisation and write-

downs of non-current 

financial assets -9,429 0 0 0 0 -9,429  0 0 0 -9,429 

Share of profit or loss of 

associates -59 0 0 0 0 -59  0 0 0 -59 

Profit before tax 40,640 -3,355 -7,481 704 4,305 34,813  0 -469 -140 34,204 

Taxes on income -9,762 251 -30 -179 -12 -9,732 (7) 0 74 22 -9,636 

Consolidated net 
profit/loss  30,878 -3,104 -7,511 525 4,293 25,081  0 -395 -118 24,568 

            

of which attributable to:            

Owners of the parent 

company 26,816  (2,982) (6,765) 473  4,074 21,616  1,196  (356) (106) 22,350 

Non-controlling 

interests 4,062  (122) (746) 52  219 3,465 (8) (1,196) (39) (12) 2,218 

 

Notes to the pro forma adjustments to the pro forma consolidated income statement for the 

period from 1 January 2020 to 30 June 2020 

(5) Other operating income 

For the purposes of the pro forma consolidated income statement, it was assumed that the TA 2 

Transaction had already taken place prior to 1 January 2020. In fact, however, that transaction did 

not occur until after 30 June 2020 and is therefore not yet reflected in the PREOS Real Estate AG 
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Group's historical financial information, meaning that no pro-forma adjustments needed to be 

made with respect to the disposal gain.  

(6) Financial expenses 

For the purposes of the pro forma consolidated income statement, the financial expenses were 

increased by a total of EUR 609 thousand. Of that amount, EUR 469 thousand was attributable to 

financial expenses for publity Westendcarrée GmbH (formerly: GGC Westendcarree S.à r.l.). 

This related to the elimination of the interest expenses, reported in publity Westendcarrée GmbH 

(formerly: GGC Westendcarree S.à r.l.)'s single-entity financial statements, for the financial 

liabilities and shareholder loans amounting to EUR 372 thousand existing until the date of the 

acquisition by publity Real Estate 4 GmbH. For the purposes of the pro forma consolidated 

statement income statement, it is assumed that publity Westendcarrée GmbH (formerly: GGC 

Westendcarree S.à r.l.) has been financed exclusively via two shareholder loans from publity Real 

Estate 4 GmbH since 1 January 2020; therefore, these interest expenses were eliminated. This 

was offset by additional financial expenses amounting to EUR 841 thousand. These related to the 

additional interest expenses incurred in the period between 1 January 2020 and the actual 

acquisition date in relation to the shareholder loan which was granted to publity Westendcarrée 

GmbH (formerly: GGC Westendcaree S.à r.l.) by publity Real Estate 4 GmbH in the course of 

the acquisition. The shareholder loans bear interest at 10.51% p.a. and 1.61% p.a., respectively. 

In addition, the financial expenses were increased by EUR 140 thousand. This related to the 

interest on the EUR 15,700 thousand loan taken out with Hamburg Commercial Bank AG for the 

purchase of the shares in GSP Centurion GmbH, which bore interest at 2.9% p.a. for the period 

from 1 January to the actual acquisition date. The adjustments to interest expenses as described 

are expected to have a lasting impact on the income statement of PREOS Global Office Real 

Estate & Technology AG.   

(7) Taxes on income 

For the purposes of the pro forma consolidated income statement, taxes on income were decreased 

by EUR 96 thousand. This was in relation to the tax implications for the pro-forma adjustments 

described above. A 15.83% tax rate was used to calculate the tax effects. The adjustments to taxes 

on income as described are expected to have a lasting impact on the income statement of PREOS 

Global Office Real Estate & Technology AG. 

(8) Non-controlling interests 

For the purposes of the pro forma consolidated income statement, earnings attributable to non-

controlling interests declined by a total of EUR 1,247 thousand. Of that amount, EUR 1,196 

thousand was attributable to non-controlling interests in GORE German Office Real Estate AG, 

EUR 39 thousand to non-controlling interests of publity Westendcarrée GmbH (formerly: GGC 

Westendcarree S.à r.l.) and EUR 12 to non-controlling interests in GSP Centurion GmbH.  
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g. Pro forma consolidated earnings per share for the period from 1 January 2020 to 30 

June 2020   

The pro forma consolidated earnings per share is calculated as follows: 

in EUR  1 Jan. - 30 Jun. 

2020 

   

Consolidated net profit (in EUR)  24,568,374 

Consolidated net profit excl. non-controlling interests  22,349,822 

Dilutive effects  4,370,844 

Consolidated net profit adjusted for dilutive effects  26,720,665 

   

Number of shares (in units)   

Shares outstanding at the reporting date  71,663,688 

Weighted number of shares outstanding  71,663,688 

Dilutive effects  1,382,198 

Weighted number of shares outstanding (diluted)  73,045,886 

   

Earnings per share (in EUR)   

Basic earnings per share   0.31 

Diluted earnings per share  0.37 

   
 

 

Frankfurt am Main, 12 November 2020 

 

publity AG 

 

 

       Thomas Olek                  Frank Schneider                                        Stefan Kunath 

             CEO                      Member, Executive Board                       Member, Executive Board 
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2. Attestation by the auditors in accordance with IDW Auditing Practice Statement: 

"Audit of Pro Forma Financial Information" (IDW AuPS 9.960.1) 

The consolidated pro forma financial information contained in this Prospectus satisfies the 

requirements imposed on pro forma financial information in accordance with IDW Accounting 

Practice Statement: "Preparation of Pro Forma Financial Information" (IDW AcPS AAB 1.004) 

as well as the requirements for the audit of such financial information by the auditor and the 

issuance of an attestation in accordance with IDW Auditing Practice Statement: "Audit of Pro 

Forma Financial Information" (IDW AuPS 9.960.1), and have been provided with the following 

attestation by the auditor. 

 

"To publity AG, Frankfurt am Main: 

We have audited whether the pro forma financial information of PREOS Global Office Real 

Estate & Technology AG (formerly: PREOS Real Estate AG), Leipzig, as at 30 June 2020, as 

prepared by publity AG, was duly prepared on the basis stated in the pro forma notes and whether 

that basis complies with the accounting principles and is consistent with the Company's 

accounting policies. The pro forma financial information comprises a pro forma income 

statement for the period from 1 January 2020 to 30 June 2020, a pro forma statement of financial 

position as at 30 June 2020 and pro forma notes. 

The purpose of the pro forma financial information is to present the material effects that the 

corporate transactions described in the pro forma notes would have had on the historical 

financial statements had the Group existed in the structure created by the corporate transactions 

throughout the entire reporting period of the pro forma income statement and as at the reporting 

date of the pro forma statement of financial position. Since pro forma financial information 

reflects a hypothetical situation, it is not entirely consistent with the presentation that would have 

resulted had the relevant events actually occurred at the beginning of the reporting period of the 

pro forma income statement and as at the reporting date of the pro forma statement of financial 

position. Consequently, we do not express any opinion on the actual effects of the corporate 

transactions presented in the pro forma notes. The client Company's management is responsible 

for preparing the pro forma financial information in accordance with the IDW Accounting 

Practice Statement: Preparation of Pro Forma Financial Information (IDW AcPS AAB 1.004) 

promulgated by the Institut der Wirtschaftsprüfer in Deutschland e.V.(Institute of Public Auditors 

in Germany – IDW). 

Our responsibility is to express an opinion – on the basis of our audit – as to whether the pro 

forma financial information was duly prepared on the basis stated in the pro forma notes and 

whether that basis complies with the accounting principles and is consistent with the Company's 

accounting policies. This also includes assessing the overall presentation of the pro forma 

financial information. Our engagement does not involve auditing or reviewing the underlying 

figures, including their adjustment to the accounting principles and the Company's accounting 

policies, or the pro forma assumptions stated in the pro forma notes. 

We planned and carried out our audit in accordance with the IDW Auditing Practice Statement: 

Audit of Pro Forma Financial Information (IDW AuPS 9.960.1), as promulgated by the IDW, in 

such way that material errors in the preparation of the pro forma financial information on the 

basis stated in the pro forma notes and in the preparation of that basis in a manner compliant 

with the accounting principles and consistent with the Company's accounting policies are 

detected with reasonable assurance. 
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In our opinion, the pro forma financial information has been duly prepared on the basis stated in 

the pro forma notes. That basis complies with the accounting principles and is consistent with the 

Company's accounting policies. 

 

Leipzig, 12 November 2020 

 

Warth & Klein Grant Thornton AG 

Wirtschaftsprüfungsgesellschaft 

 

 

Sebastian Koch Kathleen Hennig 

Wirtschaftsprüfer/Steuerberater Wirtschaftsprüferin/Steuerberaterin 

(German public auditor/tax advisor) (German public auditor/tax advisor)" 
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XXIII. SHAREHOLDERS AND HOLDERS OF SECURITIES 

1. Major shareholder of PREOS Global Office Real Estate & Technology AG 

As at the date of this Prospectus, the following persons held a direct or indirect interest in the 

equity of PREOS Global Office Real Estate & Technology AG and the voting rights of at least 

5%. 

Shareholder Percentage share 

publity AG 

 

86% 

other shareholders (less than 5.0% each, free float shares) 14% 

 

In addition to the Public Offering of PREOS Tokens being the subject of this Prospectus, publity 

AG is planning in the near future to issue up to 14,000,000 PREOS shares held by it for purchase 

under a public offering on the basis of a securities prospectus (and if applicable as part of an 

international private placement) to interest investors. (In this connection please see also the risks 

described under "Risk relating to the liquidity of the share and resulting from restricted tradability 

of the shares" and "Risk in connection with sale of substantial blocks of shares" in section II.2.c.) 

Conducting the aforementioned offering and the Offering of PREOS Tokens being the subject of 

this Prospectus could enable publity AG to significantly reduce shareholding in the Issuer. publity 

AG has indicated its intention to reduce its interest in the Share Issuer to a target of 25.01% by 

2023. 

2. Voting rights 

Each share carries one vote at the Annual General Meeting of PREOS Global Office Real Estate 

& Technology AG. The voting rights are not subject to any restrictions. The major shareholders 

do not have differing voting rights. 

3. Control structure 

As at the date of this Prospectus, publity AG holds a total of approximately 86% of the shares and 

voting rights of PREOS Global Office Real Estate & Technology AG and therefore holds an 

interest in PREOS Global Office Real Estate & Technology AG that suffices to pass simple and 

qualified majority resolutions at the Annual General Meeting.  

PREOS Global Office Real Estate & Technology AG is therefore a controlled company within 

the meaning of section 312 (1) sentence 1 of the German Stock Corporation Act (Aktiengesetz, 

"AktG"). The Executive Board of PREOS Global Office Real Estate & Technology AG must 

therefore prepare a dependent company report pursuant to section 312 (1) sentence 1 AktG. The 

report shall set out all legal transactions that the company has entered into, in the course of the 

past financial year, with the controlling enterprise or with an enterprise affiliated with the 

controlling enterprise, or at the instigation or in the interests of these enterprises, as well as all 

other measures it has taken or refrained from at the instigation or in the interests of these 

enterprises in the course of the past financial year. Where legal transactions are concerned, the 

goods or services rendered and the consideration must be set out, and where measures are 

concerned, the reasons for which the measure was taken and the benefits and disadvantages this 

entails for the company. Where losses have been compensated for, the report must state in detail 



217 

how the compensation was in fact provided in the course of the financial year, or to which 

advantages the legal claim granted to the company refers. The report is aimed, inter alia, at 

preventing the misuse of a controlling interest. In addition, the Articles of Association of PREOS 

Global Office Real Estate & Technology AG do not contain any other mechanisms for monitoring 

the misuse of a controlling interest. 

The CEO of publity AG, Thomas Olek, holds (indirectly via TO-Holding GmbH, which he 

controls) approximately 38% of publity AG's shares and voting rights. In addition, approximately 

39% of shares and voting rights in publity AG are held by an investment consortium, and a further 

10% are held by an international investor. Through their (indirect) equity investments in publity 

AG, Mr Olek and the investment consortium are each able to exercise significant influence at 

Annual General Meetings of publity AG and thus also indirectly over PREOS Global Office Real 

Estate & Technology AG and in this way enforce their interests as (indirect) shareholders against 

the interests of the other shareholders. 

In the meantime, publity AG has indicated its intention to reduce its interest in the Share Issuer 

to a target of 25.01% by the year 2023. 

PREOS Global Office Real Estate & Technology AG is not aware of any other agreements whose 

implementation could cause or prevent a change in the control structure of PREOS Global Office 

Real Estate & Technology AG at a later date.  

PREOS Global Office Real Estate & Technology AG is not aware of any shareholding or control 

relationships that would confer a degree of control beyond that of its own shareholding. 

The management of PREOS Global Office Real Estate & Technology AG is neither subject to 

instructions issued by another undertaking nor by another person, in particular not in the context 

of a control agreement, and it is not being controlled by any other undertaking or person. 

4. Provisions in the company's articles of association and bylaws relating to control 

There are no provisions in the memorandum and articles of association or bylaws of PREOS 

Global Office Real Estate & Technology AG nor any other bylaws that could operate to delay, 

postpone or prevent a change of control in PREOS Global Office Real Estate & Technology AG.  
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XXIV. SHARE ISSUER'S SHARE CAPITAL 

1. Share capital and shares 

As at 31 December 2019, the share capital of PREOS Global Office Real Estate & Technology 

AG amounted to EUR 71,663,688, divided into 71,663,688 no-par value ordinary registered 

shares. 

The share capital was increased against in-kind contributions on two occasions in financial year 

2019. By means of the first capital increase against in-kind contribution (contribution of loan 

receivables plus interest, see also section XXVII.8.), the share capital of PREOS Global Office 

Real Estate & Technology AG was increased by EUR 2,213,688 from EUR 22,000,000 to EUR 

24,213,688. This capital increase against in-kind contribution was recorded in the commercial 

register on 18 February 2019. By means of the second capital increase against in-kind contribution 

(contribution of 94.9% of shares of publity Investor GmbH to PREOS Global Office Real Estate 

& Technology AG by publity AG, see also section XXVII.10.), the share capital of PREOS Global 

Office Real Estate & Technology AG was increased by EUR 47,450,000 from EUR 24,213,688 

to EUR 71,663,688. This capital increase against in-kind contribution was recorded in the 

commercial register on 13 September 2019. 

On the basis of the resolution of the Extraordinary General Meeting of PREOS Global Office 

Real Estate & Technology AG dated 15 July 2020, the share capital of PREOS Global Office 

Real Estate & Technology AG was increased by EUR 35,831,844 to a total of EUR 107,495,532 

by means of a capital increase from company funds through converting a portion of the capital 

reserves amounting to EUR 35,831,844 into share capital (issue of so-called free shares). The 

capital increase was entered into the commercial register on 27 July 2020; the new shares (free 

shares) were included in the existing listing in the m:access segment of the Munich Stock 

Exchange's Regulated Unofficial Market (Open Market) after 10 August 2020. 

As at the date of this Prospectus, the share capital of PREOS Global Office Real Estate & 

Technology AG thus amounts to EUR 107,495,532, divided into 107,495,532 no-par value 

ordinary registered shares.  

All shares have been issued in accordance with German law and are fully paid-up. They are 

represented by global certificates, which have been deposited in collective safe custody with 

Clearstream Banking AG, Mergenthalerallee 61, 65760 Eschborn. 

2. Authorised capital 

As at 31 December 2019, the authorised capital of PREOS Global Office Real Estate & 

Technology AG totalled EUR 34,581,844 (of which EUR 12,106,844 as Authorised Capital 

2019/I and EUR 22,475,000 as Authorised Capital 2019/II). The authorised capital was not 

utilised. 

By resolution of the Annual General Meeting of PREOS Global Office Real Estate & Technology 

AG dated 25 May 2020, Authorised Capital 2019/I and Authorised Capital 2019/II were rescinded 

and new Authorised Capital 2020 was created in the amount of EUR 35,831,844. Authorised 

Capital 2020 has not been utilised. 

By resolution of the Extraordinary General Meeting of PREOS Global Office Real Estate & 

Technology AG dated 15 July 2020, Authorised Capital 2020 was rescinded and new authorised 

capital was created. The Executive Board is thereby authorised, subject to the Supervisory Board's 

consent, to increase the share capital of PREOS Global Office Real Estate & Technology AG on 

one or several occasions by up to a total of EUR 53,747,766.00 by issuing up to 53,747,766 new, 
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no-par value ordinary registered shares against cash contributions and/or contributions in kind 

until 14 July 2025 (Authorised Capital 2020/II). The shareholders are generally to be granted 

subscription rights. However, pursuant to article 3 (5) of the articles of association of PREOS 

Global Office Real Estate & Technology AG, the Executive Board may, subject to the consent of 

the Supervisory Board, exclude the subscription rights of the shareholders on one or more 

occasions under certain circumstances. 

As at the date of this Prospectus, Authorised Capital 2020/II has not been utilised. 

3. 2019/2024 Convertible Bond Issue and authorisation to issue convertible bonds and/or 

warrant-linked bonds, profit participation rights and/or participating bonds (or any 

combination of these instruments) and to exclude subscription rights  

By resolution of the General Meeting of PREOS Global Office Real Estate & Technology AG 

dated 28 August 2019, the Executive Board was thereby authorised, subject to the Supervisory 

Board's consent, to issue bearer or registered convertible bonds and/or warrant-linked bonds, 

profit participation rights and/or participating bonds (or any combination of these instruments) 

with or without a limited term to maturity with an aggregate principal amount of up to EUR 

500,000,000 on one or several occasions until 27 August 2024, and to grant to or impose on 

holders of bonds conversion or option rights and conversion or option obligations for a total of 

up to 40,000,000 no-par value registered shares of the company representing a notional interest 

in the share capital of up to EUR 40,000,000 in accordance with the specific terms and conditions 

of the bonds.  

The Executive Board exercised this authorisation on 8 November 2019 with the consent of the 

Supervisory Board and issued convertible bonds with a volume of up to EUR 300,000,000 

("2019/2024 Convertible Bond Issue"). To date (until the date of this Prospectus), a total of 

249,616 convertible bonds under the 2019/2024 Convertible Bond Issue with a total principal 

amount of EUR 249,616,000 have been placed under a public offering in Germany, an 

international private placement and a pre-placement against contribution in kind from the majority 

shareholder of PREOS Global Office Real Estate & Technology AG, publity AG (with 107,756 

convertible bonds issued to publity AG as part of the pre-placement against contribution in kind 

and including the additional 110,000 convertible bonds issued to publity AG in the private 

placement). The convertible bonds under the 2019/2024 Convertible Bond Issue may be 

converted into shares of PREOS Global Office Real Estate & Technology AG within the specific 

conversion periods stipulated in the bond terms and conditions. For details of the 2019/2024 

Convertible Bond Issue, please see section XXVIII.3. 

By resolution of the Annual General Meeting of PREOS Global Office Real Estate & Technology 

AG dated 25 May 2020, the above-mentioned authorisation was rescinded (to the extent it had 

not been exercised) and a new authorisation was granted to issue convertible bonds and/or 

warrant-linked bonds, profit participation rights and/or participating bonds (or any combination 

of these instruments).  

The Executive Board of PREOS Global Office Real Estate & Technology AG was thereby 

authorised, subject to the Supervisory Board's consent, to issue bearer or registered convertible 

bonds and/or warrant-linked bonds, profit participation rights and/or participating bonds (or any 

combination of these instruments) (collectively referred to as "bonds") with or without a limited 

term to maturity with an aggregate principal amount of up to EUR 500,000,000 on one or several 

occasions until 24 May 2025, and to grant to or impose on holders of bonds conversion or option 

rights and conversion or option obligations for a total of up to 40,000,000 no-par value registered 

shares of PREOS Global Office Real Estate & Technology AG representing a notional interest in 
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the share capital of a total of up to EUR 40,000,000 in accordance with the specific terms and 

conditions of the bonds. 

The bonds may be issued in euros or – to the corresponding equivalent value – in another legal 

currency, for example, of an OECD country. They may also be issued by a direct or indirect 

affiliate of the company; in this event, the Executive Board is authorised, subject to the consent 

of the Supervisory Board, on behalf of the affiliate (i) to assume the guarantee for the bonds, (ii) 

to grant or impose on the holders of those bonds conversion or option rights or obligations for no-

par value registered shares of the company and (iii) to make other statements or take other actions 

necessary for a successful issue. 

The bonds may be issued against cash contributions and/or contributions in kind, in particular 

also against contributions in kind for the purpose of acquiring companies, businesses, parts of 

companies or equity interests therein, real estate or real estate portfolios (including via the 

acquisition of real estate companies or parts thereof) or other contributable assets or claims to the 

acquisition of assets, including receivables against the company or its group companies, if this is 

in the interest of the company and the value of the contribution in kind bears an appropriate 

relationship to the value of the bonds, for which purpose the theoretical market value determined 

using recognised mathematical valuation methods shall be relevant. 

The individual issues may be divided into bonds each ranking pari passu among themselves.  

In the event of the issue of warrant-linked bonds, one or more warrants are attached to each bond 

giving the holder the right, in accordance with the option terms and conditions to be stipulated by 

the Executive Board, to subscribe for no-par value registered shares of the company. The option 

terms and conditions may provide that the option price can also be satisfied in full or in part by 

the transfer of bonds and, where applicable, an additional cash payment. The subscription ratio is 

determined by dividing the principal amount of a bond by the option price set for one no-par value 

registered share in the company. If fractions of shares arise, it may be provided that, in accordance 

with the option terms and conditions, those fractions, where applicable in return for an additional 

payment, may be added together to subscribe for whole shares or may be settled in cash. The 

notional interest in the share capital represented by the no-par value registered shares of the 

company for which each bond entitles the holder to subscribe may not exceed the principal 

amount of the bond. The same applies if warrants are attached to a profit participation right or a 

participating bond.  

In the event of the issue of convertible bonds, the holders of the bonds receive the right or assume 

the obligation to exchange those bonds for no-par value registered shares of the company, in 

accordance with the specific terms and conditions to be specified by the Executive Board. The 

exchange ratio is determined by dividing the principal amount of a bond by the conversion price 

set for one no-par value registered share of the company and may be rounded up or down to a 

whole number. The exchange ratio may also be determined by dividing the issue price of a bond 

which is lower than the principal amount by the conversion price set for one new no-par value 

registered share of the company. The terms and conditions of the convertible bond may also 

stipulate that the conversion price and the exchange ratio may be variable, and in particular may 

depend on the performance of the share price within a specified range during the term. 

Furthermore, the terms and conditions may also provide for an additional payment to be made or 

for fractions of bonds that cannot be converted to be combined or for compensation to be paid in 

respect of them. The notional interest in the share capital represented by the no-par value 

registered shares to be issued on conversion may not exceed the principal amount of the bond.  

The terms and conditions may also establish a conversion or option obligation at the end of the 

term or at an earlier date or upon a specified event (in each case "maturity date") or stipulate the 
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right of the company to grant the holders of the warrant-linked or convertible bonds shares of the 

company or of another listed company in accordance with the exchange ratio at the maturity date 

instead of the payment of all or part of the cash amount due. In this event as well, the notional 

interest in the share capital represented by the no-par value registered shares to be issued on 

conversion may not exceed the principal amount of the bond. The preceding provisions apply 

mutatis mutandis if the conversion right or conversion obligation relates to a profit participation 

right or a participating bond.  

The conversion and option rights and any conversion or option obligations may be satisfied from 

existing contingent capital or contingent capital to be resolved in this or future Annual General 

Meetings and also from existing or future authorised capital. The terms and conditions may also 

stipulate in the particular case that treasury shares of the company may be granted in the event of 

conversion or the exercise of options or that a conversion or option right and/or a conversion or 

option obligation may be satisfied by the delivery of such shares. Furthermore, it may be provided 

that the company will not grant the holders of conversion or option rights no-par value registered 

shares of the company, but will pay the equivalent value in cash. The terms and conditions may 

also provide for a combination of the aforementioned forms of satisfying the rights and/or 

obligations.  

In the event of the issue of bonds granting an option or conversion right or specifying a conversion 

or option obligation, the respective conversion or option price to be set – including in the case of 

a variable exchange ratio or conversion price – must either: 

• amount to at least 80% of the average price of the company's share on ten stock exchange 

trading days prior to the date of the resolution by the Executive Board on the issue of the 

bonds 

or 

• be equal to at least 80% of the average price of the company's share during the days on which 

subscription rights to the bonds are traded on the stock exchange, with the exception of those 

days during the subscription period that are necessary for due notice to be given of the 

conversion or option price in accordance with section 186 (2) of the German Stock 

Corporation Act (Aktiengesetz, "AktG").  

Section 9 (1) of the AktG and section 199 of the AktG shall remain unaffected. 

In the event of the issue of bonds specifying a conversion or option obligation, the conversion or 

option price may also be equal to at least 80% of the average price of the company's share during 

the last ten stock exchange trading days prior to or after the maturity date in accordance with the 

specific terms and conditions. Section 9 (1) of the AktG and section 199 of the AktG shall remain 

unaffected.  

"Average price" in each case means the volume-weighted average value of the prices of the 

company's share in the closing auction in Xetra trading (or a comparable successor system) on 

the Frankfurt Stock Exchange.  

Notwithstanding section 9 (1) AktG and section 199 AktG, the option and conversion price may 

be reduced on the basis of an anti-dilution clause as specified in detail by the terms and conditions, 

if the company during the period to maturity of the bonds (i) increases the share capital by means 

of a capital increase from company funds or (ii) increases the share capital or sells treasury shares 

while granting an exclusive subscription right to its shareholders or (iii) issues, grants or 

guarantees further bonds with option or conversion rights or obligations while granting an 

exclusive subscription right to its shareholders and in cases (ii) and (iii) no subscription right is 

granted for this purpose to the holders of existing option and conversion rights or obligations, 
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such as they would be entitled to following the exercise of their option or conversion right or 

fulfilment of their option or conversion obligation. The terms and conditions may also provide 

for an adjustment of the option or conversion price in the event of a capital reduction or other 

measures or events involving an economic dilution of the value of the option or conversion rights 

or obligations (e.g. dividends, acquisition of control by third parties).  

Instead of an adjustment to the option or conversion price, the specific terms and conditions of 

the warrant-linked or convertible bonds may also provide for the payment by the company of an 

equivalent amount in cash upon the exercise of the option or conversion right or the satisfaction 

of the option or conversion obligation.  

The shareholders are generally to be granted subscription rights to the bonds. The bonds may also 

be underwritten by one or several credit institutions or any entity equivalent thereto under section 

186 (5) sentence 1 AktG with the obligation to offer them to the shareholders for subscription 

(indirect subscription right).  

If bonds with conversion and/or option rights or conversion and/or option obligations are to be 

issued for cash consideration, however, the Executive Board is authorised subject to the 

Supervisory Board's consent to issue bonds with conversion and/or option rights or conversion 

and/or option obligations while excluding subscription rights in accordance with section 186 (3) 

sentence 4 AktG mutatis mutandis, provided that the Executive Board has formed the opinion 

after due consideration that the issue price is not significantly lower than the theoretical market 

value of the bonds with conversion and/or option rights or conversion and/or option obligations 

determined in accordance with recognised mathematical valuation methods. This authorisation to 

exclude subscription rights is valid only to the extent that the notional interest in the share capital 

attributable to the shares issued or to be issued to satisfy the conversion and option rights or fulfil 

the conversion and option obligations does not exceed EUR 7,166,368 in total or, if lower, 10% 

in total of the share capital at the date the authorisation is exercised (the "Maximum Amount").  

The share capital attributable to shares issued or sold since 25 May 2020 in direct or analogous 

application of section 186 (3) sentence 4 AktG, in particular those issued using authorised capital 

if the shareholders' subscription right was excluded in accordance with section 203 (2), section 

186 (3) sentence 4 AktG when using the authorised capital, or those which the company acquired 

on the basis of an authorisation pursuant to section 71 (1) no. 8 AktG and sold to third parties for 

cash payment without granting a shareholders' subscription right, shall be counted towards this 

Maximum Amount. If authorisations are granted for the simplified exclusion of shareholders' 

subscription rights, in particular for the issue of new shares from authorised capital pursuant to 

section 203 (2), section 186 (3) sentence 4 AktG or for the sale of treasury shares pursuant to 

section 71 (1) no. 8, section 186 (3) sentence 4 AktG and such authorisations are exercised with 

the result that amounts are counted towards the Maximum Amount and thereafter new 

authorisations are granted by the Annual General Meeting, no amounts will be counted towards 

the Maximum Amount.  

If profit participation rights or participating bonds are issued without conversion rights, option 

rights or conversion or option obligations, the Executive Board is authorised to exclude the 

shareholders' subscription right, subject to the Supervisory Board's consent, if those profit 

participation rights or participating bonds have the features of debt instruments, i.e. do not 

establish any membership rights in the company, do not grant the right to participate in the 

proceeds of a liquidation and the amount of interest payable is not calculated on the basis of the 

net profit for the year, the net retained profits or the dividend. Moreover, in this event the interest 

payable and the issue price of the profit participation rights or participating bonds must 

correspond to the current market conditions at the date of issue after due consideration by the 

Executive Board.  
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The Executive Board of PREOS Global Office Real Estate & Technology AG is further 

authorised (i) subject to the Supervisory Board's consent, to exclude the shareholders' subscription 

rights for bonds in respect of fractional amounts and (ii) subject to the Supervisory Board's 

consent, to exclude the subscription rights to the extent necessary in order to be able to grant a 

subscription right to the holders of bonds featuring conversion or option rights and/or conversion 

or option obligations to the extent to which they would be entitled after exercising the conversion 

or option right or satisfying the conversion or option obligation.  

The Executive Board of PREOS Global Office Real Estate & Technology AG is further 

authorised, subject to the Supervisory Board's consent, to exclude the shareholders' subscription 

right for bonds if the bonds are issued against contributions in kind, including in particular for the 

purpose of acquiring companies, businesses, parts of companies or equity interests therein, real 

estate or real estate portfolios (including via the acquisition of real estate companies or parts 

thereof) or other contributable assets or claims to the acquisition of assets, including receivables 

against the company or its group companies.  

The Executive Board of PREOS Global Office Real Estate & Technology AG is authorised, 

subject to the Supervisory Board's consent and in compliance with the principles laid down in this 

authorisation, to determine the further details of the issue and features of the bonds and their terms 

and conditions and/or to determine these matters in consultation with the executive bodies of the 

direct or indirect affiliates making the issue. This applies in particular to the interest rate, the type 

of interest, the conversion or option price, the term and denomination, the conversion or option 

period, the specification of an additional cash payment, compensation for fractional amounts or 

the combination of those amounts, cash payment instead of the delivery of no-par value registered 

shares and the delivery of existing no-par value registered shares instead of the issue of new such 

shares.  

The above authorisation has not been exercised as at the date of this Prospectus.  

4. Authorisation to issue stock options conferring rights to the members of the Executive 

Board of PREOS Global Office Real Estate & Technology AG under the 2020 Stock 

Option Programme to subscribe PREOS Global Office Real Estate & Technology AG 

shares 

By resolution of the Extraordinary General Meeting of PREOS Global Office Real Estate & 

Technology AG dated 15 September 2020, the Supervisory Board was authorised to grant option 

rights in relation to a total of up to 10,749,553 no-par value registered shares of PREOS Global 

Office Real Estate & Technology AG to members of PREOS Global Office Real Estate & 

Technology AG's Executive Board on one or more occasions until 31 January 2021 pursuant to 

the following conditions (the "2020 Stock Option Programme"). 

The total of 10,749,553 option rights under the 2020 Stock Option Programme may only be issued 

to current and future members of the Executive Board of PREOS Global Office Real Estate & 

Technology AG who at the date of granting the option rights are in an active employment 

relationship with PREOS Global Office Real Estate & Technology AG. The Supervisory Board 

of PREOS Global Office Real Estate & Technology AG will determine the specific group of 

eligible beneficiaries and the number of option rights to be granted in each case having regard to 

the requirements of section 87 AktG relating to appropriateness. 

The option rights may be issued at any time up to and including 31 January 2021 (subject to the 

exclusion periods specified below), however at the earliest following the entry of Contingent 

Capital 2020/III into the company's commercial register and publication of the company's half-

year financial report as at 30 June 2020. Option rights may only be issued to the respective 
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Executive Board member once in a single uniform tranche (this date being referred to as the 

"Stock Option Issue Date"). 

Option rights may not be issued during the following exclusion periods: 

• two weeks prior to the end of PREOS Global Office Real Estate & Technology AG's financial 

year 2020 until the end of financial year 2020; 

• from the date on which PREOS Global Office Real Estate & Technology AG publishes in the 

Federal Gazette (Bundesanzeiger) any offer to its shareholders to subscribe new shares or 

offer of bonds carrying conversion or option rights, until the date on which the shares of 

PREOS Global Office Real Estate & Technology AG are first listed "ex-rights" on the 

Frankfurt Stock Exchange or another stock exchange. 

To the extent compelling legal reasons so require, the Supervisory Board may in the specific case 

determine different dates or periods for the grant of subscription rights, however these may fall 

no later than 31 January 2021. 

The option rights each have a maximum term of eight (8) years from the date on which the 

respective option right arises (the "Stock Option Term"). Eligible beneficiaries may exercise the 

option rights at the earliest following a vesting period of four (4) years commencing from the 

Stock Option Issue Date, subject to compliance with section 193 (2) no. 4 AktG. After the end of 

the vesting period, the option rights may be exercised at any time outside of the lock-up periods 

stipulated in the authorising resolution of the Extraordinary General Meeting of PREOS Real 

Estate AG dated 15 September 2020 (such as on or around the date of Annual General Meetings 

of PREOS Global Office Real Estate & Technology AG or the publication of financial reports). 

To the extent compelling legal reasons so require, the Supervisory Board may in the specific case 

determine different dates or periods for the exercise of subscription rights. 

Pursuant to the option terms, which have yet to be determined, each option right entitles the 

eligible beneficiary to subscribe one no-par value registered share of PREOS Global Office Real 

Estate & Technology AG. Upon exercise of the option right, the price to be paid to subscribe one 

share amounts to EUR 17 per no-par value share (the "Stock Option Exercise Price"). The 

minimum exercise price is the notional interest in the share capital of PREOS Global Office Real 

Estate & Technology AG attributable to the individual no-par value share (section 9 (1) AktG). 

The Supervisory Board may include a provision in the subscription terms stipulating that PREOS 

Global Office Real Estate & Technology AG can opt to service the subscription rights by granting 

treasury shares or making a cash payment in lieu of delivering new shares from contingent capital. 

If PREOS Global Office Real Estate & Technology AG services the subscription rights by making 

a cash payment to eligible beneficiaries, this is calculated as the arithmetic difference between 

the Stock Option Exercise Price and the Exercise Share Price (as defined below). The exercise 

share price is the closing auction price for the no-par value registered shares of PREOS Global 

Office Real Estate & Technology AG in electronic trading on Xetra, the trading platform of 

Deutsche Börse AG in Frankfurt am Main (or a comparable successor system) on the last trading 

day before the date on which the subscription rights are exercised (the "Exercise Share Price"). 

The Supervisory Board must stipulate the following minimum targets to be met cumulatively as 

a precondition for the exercise of option rights. The Supervisory Board may impose more 

stringent targets in the specific case: 

(i) The volume-weighted average price of the no-par value registered shares of PREOS Global 

Office Real Estate & Technology AG in electronic trading on Xetra, the trading platform 

of Deutsche Börse AG in Frankfurt am Main, or a comparable successor system, must 
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amount to at least 200% of the Stock Option Exercise Price on the 30 (thirty) exchange 

trading days prior to the date on which the subscription rights are exercised. 

(ii) The market capitalisation of PREOS Global Office Real Estate & Technology AG – 

calculated as the respective closing price of the no-par value registered shares of PREOS 

Global Office Real Estate & Technology AG in electronic trading on Xetra, the trading 

platform of Deutsche Börse AG in Frankfurt am Main, or a comparable successor system, 

on the 60 (sixty) exchange trading days preceding the date on which the subscription rights 

are exercised, multiplied by the total number of no-par value registered shares of PREOS 

Global Office Real Estate & Technology AG outstanding on the respective exchange 

trading day – must amount to a minimum of EUR 10,000,000,000 (in words: ten billion 

euros) on each of the 60 (sixty) exchange trading days prior to the date on which the 

subscription rights are exercised. 

(iii) On at least one occasion within the three months prior to the date on which the subscription 

rights are exercised, however after the final day of the vesting period, PREOS Global Office 

Real Estate & Technology AG must have directly or indirectly held assets, for instance in 

the form of real estate and/or equity interests in companies and/or securities with a 

minimum aggregate fair value of EUR 10,000,000,000 (in words: ten billion euros). 

If, during the term of the option rights, PREOS Global Office Real Estate & Technology AG 

increases its share capital through issuing new shares while directly or indirectly granting 

subscription rights to its shareholders, or through issuing bonds with conversion or option rights 

where the stipulated conversion or option price per share is below the Stock Option Exercise Price 

for the subscription rights, the Supervisory Board is authorised to ensure that the eligible 

beneficiaries are placed on an equal economic footing. This may be achieved by reducing the 

Stock Option Exercise Price, or by adjusting the number of subscription rights, or as a 

combination of the two. However, the eligible beneficiaries shall have no claim to be placed on 

an equal economic footing. No compensation will be granted in the event that shares, convertible 

bonds or option rights are issued as part of share-based remuneration programmes of PREOS 

Global Office Real Estate & Technology AG. 

If capital is increased from company funds through the issue of new shares, the contingent capital 

increases in direct proportion to the share capital, in accordance with section 218 AktG. The 

eligible beneficiaries' claims to subscribe for new shares through exercising the subscription right 

will increase in direct proportion thereto, and the Stock Option Exercise Price per share will 

decrease in direct proportion thereto. If the share capital is increased from company funds without 

issuing new shares (section 207 (2) sentence 2 AktG), the subscription ratio and Stock Option 

Exercise Price will remain the same. 

In the case of a capital decrease, the Stock Option Exercise Price or subscription ratio will not 

change as long as the capital decrease does not affect the total number of shares or is linked to a 

capital repayment or the purchase of treasury shares against payment. In the case of a capital 

decrease by combining shares without capital repayment and in the case of increasing the number 

of shares without adjusting the amount of capital (share split), the number of shares that can be 

acquired per subscription right at the Stock Option Exercise Price will decrease or increase, 

respectively, in proportion to the capital reduction or share split. The Stock Option Exercise Price 

per share will be adjusted in the same proportion. 

To the extent an adjustment is made in accordance with the foregoing, no fractions of shares will 

be granted upon exercising the subscription right. There will be no cash compensation. 

The option rights are granted as non-transferable subscription rights. In principle, the subscription 

rights may not be transferred, sold, pledged or otherwise encumbered. All option rights not yet 
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exercised expire without compensation or substitution at the end of their term. If the employment 

relationship is terminated due to death, inability to work, retirement or other reasons, the 

subscription terms may provide special rules for the expiry of subscription rights. 

The Supervisory Board is authorised to determine the further details of the option terms and the 

issue of the subscription shares. Further details within the meaning of the foregoing comprise in 

particular: 

• the conduct of the programme and the terms and conditions for granting and exercising option 

rights, including the assumption of costs; 

• the means of terminating the employment relationship between PREOS Global Office Real 

Estate & Technology AG and an eligible beneficiary, for example the settlement of option 

rights upon termination of such an employment relationship – to the extent they have vested 

by such date, and the continued grant of option rights in the event that such employment 

relationship is terminated prematurely; 

• the issue of subscription shares in compliance with the law; 

• the treatment of option rights in special cases, for example the takeover of PREOS Global 

Office Real Estate & Technology AG by third parties, parental leave; 

• the determination of a comparable successor system if the shares of PREOS Global Office 

Real Estate & Technology AG are no longer traded electronically on Xetra, the trading 

platform of Deutsche Börse AG in Frankfurt am Main, a closing price is no longer determined 

in Xetra trading, or Xetra trading is discontinued. 

Otherwise, compliance must be ensured with the restrictions arising from general statutory 

provisions (e.g. the Market Abuse Regulation (EU) No 596/2014, as amended from time to time) 

that may prevent the issue or exercise of option rights in the specific case. This includes in 

particular closed periods for members of the governing bodies of PREOS Global Office Real 

Estate & Technology AG. 

The above authorisation has not been exercised as at the date of this Prospectus. 

5. Contingent capital 

The contingent capital of PREOS Global Office Real Estate & Technology AG (Contingent 

Capital 2019) amounted to EUR 12,106,844 as at 31 December 2019 and served the purpose of 

granting no-par value registered shares to the holders of convertible bonds and/or warrant-linked 

bonds, profit participation rights and/or participating bonds (or any combination of these 

instruments) that have been issued by PREOS Global Office Real Estate & Technology AG or its 

direct or indirect affiliates with conversion and/or option rights to new no-par value registered 

shares of PREOS Global Office Real Estate & Technology AG or with conversion and/or option 

obligations on the basis of the authorisation resolved by the Annual General Meeting on 28 

August 2019 under agenda item 8 for the granting of convertible bonds and/or warrant-linked 

bonds, profit participation rights and/or participating bonds (or any combination of these 

instruments). Contingent Capital 2019 was not utilised.  

By resolution of the Extraordinary General Meeting of PREOS Global Office Real Estate & 

Technology AG on 25 May 2020, Contingent Capital 2019 was rescinded and new contingent 

capital was created in the amount of EUR 35,831,844 (Contingent Capital 2020). 

The Extraordinary General Meeting of PREOS Global Office Real Estate & Technology AG on 

15 July 2020 resolved to increase the share capital by EUR 35,831,844 to EUR 107,495,532 using 

company funds. In accordance with section 218 (1) AktG, the company's contingent capital 
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increases in the case of a capital increase from company funds. Consequently, the Extraordinary 

General Meeting of PREOS Global Office Real Estate & Technology AG on 15 July 2020 

resolved an amendment to the articles of association. In accordance therewith, Contingent Capital 

2020 amounted to EUR 53,747,766. 

Contingent Capital 2020/II  

By resolution of the Extraordinary General Meeting of PREOS Global Office Real Estate & 

Technology AG on 15 September 2020, Contingent Capital 2020 was rescinded and replaced by 

new contingent capital in the amount of EUR 42,998,213 (Contingent Capital 2020/II). In 

comparison with Contingent Capital 2020, this new Contingent Capital 2020/II is merely reduced 

so that, together with Contingent Capital 2020/III (as referred to below), it does not exceed the 

maximum aggregate amount of contingent capital applicable to PREOS Global Office Real Estate 

& Technology AG in the amount of 50% of its share capital. 

Contingent Capital 2020/II serves the purpose of granting no-par value registered shares to the 

holders of convertible bonds and/or warrant-linked bonds, profit participation rights and/or 

participating bonds (or any combination of these instruments) that have been or will be issued by 

PREOS Global Office Real Estate & Technology AG or its direct or indirect affiliates with 

conversion and/or option rights to no-par value registered shares of PREOS Global Office Real 

Estate & Technology AG or with conversion and/or option obligations (i) on the basis of the 

authorisation resolved by the Annual General Meeting on 28 August 2019 under agenda item 8 

for the granting of convertible bonds and/or warrant-linked bonds, profit participation rights 

and/or participating bonds (or any combination of these instruments), or (ii) the authorisation 

resolved by the Annual General Meeting on 25 May 2020 under agenda item 7 for the granting 

of convertible bonds and/or warrant-linked bonds, profit participation rights and/or participating 

bonds (or any combination of these instruments).  

The new shares are issued at the option or conversion price to be determined in each case in 

accordance with the respective authorisation resolution of the Annual General Meeting. The 

contingent capital increase will only be carried out to the extent that the holders of conversion or 

option rights exercise those rights or holders subject to an obligation to convert their bonds fulfil 

their obligation to convert their bonds or to exercise their options, unless cash compensation is 

granted or treasury shares or shares created from authorised capital are used to satisfy such 

conversion or exercise. The new shares will be entitled to profits for the current and all following 

financial years as from the beginning of the financial year in which they are issued; to the extent 

legally permissible, the Executive Board with the Supervisory Board's consent may stipulate 

dividend rights for the new shares in deviation to this, particularly, that the new shares will be 

entitled to profits beginning from the beginning of an already past financial year for which the 

Annual General Meeting has not yet passed any profit distribution resolution for the new shares 

as at the time of their creation. The Executive Board is authorised, subject to the Supervisory 

Board's consent, to stipulate the further details of the implementation of any contingent capital 

increase. As at the date of this Prospectus, Contingent Capital 2020/II has not been utilised. 

Contingent Capital 2020/III  

In addition to Contingent Capital 2020/II, the Extraordinary General Meeting of PREOS Global 

Office Real Estate & Technology AG on 15 September 2020 created further contingent capital of 

EUR 10,749,553 (Contingent Capital 2020/III). Contingent Capital 2020/III serves the purpose 

of granting no-par value registered shares to the holders of option rights to be issued in accordance 

with the authorisation resolved by the General Meeting on 15 September 2020 under agenda item 

8 (a) to issue stock options with subscription rights to shares of PREOS Global Office Real Estate 

& Technology AG under the 2020 Stock Option Programme. The contingent capital increase will 
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only be carried out to the extent the holders of option rights exercise those rights. The new shares 

will be entitled to profits for the current and all following financial years as from the beginning 

of the financial year in which they are issued. As at the date of this Prospectus, Contingent Capital 

2020/III has not been utilised. 

6. Treasury shares 

As at the date of this Prospectus, PREOS Global Office Real Estate & Technology AG does not 

hold any treasury shares. Nor do the subsidiaries of the PREOS Global Office Real Estate & 

Technology AG hold any shares of PREOS Global Office Real Estate & Technology AG as at 

the date of this Prospectus. 

By resolution of the Annual General Meeting of PREOS Global Office Real Estate & Technology 

AG of 28 August 2019, the company was authorised, until 27 August 2024, to acquire, within the 

scope of statutory limits, treasury shares for up to a total of 10% of the share capital existing at 

the date of the resolution or, if this amount is lower, existing at the date the authorisation is 

exercised. This authorisation was not utilised.  

By resolution of the Extraordinary General Meeting of PREOS Global Office Real Estate & 

Technology AG dated 15 September 2020, the above authorisation was rescinded and a new 

authorisation issued. In accordance therewith, PREOS Global Office Real Estate & Technology 

AG is authorised, until 14 September 2025, to acquire, within the scope of statutory limits, 

treasury shares representing a notional interest of up to 10% of the share capital existing at the 

date of the resolution or, if this amount is lower, existing at the date the authorisation is exercised. 

The treasury shares will, at the discretion of the Executive Board of PREOS Global Office Real 

Estate & Technology AG, be acquired (a) on the stock exchange or (b) by means of a public offer 

to purchase addressed to all shareholders or a public invitation to submit offers to sell (hereinafter 

"Public Purchase Offer"). Together with other treasury shares of PREOS Global Office Real 

Estate & Technology AG already acquired and still held or attributable to it, the shares acquired 

pursuant to this authorisation may at no time exceed 10% of the share capital in PREOS Global 

Office Real Estate & Technology AG existing at the date of the resolution or, if this amount is 

lower, existing at the date the authorisation is exercised. The authorisation may not be used by 

PREOS Global Office Real Estate & Technology AG for the purposes of trading treasury shares.  

a) If the shares are acquired on the stock exchange, the price per share paid (excluding 

transaction costs) by PREOS Global Office Real Estate & Technology AG must not be more 

than 10% higher or 20% lower than the average closing price for PREOS Global Office Real 

Estate & Technology AG's shares of the same class in trading on Xetra (or a comparable 

successor system) on the last five trading days of the Frankfurt Stock Exchange prior to 

entering into the commitment to purchase. 

b) If the shares are acquired by way of a public offer to purchase, a certain purchase price or 

range of purchase prices can be stipulated. The price per share offered or the thresholds for 

the price range per share (excluding transaction costs) must not be more than 10% higher or 

20% lower than the average closing price for PREOS Global Office Real Estate & 

Technology AG's shares of the same class in trading on Xetra (or a comparable successor 

system) on the last five trading days of the Frankfurt Stock Exchange prior to the date on 

which the Public Purchase Offer is published. If there is a material change in the price after 

the Public Purchase Offer is published, the public purchase offer may be amended; in this 

event, the determination of the relevant price is based on the closing price for PREOS Global 

Office Real Estate & Technology AG's shares of the same class in trading on Xetra (or a 

comparable successor system) on the last trading day of the Frankfurt Stock Exchange prior 

to the announcement of the adjustment; the 10% higher limit and the 20% lower limit are 
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applied to this amount. The volume to be purchased may be restricted. If the total acceptances 

of the offer or, in the case of an invitation to submit offers to sell, the offers submitted by 

shareholders exceed this volume, PREOS Global Office Real Estate & Technology AG must 

acquire or accept offers based on the most favourable offer for PREOS Global Office Real 

Estate & Technology AG from a financial standpoint. In the case of financially identical 

offers, the acquisition or acceptance shall be effected, with partial exclusion of any right of 

tender in this respect, in proportion to the shares tendered (tender ratios) instead of in 

proportion to the participation of the shareholders tendering shares (participation ratios). 

Preferential acquisition or acceptance of small numbers of shares (up to 100 shares tendered 

per shareholder) may be provided for. Provision may also be made for rounding in accordance 

with normal commercial practice to avoid notional fractions of shares. The Public Purchase 

Offer may be subject to further terms and conditions. 

c) The authorisation may be exercised in one full amount or in partial amounts, on one or several 

occasions and for one or several purposes by PREOS Global Office Real Estate & Technology 

AG or by its Group companies or for its or their account by third parties. 

d) The authorisation to acquire own shares expires without the need to be expressly rescinded 

upon entry into effect of a new authorisation to acquire own shares pursuant to section 71 (1) 

no. 8 AktG. Regardless of this, the aforementioned authorisation to acquire own shares 

expires by no later than 14 September 2025. 

e) The Executive Board of PREOS Global Office Real Estate & Technology AG is authorised 

to use shares in PREOS Global Office Real Estate & Technology AG which are acquired on 

the basis of the above or any previous authorisation for any legally permissible purposes, 

particularly however for the purposes described below. 

f) The Executive Board of PREOS Global Office Real Estate & Technology AG is authorised 

to effect the sale of own shares acquired on the basis of the above or any previous 

authorisation also in a way other than in whole or in part on the stock exchange or by way of 

an offer to all shareholders or an invitation to submit such an offer, if the shares are sold for 

cash at a price that is not significantly lower than the stock exchange price of shares of PREOS 

Global Office Real Estate & Technology AG of the same class at the time of the sale. The 

relevant quoted price for the purposes of the preceding provision shall be the average closing 

price for the shares in PREOS Global Office Real Estate & Technology AG of the same class 

in trading on Xetra (or a comparable successor system) on the last five trading days of the 

Frankfurt Stock Exchange prior to entering into the commitment to sell the shares. The 

shareholders' subscription right is excluded. However, the authorisation in this letter f) is 

subject to the proviso that the shares sold subject to the exclusion of subscription rights in 

accordance with section 186 (3) sentence 4 of the AktG must not exceed a total of 10% of the 

share capital of PREOS Global Office Real Estate & Technology AG, either at the time this 

authorisation enters into force or at the time it is exercised. This upper limit of 10% of the 

share capital includes shares that are issued during the term of this authorisation from 

authorised capital in accordance with sections 203 (2), 186 (3) sentence 4 AktG under 

exclusion of subscription rights or that are issued or required to service convertible and/or 

warrant-linked bonds, profit participation rights and/or participating bonds (or any 

combination of these instruments) if the underlying bonds are issued during the term of this 

authorisation in corresponding application of section 186 (3) sentence 4 AktG under exclusion 

of subscription rights. If authorisations are granted for the issue of new shares from authorised 

capital pursuant to section 203 (2), section 186 (3) sentence 4 of the AktG or for the issue of 

convertible bonds and/or warrant-linked bonds, profit participation rights and/or participating 

bonds (or any combination of these instruments) applying section 221 (4) sentence 2, section 
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186 (3) sentence 4 of the AktG mutatis mutandis and such authorisations are exercised with 

the result that amounts are counted towards the upper limit and thereafter new authorisations 

are granted by the Annual General Meeting, no amounts will be counted towards the upper 

limit. 

g) The Executive Board of PREOS Global Office Real Estate & Technology AG is further 

authorised to sell the own shares acquired on the basis of the above or a previously granted 

authorisation also in a way other than in whole or in part on the stock exchange or by way of 

an offer to all shareholders or the invitation to submit such an offer, provided that this is done 

in return for a contribution in kind from third parties, in particular in connection with the 

acquisition of companies, operations, parts of companies or equity interests in companies, 

real estate or real estate portfolios (including by way of the acquisition of real estate 

companies or parts thereof), or other contributable assets or claims to the acquisition of assets, 

including claims against PREOS Global Office Real Estate & Technology AG or its Group 

companies. The shareholders' subscription right is excluded. 

h) In cases where own shares are sold by way of an offering or invitation to submit such an offer 

addressed to all shareholders, the Executive Board of PREOS Global Office Real Estate & 

Technology AG is furthermore authorised to exclude the shareholders' pre-emptive 

subscription rights in respect of fractional amounts. 

i) The Executive Board of PREOS Global Office Real Estate & Technology AG is further 

authorised to use own shares of PREOS Global Office Real Estate & Technology AG that 

have been or will be acquired on the basis of the above or a previously granted authorisation 

to fulfil conversion, option or subscription rights or obligations granted by PREOS Global 

Office Real Estate & Technology AG or by its direct or indirect affiliated companies from 

convertible bonds and/or warrant-linked bonds, profit participation rights and/or participating 

bonds (or any combination of these instruments) and/or stock option plans to issue 

subscription rights for shares to employees and members of the management of PREOS 

Global Office Real Estate & Technology AG and its Group companies. The shareholders' 

subscription right is excluded. 

j) The Supervisory Board of PREOS Global Office Real Estate & Technology AG is authorised 

to use the own shares acquired on the basis of the above or previous authorisations to service 

rights to acquire or duties to acquire shares in PREOS Global Office Real Estate & 

Technology AG, which have been or will be granted to members of the Executive Board of 

PREOS Global Office Real Estate & Technology AG. The shareholders' subscription right is 

excluded. 

k) The Executive Board of PREOS Global Office Real Estate & Technology AG is furthermore 

authorised to redeem some or all of the own shares in PREOS Global Office Real Estate & 

Technology AG that have been or will be acquired on the basis of the above or a previous 

authorisation, subject to the consent of the Supervisory Board, without any further resolution 

being required on the part of the Annual General Meeting. They may also be redeemed using 

the simplified procedure without a reduction of capital by adjusting the notional interest of 

the remaining no-par value shares in the share capital of PREOS Global Office Real Estate & 

Technology AG. The redemption may also be restricted to a portion of the shares acquired. 

The authorisation to redeem shares may be exercised on multiple occasions. If the redemption 

uses the simplified procedure, the Executive Board is authorised to amend the number of no-

par value shares in the Articles of Association. 
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l) The authorisations under e) to k) above also cover the use of shares of PREOS Global Office 

Real Estate & Technology AG which have been or will be acquired on the basis of section 

71d sentence 5 AktG. 

m) The authorisations referred to under e) to k) above to use the own shares acquired on the basis 

of the above or a previously granted authorisation may be exercised once or several times, in 

whole or in part, individually or jointly; the authorisations referred to under e) to i) above 

may also be exercised by dependent companies or companies majority-owned by PREOS 

Global Office Real Estate & Technology AG, or by third parties acting on their behalf or on 

behalf of PREOS Global Office Real Estate & Technology AG; the authorisations or 

provisions pursuant to e) to l) above shall remain in force even after the authorisations to 

acquire own shares stipulated in a) to c) above are rescinded or otherwise cease to apply, 

unless the Annual General Meeting expressly rescinds the authorisations or provisions 

pursuant to e) to l) above. 

n) The Supervisory Board of PREOS Global Office Real Estate & Technology AG may stipulate 

that measures undertaken by the Executive Board of PREOS Global Office Real Estate & 

Technology AG on the basis of this resolution by the Annual General Meeting may only be 

enacted subject to the consent of the Supervisory Board. 

The above authorisation has not been exercised as at the date of this Prospectus. 
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XXV. LEGAL AND ARBITRATION PROCEEDINGS 

publity Investor GmbH and other defendants are being sued for damages in the amount of EUR 

2.86 million on the basis of prospectus liability. The plaintiffs assert that publity Investor GmbH 

is the general partner of NPL Portfolio Nr. 3 GmbH & Co. KG, a closed-end fund launched in 

2013 in which the plaintiffs invested. According to the plaintiffs, the fund needed authorisation 

from the German Federal Financial Supervisory Authority (BaFin), which it (undisputedly) did 

not have. In contrast, the defendants argue that BaFin authorisation was not required, as the fund, 

being a "legacy fund", enjoyed the protection of a grandfathering rule. The legal dispute is being 

conducted in the Regional Court (Landgericht) of Leipzig under case no. 09 O 1982/18. A hearing 

was held on 21 August 2019, but no agreement was reached with respect to a settlement. In a 

decision from early November 2019, the defendants were given the opportunity to make a further 

statement. The defendants therefore submitted their statement. Most recently, the plaintiff 

submitted a further statement at the end of March 2020. A date for the hearing and taking of 

evidence has been set for 31 March 2021. The outcome of this lawsuit is still open. If the case 

were to be lost, in addition to the principal claim, the plaintiffs would have to bear any interest 

accrued thereon and the costs of the lawsuit, including their own and the other parties' lawyers' 

fees. 

Furthermore, PREOS Global Office Real Estate & Technology AG and its subsidiaries and sub-

subsidiaries are (or may regularly become) party to legal disputes (in particular involving rental 

and warranty claims) and administrative proceedings in the context of their business activities. 

Such legal disputes and proceedings may arise in particular in relation to tenants, project partners, 

purchasers and sellers of real property or real estate projects, employees or authorities. This may 

result in payment obligations or other obligations on the part of PREOS Global Office Real Estate 

& Technology AG. Wherever possible, reasonable and commercially viable, provisions are 

recognised to hedge against these risks. Given that some risks can only be predicted to a limited 

extent, it cannot be ruled out that losses may occur that are not covered by the provisions made. 

Except for the cases set out above, there were no government interventions, legal or arbitration 

proceedings (including any proceedings that, to the knowledge of PREOS Global Office Real 

Estate & Technology AG, are still pending or could still be initiated) during the last twelve months 

which have recently had a material effect on the financial condition or profitability of PREOS 

Global Office Real Estate & Technology AG and/or the PREOS Global Office Real Estate & 

Technology AG Group or which could have such an effect in the future. 
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XXVI. POTENTIAL CONFLICTS OF INTEREST 

Mr Faillard, who is a member of the Supervisory Board of PREOS Global Office Real Estate & 

Technology AG, is also a member of the supervisory board of publity Performance GmbH, which, 

as an external German AIF management company (AIF-Kapitalverwaltungsgesellschaft) within 

the meaning of the German Investment Code (Kapitalanlagegesetzbuch, "KAGB"), is responsible 

for fund management (in particular portfolio and risk management) for the closed-end real estate 

funds launched by publity AG (the majority shareholder of PREOS Global Office Real Estate & 

Technology AG). The funds companies managed by publity Performance GmbH have invested 

in real estate. Because the fund companies have limited terms, they will be selling their real estate 

in the foreseeable future. The potential purchasers of such properties include PREOS Global 

Office Real Estate & Technology AG. As a member of the supervisory board of publity 

Performance GmbH, Mr Faillard is responsible for ensuring that the fund companies' properties 

are sold at the most favourable conditions possible and in line with standard market conditions. 

As a member of the Supervisory Board, he would have a comparable obligation if PREOS Global 

Office Real Estate & Technology AG were to purchase any of these properties. Due to the fact 

that Mr Faillard is a member of the supervisory boards of both publity Performance GmbH and 

PREOS Global Office Real Estate & Technology AG, conflicts of interest could arise if PREOS 

Global Office Real Estate & Technology AG wished to (indirectly) acquire properties from the 

closed-end real estate funds launched by publity AG. 

With the exception of the Chairman of the Supervisory Board, Mr Masrouki, the members of the 

Executive Board and the Supervisory Board do not hold any shares in PREOS Global Office Real 

Estate & Technology AG as at the date of this Prospectus. Mr Masrouki directly holds 4,208 

PREOS shares. MV MunIC Verwaltungs GmbH, in which Mr Masrouki holds a 50% interest, 

also holds an additional 119,295 PREOS shares. FinanzNet Holding AG, of which Mr Masrouki 

is CEO and the sole shareholder, also holds 3,990 PREOS shares and Fidelias Vertriebsservice 

GmbH, the sole shareholder of which is Mr Masrouki, holds 4,950 PREOS shares. Given that he 

directly and indirectly holds shares in PREOS Global Office Real Estate & Technology AG, Mr 

Masrouki could have an interest in an increase in the share price – even only a brief one – of the 

PREOS Shares, which could lead to a potential conflict between his interests and his 

responsibilities as a member of PREOS Global Office Real Estate & Technology AG's 

Supervisory Board. 

PREOS Global Office Real Estate & Technology AG is not aware of any other potential conflicts 

of interest between obligations of the members of the Executive Board, Supervisory Board and 

senior management owed to PREOS Global Office Real Estate & Technology AG and their 

private interests and/or other obligations. 

There are no agreements or arrangements with major shareholders, customers, suppliers or other 

persons regarding the appointment of Executive Board or Supervisory Board members or 

members of senior management. (See section XX.1.a. with respect to the current negotiations 

between the Supervisory Board and Mr Thomas Olek regarding his assuming the position of CEO 

of PREOS Global Office Real Estate & Technology AG as at 1 January 2021.) 

None of the members of the Executive Board or the Supervisory Board are subject to any 

restrictions on the disposal of PREOS Global Office Real Estate & Technology AG's securities. 
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XXVII. RELATED PARTY TRANSACTIONS 

Persons related to PREOS Global Office Real Estate & Technology AG include the members of 

its Supervisory Board and Executive Board, including their immediate family members, and 

companies over which the board members of PREOS Global Office Real Estate & Technology 

AG or their immediate family members are able to exert a significant influence, or in which they 

hold a significant share of voting rights. Moreover, related parties are undertakings with which 

PREOS Global Office Real Estate & Technology AG forms a group of companies or in which it 

holds a share that allows PREOS Global Office Real Estate & Technology AG to exert a 

significant influence over the business policy of the investee, as well as the main shareholders of 

PREOS Global Office Real Estate & Technology AG, including its affiliated group companies. 

Since 31 December 2019, related party transactions accounted for approximately 3.26% of 

PREOS Global Office Real Estate & Technology AG's revenue. All agreements were entered into 

at arm's length. These transactions are described in greater detail below: 

1. Real estate asset management agreement between PREOS Global Office Real Estate 

& Technology AG and publity AG 

PREOS Global Office Real Estate & Technology AG entered into a real estate asset management 

agreement with publity AG in May 2018.  

According to the terms of that agreement, publity AG is to provide services relating to the 

acquisition, management and realisation of investment properties for PREOS Global Office Real 

Estate & Technology AG or individual special purpose entities. The agreement comprises the 

following services (i) services provided by publity AG in the course of the acquisition process, 

including selection, identification, monitoring and presentation of potential property acquisition 

opportunities (individual properties or portfolios) and/or investments that meet the profile of 

requirements for properties and investments as defined by PREOS Global Office Real Estate & 

Technology AG, drafting business plans and structuring, overseeing and managing due diligence 

reviews as well as obtaining debt financing for the potential investment, (ii) customary and 

necessary services relating to portfolio and asset management, development, restructuring, 

leasing, acquisition, sourcing, sale, marketing and construction services following the acquisition 

of the property or the investments as well as liquidity and risk management services and, finally, 

(iii) providing assistance during the sale process in line with the services provided during the 

acquisition process and screening potential interested parties in light of the requirements of the 

German Money Laundering Act, organisation and operation of the data room and, finally, 

organisation and conduct of property inspections with interested parties. 

Under the real estate asset management agreement, publity AG receives (i) for its services during 

the acquisition phase a maximum fee of 3.0% of the respective net purchase price for the 

investment property, (ii) for its services in the asset management phase a property-related asset 

management fee of 1.0% p.a. of the assessment basis (whereby the assessment basis is the 

purchase price for each investment property and subsequently, the market value of the investment 

property as per the valuation, which must be prepared every year), (iii) for liquidity and risk 

management services and for the preparation of the VAT return a fee of EUR 3,000 per special 

purpose entity and per month, and finally (iv) for sales management services a fee of 3% of the 

respective net sales price for the respective investment property; in each case plus statutory value 

added tax. 

As part of the contribution of 94.9% of shares in publity Investor GmbH to PREOS Global Office 

Real Estate & Technology AG in financial year 2019, PREOS Real Estate AG had granted 
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PREOS Immobilien GmbH inter se the rights of PREOS Global Office Real Estate & Technology 

AG under this real estate asset management agreement, meaning that PREOS Immobilien GmbH 

would be entitled to assert its rights vis-à-vis publity AG for its holding companies. This has now 

been set out in a supplemental agreement. At the same time, it was agreed that PREOS Immobilien 

GmbH would continue to be able to exercise the rights attributable to PREOS Global Office Real 

Estate & Technology AG pursuant to this real estate asset management agreement even after 

contributing 89.9% of its shares to GORE German Office Real Estate AG. 

This supplemental agreement furthermore specified publity AG's obligation under the agreement 

to offer certain properties to PREOS Global Office Real Estate & Technology AG (or PREOS 

Immobilien GmbH) for purchase. According to the supplemental agreement, publity AG is 

required to offer PREOS Global Office Real Estate & Technology AG (or de facto PREOS 

Immobilien GmbH inter se) the first right of refusal on any properties it becomes aware of whose 

target net purchase price is between EUR 15 million and EUR 40 million which fits the investment 

profile. 

The agreement has a fixed term of 10 years. In addition, PREOS Global Office Real Estate & 

Technology AG (or PREOS Immobilien GmbH) may unilaterally extend the agreement by a 

further 10 years. This does not affect the right to terminate the agreement for good cause.  

2. Real estate asset management agreement between publity Investor GmbH and publity 

AG 

Apart from PREOS Global Office Real Estate & Technology AG (i.e., de facto PREOS 

Immobilien GmbH), publity Investor GmbH has also entered into a real estate asset management 

agreement with publity AG. The agreement was concluded on 15 November 2018. Please refer 

to the statements concerning the agreement between PREOS Global Office Real Estate & 

Technology AG and publity AG in the foregoing section XXVII.1. for a description of the services 

to be rendered by publity AG pursuant to this agreement. This applies also to the description of 

the remuneration provisions, with the exception that the base fee for publity AG's services during 

the asset management phase will not be 1.0% p.a. of the assessment basis, but 0.5% p.a. In 

addition, publity AG receives for sales management services a fee of 3% of the respective net 

sales price for the respective investment property (plus statutory VAT) instead of the 2% agreed 

with PREOS Global Office Real Estate & Technology AG. 

In light of PREOS Global Office Real Estate & Technology AG's decision to focus on acquiring 

high-priced premium office properties in top locations in major German and, going forward, 

European metropolitan areas, a supplemental agreement to this real estate asset management 

agreement set out publity AG's obligation to offer publity Investor GmbH the first right of refusal 

on certain properties. According to that agreement, publity AG is obligated to offer publity 

Investor GmbH the first right of refusal on any properties it becomes aware of whose target net 

purchase price is in excess of EUR 40 million, provided that they fit publity Investor GmbH's 

investment profile. 

The agreement has a fixed term of 10 years. Pursuant to the supplemental agreement described 

above, publity Investor GmbH was furthermore granted the right to unilaterally extend the 

agreement by a further 10 years. This does not affect the right to terminate the agreement for good 

cause.  
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3. Real estate asset management agreement between GORE German Office Real Estate 

AG and publity AG 

In addition to PREOS Global Office Real Estate & Technology AG (and de facto PREOS 

Immobilien GmbH) and publity Investor GmbH (see sections XXVII.1. and XXVII.2.), GORE 

German Office Real Estate AG ("GORE") has also entered into a real estate asset management 

agreement with publity AG. That agreement was entered into in 2017.  

The real estate asset management agreement covers not only services rendered by publity AG in 

connection with the search for, identification and observation of potential acquisition targets for 

GORE (individual properties or portfolios of properties) which meet GORE's defined criteria for 

land or buildings, as well as ongoing real estate asset management relating to properties acquired 

directly or indirectly by GORE, i.e., all the usual portfolio and asset management, development, 

restructuring, leasing, acquisition, sourcing, sales, marketing and construction services. In 

addition, GORE may also make use of the asset manager as part of the sales process.  

publity AG receives a one-off acquisition fee amounting to 1.0% of the net purchase price, plus 

VAT for rendering said services as part of the acquisition process, as well as an annual 

management fee as a basic fee of 1.0% p.a. of the basis of assessment, plus VAT, whereby the 

basis of assessment is the net purchase price of the property, and subsequently the valuation to be 

appraised annually. For carrying out liquidity and risk management services and for preparing the 

VAT return, publity AG receives a total fee of EUR 3,000 per month (plus VAT) for each special 

purpose entity. When a property is sold off, publity AG receives a bonus in the amount of 10% 

of the amount by which the return on the property exceeds the capital invested in the property, 

plus 8% p.a. for the period between the investment and divestment. 

Following PREOS Global Office Real Estate & Technology AG's contribution of 89.9% of the 

shares in PREOS Immobilien GmbH to GORE and the subsequent economic and financial 

integration of GORE into the PREOS Group, a supplemental agreement to the real estate asset 

management agreement was negotiated, by which publity AG would henceforth be obligated to 

offer GORE first right of refusal on all properties it becomes aware of with a target net purchase 

price of between EUR 1 million and EUR 15 million, provided these properties meet GORE's 

investment profile. 

The agreement has a fixed term of 10 years. Pursuant to the supplemental agreement described 

above, GORE was furthermore granted the right to unilaterally extend the agreement by a further 

10 years. This does not affect the right to terminate the agreement for good cause.  

4. Sub-lease between publity AG and the Share Issuer concerning business premises in 

Leipzig 

On 30 September 2020, the Share Issuer and publity AG signed a sub-lease relating to office 

space at Reichsstraße 2, 04109 Leipzig. The leased space is approximately 467m². The lease is 

fixed until 31 December 2020 (see also the lease presented in section XXVIII.4.). The lease 

commenced on 1 October 2020. The right to terminate for good cause remains unaffected. The 

monthly rent amounts to EUR 3,250.00 plus monthly ancillary operating costs amounting to EUR 

750.00 and is payable monthly.  

5. Indemnification agreement with Olek Holding GmbH (now TO-Holding GmbH) 

PREOS Global Office Real Estate & Technology AG entered into an indemnification agreement 

with its former major shareholder, Olek Holding GmbH (Frankfurt am Main) (now merged into 

TO-Holding GmbH (Frankfurt am Main)), under which Olek Holding GmbH undertook to 

indemnify PREOS Global Office Real Estate & Technology AG up to a certain maximum amount 
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against all costs (court and non-court costs), expenses, loss or damage and other burdens 

(particularly including any taxes, ancillary tax payments such as interest, costs and surtaxes, fines 

and the costs of legal advice, legal defence costs and enforcement costs) incurred by PREOS 

Global Office Real Estate & Technology AG in connection with certain tax risks arising from the 

company's previous business. 

Since Olek Holding GmbH (as the transferring entity) has now been merged with TO-Holding 

GmbH, Olek Holding GmbH's obligations under the indemnification agreement were transferred 

to TO-Holding GmbH in accordance with section 20 UmwG. 

6. Profit and loss transfer agreements 

In 2018, PREOS Global Office Real Estate & Technology AG (as the parent company) entered 

into a profit and loss transfer agreement with its subsidiary, PREOS Immobilien GmbH (as the 

subsidiary), which applied retrospectively from 1 January 2018. Under that profit and loss transfer 

agreement, PREOS Global Office Real Estate & Technology AG absorbed the profits of PREOS 

Immobilien GmbH, less any mutually agreed transfers to retained earnings. In return, PREOS 

Global Office Real Estate & Technology AG was required to offset any annual net losses in 

accordance with section 302 AktG, as amended from time to time. Following the recent 

contribution of 89.9% of the shares in PREOS Immobilien GmbH to GORE German Office Real 

Estate AG, the profit and loss transfer agreement was terminated, however. 

By contrast, the profit and loss transfer agreements entered into in 2018 and 2019 between PREOS 

Immobilien GmbH as the consolidated tax group parent and 15 of its subsidiaries (PREOS 1. 

Beteiligungsgesellschaft mbH to PREOS 15. Beteiligungsgesellschaft mbH) as the consolidated 

tax group subsidiaries continued to remain in effect following the aforementioned contribution. 

Under these profit and loss transfer agreements, PREOS Immobilien GmbH absorbs the profits 

of each property company, less any mutually agreed transfers to retained earnings. In return, 

PREOS Immobilien GmbH must offset any annual net losses of the property companies in 

accordance with section 302 AktG, as amended from time to time. 

In addition, profit and loss transfer agreements were entered into in 2019 between PREOS 3. 

Beteiligungsgesellschaft mbH and Objekta Fütingsweg GmbH and between PREOS 6. 

Beteiligungsgesellschaft mbH and LVG Nieder-Olm GmbH. Under these profit and loss transfer 

agreements, PREOS 3. Beteiligungsgesellschaft mbH absorbs the profits of Objekta Fütingsweg 

GmbH and PREOS 6. Beteiligungsgesellschaft mbH absorbs the profits of LVG Nieder-Olm 

GmbH, in each case less any mutually agreed transfers to retained earnings. In return, PREOS 3. 

Beteiligungsgesellschaft mbH must offset any annual net losses of Objekta Fütingsweg GmbH 

and PREOS 6. Beteiligungsgesellschaft mbH must offset any annual net losses of LVG Nieder-

Olm GmbH in accordance with section 302 AktG, as amended from time to time. 

Furthermore, on 24 February 2020 and 4 March 2020 respectively, publity Theodor-Althoff-

Straße 2 GmbH and publity Real Estate Holding GmbH each entered into a profit and loss transfer 

agreement with publity Investor GmbH as the controlling entity. In addition, on 4 March 2020, 

publity Real Estate 3 GmbH entered into a profit and loss transfer agreement with publity Real 

Estate Holding GmbH as the controlling entity. The profit transfer agreement between publity 

Theodor-Althoff-Straße 2 GmbH and publity Investor GmbH will be terminated upon completion 

of the purchase agreement described in section XXVIII.1.f. 

7. Cash pooling agreements 

In order to better manage cash flow and to minimize reliance on loans, PREOS Global Office 

Real Estate & Technology AG and (some) of its subsidiaries and sub-subsidiaries had formed a 

cash pool. Cash pooling agreements formed the basis for this as entered into between PREOS 
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Global Office Real Estate & Technology AG, PREOS Immobilien GmbH and PREOS 1. 

Beteiligungsgesellschaft mbH through PREOS 12. Beteiligungsgesellschaft mbH. The cash pool 

was used to manage and meet the need of the cash pool participants for operating loans. The 

Group cash management department was responsible for monitoring the credit lines granted. The 

aggregate balance carried forward in the offset accounts bore interest at a rate of 1% p.a. If PREOS 

Global Office Real Estate & Technology AG was required to pay a higher interest rate on 

refinancing, the above rate would increase accordingly. The interest rate was determined on an 

annual basis. The cash pooling agreements were rescinded following the contribution of 89.9% 

of the shares in PREOS Immobilien GmbH to GORE German Office Real Estate AG, and the 

mutual liabilities under those agreements were settled. 

However, publity Investor GmbH and certain subsidiaries and sub-subsidiaries have formed a 

cash pool. The basis for this was formed by cash pooling agreements entered into between publity 

Investor GmbH, publity Real Estate GmbH, publity Real Estate Holding GmbH, publity Real 

Estate 1 GmbH through publity Real Estate 6 GmbH and publity Theodor-Althoff-Straße 2 

GmbH. Please refer to the foregoing for information about the provisions of the cash pooling 

agreements. However, the interest rate was not 1% p.a. but rather 9% p.a. Upon completion of the 

purchase agreement described in section XXVIII.1.f., publity Theodor-Althoff-Straße 2 GmbH is 

leaving the cash pool. 

8. Shareholder loans 

On 18 November 2018, PREOS Global Office Real Estate & Technology AG (the borrower) 

entered into separate shareholder loan agreements with two of its (indirect) shareholders at the 

time, TO-Holding GmbH and TO Holding 2 GmbH, with each shareholder loan being for EUR 

11 million, thus EUR 22 million in total. The shareholder loans had a term expiring on 31 

December 2021 (final maturity) and bore interest at a rate of 4% p.a., subject to the terms set out 

below. The loan proceeds were disbursed to PREOS Global Office Real Estate & Technology AG 

on 19 November 2018. 

The shareholder loan agreements, the terms of which were essentially identical, provided that the 

lender under each loan had the right to make an offer to PREOS Global Office Real Estate & 

Technology AG at any time during the term of the loan to contribute the shareholder loan, 

including accrued but not yet paid interest, to PREOS Global Office Real Estate & Technology 

AG as an in-kind capital increase in return for the issue of new shares in PREOS Global Office 

Real Estate & Technology AG (hereinafter referred to as the "Conversion Offer"). On 14 January 

2019, TO-Holding GmbH and TO Holding 2 GmbH both exercised the above right and each 

submitted a Conversion Offer. On 7 February 2019, PREOS Global Office Real Estate & 

Technology AG's Executive Board approved the relevant contribution agreements and resolved 

to increase the share capital of the company accordingly by an amount of EUR 2,213,688. All 

claims were contributed to PREOS Global Office Real Estate & Technology AG in the course of 

the in-kind capital increase. The capital increase was recorded in the commercial register on 18 

February 2019.  

9. Upstream loan from publity Real Estate GmbH to TO-Holding GmbH in the amount 

of EUR 30 million plus an additional EUR 5 million 

On 4 September 2019, publity Real Estate GmbH entered into a loan agreement with NongHyup 

Bank, as trustee of IGIS Global Real Estate Investment Trust No. 262 ("IGIS"), for a mezzanine 

loan of EUR 60 million (see section XXVIII.2.f.). 

In addition to providing further collateral, TO-Holding GmbH also pledged shares it holds in 

publity AG valued at no less than EUR 120 million to IGIS as collateral for its claims. In light of 
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this, publity Real Estate GmbH passed on a portion of the EUR 30 million loan granted to it to 

TO-Holding GmbH by way of an upstream loan. This upstream loan is served as security for TO-

Holding GmbH in the event that IGIS were to realise the pledged shares in publity AG.  

Among other things, in the event that the Essen/TA-2 property were to be sold, TO-Holding 

GmbH had undertaken to repay to publity Real Estate GmbH the upstream loan of EUR 30 million 

granted as security. On 23 September 2020, publity Real Estate GmbH then sold off all shares in 

publity Theodor-Althoff-Straße 2 GmbH, which is the owner of the Essen/TA-2 (see section 

XXVIII.1.f.). The closing date is scheduled for 30 November 2020. TO-Holding GmbH must 

therefore repay the funds granted under the upstream loan to publity Real Estate GmbH in that 

context. 

In addition, publity Real Estate GmbH extended a further EUR 5 million loan to TO-Holding 

GmbH pursuant to the agreement dated 15 June 2020. The loan bears interest at a rate of 5% p.a. 

This loan has since already been repaid in full, and therefore no further amounts under this loan 

were outstanding as at the date of this Prospectus. 

10. Contribution agreement between publity AG and PREOS Global Office Real Estate 

& Technology AG governing the contribution of shares in publity Investor GmbH to 

PREOS Global Office Real Estate & Technology AG, and subscription agreement 

On 29 August 2019, PREOS Global Office Real Estate & Technology AG entered into a notarised 

agreement with publity AG governing the contribution of shares in publity Investor GmbH to 

PREOS Global Office Real Estate & Technology AG as a contribution in kind in return for the 

issue of new shares in PREOS Global Office Real Estate & Technology AG, and also entered into 

a notarised agreement governing PREOS Global Office Real Estate & Technology AG's 

subscription and purchase of 47,450,000 shares in PREOS Global Office Real Estate & 

Technology AG. 

Under the contribution agreement, PREOS Global Office Real Estate & Technology AG 

undertook to contribute 18,980,000 shares in publity Investor GmbH to PREOS Global Office 

Real Estate & Technology AG in return for 47,450,000 registered no-par value shares in PREOS 

Global Office Real Estate & Technology AG. This was equivalent to contributing a 94.9% stake 

in the share capital of publity Investor GmbH. In the same deed, PREOS Global Office Real 

Estate & Technology AG and publity AG entered into an agreement governing the subscription 

and purchase of 47,450,000 registered no-par value shares in PREOS Global Office Real Estate 

& Technology AG. The 47,450,000 new shares in PREOS Global Office Real Estate & 

Technology AG were created on the basis of the resolution by PREOS Global Office Real Estate 

& Technology AG's Annual General Meeting of 28 August 2019 and issued to publity AG at 

EUR 8.00 per share, or a total consideration of EUR 379,600,000. The assignment of shares in 

publity Investor GmbH took economic effect on 1 January 2019. 

publity AG has given independent warranties (selbstständige Garantieversprechen) to PREOS 

Global Office Real Estate & Technology AG regarding publity Investor GmbH and (in some 

cases) regarding its direct and indirect subsidiaries, including, without limitation, as to their 

corporate law status/shareholder structure, the non-existence of legal disputes, the real property 

holdings of publity Investor GmbH's subsidiaries and taxes. However, publity AG's liability is 

excluded in certain circumstances. PREOS Global Office Real Estate & Technology AG's claims 

based on warranties given by publity AG generally become time-barred two years after the in-

kind capital increase is recorded in the commercial register in which PREOS Global Office Real 

Estate & Technology AG is recorded, which occurred on 13 September 2019. 
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11. Loan receivables of publity AG due from publity Investor GmbH 

publity Investor GmbH is partly financed through debt some of which was issued to it by publity 

AG, the parent company which publity Investor GmbH was formerly wholly owned by under a 

cash pooling agreement entered into on 2 January 2013 between publity AG and publity Investor 

GmbH et al. Among other things, these loans served to give publity Investor GmbH the equity 

needed to purchase real estate. 

Following the acquisition of NPL portfolios at the end of 2018, publity Investor GmbH also paid 

part of the purchase price for those loan portfolios in the amount of approximately EUR 41.4 

million by assuming the loan liabilities of the sellers of said loan portfolios against publity AG. 

In autumn 2019, publity Investor GmbH also assumed additional NPL portfolios, which publity 

AG held in its proprietary portfolio. The purchase price for these NPL portfolios was EUR 9 

million. 

publity AG also deferred payment of a portion of the asset management fees owed to it by publity 

Investor GmbH. 

As at 31 October 2019, publity AG had payment claims totalling EUR 112,975,173.90 against 

publity Investor GmbH stemming in particular from the aforementioned legal relationships. 

publity AG and publity Investor GmbH entered into a loan agreement on 6 November 2019 

pursuant to which said payment claims would be incorporated into a single loan relationship with 

economic effect as at 31 October 2019. The loan is unsecured. The loan agreement provides for 

certain rights of termination for good cause, for example where certain contractual obligations are 

breached or there is a deterioration in publity Investor GmbH's financial situation. In addition 

thereto, publity Investor GmbH has certain obligations to provide information to publity AG 

which are customary in the market. The loan interest rate is 9% p.a. and is based on the fact that 

publity AG agreed to defer its claims against publity Investor GmbH even until after 94.9% of 

the shares in publity Investor GmbH had been contributed to PREOS Global Office Real Estate 

& Technology AG at a standard market rate of interest for unsecured, subordinated loan 

receivables of 9% p.a. The loan agreement runs for a limited term and ends on 30 November 

2024. The remaining loan outstanding on that date, including interest outstanding on that date, is 

repayable on that date.  

Pursuant to the contribution and issue agreements set out in section XXVII.12. below, publity AG 

contributed the claims under the aforementioned loan agreement to PREOS Global Office Real 

Estate & Technology AG in return for the issue of bonds in the context of the pre-placement 

against the contribution in kind.  

12. Contribution agreement and issue agreement between publity AG and PREOS Global 

Office Real Estate & Technology AG governing the contribution of publity AG's loan 

receivables due from publity Investor GmbH to PREOS Global Office Real Estate & 

Technology AG in return for the issue of bonds 

On 8 November 2019, PREOS Global Office Real Estate & Technology AG entered into an 

agreement with publity AG governing the contribution of all of publity AG's loan receivables due 

from publity Investor GmbH up to a total nominal amount of EUR 150 million, to be effected by 

assigning the receivables to PREOS Global Office Real Estate & Technology AG in return for 

the issue of convertible bonds.  

Under the agreement, publity AG undertook to contribute the above loan receivables to PREOS 

Global Office Real Estate & Technology AG and PREOS Global Office Real Estate & 



241 

Technology AG undertook – subject to the approval of its Supervisory Board – to issue to publity 

AG a number of convertible bonds to be calculated in accordance with the contribution agreement. 

In relation to the bond terms and conditions, the agreement provided that PREOS Global Office 

Real Estate & Technology AG, with the approval of its Supervisory Board, could lay down 

marketable conditions for the convertible bonds at its discretion, however certain bond features 

specified in the agreement could only be varied in special circumstances. 

Under the contribution agreement, publity AG gave independent warranties including warranties 

to the effect that, in substance, no insolvency, restructuring or similar proceedings were underway, 

as well as warranties as to the validity and enforceability of the loan receivables. In light of the 

contribution agreement, PREOS Global Office Real Estate & Technology AG entered into an 

issue agreement with publity AG on 8 November 2019 to execute the contribution agreement 

described above. 

Under that agreement, publity AG subscribed for 107,756 bonds from the 2019/2024 Convertible 

Bond Issue by way of a pre-placement against a contribution in kind and, as consideration, 

contributed loan receivables due from publity Investor GmbH amounting to EUR 112,974,623.08 

to PREOS Global Office Real Estate & Technology AG as a contribution in kind. An exchange 

ratio of 104.843% was used as the basis for calculating the number of bonds to be issued in 

connection with the pre-placement against the contribution in kind. This means that for each 

convertible bond with a principal amount of EUR 1,000, loan receivables with a principal amount 

of EUR 1,048.43 had to be contributed to PREOS Global Office Real Estate & Technology AG. 

The calculation under the contribution agreement was based on a valuation of the convertible 

bonds on the one hand, and a valuation of the loan receivables on the other, in order to ensure that 

the value of the contribution in kind bears an appropriate relationship to the value of the issued 

convertible bonds, for which purpose the theoretical market value determined using recognised 

mathematical valuation methods was applied for each. The calculation of each was to be carried 

out by an auditor to be mutually appointed by the parties as soon as the relevant financial terms 

were finalised, in particular including the initial conversion price of the convertible bonds and the 

volume and remaining term of the loan receivables to be contributed.  

The subscription right of shareholders was excluded for the pre-placement against the 

contribution in kind. In return, however, publity AG undertook to waive some of its subscription 

rights in connection with the then ensuing rights offering insofar as the subscription volume 

matches the pre-placement against the contribution in kind. 

13. Subscription of further tranches of the 2019/2024 Convertible Bond Issue by publity 

AG 

In October 2020, PREOS Global Office Real Estate & Technology AG and publity AG entered 

into issuance agreements concerning further tranches of the 2019/2024 Convertible Bond Issue, 

under which PREOS Global Office Real Estate & Technology AG issued a further 110,000 

convertible bonds in total with a principal amount of EUR 1,000 per bond to publity AG as the 

issue price of EUR 110,000,000 in total (plus interest). 

publity AG has undertaken to exchange the 110,000 convertible bonds into bonds to be issued 

under a new PREOS Bond Issue in the context of an Exchange Offer planned for 2021 by PREOS 

Global Office Real Estate & Technology AG. In the event that – for whatever reason – the 

exchange offer fails to materialise, publity AG has irrevocably committed to waive all rights to 

convert the relevant 110,000 convertible bonds. Furthermore, publity AG has undertaken not to 

sell these convertible bonds via the stock exchange and, should it sell them over the counter to 
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third parties, to do so only if (i) the Exchange Offer does not materialise, (ii) any third-party 

purchasers for their part irrevocably waive any and all conversion rights attaching to the relevant 

convertible bonds, and (iii) any third-party purchasers undertake to demand corresponding 

waivers or undertakings from the purchaser(s) in the event of any resale of the relevant convertible 

bonds. 

14. Contribution agreement between PREOS Global Office Real Estate & Technology 

AG and GORE governing the contribution of shares in PREOS Immobilien GmbH to 

GORE, and subscription agreement 

On 16 July 2020, PREOS Global Office Real Estate & Technology AG entered into an agreement 

with GORE German Office Real Estate AG ("GORE") to contribute 89.9% (22,475) of the shares 

in PREOS Immobilien GmbH (until then a wholly owned subsidiary of PREOS Global Office 

Real Estate & Technology AG) to GORE as a contribution in kind in return for the issue of 

22,475,000 new GORE shares to PREOS Global Office Real Estate & Technology AG, and a 

subscription agreement governing the subscription and purchase of the 22,475,000 new GORE 

shares by PREOS Global Office Real Estate & Technology AG in a notarised deed. 

Under the contribution agreement, PREOS Global Office Real Estate & Technology AG 

undertook to contribute 22,475 shares in PREOS Immobilien GmbH, Leipzig, to GORE in return 

for the 22,475,000 registered no-par value shares in GORE ("Contribution agreement relating 

to PREOS Shares"). This was equivalent to contributing an 89.9% stake in the share capital of 

PREOS Immobilien GmbH. In the same deed, PREOS Global Office Real Estate & Technology 

AG and GORE also entered into an agreement governing PREOS Global Office Real Estate & 

Technology AG's subscription and purchase of the new 22,475,000 GORE shares, with each share 

representing a notional interest in the share capital of EUR 1.00 and carrying dividend rights from 

1 January 2020 ("Subscription Agreement"). 

The 22,475,000 new shares in GORE were issued to PREOS Global Office Real Estate & 

Technology AG pursuant to a resolution adopted by GORE's Annual General Meeting on 14 July 

2020 approving the issue of 22,475,000 new shares in return for a contribution of shares in 

PREOS Immobilien GmbH (the "GORE In-kind Capital Increase Resolution"). The 

consideration of EUR 8.00 per GORE share was assumed, thus the total consideration was EUR 

179,800,000 (however, with respect to the possibility that the carrying amount initially recognised 

for the GORE equity investment in the Share Issuer's HGB annual financial statements as at 31 

December 2020 might be significantly lower than expected by the Share Issuer, see also sections 

XI.5 "Investments" and XVIII.1. "Recent developments" as well as the risk factor "Risk in 

connection with the initial recognition in the Share Issuer's annual financial statements of the 

equity interest in GORE German Office Real Estate AG acquired by the Share Issuer" in section 

II.1.b.). 

PREOS Global Office Real Estate & Technology AG's assignment of the shares in PREOS 

Immobilien GmbH to GORE took place with economic effect as at midnight (00:00) on 1 January 

2020 ("Record Date"). The shares were assigned to GORE together with all related entitlements, 

including the dividend rights attaching to the shares from the Record Date onwards and a profit 

from previous financial years not distributed to the shareholders, and other rights. 

PREOS Global Office Real Estate & Technology AG gave GORE independent warranties 

(selbstständige Garantieversprechen) within the meaning of section 311 (1) BGB, which did not 

constitute agreements as to condition or quality (Beschaffenheitsvereinbarungen) within the 

meaning of sections 443 and 444 BGB, in relation to PREOS Immobilien GmbH and (in part) in 
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relation to its direct and indirect subsidiaries ("PREOS Immo Subsidiaries"). Some of the 

warranties were given as at the date of signing the contribution agreement, some were given as at 

the date of registration of the In-kind Capital Increase, and some were given as at both of the 

above dates. Some of the warranties are limited in that they are given based on what specified 

persons or office bearers of PREOS Global Office Real Estate & Technology AG, PREOS 

Immobilien GmbH or the PREOS Immo Subsidiaries actually knew or ought to have known but 

for gross negligence. 

In substance, the warranties relate to matters including:  

- the contributions in respect of the shares and the shares in the PREOS Immo Subsidiaries; 

- the authority to transfer the shares and the shares being unencumbered by third party rights; 

- the corporate law status/shareholder structure of PREOS Immobilien GmbH and the PREOS 

Immo Subsidiaries, and their annual financial statements for 2019; 

- that no liability or legal disputes exist; 

- that regulatory approvals have been obtained; 

- employment law matters; 

- the real property holdings of the PREOS Immo Subsidiaries; 

- the material agreements of PREOS Immobilien GmbH and the PREOS Immo Subsidiaries; 

- insurance contracts; 

- declarations in relation to taxes (tax returns). 

PREOS Global Office Real Estate & Technology AG is also required to indemnify PREOS 

Immobilien GmbH or any PREOS Immo Subsidiary against all obligations to pay taxes in respect 

of periods up to and including 31 December 2019 subject to the further conditions of the 

contribution agreement, but only if and to the extent that the taxes are not recognised as a tax 

liability or as a provision for taxes in the annual financial statements of PREOS Immobilien 

GmbH or the PREOS Immo Subsidiary in question. 

PREOS Global Office Real Estate & Technology AG's liability under the contribution agreement 

is excluded if and to the extent that (i) GORE fails to comply with contractual notification 

obligations, (ii) the specific situation was already recognised as an impairment, (iii) a third party 

or an insurer compensates for any loss or damage, (iv) GORE is jointly at fault within the meaning 

of section 254 BGB or (v) liability arises due to a legislative change occurring after the date of 

signing the contribution agreement.  

Otherwise, compensation is only payable for actual, direct loss or damage, which excludes 

decreases in company value, internal costs and expenses, loss of profits and consequential and 

indirect loss or damage, and liability on the part of PREOS Global Office Real Estate & 

Technology AG can only be established if the value of the individual claim exceeds EUR 10,000 

(de minimis threshold) and the total value of all such claims exceeds EUR 50,000 (total threshold). 

These provisions limiting liability do not apply to the warranty given in relation to taxes or claims 

for a tax exemption, or to the "warranties of title" (Title-Garantieversprechen) and certain 

material warranties in relation to the properties. In total, PREOS Global Office Real Estate & 

Technology AG's liability under the contribution agreement (with the exception of claims based 

on the "warranties of title" and material warranties in relation to the properties) is limited to EUR 

10 million. PREOS Global Office Real Estate & Technology AG's maximum liability (in other 
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words including claims based on the "warranties of title" and certain material warranties in 

relation to the properties) is limited to EUR 179.8 million. Liability on the part of PREOS Global 

Office Real Estate & Technology AG going beyond the terms of the contribution agreement is 

expressly excluded (with the exception of claims based on fraudulent misrepresentation and other 

deliberate pre-contractual breaches of duty or intentional breaches of contract). Furthermore, the 

exclusion of liability does not apply to the strict statutory liability applicable to shareholders for 

the difference between the value of their contribution in kind and the amount they are required to 

contribute (Differenzhaftung). 

GORE's claims based on warranties given by PREOS Global Office Real Estate & Technology 

AG become time-barred two years after the in-kind capital increase is recorded in the commercial 

register. This limitations period does not apply to claims based on the "warranties of title" and 

certain material warranties in relation to the properties, which become time-barred five years after 

the in-kind capital increase is recorded in the commercial register. A different period also applies 

to the warranties given in relation to tax returns and the tax exemption. Claims based on these 

warranties and/or tax exemption become time-barred six months after the relevant tax assessment 

notice has become final and binding in form and substance. Claims based on intentional or grossly 

negligent breaches of warranty generally become time-barred in accordance with the applicable 

statutory provisions.  

The parties to the contribution agreement are proceeding on the basis that entry into and 

implementation of the contribution agreement will not attract value added tax or property transfer 

tax. If property transfer tax nevertheless becomes payable, the parties will amend, reverse or 

renegotiate the contribution agreement so that property transfer tax is no longer payable. 

Disputes arising out of and in connection with the contribution agreement will be decided once 

and for all by arbitration, to the exclusion of recourse to the ordinary courts of law. 
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XXVIII. MATERIAL AGREEMENTS 

In the year prior to the publication of this Prospectus, PREOS Global Office Real Estate & 

Technology AG or the companies in the PREOS Global Office Real Estate & Technology AG 

Group were party to the following material agreements: 

1. Agreements to purchase property and shares 

a. Agreement to sell shares in publity St. Martin Tower GmbH 

By notarised share purchase agreement dated 4 and 5 October 2019, publity Real Estate GmbH 

sold its 94.9% shareholding in publity St. Martin Tower GmbH (hereinafter referred to as 

"pSMT"), which it had acquired in April 2019. In the same deed, Reinhardt Real Estate GmbH, 

which had acquired the remaining 5.1% of the shares in pSMT in April 2019, also sold its shares. 

pSMT is the holder of a heritable building right attaching to land (Erbbaurecht) registered in the 

heritable building rights register (Erbbaugrundbuch) kept at the Local Court (Amtsgericht) of 

Frankfurt am Main. Built on the land is the high-rise building "St. Martin Tower" and an adjoining 

"wing".  

The final purchase price for all shares in pSMT was calculated based on settlement date accounts 

for pSMT, in which the heritable building right was valued at EUR 147 million and which took 

into account the fact that by purchasing the shares in pSMT, the purchasers assumed the loan 

taken out by pSMT with Landesbank Hessen-Thüringen (Girozentrale). The assignment of the 

shares in pSMT to the purchasers has also been effected.  

publity Real Estate GmbH and Reinhardt Real Estate GmbH have given certain sellers' warranties 

(Verkäufergarantien) in the agreement, particularly in relation to (i) corporate law status, (ii) 

insolvency proceedings and the fact that none are pending, (iii) the heritable building right, (iv) 

lease agreements, (v) legal disputes and the fact that none are pending and (vi) material 

agreements. The agreement also contains provisions on tax exemptions and tax refunds. If any of 

these warranties are breached, publity Real Estate GmbH and/or Reinhardt Real Estate GmbH 

may be liable to pay damages. The purchasers' claims for breach of warranty generally become 

time-barred – subject to certain exceptions – 18 months after the closing date. 

b.  Agreement to purchase shares in GSP Centurion GmbH 

By notarised purchase agreement dated 18 December 2019, publity Real Estate 6 GmbH 

purchased 94.9% of the shares in GSP Centurion GmbH ("GSP"). The remaining 5.1% of the 

shares in GSP were purchased by Reinhardt Real Estate GmbH for tax reasons. GSP is the holder 

of the heritable building right attaching to the land on which the 16-storey "Centurion" office 

block in Frankfurt am Main is built. The heritable building right is valid until 31 December 2112. 

The purchase prices for the shares in GSP was calculated based on binding settlement date 

accounts, in which the heritable building right was valued at EUR 118 million. 

The agreement contains a comprehensive schedule of warranties given to the purchasers, 

specifically with respect to relationships with shareholders and shareholders' relationships inter 

se, business operations, the heritable building right, taxes and the leasing situation. If warranties 

are breached, the purchasers are entitled to claim damages from the sellers. However, the sellers' 

liability is limited to 5% of the aforementioned property value. 

Legal ownership of the shares in GSP was transferred with effect as of payment of the preliminary 

purchase price on 22 April 2020.  
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To finance the purchase price, a loan agreement was entered into with Hamburg Commercial 

Bank AG and a loan was taken out with another financing partner (see sections XXVIII.2.c. and 

j.). 

c. Agreement to sell the property in Telgte, North Rhine-Westphalia 

By notarised property purchase agreement dated 8 January 2020, GORE Telgte, Orkotten 59 

GmbH sold the property held by it in Telgte, North Rhine-Westphalia, by way of an asset deal. 

The purchase price for the property amounted to EUR 8.8 million and was paid in full in February 

2020. Approximately EUR 4.95 million of the purchase price was used to discharge a loan granted 

by Landesbank Baden-Württemberg. The purchaser was entered as owner in the land register on 

18 March 2020. 

GORE Telgte, Orkotten 59 GmbH granted certain warranties (Guarantien) in relation to the 

property. If these warranties are breached, the purchaser may demand restitution in kind 

(Naturalrestitution) and, if applicable, damages. However, GORE Telgte, Orkotten 59 GmbH is 

only liable if the damage exceeds EUR 10,000 in the individual case. The purchaser's claims for 

breach of warranty become time-barred within 24 months after handover of the property. GORE 

German Office Real Estate AG is jointly and severally liable to the purchaser within the meaning 

of a collateral promise up to a maximum amount of EUR 200,000. Tax exemptions were agreed 

in favour of GORE Telgte, Orkotten 59 GmbH.  

d. Agreement to purchase shares in GGC Westendcarree S.à r.l. 

By notarised purchase agreement dated 9 January 2020, publity Real Estate 4 GmbH purchased 

94.9% of the shares in GGC Westendcarree S.à r.l. ("GGC"). The remaining 5.1% of the shares 

in GGC were purchased by Reinhardt Real Estate GmbH for tax reasons. GGC is the owner of a 

parcel of land in Frankfurt am Main on which the "Westendcarree" office complex is built.  

The assignment in rem of the shares was effected on 6 February 2020. The purchase price for the 

shares in GCG was calculated based on settlement date accounts, in which the property held by 

GCG was valued at EUR 196.31 million.  

The agreement contains a comprehensive schedule of warranties given to the purchasers, 

specifically with respect to relationships with shareholders and shareholders' relationships inter 

se, real property and public-law approvals and other contractual relationships as well as taxes and 

financial statements. If certain warranties are breached, the purchasers have the right to claim 

specific performance of the contract and/or compensatory damages. Notwithstanding the 

stipulated de-minimis thresholds, the sellers' liability is capped at 5% of the aforementioned 

property value, in certain cases up to the amount of the preliminary purchase price. The sellers 

have also deposited approximately EUR 6.39 million in a notarial escrow account. This serves as 

security for potential payment obligations of GGC in connection with property transfer tax that 

may have accrued in the past. 

To finance the purchase price, a loan agreement was entered into with Landesbank Hessen-

Thüringen (Girozentrale) and two loans were taken out with other financing partners (see sections 

XXVIII.2.a. and g.). 

e. Agreement on the sale of the shares in Großmarkt Leipzig GmbH 

By virtue of the notarised share purchase and transfer agreement dated 21 January 2020, publity 

Investor GmbH sold 100% of the shares in Großmarkt Leipzig GmbH ("GML") to TO-Holding 

GmbH for a purchase price of EUR 25,000. The transfer in rem of the shares was effected on the 
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same date. GML's managing directors, Mr Frederik Mehlitz and Mr Frank Schneider, were 

dismissed. 

f. Agreement concerning the sale and assignment of shares in publity Theodor-Althoff-

Straße 2 GmbH 

By notarised share purchase agreement dated 23 September 2020, publity Real Estate GmbH sold 

all shares of publity Theodor-Althoff-Straße 2 GmbH ("TA-2"), which is the owner of the 

property in Essen. 

As consideration for the shares in TA-2 the buyers undertook, inter alia to settle the loan granted 

to TA-2 by Hamburg Commercial Bank AG ("HCOB") described in section XXVIII.2.b, with 

approximately EUR 126 million outstanding as at the date of this Prospectus, upon completion of 

the purchase agreement. The buyers agreed to settle the loan directly with HCOB. In addition, the 

buyers undertook to repay the shareholder loan granted to TA-2 by its sole shareholder, publity 

Real Estate GmbH, for an approximate amount of EUR 38.5 million and in addition to pay a 

preliminary purchase price of approximately EUR 32.6 to publity Real Estate GmbH, which was 

calculated on the basis of TA-2's preliminary effective date accounts (which take into account the 

repayment of upcoming liabilities, among other things). 

The final purchase price for all shares in TA-2 will be determined at a later date based on the final 

effective date accounts of TA-2, which have not yet been finalised as at the date of this Prospectus. 

These final accounts will also recognise an appraised value of the real estate in Essen amounting 

to EUR 205 million. 

The assignment of the shares in TA-2 to the purchasers is subject to the condition precedent that 

the provisional purchase price is paid in full, among other things. There are also a number of other 

completion conditions, such as the approval of the cancellation of the collateral encumbering the 

property in favour of HCOB or the consent of certain tenants. The closing date is scheduled for 

30 November 2020. 

The agreement contains a catalogue of certain seller guarantees, particularly with regard to 

corporate and financial circumstances, the property and material contracts. In addition, publity 

Real Estate GmbH has undertaken to bear the costs of residual services in connection with the 

expansion of the property. The contract also contains regulations on the settlement of operating 

and ancillary costs and on tax issues. publity Real Estate GmbH has additionally undertaken to 

ensure until the closing date that TA-2 will conduct its business with the due care of a prudent 

businessman and will not carry out certain transactions without the consent of the buyers.  

The parties have the right to withdraw from the contract if the closing conditions have not been 

met by the end of 31 December 2020. In addition, the buyers are also entitled to such a right of 

rescission in the event of the occurrence of significant damage or defects of the object of purchase 

or the property or in the event of a breach of certain guarantees or obligations. publity Investor 

GmbH shall be jointly and severally liable for all obligations and liabilities of publity Investor 

GmbH. 

 

2. Loan agreements and mezzanine financing 

In light of the significance of financing agreements for the business of PREOS Global Office Real 

Estate & Technology AG, all material financing agreements to which PREOS Global Office Real 

Estate & Technology AG and/or a company of the PREOS Global Office Real Estate & 

Technology AG Group is/are party are presented in the following. 
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The table below presents the key parameters for the material financing agreements entered into 

by the companies of PREOS Global Office Real Estate & Technology AG's group: 

# Financed 

property 

Borrower Lender Loan 

amount 

(EUR 

million) 

Residual 

debt 

(EUR 

million) 

Maturity  Collateral 

a. Westendcarree 

publity Real 

Estate 4 
GmbH 

Landesbank 

Hessen-

Thüringen 
(Girozentrale) 

133 128 
31 Dec. 

2022 

incl. mortgage, 

assignment of 

claims as 
collateral, pledge 

of shares 

b. Essen 

publity 

Theodor-

Althoff-

Straße 2 

GmbH 

Hamburg 

Commercial 

Bank AG 

130 126.4 
30 Apr. 

2021 

incl. mortgage, 

pledge of 

balances, 

assignment of 

claims, guarantee  

c. Centurion 

publity Real 

Estate 6 

GmbH 

Hamburg 

Commercial 

Bank AG 

77 77 
31 Mar. 

2022 

incl. mortgage, 
pledge/assignment 

of bank accounts 

and claims against 

tenants/lessees 

d. 

Overall portfolio 

of PREOS 

Immobilien 

GmbH 

Several 

subsidiaries 

of PREOS 

Immobilien 

GmbH 

Hamburg 

Commercial 

Bank AG 

70 66.65 
31 Mar. 

2021 

incl. registered 

mortgages, pledge 

of bank accounts, 

assignment of 

rights vis-à-vis 
tenants 

e. Sky/Unterföhring 

publity Real 

Estate 3 

GmbH 

Landesbank 

Hessen-

Thüringen 

(Girozentrale) 

67 67 
31 Dec. 

2021 

incl. mortgage, 

assignment of 

claims against 

tenants as 

collateral, pledge 

of claims arising 

in connection with 

rent and reserve 

accounts 

f. Essen 

publity Real 

Estate 

GmbH 

NongHyup 

Bank/IGIS 

Global Real 

Estate 

Investment 

Trust No. 262 

60 60 
10 Dec. 

2020 

incl. pledge of 

shares and bank 

accounts, pledge 

of shares in 

publity AG by 

TO-Holding 

GmbH, put option 

agreement 

g. Westendcarree 

publity 

Property 1 

GmbH 

NongHyup 

Bank/Pacific 

Private 

Placement 

REF 36 

approx. 

40.4 

approx. 

40.4 

3 Feb. 

2023 

incl. pledge of 

shares and bank 

accounts, pledge 

of shares in 

publity AG by 

TO-Holding 

GmbH, put option 

agreement 
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Westendcarree 

publity 

Property 1 

GmbH 

Shinhan 

Bank/Germany 

Office Real 

Estate Private 

Placement 

Fund No.28 

approx. 

16.1 

approx. 

16.1 

3 Feb. 

2023 

incl. pledge of 

shares and bank 

accounts, pledge 

of shares in 

publity AG by 

TO-Holding 

GmbH, put option 

agreement 

h.  Access Tower 

publity Real 

Estate 1 

GmbH 

Hamburg 

Commercial 

Bank AG 

52 52 
30 Dec. 

2022 

incl. mortgage, 

pledge/assignment 

of bank accounts 

and claims against 

tenants/lessees 

i. Eschborn 

publity Real 

Estate 5 

GmbH 

Emerald Fund 

S.C.A. 

SICAV-FIS 

42 16.8 
20 Dec. 

2020 
incl. mortgage 

j. Centurion 

publity 

Property 2 

GmbH 

NongHyup 

Bank/Kiwoom 

Milestone 

Europe 

Professional 

Private Real 

Estate Trust 8 

approx. 

28.8 

approx. 

28.8 

Apr. 

2022 

incl. pledge of 

shares and bank 

accounts, 

guarantee issued 

by the Share Issuer  

k. Eschborn 

publity Real 

Estate 5 

GmbH 

Nassauische 

Sparkasse 
24 24 

30 Nov. 

2021 

incl. mortgage, 

subordination 
agreement with 

respect to 

shareholder loans, 

assignment of rent 

receivables 

l. Unterföhring 

publity Real 

Estate 

Holding 

GmbH 

CL Munich 

Finance S.à r.l. 
20 20 

30 Dec. 

2021 

incl. pledge of 

shares and bank 

accounts, 

guarantee issued 
by the Share Issuer 

m. Access Tower 

publity 

Investor 

GmbH 

EMPIRA 

Fonds SCS 

SICAV-FIS – 

EMPIRA 

Bridge 

Finance Fund 

II 

16 16 
27 Dec. 

2020 

incl. pledge of 

shares, guarantee 

issued by the 

Share Issuer, 

assignment of 

claims to release 

of prior ranking 

collateral 

n. 
Portions of the 

GORE portfolio 

Several 

subsidiaries 

of GORE  

Landesbank 

Baden-

Württemberg 

13.6 
approx. 

6.61 

31 Jan. 

2021 

incl. mortgages, 

assignment of 

rights and claims 

under tenancy and 

lease agreements, 

pledge of accounts 

o. Neu-Isenburg 

GORE Neu-

Isenburg, 

Martin-
Behaim-

Straße 4-6 

GmbH 

Kreissparkasse 
Groß-Gerau 

12 12 
30 July 
2022 

incl. mortgage, 
assignment of rent 

receivables 
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p. Mülheim 

publity 

Investor 

GmbH 

Emerald Fund 

S.C.A. 

SICAV-FIS 

10 10 
March 

2021 
incl. mortgage 

q. Neuss 

GORE 

Neuss, Im 

Taubental 

30 GmbH 

Kreissparkasse 

Köln 
3.38 3.38 

30 July 

2022 

incl. mortgage, 

assignment of rent 

receivables 

r. Lüdenscheid 

Projekta 

Lüdenscheid 

1 GmbH 

Volksbank 

Ruhr Mitte eG 
3.3 3.1 

30 Sept. 

2028 

incl. mortgage, 

assignment of rent 

receivables 

s. Duisburg 

GORE 

Duisburg, 

Mühlheimer 

Straße 100 

GmbH 

Emerald Fund 

S.C.A. 

SICAV-FIS 

1.7 1.7 
Apr. 

2020 
incl. mortgage 

 

a. Loan agreement for EUR 133 million between publity Real Estate 4 GmbH and 

Landesbank Hessen-Thüringen (Girozentrale) 

On 31 January 2020, publity Real Estate 4 GmbH entered into a loan agreement with Landesbank 

Hessen-Thüringen (Girozentrale) ("HELABA") for a loan of up to EUR 133 million maturing no 

later than 31 December 2022. A portion of the loan is being used to partially finance the purchase 

price for 94.9% of the shares in publity Westendcarrée GmbH (formerly: GGC Westendcarree 

S.à r.l.) and to acquire liabilities to be discharged (acquisition loan), while the rest is being used 

to partially finance investment expenditures and tenant improvements (capex line of credit). The 

EUR 128 million acquisition loan was drawn down in full as at the date of this Prospectus. The 

EUR 5 million in funds available under the capex line of credit may be drawn down for investment 

expenditures or tenant improvements upon submission of corresponding invoices. As at the date 

of this Prospectus, no loan funds have been drawn down under the capex line of credit. 

The acquisition loan has a fixed notional interest rate (reference interest rate of 1.19% p.a. plus 

credit margin of 158 or 188 basis points p.a.). The reference interest rate for the capex line of 

credit is the 3-month EURIBOR plus a credit margin of 300 basis points p.a. With the exception 

of certain mandatory repayments in special circumstances (e.g., if the Westendcarree property is 

sold or in the event of a change of control), the loan is repayable on maturity; no repayment 

instalments have been agreed. 

As security for HELABA's claims, it was granted collateral including a mortgage of EUR 133 

million on the Westendcarree property, as well as other collateral furnished in particular by 

assigning (as security) the claims under all agreements entered into in connection with the 

Westendcarree property (including lease agreements, purchase and sale agreements, insurance 

policies), pledging the claims arising in connection with rent and reserve accounts, and pledging 

the shares in publity Westendcarrée GmbH (formerly: GGC Westendcarree S.à r.l). and publity 

Real Estate 4 GmbH. The loan agreement also contains the usual ongoing obligations and 

conditions to be complied with and representations made by publity Real Estate 4 GmbH and 

publity Westendcarrée GmbH (formerly: GGC Westendcarree S.à r.l.) as well as rights of 

termination by HELABA. 

b. Credit facility agreement for EUR 130 million between publity Theodor-Althoff-Straße 

2 GmbH and Hamburg Commercial Bank 

On 10 April 2019, publity Theodor-Althoff-Straße 2 GmbH entered into a credit facility 

agreement with Hamburg Commercial Bank AG ("HCOB") for a loan of up to EUR 130 million 
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maturing no later than 30 April 2021 in order to partially finance the purchase price for the 

property in Essen/TA-2 acquired on 10 April 2019 as well as to finance certain renovation and 

modernisation measures to be carried out on the aforementioned property in Essen. The credit 

facility must be repaid in a single sum no later than the end of its term; no repayment instalments 

have been agreed. 

The loan funds were disbursed in two phases. In phase 1, a loan instalment of EUR 62.15 million 

was available to purchase the property in Essen. The remainder of the loan amount of EUR 67.85 

million served primarily to partially finance the renovation and modernisation work. As at the 

date of this Prospectus, a total of approximately EUR 126.4 million of the loan has been drawn 

down and disbursed.  

On 23 September 2020, publity Real Estate GmbH sold off all shares in publity Theodor-Althoff-

Straße 2 GmbH (see section XXVIII.1.f.). Under the purchase agreement, it was agreed that the 

purchasers would settle the loan liability on the closing date. The closing date is scheduled for 30 

November 2020. 

c. Loan agreement for EUR 77 million between publity Estate 6 GmbH, GSP Centurion 

GmbH and Hamburg Commercial Bank  

On 7 April 2020, publity Real Estate 6 GmbH and GSP Centurion GmbH (the borrowers) entered 

into a loan agreement with Hamburg Commercial Bank AG ("HCOB") for a loan of up to EUR 77 

million maturing no later than 31 March 2022 in order to partially finance the purchase price for 

the shares in GSP Centurion GmbH purchased on 18 December 2019 and to refinance liabilities 

assumed in connection with the share purchase. The loan proceeds were disbursed in full. As at 

the date of this Prospectus, the full amount of the loan is outstanding for repayment. The loan 

must be repaid no later than the end of its term. No repayment instalments have been agreed. 

However, early repayments and mandatory repayments are permitted.  

The loan interest rate comprises a reference rate (3-month EURIBOR) and an interest margin 

(2.15% p.a.), although the interest margin may increase if certain events occur. Interest is payable 

quarterly in arrears. 

The loan is secured by collateral including a mortgage of EUR 77 million on the "Centurion" 

building as well as the pledge/assignment of bank accounts and claims against tenants/lessees. 

The agreement contains the customary representations and warranties in favour of HCOB and 

certain disclosure obligations on the part of the borrowers. 

HCOB has a right to terminate without notice for good cause, including in the event of default 

and insolvency, a change of control, collateral that is at risk or also termination of the loan 

agreement discussed in section XXVIII.2.j. The borrowers have also committed to maintaining 

certain financial covenants.  

d. Loan agreement between property companies of PREOS Global Office Real Estate & 

Technology AG and Hamburg Commercial Bank for EUR 70 million 

On 21/25 March 2019, PREOS 1. Beteiligungsgesellschaft mbH, PREOS 2. 

Beteiligungsgesellschaft mbH, Objekta Fütingsweg GmbH, PREOS 4. Beteiligungsgesellschaft 

mbH, PREOS 5. Beteiligungsgesellschaft mbH, LVG Nieder-Olm GmbH, PREOS 7. 

Beteiligungsgesellschaft mbH, PREOS 8. Beteiligungsgesellschaft mbH, PREOS 9. 

Beteiligungsgesellschaft mbH, PREOS 10. Beteiligungsgesellschaft mbH, PREOS 11. 

Beteiligungsgesellschaft mbH and PREOS 12. Beteiligungsgesellschaft mbH (the "borrowers") 

entered into a loan agreement with Hamburg Commercial Bank AG ("HCOB") for an amount 

totalling EUR 70 million, which was split into twelve individual loans to the individual borrowers.  
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A total of EUR 66.65 million of the loan has been drawn down. By loan agreement addendum 

dated 3 July 2019, it was agreed that the originally agreed period for accepting the remaining 

EUR 3.35 million of the loan would run until 30 August 2019. The remaining loan amount was 

not accepted by that date, so therefore no further proceeds will be disbursed under the loan. 

The loan agreement provides that the borrowers are jointly and severally liable for repayment of 

the loan, and the agreement has a fixed term ending on 31 March 2021. The loans under the loan 

agreement must be fully repaid on or before that date. The loan interest rate comprises a reference 

rate (3-month EURIBOR) plus an interest margin (3.00 percentage points). Interest is payable in 

arrears at the end of each quarter. HCOB has no right to terminate the Loan Agreement subject to 

a notice period.  

The overall commitment under the loans is secured by collateral including registered mortgages 

on the properties held by the respective borrowers, by each borrower agreeing to submit to 

immediate foreclosure, the pledge of account balances, the assignment of rights under the 

respective lease agreements existing in respect of the properties of the borrowers, the assignment 

of rights under agreements to sell the properties, the assignment of rights under insurance policies 

covering the properties and a subordination agreement (Rangrücktritts- und 

Belassungsvereinbarung). The loan agreement contains a "change of control" clause, under which 

Mr Thomas Olek must always (indirectly) hold at least 50% of the shares in the borrowers and 

control at least 50% of the voting rights, and be able to appoint the majority of the members of 

the management body of each of the borrowers. If this ceases to be the case, HCOB has the right 

to terminate all of the loans under the loan Agreement for good cause. 

e. Loan agreement between publity Real Estate 3 GmbH and Landesbank Hessen-

Thüringen Girozentrale for EUR 67 million 

On 4 November 2019, publity Real Estate 3 GmbH entered into a loan agreement with 

Landesbank Hessen-Thüringen Girozentrale ("HELABA") for a loan of EUR 67 million in order 

to partially finance the purchase of the heritable building right attaching to a parcel of land in 

Unterföhring, on which an administration building and an underground car park are built (the 

"Sky Property"). The loan was disbursed in full on 27 December 2019 and was outstanding as 

at the date of this Prospectus. 

The loan has a term of two years from the date of signing the loan agreement, however it will not 

extend beyond 31 December 2021 and, with the exception of mandatory repayments in special 

circumstances, the loan must be repaid in a single sum at the end of its term; no repayment 

instalments have been agreed. publity Real Estate 3 GmbH is liable to pay a fixed interest rate for 

each interest period comprising a reference rate (3 month EURIBOR) plus a credit margin (210 

basis points p.a. in the first year and 140 basis points p.a. in the second year of the loan term). 

Interest is paid every calendar quarter. 

As security for the HELABA's claims, it is to be granted collateral including a mortgage of EUR 

67 million on the Sky Property, as well as other collateral furnished in particular by assigning (as 

security) the claims under all agreements entered into in connection with the Sky Property 

(including lease agreements, purchase and sale agreements, insurance policies) and pledging the 

claims arising in connection with rent and reserve accounts.  

The loan agreement also contains the usual ongoing obligations and conditions to be complied 

with and representations made by publity Real Estate 3 GmbH as well as the usual rights of 

termination by HELABA 
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f. Mezzanine loan agreement for EUR 60 million between publity Real Estate GmbH and 

NongHyup/IGIS Global (and security agreements) 

On 4 September 2019, publity Real Estate GmbH entered into a loan agreement with NongHyup 

Bank, as trustee of IGIS Global Real Estate Investment Trust No. 262 ("IGIS"), for a mezzanine 

loan of EUR 60 million. The loan was disbursed in full on 10 September 2019 and was outstanding 

as at the date of this Prospectus. 

publity Real Estate GmbH is liable to pay a fixed interest rate with two components: (i) interest 

of 5.00% p.a., which is payable every quarter, and (ii) interest also of 5.00% p.a. which, if publity 

Real Estate GmbH so elects, may be capitalised (i.e. added to the outstanding loan amount) and 

in this case does not fall due until the loan amount falls due. 

EUR 30 million of the loan proceeds were passed on as security to TO-Holding GmbH by way of 

an upstream loan (see also section XXVII.9.) and the remaining EUR 30 million was provided to 

publity Theodor-Althoff-Straße 2 GmbH by way of a shareholder loan to allow it to (re)finance 

costs incurred in connection with the property in Essen. 

The agreement stipulates that in the event of the sale of the Essen/TA-2 property (in an asset deal 

or a share deal), the loan becomes repayable immediately. On 23 September 2020, publity Real 

Estate GmbH sold off all shares in publity Theodor-Althoff-Straße 2 GmbH, which is the owner 

of the Essen/TA-2 (see section XXVIII.1.f.). The purchase agreement stipulates that on the 

closing date, the purchaser would initiate the repayment of the shareholder loan granted to publity 

Theodor-Althoff-Straße 2 GmbH by publity Real Estate GmbH. The closing date is scheduled for 

30 November 2020. TO-Holding GmbH also undertook to repay the upstream loan of EUR 30 

million to publity Real Estate GmbH in the event of the sale of the Essen/TA-2 property. Because 

the loan falls due immediately upon completion of the sale of the shares in publity Theodor-

Althoff-Straße 2 GmbH, the loan from IGIS will also be repaid immediately following the 

completion of the share purchase agreement. 

g. Loan agreements between publity Property 1 GmbH and Pacific/Fund No.28 for a total 

of EUR 56.5 million 

On 29 January 2020, publity Property 1 GmbH entered into a loan agreement with NongHyup 

Bank, as trustee of Pacific Private Placement REF 36 ("Pacific"), for a loan of EUR 40,395,350, 

as well as a loan agreement with Shinhan Bank, as trustee of Germany Office Real Estate Private 

Placement Fund No. 28 ("Fund No. 28") for a loan of EUR 16,104,650 (thus a total of EUR 56.5 

million). The loan agreements are largely identical, so the key terms in both of them can be 

presented together below. The loans were disbursed in full on 3 February 2020 and were 

outstanding as at the date of this Prospectus. They are to be used in order to partially finance the 

purchase price for 94.9% of the shares in publity Westendcarrée GmbH (formerly: GGC 

Westendcarree S.à r.l.), which in turn is the owner of a property (the "Westendcarree Property"), 

and were therefore passed on to the purchasing entity, publity Real Estate 4 GmbH, by way of 

shareholder loans. The loans must be repaid 3 years from the date of disbursement; no repayment 

instalments have been agreed. However, the loans become repayable immediately in the event of 

a change of control or the sale of the Westendcarree Property ("asset" or "share" deal). Both loans 

bear interest at a rate of 10% p.a., and the interest is payable on a quarterly basis. 

As security for Pacific/Fund No. 28's claims, it was granted various collateral including the pledge 

of shares and bank accounts. TO-Holding GmbH also pledged shares it holds in publity AG 

valued at no less than EUR 60 million to Pacific/Fund No. 28. In addition, publity Investor GmbH 

undertook to Pacific/Fund No. 28 in separate put option agreements to purchase, in the event that 

a "put option" is exercised, the loan receivables owed by publity Property 1 GmbH to Pacific/Fund 
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No. 28 for a purchase price equivalent to the amount outstanding under each loan, plus interest 

and penalty payments. Specifically, the put option may be exercised if payment obligations are 

not met, certain events of default occur, or if the Westendcarree Property is sold for less than a 

certain purchase price. 

The loan agreements also contain a series of representations, commitments and undertakings 

(including "financial covenants"). Finally, they provide for various rights of termination 

exercisable by Pacific/Fund No. 28 (including in the event of default, insolvency proceedings, 

breach of certain representations or warranties). 

h. Loan agreement between publity Real Estate 1 GmbH and Hamburg Commercial Bank 

AG for EUR 52 million 

On 6 September 2019, publity Real Estate 1 GmbH entered into a loan agreement with Hamburg 

Commercial Bank AG ("HCOB") for a loan of EUR 52 million in order to partially finance the 

acquisition and transaction costs for the "Access Tower" property.  

The loan was disbursed in full and was outstanding as at the date of this Prospectus. The loan 

must be fully repaid at the end of its term on 30 December 2022. The loan interest rate comprises 

a reference rate (3-month EURIBOR) and an interest margin (2.10% p.a.) but is at least 2.10% 

p.a. Interest is payable quarterly in arrears. 

The loan is secured by collateral including a mortgage of EUR 52 million on the "Access Tower" 

property as well as the pledge/assignment of bank accounts and claims against tenants/lessees.  

HCOB has the right to terminate for good cause, inter alia, if publity Real Estate 1 GmbH or any 

other provider of security fails to fulfil material obligations under the loan agreement or the 

security documents on time or at all, enforcement proceedings are initiated with respect to the 

mortgaged property ("Access Tower"), circumstances relevant to the financing of, for example, 

publity Real Estate 1 GmbH undergo material change or a change of control occurs. publity Real 

Estate 1 GmbH has also committed to maintaining certain financial covenants.  

i. Loan agreement between publity Real Estate 5 GmbH and Emerald Fund S.C.A. SICAV-

FIS for EUR 42 million 

In December 2019, publity Real Estate 5 GmbH (and publity Investor GmbH) entered into a loan 

agreement with Emerald Fund S.C.A. SICAV-FIS – Marshall Bridging Fund for a loan of EUR 42 

million in order to partially finance the purchase price for the property in Eschborn purchased by 

publity Real Estate 5 GmbH. The loan proceeds were disbursed on 20 December 2019. The loan 

for EUR 24 million has already been repaid as part of the process of taking out the loan with the 

Nassauische Sparkasse (see section XXVIII.2.k.). As at the date of this Prospectus, an amount of 

EUR 16.8 million was still outstanding under the loan, taking into account a further repayment of 

principal.  

The loan bears interest at a rate of 1.20% per month; the interest is payable monthly. The loan 

proceeds are due for repayment twelve months after they were disbursed; no repayment 

instalments have been agreed. 

The loan is secured by collateral including a mortgage of EUR 16.8 million on the property in 

Eschborn, after the lender partially released the original mortgage of EUR 42 million in the 

process of refinancing a portion of the loan. 

The loan agreement contains various warranties, representations and declarations, including 

financial covenants. The lender also has the right to terminate for good cause if any "events of 

default" occur. Such events of default include default, the breach of duties or representations 

under the loan agreement, insolvency proceedings etc. 
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j. Loan agreement between publity Property 2 GmbH and Kiwoom for EUR 28.825 million 

On 9 April 2020, publity Property 2 GmbH entered into a loan agreement with NongHyup Bank, 

as trustee of Kiwoom Milestone Europe Professional Private Real Estate Trust 8 ("Kiwoom") for 

a loan of EUR 28,825,000.  

The loan was disbursed in full and was outstanding as at the date of this Prospectus. It is to be 

used in order to partially finance the purchase price for 94.9% of the shares in GSP Centurion 

GmbH, and were therefore passed on to the purchasing entity, publity Real Estate 6 GmbH, by 

way of shareholder loans. The loan must be repaid two years from the date of disbursement and 

may be extended by a further year. No repayment instalments have been agreed. However, the 

loan becomes repayable immediately in the event of a change of control or the sale of the 

Centurion building ("asset" or "share" deal). The loan bears interest at a rate of 9.5% p.a., and the 

interest is payable on a quarterly basis. 

As security for Kiwoom's claims, various collateral was furnished, including the pledge of shares 

and bank accounts. PREOS Global Office Real Estate & Technology AG also gave a guarantee 

that it would assume liability for all of the claims for payment under the loan agreement.  

The loan agreement also contains a series of representations, commitments and declarations, 

including financial covenants. Finally, the agreement provides for various rights of termination 

exercisable by Kiwoom (including in the event of default, insolvency proceedings, breach of 

certain representations or warranties). 

k. Loan agreement between publity Real Estate 5 GmbH and Nassauische Sparkasse for 

EUR 24 million 

On 19 November 2019, publity Real Estate 5 GmbH entered into a loan agreement with 

Nassauische Sparkasse ("NASPA") for a loan of EUR 24 million in total in order to partially 

(re)finance the acquisition and transaction costs for the property in Eschborn purchased by publity 

Real Estate 5 GmbH. The loan proceeds were used to partially repay the financing explained in 

section XXVIII.2.i. 

The loan was disbursed in full on 31 January 2020 and must be repaid on 30 November 2021. No 

repayment instalments have been agreed. The amount outstanding under the loan bears interest at 

a reference rate plus an additional charge of 1.75% p.a. The reference rate is the 3-month 

EURIBOR. The interest is payable quarterly.  

The loan is secured by collateral including (i) a first ranking mortgage totalling EUR 24 million 

on the property in Eschborn in favour of NASPA, (ii) a subordination agreement with respect to 

shareholder loans and (iii) the assignment of rent receivables.  

Either party may terminate the loan with effect as of the end of a fixed rate period by giving three 

months' notice. NASPA also has the right to terminate the loan for good cause, including in the 

event of (i) default, (ii) the breach of certain other duties under the loan agreement, or also (iii) 

the initiation of foreclosure or sequestration proceedings in respect of the property in Eschborn. 

It was also agreed that the standard banking terms and conditions (AGB-Banken) would apply. 

l. Loan agreement between publity Real Estate Holding GmbH and CL Munich Finance 

S.à r.l. for EUR 20 million 

On 23 December 2019, publity Real Estate Holding GmbH entered into a loan agreement with 

CL Munich Finance S.à r.l. ("CL Munich") for a mezzanine loan of EUR 20 million. The loan 

proceeds are to be used to partially (re)finance the acquisition and transaction costs associated 
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with the purchase of the "Sky Deutschland headquarters" property or heritable building right 

("Sky Property"). 

The loan was disbursed in full on 27 December 2019 and was outstanding as at the date of this 

Prospectus. The loan must be fully repaid at the end of its term on 30 December 2021. However, 

if extension of the loan is in contravention of the law or if ownership changes in a manner contrary 

to the terms of the agreement ("change of control"), CL Munich may terminate the loan agreement 

and demand immediate repayment of the amounts outstanding. The same applies if evidence is 

not provided to CL Munich six months prior to the end of the loan term that (i) the Sky Property 

has been sold by way of an "asset" or "share" deal or such a deal is expected prior to the end of 

the term, or (ii) HELABA confirms that it will extend its financing discussed in section 

XXVIII.2.e. (the "HELABA Financing") (or the HELABA Financing is refinanced). 

The loan bears interest at a rate of 15% p.a. Interest is paid every calendar quarter. Certain fees 

are also payable (upfront fee, exit fee and make-whole fee), which are governed in greater detail 

in a separately agreed "fee letter". 

The loan is secured by collateral including the pledge of shares and accounts and repayment 

claims in connection with collateral under the HELABA Financing. PREOS Global Office Real 

Estate & Technology AG also gave a guarantee of an amount of up to EUR 30 million in favour 

of CL Munich in respect of publity Real Estate Holding GmbH's commitments under the loan. 

In addition to other commitments and representations, publity Real Estate Holding GmbH 

undertook to ensure that certain financial covenants are met. If the aforementioned financial 

covenants are breached, offsetting payments must be made into a specified reserve account. CL 

Munich also has the right to terminate without delay and demand immediate repayment of the 

loan if certain "events of default" occur. 

m. Loan agreement between publity Investor GmbH and EMPIRA for EUR 16 million 

On 19 December 2019, publity Investor GmbH entered into a loan agreement with EMPIRA 

Fonds SCS SICAV-FIS – EMPIRA Bridge Finance Fund II ("EMPIRA") for a loan of EUR 16 

million. The loan proceeds were passed on to publity Real Estate 1 GmbH, a subsidiary of publity 

Investor GmbH, by way of a shareholder loan and, in addition to the EUR 52 million provided by 

Hamburg Commercial Bank (the "HCOB Financing", see section XXVIII.2.h.), are to be used 

in order to partially (re)finance the acquisition and transaction costs associated with the purchase 

of the "Access Tower" office block. 

The loan was disbursed in full on 27 December 2019 and was outstanding as at the date of this 

Prospectus. Unless an extension of the loan is mutually agreed, it must be fully repaid at the end 

of its term of one year from the date of disbursement. The loan bears interest at a rate of 15% p.a. 

The interest is payable monthly in advance. 

The loan is secured by collateral including the pledge of shares in publity Real Estate 1 GmbH, a 

directly enforceable guarantee issued by PREOS Global Office Real Estate & Technology AG 

capped at EUR 18.5 million, and the assignment of claims for the release of prior ranking 

collateral.  

In addition to certain other commitments, representations and conditions, certain financial 

covenants must be met. The loan agreement also includes "change of control" clauses, which 

relate among other things to ownership structure as regards PREOS Global Office Real Estate & 

Technology AG, publity AG and Mr Thomas Olek.  

If certain events of default occur, EMPIRA also has the right to terminate without delay and 

demand immediate repayment of the loan. Such events include (i) default, (ii) breach of financial 
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covenants, (iii) breach of the approval requirement for particular transactions, (iv) insolvency 

proceedings or also (v) misrepresentation or the provision of incorrect information.  

n. Loan agreement between subsidiaries of GORE German Office Real Estate AG and 

Landesbank Baden-Württemberg for a total of EUR 13.6 million 

On 24 April 2018, GORE Bad Homburg, Hewlett-Packard-Straße 4 GmbH, GORE Neuss, Im 

Taubental 30, GORE Telgte, Orkotten 59 GmbH and GORE Duisburg, Mühlheimer Straße 100 

GmbH as the borrowers and GORE German Office Real Estate AG as the guarantor entered into 

a loan agreement with Landesbank Baden-Württemberg as the lender for a total amount of EUR 

13.6 million, divided into four individual loans for the individual borrowers. The funds were 

disbursed in full and, in accordance with the terms of the loan agreement, used by the individual 

borrowers to acquire real estate.  

The individual loans will be repaid in instalments, subject to 4.0% p.a. interest based on the 

respective individual loans and on a monthly basis in accordance with separate repayment plans. 

The maturity date for the remaining loan amounts outstanding is 31 January 2021. In addition, 

the agreement provides for a series of mandatory repayments in special circumstances, including 

in the event of a change of control, the receipt of damages or insurance payouts or the disposal of 

properties. The interest rate is fixed for the entire term of the loans and amounts to 1.98% p.a. 

Interest is payable monthly in arrears.  

The total exposure is secured via registered mortgages on the respective properties held by the 

borrowers in addition to an agreement to submit to immediate foreclosure with respect to this 

amount, the assignment of rights and claims under tenancy and lease agreements, the pledge of 

borrowers' accounts and subordination agreements in respect of claims of lenders from borrowers 

in connection with any shareholder loans. 

The agreement contains comprehensive indemnification in favour of the lender and persons 

associated with it or working for it. In addition, GORE German Office Real Estate AG has issued 

an independent payment promise, guaranteeing the timely payment of all amounts owed by the 

borrowers. Furthermore, the borrowers and GORE German Office Real Estate AG, acting as the 

guarantor, have provided a variety of representations (particularly with respect to corporate law 

status/shareholder structure, financial information, the properties purchased, the non-existence of 

administrative or court proceedings and insurance) and agreed to meet certain financial covenants. 

The lender may terminate the agreement for good cause if (i) a borrower fails to satisfy its 

payment obligations, (ii) certain obligations are not met, (iii) representations prove to be 

inaccurate, (iv) insolvency proceedings are imminent or have been initiated or (v) detrimental 

events occur. In such a case, the loans granted may be called in for immediate repayment.  

In the course of selling the real estate held by them, GORE Neuss, Im Taubental 30 GmbH and 

GORE Telgte, Orkotten 59 GmbH have already repaid the loans in full, meaning that as at the 

date of this Prospectus only the individual loans granted to GORE Bad Homburg, Hewlett-

Packard-Straße 4 GmbH and GORE Duisburg, Mühlheimer Straße 100 GmbH, in the total amount 

of EUR 6.61 million, were outstanding. 

o. Loan agreement between GORE Neu-Isenburg, Martin-Behaim-Straße 4-6 GmbH and 

Kreissparkasse Groß-Gerau for EUR 12 million 

On 7 August 2020, GORE Neu-Isenburg, Martin-Behaim-Straße 4-6 GmbH ("GNI") entered into 

a loan agreement with Kreissparkasse Groß-Gerau ("Kreissparkasse") for a total amount of EUR 

12 million, which was used to refinance a portion of the commercial complex held by GNI in 

Neu-Isenburg.  
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The loan was disbursed in full and was outstanding as at the date of this Prospectus. The loan has 

a fixed term expiring on 30 July 2022. Portions of the loan may be repaid early from 31 January 

2021 onwards in return for the payment of an exit fee. The loan initially bears interest at a rate of 

1.8% p.a. The interest rate is variable and is based on the 3-month EURIBOR; interest is payable 

monthly.  

Security for the loan was provided in the form of (i) a mortgage of EUR 12 million on the property 

held by GNI and (ii) the assignment of rent receivables. 

In addition, the loan agreement stipulates certain common extraordinary rights of termination 

without notice, such as in the event of a change of control or a further real security over the 

property without the prior consent of the Kreissparkasse. Furthermore, certain duties of 

notification and disclosure and conduct requirements were agreed with GNI.  

p. Loan agreement between publity Investor GmbH and Emerald Fund S.C.A. SICAV-FIS 

for EUR 10 million 

On 8 June 2020, publity Investor GmbH entered into a loan agreement with Emerald Fund S.C.A. 

SICAV-FIS – Marshall Bridging Fund ("Marshall Hutton"), a Luxembourg partnership limited 

by shares, for a total amount of EUR 10 million. The loan amount was paid out in full. The loan 

serves to refinance another loan that Marshall Hutton granted to publity Investor GmbH in the 

same amount in April 2019 and has since expired. That loan was used to acquire real estate. The 

loan bears interest at a rate of 1.29% per month; the interest is payable monthly. The loan proceeds 

are due for repayment nine months after they were disbursed; no repayment instalments have been 

agreed. 

The loan is secured by collateral including a mortgage of EUR 10 million on the property in 

Mülheim directly held by publity Investor GmbH and the assumption of personal liability for the 

amount of the mortgage. 

The loan agreement contains financial covenants that publity Investor GmbH is required to meet. 

If these financial covenants are breached, Marshall Hutton may call in the outstanding amount 

under the loan for immediate repayment and seek enforcement of the security agreements. This 

right to terminate for good cause also applies in the event of any breach of other conduct 

requirements or representations and warranties made or given if any "events of default" (including 

payment default, insolvency, or inability to meet the obligations under the loan agreement and/or 

the security agreements) occur. 

q. Loan agreement between GORE Neuss, Im Taubental 30 GmbH and Kreissparkasse 

Köln for EUR 3.38 million 

On 18 September 2019, GORE Neuss, Im Taubental 30 GmbH as the borrower entered into a 

loan agreement with Kreissparkasse Köln as the lender for a loan of EUR 3.38 million in 

connection with the acquisition of a property in Neuss. The loan was disbursed in full and was 

outstanding as at the date of this Prospectus. 

The loan must be fully repaid at the end of its term on 30 July 2022. A floating interest rate based 

on the 3-month EURIBOR was agreed, initially at 1.850% p.a.; interest is payable in monthly 

instalments in arrears. 

The loan is secured by collateral including a EUR 3.38 million mortgage on the property in Neuss. 

In addition, GORE Neuss, Im Taubental 30 GmbH has assigned its rent receivables in respect of 

the aforementioned property to Kreissparkasse Köln as collateral. Furthermore, the usual duties 

of notification and disclosure were agreed. 
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The loan may be terminated by either party subject to three months' notice. There is also the right 

to terminate the agreement for good cause, particularly in the case of (i) default on payment by 

the borrower, (ii) the initiation of foreclosure or sequestration proceedings in respect of the 

property in Neuss or (iii) the sale of the property. In addition, it was agreed that Kreissparkasse 

Köln's standard terms and conditions shall apply. 

r. Loan agreement between Projekta Lüdenscheid 1 GmbH and Volksbank Ruhr Mitte eG 

for EUR 3.3 million 

On 16 October 2018, Projekta Lüdenscheid 1 GmbH (hereinafter "PL 1 GmbH") entered into a 

loan agreement with Volksbank Ruhr Mitte eG ("Volksbank Ruhr") for a loan of EUR 3.3 

million in order to partially finance the acquisition and transaction costs for a property in 

Lüdenscheid. By share purchase agreement dated 17 July 2019, PREOS 13. 

Beteiligungsgesellschaft mbH purchased 94.9% of the shares in PL 1 GmbH, and in connection 

with this also assumed the loan with Volksbank Ruhr. 

The loan proceeds had already been disbursed in full before PREOS 13. Beteiligungsgesellschaft 

mbH acquired the shares in PL 1 GmbH. The loan bears interest at a rate of 2.46% p.a.; the 

borrowing rate is fixed until 30 September 2028 and is payable monthly. 3.0% of the original loan 

amount is to be repaid each year, plus the interest saved by virtue of the repayment of principal. 

However, PL 1 GmbH has the option every calendar year of making a special repayment of EUR 

330,000. At the date of this Prospectus, EUR 3.1 million of the loan was outstanding. 

Collateral was furnished to Volksbank Ruhr as security for the loan, which included a mortgage 

of EUR 3.3 million on the property in Lüdenscheid and the assignment of all rent receivables in 

respect of the property. 

s. Financing agreement between GORE Duisburg, Mühlheimer Straße 100 GmbH and 

Marshall Hutton for EUR 1.7 million 

On 16 December 2019, GORE Duisburg, Mühlheimer Straße 100 GmbH entered into a mezzanine 

loan agreement with Emerald Fund S.C.A. SICAV-FIS ("Marshall Hutton") for a total amount 

of EUR 1.7 million. The loan serves to partially refinance the property in Duisburg as well as 

maintenance and development of the property. The loan was disbursed in full and was outstanding 

as at the date of this Prospectus. 

The loan proceeds are due for repayment twelve months after they were disbursed; no repayment 

instalments have been agreed. The loan bears interest at a rate of 1.20% per month; the interest is 

payable monthly. 

To secure the loan, a mortgage on the property in Duisburg, inter alia, was provided in the amount 

of the loan in favour of the lender, which is subordinated to the mortgage in favour of Landesbank 

Baden-Württemberg.  

The loan agreement contains financial covenants which must be met by GORE Duisburg, 

Mühlheimer Straße 100 GmbH. If these financial covenants are breached and the breach is not 

cured or rectified, the lender may, under certain circumstances, call in the outstanding amount 

under the loan for immediate repayment. This right to terminate for good cause also applies in the 

event of any breach of other conduct requirements or representations and warranties made or 

given by GORE Duisburg, Mühlheimer Straße 100 GmbH. The lender also has a right to terminate 

without notice if any "events of default" occur. Such events particularly include payment default 

or discontinuation of payments or insolvency, the (imminent) abandonment of material parts of 

the business or inability to meet the obligations under the loan agreement and/or the security 

agreements. 
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3. 2019/2024 Convertible Bond Issue 

At the end of 2019, PREOS Global Office Real Estate & Technology AG issued a convertible 

bond (the "2019/2024 Convertible Bond Issue"; ISIN: DE000A254NA6, WKN: A254NA). The 

maximum issue volume was up to 300,000 convertible bonds with an aggregate principal amount 

of up to EUR 300,000,000 (principal amount of EUR 1,000 per convertible bond). In the context 

of a pre-placement against a contribution in kind, 107,756 convertible bonds were issued to 

publity AG (see also section XXVII.12.). The convertible bonds were then offered to the 

shareholders of PREOS Global Office Real Estate & Technology AG for subscription (and over-

subscription) in the context of a rights offering in the period from 19 November 2019 to 2 

December 2019, and offered to interested investors for purchase in the context of a general public 

offering in the period from 19 November 2019 to 4 December 2019. In addition, the convertible 

bonds were available for subscription in the context of an international private placement with 

selected qualified investors in Germany and other selected jurisdictions outside the United States 

of America in reliance on Regulation S under the U.S. Securities Act.  

The convertible bonds constitute direct, unsubordinated and unsecured obligations of PREOS 

Global Office Real Estate & Technology AG. The notional interest rate is 7.5% p.a. The 

convertible bonds will be redeemed by PREOS Global Office Real Estate & Technology AG on 

9 December 2024, unless they are redeemed, converted or repurchased and retired prior to then. 

In the case of redemption upon final maturity, the convertible bonds will be redeemed at a 

redemption amount of 105% of the principal amount. At the date of this Prospectus, 249,616 

convertible bonds have been issued with an aggregate principal amount of EUR 249,616,000 

(including the 107,756 convertible bonds issued to publity AG in the context of the pre-placement 

against the contribution in kind and including the further 110,000 convertible bonds issued to 

publity AG as part of the Private Placement (see also sections XXVII.12. and XXVII.13.)). The 

2019/2024 Convertible Bond Issue is included in trading in the Quotation Board segment of the 

Open Market (Freiverkehr) of the Frankfurt Stock Exchange. 

Pursuant to the terms and conditions of the 2019/2024 Convertible Bond Issue, each bondholder 

may convert their convertible bonds into shares in PREOS Global Office Real Estate & 

Technology AG during certain conversion periods at the conversion price. Details concerning the 

conversion periods and excluded periods as well as details concerning conversion right 

restrictions are contained, in particular, in § 8 of the Terms and Conditions of the 2019/2024 

Convertible Bond Issue. The initial conversion price was EUR 9.90. Following the 

implementation of a capital increase from company funds of PREOS Global Office Real Estate 

& Technology AG (see section XXIV.1.), the conversion price pursuant to § 10 (a) of the Terms 

and Conditions of the 2019/2024 Convertible Bond Issue was adjusted to EUR 6.60. The 

conversion ratio is therefore currently 1:151.5152. Due to the fact that the Terms and Conditions 

of the 2019/2024 Convertible Bond Issue contain anti-dilution provisions in favour of the 

bondholders particularly in the case of certain corporate actions and dividend distributions by 

PREOS Global Office Real Estate & Technology AG, further adjustments may be made to the 

conversion price and conversion ratio in the future. The conversion price may also be 

(temporarily) adjusted in the event of a change of control at PREOS Global Office Real Estate & 

Technology AG as defined in § 11 of the Terms and Conditions of the 2019/2024 Convertible 

Bond Issue. If PREOS Global Office Real Estate & Technology AG is unable to issue and/or 

deliver shares at the time bonds are converted, it has an obligation to pay the respective 

bondholder a cash alternative amount in lieu of delivery. 

Prior to the date of this Prospectus, no convertible bonds issued under the 2019/2024 Convertible 

Bond Issue have been converted into shares in PREOS Global Office Real Estate & Technology 

AG. 
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Under the Terms and Conditions of the 2019/2024 Convertible Bond Issue, PREOS Global Office 

Real Estate & Technology AG has undertaken to (among other things) refrain from distributing 

dividends to its shareholders in any financial year of PREOS Global Office Real Estate & 

Technology AG, beginning with the financial year ending on 31 December 2019, while the 

interest or principal outstanding under the convertible bonds exceeds 50% of the net income for 

the financial year reported in the HGB annual financial statements. 

Under § 11 of the Terms and Conditions of the 2019/2024 Convertible Bond Issue, each 

bondholder may, in the event of a change of control (or a transferring merger), declare due and 

payable their convertible bonds. Details concerning the requirements for a change of control and 

any transferring merger in this sense (as well as exceptions) are set forth in § 11 of the Terms and 

Conditions of the 2019/2024 Convertible Bond Issue. 

In addition, § 13 of the Terms and Conditions of the 2019/2024 Convertible Bond Issue sets out 

further rights of termination on the part of bondholders.  

In the context of an issuance of a bond (without any conversion right) planned by PREOS Global 

Office Real Estate & Technology AG for 2021, the bondholders of the 2019/2024 Convertible 

Bond Issue are expected to be invited to exchange their convertible bonds for bonds issued under 

the new PREOS Bond Issue.  

PREOS Global Office Real Estate & Technology AG intends to use the planned exchange offer 

to safeguard its future viability on the capital market. The significant rise in the listed price of 

PREOS Shares since the 2019/2024 Convertible Bond Issue has increased the risk of dilution 

faced by PREOS shareholders due to the 2019/2024 Convertible Bond Issue, which could make 

it difficult for PREOS Global Office Real Estate & Technology AG to implement corporate 

actions going forward. PREOS Global Office Real Estate & Technology AG therefore has an 

interest in using an exchange premium to prompt as many bondholders under the 2019/2024 

Convertible Bond Issue as possible to exchange these for the planned PREOS Bond Issue (which 

confers no conversion right) and thus to increase the capital market viability of PREOS Global 

Office Real Estate & Technology AG going forward. 

publity AG intends (and in some respects has even already undertaken vis-à-vis PREOS Global 

Office Real Estate & Technology AG) to participate in the Exchange Offer entitling it to exchange 

its 212,215 convertible bonds for Bonds issued under the planned PREOS Bond Issue. Against 

this backdrop, PREOS Global Office Real Estate & Technology AG assumes that after 

implementing such an exchange offer, a maximum of 37,401 convertible bonds with an aggregate 

principal amount of EUR 37,401,000 would still be outstanding. 

(See also section XVII. for details on the planned Bond Issue by PREOS Global Office Real 

Estate & Technology AG.) 

4. Commercial lease for space of the Share Issuer in Frankfurt am Main 

In light of the relocation of the Share Issuer's registered office to Frankfurt am Main resolved by 

the Share Issuer's Annual General Meeting on 15 September 2020, the Share Issuer leased 

business premises in the OpernTurm, Bockenheimer Landstraße 2-8, 60306 Frankfurt am Main, 

by agreement dated 22 September 2020. The leased space is approximately 734m² in area. The 

lease has a fixed term until 31 May 2028. The rent amounted to EUR 33,020.55 plus prepaid 

ancillary expenses amounting to EUR 5,503.43 (plus VAT) and is payable in advance each month. 

A total of six months was agreed rent-free until 2022. The rent increased by 1.75% as at 1 June 

of every calendar year (graduated lease). 
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XXIX. HISTORICAL FINANCIAL INFORMATION OF THE SHARE ISSUER 

1. Annual financial statements for the financial year from 1 January 2018 to 31 December 2018 of 

PREOS Real Estate AG, Leipzig (formerly: AMG Immobilien Berlin GmbH, Bayreuth) (HGB) 

(audited) 

 

Balance sheet 

 

 Assets  

As at 31 Dec. 

2018 

EUR  

As at 31 Dec. 

2017 

EUR 

A.  Fixed assets    

      
I. Tangible fixed assets    

 Other equipment, operating and office equipment 57,268.75  0.00 

II. Long-term financial assets    

 Shares in affiliated companies 25,000.00  0.00 

   82,268.75  0.00 

      

      
B.  Current assets    

      
I.  Inventories     
1. Work in progress 0.00  207.45 

2. Merchandise  0.00  145,285.72 

   0.00  145,493.17 

      

II.  Receivables and other assets    

1.  Trade receivables 0.00  216,052.07 

 

- of which due from shareholders: EUR 0.00 (prior 
year: EUR 161,552.07)    

2. Receivables from affiliated companies 41,463,218.21  0.00 

3. Other assets 564,379.57  749,662.80 

   42,027,597.78  965,714.87 

      

III.  Bank balances 1,007,191.47  80,363.03 

   43,034,789.25  1,191,571.07 

      

      
C. Prepaid expenses 248,319.35  0.00 

      

      

   43,365,377.35  1,191,571.07 

 

  



263 

 

 

Equity and liabilities 

  

As at  

31 Dec. 2018 

EUR  

As at  

31 Dec. 2017 

EUR 

A.  Equity    

      

I.  Subscribed capital 22,000,000.00  25,000.00 

 - contingent capital: EUR 11,000,000.00 (prior year: EUR 0.00)   

      
II. Retained profits/accumulated losses brought forward 257,649.02  -1,578,234.74 

      
III. Net loss/net income for the year -4,138,925.20  1,835,883.76 

   18,118,723.82  282,649.02 

      

      
B.  Provisions    

      

 Other provisions 252,000.00  542,426.00 

      

      
C.  Liabilities    

      
1. Trade payables    

  702,516.13  366,426.05 

 - of which due within 1 year:    

   EUR 702,516.13 (prior year: EUR 366,426.05)    
2. Liabilities to affiliated companies    

  2,174,310.82  0.00 

 - of which due within 1 year:    

   EUR 2,174,310.82 (prior year: EUR 0.00)    
3. Other liabilities 22,117,826.58  70.00 

 - of which due to shareholders:    

   EUR 22,102,260.82 (prior year: EUR 0.00)    

 - of which due within 1 year:    

   EUR 16,566.30 (prior year: EUR 70.00)    

   24,994,653.53  366,496.05 

      

  43,365,377.35  1,191,571.07 
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Income statement 

(For the period from 1 January to 31 December 2018) 

 

       

       

    2018  2017 

    EUR  EUR 

       

1. Sales  112,394.96  182,352.94 

2. Other operating income 146.61  2,711,234.69 

3. Cost of materials     

 a)  Expenses for raw materials, consumables and supplies    

        146,142.86  162,303.87 

 b)  Cost of purchased services 13,054.84  275,000.00 

4. Personnel expenses     

  Wages and salaries 182,301.24  0.00 

5. Depreciation and write-downs of tangible fixed assets 5,206.25  0.00 

6. Other operating expenses 1,683,146.09  435,683.47 

7. Other interest and similar income 0.00  9,108.89 

 - of which from affiliated companies    

   EUR 608.22 (prior year: EUR 0.00)    
8. Expenses for loss absorption 2,174,310.82  0.00 

9. Interest and similar expenses 102,450.67  124,425.52 

10. Taxes on income -55,146.00  69,399.90 

11. Loss/profit after tax = Net loss/     

 net income for the year -4,138,925.20  1,835,883.76 

       
 

Notes to the annual financial statements 

 

I. General disclosures 

PREOS Real Estate AG was formed on 9 April 2018 by a reorganisation and change of legal form 

of PREOS Real Estate GmbH, Leipzig (Local Court (Amtsgericht) of Leipzig HRB 34677), 

entered in the commercial register of the Local Court of Leipzig under HRB 34786. This was 

based on the Articles of Association dated 9 March 2018 together with supplements dated 29 

March and 25 April 2018. At 31 December 2017, the Company was trading as AMG Immobilien 

GmbH with its registered office in Bayreuth. Consequently, the comparative disclosures for the 

prior year are comparable only to a limited extent. 

The Company is listed in the m:access segment of the Regulated Unofficial Market (Open 

Market) of the Munich Stock Exchange. Admission to listing was granted on 20 December 2018. 

The annual financial statements of the Company were prepared in accordance with the provisions 

of the German Commercial Code (Handelsgesetzbuch, "HGB") and the German Stock 

Corporation Act (Aktiengesetz, "AktG") applicable to corporations.  
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PREOS Real Estate AG, Leipzig, meets the size criteria for classification as a small corporation, 

as set out in section 267 (1) HGB. Certain size-related exemptions set out in sections 276, 288 (1) 

HGB were exercised.  

The income statement was prepared in accordance with the total cost (nature of expense) method 

pursuant to section 275 (2) HGB.  

 

II. Accounting policies 

The Company’s assets and liabilities were measured individually in accordance with the prudence 

principle. The Company took identifiable risks and losses into account when preparing the annual 

financial statements. The annual financial statements were prepared on the basis of the going 

concern assumption. The accounting policies applied in the preceding annual financial statements 

have been retained. The annual financial statements were prepared in euros. The Company did 

not have any receivables or liabilities denominated in a foreign currency. 

Income and expenses arising during the financial year were included in the annual financial 

statements irrespective of when the relevant payments were made. 

Fixed assets  

Fixed assets are measured at cost, including incidental transaction costs and, if they are finite-

lived, are subject to depreciation and amortisation. Depreciation and amortisation are recognised 

on a straight-line basis over the standard useful life of the assets, which is three years for operating 

and office equipment (used vehicles, PCs). 

Long-term financial assets are carried at the lower of cost and fair value in accordance with section 

253 (3) sentence 6 HGB.  

Current assets 

Receivables and other assets are measured at their nominal amount less necessary write-downs to 

the lower fair value. 

Cash is carried at nominal value. 

Prepaid expenses 

Prepaid expenses consist of outlays prior to the balance sheet date to cover expenses incurred for 

a certain period after that date.  

Provisions  

Provisions are recognised at the settlement amount dictated by prudent business judgement after 

taking into account all identifiable risks and uncertain liabilities. Provisions with a remaining term 

of more than one year factor in future price and cost increases and are discounted to the balance 

sheet date.  

The discount rates used are the average market rates of interest over the past seven years for the 

remaining terms of the provisions, as published by the Deutsche Bundesbank. 

Liabilities 

Liabilities are measured at the settlement amount.  

 



266 

III. Notes to the balance sheet 

Fixed assets 

An analysis of fixed assets and their development (statement of changes in fixed assets) has not 

been provided on the grounds of immateriality in accordance with section 288 (1) no. 1 in 

conjunction with section 284 (3) HGB. 

Long-term financial assets 

Shares in affiliated companies amounted to EUR 25 thousand as at the balance sheet date 

(previous year: EUR 0 thousand). The shares represent a 100% interest in PREOS Immobilien 

GmbH, Leipzig. In 2018, this subsidiary began establishing property management companies 

which acquire and manage commercial real estate. At the reporting date, there are 20 companies 

of which 8 companies have purchased properties and 2 companies have acquired 94% interests in 

existing companies which hold property.  

No impairment losses on long-term financial assets due to permanent impairment were recognised 

in financial year 2018. 

 

The disclosures on shares in affiliated companies in accordance with section 285 no. 11 HGB are 

presented below: 

 

 

 

Equity as at 31 

Dec. 2018 

 

Profit/loss 

before 

transfers 

 

Profit/loss after 

transfers 

 

 EUR 

 

EUR 

 

EUR 

       

PREOS Immobilien GmbH 1)   25,000.00   -2,174,310.82   0.00 

PREOS 1. Beteiligungsgesellschaft mbH 2)   25,000.00   -224,947.74   0.00 

PREOS 2. Beteiligungsgesellschaft mbH 2)   25,000.00   -377,642.97   0.00 

PREOS 3. Beteiligungsgesellschaft mbH 2)   25,000.00   -178,023.88   0.00 

PREOS 4. Beteiligungsgesellschaft mbH 2)   25,000.00   -184,780.33   0.00 

PREOS 5. Beteiligungsgesellschaft mbH 2)   25,000.00   -191,046.56   0.00 

PREOS 6. Beteiligungsgesellschaft mbH 2)   25,000.00   -106,813.94   0.00 

PREOS 7. Beteiligungsgesellschaft mbH 2)   25,000.00   -282,226.11   0.00 

PREOS 8. Beteiligungsgesellschaft mbH 2)   25,000.00   -132,942.84   0.00 

PREOS 9. Beteiligungsgesellschaft mbH 2)   25,000.00   -125,113.94   0.00 

PREOS 10. Beteiligungsgesellschaft mbH 2)   25,000.00   -249,339.68   0.00 

PREOS 11. Beteiligungsgesellschaft mbH 2)   25,000.00   -4,160.77   -4,160.77 
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PREOS 12. Beteiligungsgesellschaft mbH 2)   25,000.00   -3,981.28   -3,981.28 

PREOS 13. Beteiligungsgesellschaft mbH 2)   25,000.00   -4,131.28   -4,131.28 

PREOS 14. Beteiligungsgesellschaft mbH 2)   25,000.00   -4,131.28   -4,131.28 

PREOS 15. Beteiligungsgesellschaft mbH 2)   25,000.00   -3,981.28   -3,981.28 

PREOS 16. Beteiligungsgesellschaft mbH 2)   25,000.00   -3,979.28   -3,979.28 

PREOS 17. Beteiligungsgesellschaft mbH 2)   25,000.00   -3,981.28   -3,981.28 

PREOS 18. Beteiligungsgesellschaft mbH 2)   25,000.00   -3,981.28   -3,981.28 

PREOS 19. Beteiligungsgesellschaft mbH 2)   25,000.00   -3,981.28   -3,981.28 

PREOS 20. Beteiligungsgesellschaft mbH 2)   25,000.00   -3,981.28   -3,981.28 

Objekta Fütingsweg GmbH 3)   885,580.58   -270,389.67   -270,389.67 

LVG Nieder-Olm GmbH 4)   313,933.94   129,114.79   129,114.79 

 

1) 100% subsidiary with its registered office in Leipzig 

2) 100% subsidiary of PREOS Immobilien GmbH with its registered office in Leipzig 

3) 94% subsidiary of PREOS 3. Beteiligungsgesellschaft mbH with its registered office in Leipzig 

4) 94% subsidiary of PREOS 6. Beteiligungsgesellschaft mbH with its registered office in Leipzig 

 

Current assets 

Receivables and other assets have a remaining contractual maturity of less than one year, as 

previously.  

Receivables from affiliated companies relate mainly to costs disbursed and short-term treasury 

management amounting in total to EUR 41,463 thousand (previous year: EUR 0 thousand). 

Other assets include overpayments of taxes (EUR 306 thousand) and other receivables (EUR 258 

thousand). 

Cash-in-hand and bank balances 

The amounts reported reflect current account balances held with a bank. 

Prepaid expenses 

Prepaid expenses comprise insurance premiums (EUR 232 thousand) and advisory services (EUR 

16 thousand). 

Equity  

The Company's share capital amounted to EUR 22,000,000.00 (previous year: EUR 25,000.00), 

divided into 22,000,000 no-par value registered shares. 

The disclosures in accordance with section 152 (2) and (3) AktG relate to changes in the capital 

reserves and revenue reserves. There were no capital reserves at the balance sheet date. The 

retained profit as at 31 December 2018 amounted to EUR 257,649.02. 
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By virtue of the resolution by the Annual General Meeting on 25 April 2018, the share capital 

was conditionally increased by up to EUR 11,000,000.00 (Contingent Capital 2018). The 

contingent capital serves to grant conversion and subscription rights to the holders of convertible 

bonds. 

By virtue of the resolution by the Annual General Meeting on 25 April 2018, the Executive Board 

is authorised, subject to the consent of the Supervisory Board, to increase the share capital against 

cash or in-kind contributions on one or more occasions until 24 April 2023 by up to EUR 

11,000,000.00, whereby the shareholders’ pre-emptive subscription rights may be excluded 

(Authorised Capital 2018/II). 

The contingent and authorised capital had not yet been used up to the balance sheet date. 

Provisions for taxes 

No provisions for taxes were required at the balance sheet date. 

Other provisions 

Other provisions relate to provisions for the cost of preparing the annual financial statements 

(EUR 172 thousand) and financing costs (EUR 80 thousand). 

Liabilities 

The breakdown of liabilities is as follows: 

Trade payables       EUR      703 thousand 

Liabilities to affiliated companies  EUR   2,174 thousand 

Other liabilities  EUR 22,118 thousand 

All of the liabilities have a maturity of up to one year. 

The liabilities to affiliated companies amounting to EUR 2,174,310.82 (prior year: EUR 0.00) are 

due to PREOS Immobilien GmbH and relate to the liability for losses absorbed on the basis of 

the profit and loss transfer agreement entered into. 

The other liabilities comprise loans including accrued interest from shareholders (EUR 

22,101,260.28) and liabilities for taxes (EUR 16,566.30, prior year: EUR 0.00). The loans from 

shareholders have a remaining contractual term of more than one year, but were converted into 

shares in connection with a capital increase in kind in February 2019 (see "Significant events after 

the balance sheet date"). 

 

IV. Notes to the income statement 

The other operating expenses contain expenses for the IPO, the capital increase and the change 

of legal form amounting to EUR 968.7 thousand. 

The expenses for loss absorption relate to the loss incurred by PREOS Immobilien GmbH 

(EUR 2,174.3 thousand) assumed as a result of the profit and loss transfer agreement entered into. 

Taxes on income relate to a tax benefit of EUR 55 thousand for the 2017 assessment period 

resulting from a loss carried back for tax purposes.  

 

V. Other disclosures 

Executive Board of the Company 
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During the year under review, the Executive Board of the Company comprised: 

Thomas Olek (from 9 March 2018 to 2 October 2018), 

   management board member of Publity AG, businessman 

Frederik Mehlitz  CEO, (from 2 October 2018), industrial engineer 

Libor Vincent CFO, (from 2 October 2018), lawyer 

Executive Board remuneration 

The total remuneration paid to the members of PREOS Real Estate AG’s Executive Board for the 

2018 financial year amounted to EUR 180 thousand. 

Supervisory Board of the Company 

The Supervisory Board comprised the following members during the 2018 financial year: 

 Udo Roland Wahid Masrouki, management board member of FinanzNet Holding AG 

 (Chairman of the Supervisory Board), from 9 March 2018 

 Stephan Noetzel, attorney, company attorney of Publity AG 

 (Deputy Chairman of the Supervisory Board), from 9 March 2018 

 Christoph Blacha, attorney, general manager / managing director of publity  

 Performance GmbH (German investment management company 

(Kapitalverwaltungsgesellschaft, "KVG")) (Member of the Supervisory Board), from 9 

March 2018 

Supervisory Board remuneration 

In 2018, a total of EUR 33 thousand was paid to members of the Supervisory Board. 

Other financial obligations and contingent liabilities 

The total amount of other financial obligations in accordance with section 285 no. 3 and no. 3a 

HGB is EUR 1,440 thousand and relates to a rental agreement over the contractual remaining 

term. There are also other financial obligations resulting from an asset management agreement 

with Publity AG. This agreement has been entered into for a period of 10 years and contains fixed 

remuneration components based on the real estate assets under management, as well as variable 

remuneration in connection with purchases and sales. 

A profit and loss transfer agreement is in place with Preos Immobilien GmbH, which has in turn 

entered into a profit and loss transfer agreement with ten property management companies (see 

"Notes to the balance sheet - long-term financial assets").  

Employees/Executive Board 

The Company's only employees during the financial year were the two members of the Executive 

Board (from September 2018).  

Consolidated financial statements 

PREOS Real Estate AG is preparing consolidated financial statements (IFRS) voluntarily and is 

not included in any other consolidated financial statements. 

Significant events after the balance sheet date 

On the basis of the authorisation granted through amendment of the articles of association on 25 

April 2018, an increase in the share capital by EUR 2,213,688.00 to EUR 24,213,688.00 was 
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implemented on 7 February 2019. The increase took the form of the contribution in the kind of 

shareholder loans previously granted in the amount of EUR 22,000,000.00 together with interest 

amounting to EUR 136,880.00 on the basis of a valuation of EUR 10.00 per share. The value of 

the contributions in kind in excess of the issue price of the new shares is being transferred to the 

capital reserve within the meaning of section 272 (4) no. 4 HGB. 

There were no further significant events after the balance sheet date. 

Proposed appropriation of profit for 2018 

Since a net loss was recorded for the 2018 financial year resulting in net accumulated losses, a 

proposal for the appropriation of profit is not required. 

The net accumulated losses in accordance with section 158 (1) AktG break down as follows:  

 EUR EUR prior year: 

Net retained profits (prior year: net 

accumulated losses) brought forward from 

the previous year 

257,649.02 - 1,578,234.74 

Net loss for the year (prior year: net income 

for the year) 

- 4,138,925.20 1,835,883.76 

Net accumulated losses (prior year: net 

retained profits) 

- 3,881,276.18 

========== 

257,649.02 

========= 

Leipzig, 12 June 2019 

 

 

__________________________        __________________________ 

      PREOS Real Estate AG         PREOS Real Estate AG 

            Frederik Mehlitz                Libor Vincent 

Member of the Executive Board  Member of the Executive Board 
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Independent auditor's report 

 

To PREOS Real Estate AG, Leipzig (formerly: AMG Immobilien Berlin GmbH, Bayreuth)  

Audit Opinions 

We have audited the annual financial statements of PREOS Real Estate AG which comprise the 

balance sheet as at 31 December 2018 and the income statement for the financial year from 1 

January 2018 to 31 December 2018, as well as the notes to the financial statements, including the 

recognition and measurement policies presented therein. We have also audited the management 

report, which has been combined with the Group management report (referred to in the following 

as "combined management report"), of PREOS Real Estate AG, Leipzig, for the financial year 

from 1 January to 31 December 2018. In accordance with the German statutory requirements, we 

have not audited the contents of the concluding declaration on the dependent company report 

contained in Section VI of the combined management report in view of the Company's size 

classes. 

In our opinion, on the basis of the knowledge obtained in the audit, 

- the accompanying annual financial statements comply, in all material respects, with the 

requirements of German commercial law and give a true and fair view of the assets, liabilities and 

financial position of the Company as at 31 December 2018 and of its financial performance for 

the financial year from 1 January to 31 December 2018 in compliance with German Legally 

Required Accounting Principles, and 

the accompanying combined management report as a whole provides an appropriate view of the 

Company’s position. In all material respects, this combined management report is consistent with 

the annual financial statements, complies with German legal requirements and appropriately 

presents the opportunities and risks of future development. Our audit opinion on the combined 

management report does not cover the concluding declaration on the dependent company report. 

Pursuant to section 322 (3)sentence 1 HGB, we declare that our audit has not led to any 

reservations relating to the legal compliance of the consolidated financial statements and of the 

combined management report. 

Basis for the Audit Opinions 

We conducted our audit of the annual financial statements and of the combined management 

report in accordance with section 317 HGB and in compliance with German Generally Accepted 

Standards for Financial Statement Audits promulgated by the Institut der Wirtschaftsprüfer 

[Institute of Public Auditors in Germany] (IDW). Our responsibilities under those requirements 

and principles are further described in the “Auditor’s Responsibilities for the Audit of the Annual 

Financial Statements and of the Combined Management Report” section of our auditor’s report. 

We are independent of the Company in accordance with the requirements of German commercial 

and professional law, and we have fulfilled our other German professional responsibilities in 

accordance with these requirements. We believe that the audit evidence we have obtained is 

sufficient and appropriate to provide a basis for our audit opinions on the annual financial 

statements and on the combined management report. 
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Other Information 

The executive directors are responsible for the other information. The other information 

comprises the concluding declaration on the dependent company report. Our audit opinions on 

the annual financial statements and on the combined management report do not cover the other 

information. Consequently we do not express an audit opinion or any other form of assurance 

conclusion thereon. 

In connection with our audit, our responsibility is to read the other information and, in so doing, 

to consider whether the other information 

- is materially inconsistent with the annual financial statements, the combined management 

report or our knowledge obtained in the audit, or 

- otherwise appears to be materially misstated. 

 

Responsibilities of the Executive Directors and the Supervisory Board for the Annual Financial 

Statements and the Combined Management Report 

The executive directors are responsible for the preparation of the annual financial statements that 

comply, in all material respects, with the requirements of German commercial law, and that the 

annual financial statements give a true and fair view of the assets, liabilities, financial position 

and financial performance of the Company in compliance with German Legally Required 

Accounting Principles. 

In addition, the executive directors are responsible for such internal control as they, in accordance 

with German Legally Required Accounting Principles, have determined necessary to enable the 

preparation of annual financial statements that are free from material misstatement, whether due 

to fraud or error. 

In preparing the annual financial statements, the executive directors are responsible for assessing 

the Company’s ability to continue as a going concern. They also have the responsibility for 

disclosing, as applicable, matters related to going concern. In addition, they are responsible for 

financial reporting based on the going concern basis of accounting, provided no actual or legal 

circumstances conflict therewith. 

Furthermore, the executive directors are responsible for the preparation of the combined 

management report that as a whole provides an appropriate view of the Company’s position and 

is, in all material respects, consistent with the annual financial statements, complies with German 

legal requirements, and appropriately presents the opportunities and risks of future development. 

In addition, the executive directors are responsible for such arrangements and measures (systems) 

as they have considered necessary to enable the preparation of a combined management report 

that is in accordance with the applicable German legal requirements, and to be able to provide 

sufficient appropriate evidence for the assertions in the combined management report. 

The supervisory board is responsible for overseeing the Company’s financial reporting process 

for the preparation of the annual financial statements and of the combined management report. 

Auditor’s Responsibilities for the Audit of the Annual Financial Statements and of the Combined 

Management Report 

Our objectives are to obtain reasonable assurance about whether the annual financial statements 

as a whole are free from material misstatement, whether due to fraud or error, and whether the 

combined management report as a whole provides an appropriate view of the Company’s position 

and, in all material respects, is consistent with the annual financial statements and the knowledge 
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obtained in the audit, complies with the German legal requirements and appropriately presents 

the opportunities and risks of future development, as well as to issue an auditor’s report that 

includes our audit opinions on the annual financial statements and on the combined management 

report. 

Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted 

in accordance with section 317 HGB and in compliance with German Generally Accepted 

Standards for Financial Statement Audits promulgated by the Institut der Wirtschaftsprüfer 

(IDW) will always detect a material misstatement. Misstatements can arise from fraud or error 

and are considered material if, individually or in the aggregate, they could reasonably be expected 

to influence the economic decisions of users taken on the basis of these annual financial 

statements and this combined management report. 

We exercise professional judgment and maintain professional scepticism throughout the audit. 

We also: 

- Identify and assess the risks of material misstatement of the annual financial statements 

and of the combined management report, 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 audit opinions. The risk of not 

detecting a material misstatement resulting from fraud is higher than for one resulting 

from error, as fraud may involve collusion, forgery, intentional omissions, 

misrepresentations, or the override of internal controls. 

- Obtain an understanding of internal control relevant to the audit of the annual financial 

statements and of arrangements and measures (systems) relevant to the audit of the 

combined management report in order to design audit procedures that are appropriate in 

the circumstances, but not for the purpose of expressing an audit opinion on the 

effectiveness of these systems of the Company. 

- Evaluate the appropriateness of accounting policies used by the executive directors and 

the reasonableness of estimates made by the executive directors and related disclosures. 

- Conclude on the appropriateness of the executive directors’ use of the going concern basis 

of accounting and, based on the audit evidence obtained, whether a material uncertainty 

exists related to events or conditions that may cast significant doubt on the Company’s 

ability to continue as a going concern. If we conclude that a material uncertainty exists, 

we are required to draw attention in the auditor’s report to the related disclosures in the 

annual financial statements and in the combined management report or, if such 

disclosures are inadequate, to modify our respective audit opinions. Our conclusions are 

based on the audit evidence obtained up to the date of our auditor’s report. However, 

future events or conditions may cause the Company to cease to be able to continue as a 

going concern. 

- Evaluate the overall presentation, structure and content of the annual financial statements, 

including the disclosures, and whether the annual financial statements present the 

underlying transactions and events in a manner that the annual financial statements give 

a true and fair view of the assets, liabilities, financial position and financial performance 

of the Company in compliance with German Legally Required Accounting Principles. 

- Evaluate the consistency of the combined management report with the annual financial 

statements, its conformity with German law, and the view of the Company’s position it 

provides. 
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- Perform audit procedures on the prospective information presented by the executive 

directors in the combined management report. On the basis of sufficient appropriate audit 

evidence we evaluate, in particular, the significant assumptions used by the executive 

directors as a basis for the prospective information, and evaluate the proper derivation of 

the prospective information from these assumptions. We do not express a separate audit 

opinion on the prospective information and on the assumptions used as a basis. There is 

a substantial unavoidable risk that future events will differ materially from the 

prospective information. 

We communicate with those charged with governance regarding, 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. 

 

Hamburg, 12 June 2019 

 

Ebner Stolz GmbH & Co. KG 

Wirtschaftsprüfungsgesellschaft Steuerberatungsgesellschaft 

 

Dirk Heide Florian Riedl 

Wirtschaftsprüfer Wirtschaftsprüfer 

(German Public Auditor) (German Public Auditor) 
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2. Annual financial statements for the period from 1 January 2019 to 31 December 2019 of 

PREOS Real Estate AG, Leipzig (HGB) (audited) 

 

Balance sheet 

 

 Assets 

As at 31 Dec. 

2019 

EUR  

As at 31 Dec. 

2018 

EUR 

A.  Fixed assets    

      
I. Tangible fixed assets    

 Other equipment, operating and office equipment 42,762.50  57,268.75 

II. Long-term financial assets    
1. Shares in affiliated companies 323,634,000.00  25,000.00 

2. Loans to affiliated companies 114,451,031.17  0.00 

   438,127,793.67  82,268.75 

      

      
B.  Current assets    

      
I.  Receivables and other assets     
1. Receivables from affiliated companies 54,824,925.21  41,463,218.21 

2. Other assets  1,411,325.43  564,379.57 

   56,236,250.64  42,027,597.78 

      

II.  Cash-in-hand and bank balances 15,186,135.97  1,007,191.47 

   71,422,386.61  43,034,789.25 

      

      
C. Prepaid expenses 1,990,660.92  248,319.35 

      

      

   511,540,841.20  43,365,377.35 
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Equity and liabilities 

 

As at  

31 Dec. 2019 

EUR  

As at  

31 Dec. 2018 

EUR 

A.  Equity    

      
I.  Subscribed capital 71,663,688.00  22,000,000.00 

     

II. Capital reserves 296,082,192.00  0.00 

      
III. Loss/profit carried forward -3,881,276.18  257,649.02 

      
IV. Net loss for the year -4,440,090.88  -4,138,925.20 

   359,424,512.94  18,118,723.82 

      

      
B.  Provisions    

      

 Other provisions 149,500.00  252,000.00 

      

      
C.  Liabilities    

      
1. Bonds 146,596,800.00  0.00 

 - of which convertible: EUR 146,596,800.00    

   (previous year: EUR 0.00)    
1. Trade payables    

  846,356.60  702,516.13 

2. Liabilities to affiliated companies    

  4,341,603.65  2,174,310.82 

3. Other liabilities 182,068.01  22,117,826.58 

 - of which taxes:    

   EUR 33,018.56 (previous year: EUR 16,566.30)    

   151,966,828.26  24,994,653.53 

      

  511,540,841.20  43,365,377.35 
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Income statement 

(For the period from 1 January 2019 to 31 December 2019) 

       

       

    2019  2018 

    EUR  EUR 

       

1. Sales  0.00  112,394.96 

2. Other operating income 89,114.66  146.61 

3. Cost of materials     

 a)  Expenses for raw materials, consumables and supplies    

        0.00  146,142.86 

 

b

)  Cost of purchased services 0.00  13,054.84 

4. Personnel expenses     

 a) Wages and salaries 556,862.96  182,301.24 

 

b

) 

social security, post-employment and other employee benefit 

costs     

   969.45  0.00 

5. Depreciation and write-downs of tangible fixed assets 14,506.25  5,206.25 

6. Other operating expenses 3,403,914.07  1,683,146.09 

7. Income from other securities and long-term loans    

  1,476,408.09  0.00 

 - of which from affiliated companies:    

   EUR 1,476,408.09 (previous year: EUR 0.00)    
8. Other interest and similar income 390,038.12  0.00 

 - of which from affiliated companies:    

   EUR 390,038.12 (previous year: EUR 0.00)    
9. Expenses for loss absorption 1,658,035.02  2,174,310.82 

10

. Interest and similar expenses 725,905.60  102,450.67 

 - of which payable to affiliated companies:    

   EUR 509,257.81 (previous year: EUR 608.22)    
11

. Taxes on income 35,438.40  -55,146.00 

12

. Profit/loss after tax 

-

4,440,070.88  

-

4,138,925.20 

13

. Other taxes 20.00  0.00 

14

. Net loss for the year 

-

4,440,090.88  

-

4,138,925.20 
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Notes to the annual financial statements 

I. General disclosures 

PREOS Real Estate AG has its registered office in Leipzig. It is registered in the commercial 

register of the Local Court (Amtsgericht) of Leipzig under HRB 34786. 

The Company is listed in the m:access segment of the Regulated Unofficial Market (Open 

Market) of the Munich Stock Exchange. Admission to listing was granted on 20 December 2018. 

The annual financial statements of the Company were prepared in accordance with the provisions 

of the German Commercial Code (Handelsgesetzbuch, "HGB") and the German Stock 

Corporation Act (Aktiengesetz, "AktG") applicable to corporations.  

PREOS Real Estate AG, Leipzig, meets the size criteria for classification as a small corporation, 

as set out in section 267 (1) HGB. Certain size-related exemptions set out in sections 276, 288 (1) 

HGB were exercised.  

The income statement was prepared in accordance with the total cost (nature of expense) method 

pursuant to section 275 (2) HGB. 

 

II. Accounting policies 

The Company’s assets and liabilities were measured individually in accordance with the prudence 

principle. The Company took identifiable risks and losses into account when preparing the annual 

financial statements. The annual financial statements were prepared on the basis of the going 

concern assumption. The accounting policies applied in the preceding annual financial statements 

have been retained. The annual financial statements were prepared in euros. The Company did 

not have any receivables or liabilities denominated in a foreign currency. 

Income and expenses arising during the financial year were included in the annual financial 

statements irrespective of when the relevant payments were made. 

Fixed assets  

Fixed assets are measured at cost, including incidental transaction costs and, if they are finite-

lived, are subject to depreciation and amortisation. Depreciation and amortisation are recognised 

on a straight-line basis over the standard useful life of the assets, which is three years for operating 

and office equipment. 

Long-term financial assets are carried at the lower of cost and fair value in accordance with section 

253 (3) sentence 6 HGB. Please refer to the notes for long-term financial assets for information 

on the costs recognised in connection with the 2019 contributions.  

 

Current assets 

Receivables and other assets are measured at their nominal amount less necessary write-downs to 

the lower fair value. 

Cash is carried at nominal value. 

Prepaid expenses 

Prepaid expenses consist of outlays prior to the balance sheet date to cover expenses incurred for 

a certain period after that date.  
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Provisions  

Provisions are recognised at the settlement amount dictated by prudent business judgement after 

taking into account all identifiable risks and uncertain liabilities. Provisions with a remaining term 

of more than one year factor in future price and cost increases and are discounted to the balance 

sheet date. The discount rates used are the average market rates of interest over the past seven 

years for the remaining terms of the provisions, as published by the Deutsche Bundesbank.  

Liabilities 

Liabilities are measured at the settlement amount.  

 

III. Notes to the balance sheet 

Fixed assets 

An analysis of fixed assets and their development has not been provided in accordance with 

section 288 (1) no. 1 in conjunction with section 284 (3) HGB. 

Long-term financial assets 

Shares in affiliated companies amounted to EUR 323,634 thousand as at the balance sheet date 

(previous year: EUR 25 thousand). The shares represent on the one hand a 100% interest in 

PREOS Immobilien GmbH, Leipzig (EUR 25 thousand). In 2018, this subsidiary began 

establishing companies in the real estate segment which acquire and manage commercial real 

estate. At the reporting date, there are 20 companies of which 9 companies have purchased 

properties and 3 companies have acquired 100% interests in existing companies which hold 

property.  

In addition, the Group's real estate business was further expanded in financial year 2019. This 

was achieved in part after the Annual General Meeting of PREOS Real Estate AG on 28 August 

2019 resolved a capital increase for contributions in kind, in connection with which the related 

party, publity AG, contributed 94.9% of the shares in publity Investor GmbH and its subsidiaries 

to PREOS Real Estate AG as an in-kind contribution in return for the issue of shares. The value 

of the contribution amounted to EUR 323,609 thousand, and was assessed based on the value of 

the shares issued in that context (47,450,000 shares, each having a EUR 1 par value). The 

calculation was based on the 3-month average share price as traded on the Munich Stock 

Exchange.  

Loans to affiliated companies essentially consist of one loan granted to publity Investor GmbH 

for the purpose of financing acquisitions of real estate in transactions among companies within 

the Group, as well as further company loans. The loan was acquired from a related party in 

exchange for convertible bonds issued under the 2019/2024 Convertible Bond Issue.  

No impairment losses on long-term financial assets due to permanent impairment were recognised 

in financial year 2019. 

The disclosures on shares in affiliated companies in accordance with section 285 no. 11 HGB are 

presented below: 
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 Equity as at  Net income/loss 

Company 31 Dec. 2019   2019 

 EUR  EUR 

    
PREOS Immobilien GmbH 1) 25,000.00  -1,658,035.02 * 

PREOS 1. Beteiligungsgesellschaft mbH 2) 25,000.00  -186,045.81 * 

PREOS 2. Beteiligungsgesellschaft mbH 2) 25,000.00  -454,429.87 * 

PREOS 3. Beteiligungsgesellschaft mbH 2) 25,000.00  -1,040.53 * 

Objekta Fütingsweg GmbH 3) 885,580.58  125,281.13 * 

PREOS 4. Beteiligungsgesellschaft mbH 2) 25,000.00  -29,123.53 * 

PREOS 5. Beteiligungsgesellschaft mbH 2) 25,000.00  -31,136.33 * 

PREOS 6. Beteiligungsgesellschaft mbH 2) 25,000.00  -108,764.44 * 

LVG Nieder-Olm GmbH 4) 313,933.94  -51,453.63 * 

PREOS 7. Beteiligungsgesellschaft mbH 2) 25,000.00  -648,805.74 * 

PREOS 8. Beteiligungsgesellschaft mbH 2) 25,000.00  18,243.81 * 

PREOS 9. Beteiligungsgesellschaft mbH 2) 25,000.00  -65,048.56 * 

PREOS 10. Beteiligungsgesellschaft mbH 2) 25,000.00  45,435.69 * 

PREOS 11. Beteiligungsgesellschaft mbH 2) 20,839.23  -3,574.68 * 

PREOS 12. Beteiligungsgesellschaft mbH 2) 21,018.72  -23,095.11 * 

PREOS 13. Beteiligungsgesellschaft mbH 2) 20,868.72  -46,774.72 * 

Projekta Lüdenscheid 1 GmbH 5) 178,949.84  101,265.05 * 

PREOS 14. Beteiligungsgesellschaft mbH 2) 20,868.72  -31,944.44 * 

PREOS 15. Beteiligungsgesellschaft mbH 2) 21,018.72  -2,367.38 * 

PREOS 16. Beteiligungsgesellschaft mbH 2) 18,716.02  -2,302.70 * 

PREOS 17. Beteiligungsgesellschaft mbH 2) 18,984.06  -2,034.66 * 

PREOS 18. Beteiligungsgesellschaft mbH 2) 18,984.06  -2,034.66 * 

PREOS 19. Beteiligungsgesellschaft mbH 2) 18,834.06  -2,184.66 * 

PREOS 20. Beteiligungsgesellschaft mbH 2) 18,834.06  -2,184.66 * 
    
publity Investor GmbH 6) 13,997,326.24  -6,450,917.93 * 

publity Real Estate GmbH 7) 1,999,585.82  1,974,585.82 * 

publity Theodor-Althoff-Str. 2 GmbH 8) -4,073,817.12  -4,098,817.12 * 

publity Real Estate Holding GmbH 7) -564,132.38  -639,132.38 * 

publity Real Estate 2 GmbH 9) 23,588.28  -1,411.72 * 

publity Real Estate 3 GmbH 9) -454,212.29  -479,212.29 * 

publity Real Estate 1 GmbH 10) -1,082,646.03  -1,107,646.03 * 

publity Real Estate 4 GmbH 7) 19,729.18  -5,270.82 * 

publity Real Estate 5 GmbH 7) -1,148,856.67  -1,173,856.67 * 

publity Real Estate 6 GmbH 7) -18,714.65  -43,714.65 * 

Großmarkt Leipzig GmbH 7) 50,186.21  -66,237.40 * 

NPL Portfolio Nr. 3 GmbH & Co. KG 11) 2,741,660.85  -345,178.72 * 
    
1) 100% subsidiary with its registered office in Leipzig 
2) 100% subsidiary of PREOS Immobilien GmbH with its registered office in Leipzig 
3) 94% subsidiary of PREOS 3. Beteiligungsgesellschaft mbH with its registered office in Leipzig 
4) 94% subsidiary of PREOS 6. Beteiligungsgesellschaft mbH with its registered office in Leipzig 
5) 94.9% subsidiary of PREOS 13. Beteiligungsgesellschaft mbH with its registered office in Leipzig 
6) 94.9% subsidiary of PREOS Real Estate AG with its registered office in Leipzig 
7) 100% subsidiary of publity Investor GmbH with its registered office in Leipzig 
8) 100% subsidiary of publity Real Estate GmbH with its registered office in Leipzig 
9) 100% subsidiary of publity Real Estate Holding GmbH with its registered office in Leipzig 
10) 94.9% subsidiary of publity Investor GmbH with its registered office in Leipzig 
11) 39.75% subsidiary of Investor GmbH with its registered office in Leipzig 

* prior to profit/loss transfer 
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Current assets 

Receivables and other assets have a remaining contractual maturity of less than one year, as 

previously.  

Receivables from affiliated companies relate to receivables amounting in total to EUR 54,825 

thousand (previous year: EUR 41,463 thousand). 

Other assets include overpayments of taxes (EUR 1,160 thousand; previous year: EUR 306 

thousand) and other receivables (EUR 251 thousand; previous year: EUR 258 thousand). 

Cash-in-hand and bank balances 

The amounts reported reflect current account balances held with banks. 

Prepaid expenses 

Prepaid expenses consists primarily of the interest cost (EUR 1,733 thousand; previous year: EUR 

0 thousand) in relation to the 2019/2024 Convertible Bond Issue, which was issued in 2019; the 

interest cost is amortised over the term of the bonds. The interest cost is set out in the Convertible 

Bond Terms, which stipulate that the amount repaid upon redemption shall be in excess of the 

principal amount (premium). In instances where the convertible bonds were issued to related 

parties, the premium payable upon redemption was already taken into account at the time the loan 

receivables from publity Investor GmbH were calculated; these are therefore reported under long-

term financial assets. The remainder of the prepaid expenses consist of other insurance premiums 

(EUR 227 thousand; previous year: EUR 232 thousand) and fees for advisory services (EUR 31 

thousand: previous year: EUR 16 thousand). 

Equity  

As at 31 December 2019, the Issuer's share capital amounted to EUR 71,663,688, divided into 

71,663,688 no-par value ordinary registered shares.  

By virtue of the resolution by the Annual General Meeting on 25 April 2018, the share capital 

was conditionally increased by up to EUR 11,000,000.00 (Contingent Capital 2018). The 

Contingent Capital serves to grant conversion and subscription rights to the holders of convertible 

bonds.  

In February 2019, the Issuer's share capital was increased by way of an in-kind capital increase 

from authorised capital, under exclusion of shareholders' subscription rights, by EUR 2,213,688 

to EUR 24,213,688 by issuing 2,213,688 new shares in the Issuer. TO-Holding GmbH and TO 

Holding 2 GmbH exercised their contractual right to contribute the shareholder loans granted by 

them in autumn 2018 to PREOS Real Estate AG. The loans were each for an amount of EUR 11 

million plus accrued interest amounting in each case to around EUR 68,444. A total of 2,213,688 

new PREOS shares valued on the basis of EUR 10.00 per share were issued to the two 

shareholders at an issue price of EUR 1.00 per share. The value of the contributions in kind in 

excess of the issue price of the new shares is being transferred to the capital reserve within the 

meaning of section 272 (2) no. 1 of the German Commercial Code (Handelsgesetzbuch, "HGB"). 

The share capital of PREOS Real Estate AG increases to EUR 24,213,688.00, divided into the 

same number of no-par value shares. The new shares will be included in the existing listing in the 

m:access segment of the Munich Stock Exchange's Regulated Unofficial Market (Open Market). 

The implementation of the capital increase was recorded in the commercial register on 18 

February 2019.  
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Furthermore, the Annual General Meeting of the Issuer on 28 August 2019 resolved a further 

increase in the Issuer's share capital by way of in-kind capital increase, under exclusion of 

shareholders' subscription rights, by EUR 47,450,000 to a total of EUR 71,663,688, by issuing 

47,450,000 new shares in the Issuer. This was achieved by way of an in-kind capital increase in 

exchange for the issue of shares in PREOS Real Estate AG, in connection with which publity AG 

contributed 94.9% of the shares in publity Investor GmbH to PREOS Real Estate AG as an in-

kind contribution. The capital increase was recorded in the commercial register on 13 September 

2019. The value of the contribution was assessed based on the value of the shares issued in that 

context (47,450,000 shares, each having a EUR 1 par value). The calculation was based on the 3-

month average share price as traded on the Munich Stock Exchange. The value of the 

contributions in kind in excess of the issue price of the new shares is being transferred to the 

capital reserve within the meaning of section 272 (2) no. 1 of the German Commercial Code 

(Handelsgesetzbuch, "HGB"). 

As at 31 December 2018, the Issuer's Authorised Capital amounted to EUR 11,000,000.00 

(Authorised Capital 2018/II), whereby the shareholders' subscription rights could be excluded 

under certain conditions. 

Following the utilisation of part of Authorised Capital 2018/II during the course of an in-kind 

capital increase implemented in February 2019 (under the exclusion of shareholders' subscription 

rights), Authorised Capital 2018/II amounted to EUR 8,786,312.00. 

By resolution of the Annual General Meeting of the Issuer on 28 August 2019, the existing 

Authorised Capital 2018/II was rescinded and new authorised capital was created. The Executive 

Board is thereby authorised, subject to the Supervisory Board's consent, to increase the Issuer's 

share capital on one or several occasions by up to a total of EUR 12,106,844.00 by issuing up to 

12,106,844 new, no-par value ordinary registered shares against cash contributions and/or 

contributions in kind until 27 August 2024 (Authorised Capital 2019/I). The shareholders are 

generally to be granted subscription rights. However, pursuant to article 3 (4) of the Issuer's 

articles of association, the Executive Board may, subject to the consent of the Supervisory Board, 

exclude the subscription rights of the shareholders on one or more occasions under certain 

circumstances. 

By resolution of the Annual General Meeting of the Issuer on 28 August 2019, additional 

authorised capital was also created. The Executive Board is thereby authorised, subject to the 

Supervisory Board's consent, to increase the Issuer's share capital on one or several occasions by 

up to a total of EUR 22,475,000.00 by issuing up to 22,475,000 new, no-par value ordinary 

registered shares against cash contributions and/or contributions in kind until 27 August 2024 

(Authorised Capital 2019/II). The shareholders are generally to be granted subscription rights. 

However, pursuant to article 3 (5) of the Issuer's articles of association, the Executive Board may, 

subject to the consent of the Supervisory Board, exclude the subscription rights of the 

shareholders on one or more occasions under certain circumstances. As at the reporting date, 

neither Authorised Capital 2019/I nor Authorised Capital 2019/II has been utilised.  

The disclosures in accordance with section 152 (2) and (3) AktG relate to changes in the capital 

reserves and revenue reserves. At 31 December 2019, capital reserves amounted to EUR 

296,082,192.00 (previous year: EUR 0.00) and related to the in-kind contributions described 

above. 

The loss carryforward as at 31 December 2019 amounted to EUR 3,881,276.18 (previous year: 

EUR 257,649.02 profit carried forward). 
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Provisions for taxes 

No provisions for taxes were required at the balance sheet date. 

Other provisions 

Other provisions relate to provisions for the cost of preparing and auditing the annual financial 

statements (EUR 130 thousand) and other costs (EUR 20 thousand). 

Liabilities 

By resolution of the Annual General Meeting of the Company on 28 August 2019, a new 

authorisation to issue convertible bonds and/or warrant-linked bonds, profit participation rights 

and/or participating bonds (or any combination of these instruments) was granted. The Executive 

Board was thereby authorised, subject to the Supervisory Board's consent, to issue bearer or 

registered convertible bonds and/or warrant-linked bonds, profit participation rights and/or 

participating bonds (or any combination of these instruments) (collectively referred to as "bonds") 

with or without a limited term to maturity with an aggregate principal amount of up to EUR 

500,000,000 on one or several occasions until 27 August 2024, and to grant to or impose on 

holders of bonds conversion or option rights and conversion or option obligations for a total of 

up to 40,000,000 no-par value registered shares of the Company representing a notional interest 

in the share capital of a total of up to EUR 40,000,000 in accordance with the specific terms and 

conditions of the bonds.  

On the basis of the authorisation granted by the Annual General Meeting on 28 August 2019 

described above, the Executive Board of the Company resolved on 8 November 2019, with the 

consent of the Supervisory Board of the Company on the same date, to issue the convertible bond 

2019/2024 from a total of up to 300,000 convertible bonds in bearer form with a principal amount 

of EUR 1,000 each, which rank pari passu among themselves and have a maturity date of 9 

December 2024. 

In accordance with the terms and conditions of the 2019/2024 Convertible Bond Issue, each 

bondholder is granted the right to exchange its bonds for shares at specific dates (twice per year). 

The bond terms and conditions also grant the issuer the right to redeem the bond early. The 

redemption right was not reported separately as an embedded derivative because in the event of 

early redemption by the Issuer, the pro-rata redemption amount would be payable. As previously, 

the shareholders' conversion right was not deemed to be of material value and therefore no 

addition to equity was recognised in accordance with section 272 (2) no. 2 HGB. The bond not 

secured. The annual coupon is 7.5%. The bond is repayable at 105%. 

The liability from the 2019/2024 Convertible Bond Issue is recognised at the redemption amount.  

As in the previous year, the other liabilities have terms of less than one year. 

Liabilities to affiliated companies amounted to EUR 4,342 thousand (previous year: EUR 2,174 

thousand), relating to the absorption of PREOS Immobilien GmbH's losses in 2019 and 2018 in 

accordance with the profit and loss transfer agreement (EUR 3,833 thousand) and accrued interest 

payable to publity AG (EUR 509 thousand; previous year: EUR 0 thousand) in relation to the 

convertible bond. 

Other liabilities included accrued interest payable to third parties amounting to EUR 149 thousand 

and wage and church tax payables amounting to EUR 33 thousand (previous year: EUR 17 

thousand). 
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IV. Notes to the income statement 

Other operating income included EUR 80 thousand (previous year: EUR 0 thousand) in income 

from the reversal of provisions. 

Other operating expenses included expenses in relation to capital increases and the convertible 

bond amounting to EUR 1,888 thousand, as well as prior-period expenses amounting to EUR 47 

thousand. 

The expenses for loss absorption relate to the loss incurred by PREOS Immobilien GmbH (EUR 

1,658 thousand; previous year: EUR 2,174 thousand) assumed as a result of the profit and loss 

transfer agreement entered into. 

Taxes on income relate to expenses for trade tax from prior years (2015 and 2017) amounting to 

EUR 35 thousand.  

 

V. Other disclosures 

Executive Board of the Company 

During the year under review, the Executive Board of the Company comprised: 

 Mr Frederik Mehlitz, CEO, Munich 

 Mr Libor Vincent, CFO, Bad Soden 

Executive Board remuneration 

The total remuneration paid to the members of PREOS Real Estate AG's Executive Board for the 

2019 financial year amounted to EUR 548 thousand. 

Supervisory Board of the Company 

The Supervisory Board comprised the following members during the 2019 financial year: 

 Mr Udo Roland Wahid Masrouki 
 (Chairman of the Supervisory Board) 

 Member of management board of FinanzNet Holding AG, Cologne  

 

 Mr Stephan Noetzel  
 (Deputy Chairman of the Supervisory Board), until 28 August 2019 

 In-house lawyer, Leipzig  

 

 Mr Wolfgang Faillard 
 (Deputy Chairman of the Supervisory Board), from 28 August 2019 

 Auditor, independent practice, Cologne 

 

 Mr Christoph Blacha 

 (Member of the Supervisory Board) 
 Attorney-at-law, Leipzig  

 

Supervisory Board remuneration 

In 2019, a total of EUR 40 thousand was paid to members of the Supervisory Board. 
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Other financial obligations 

The total amount of other financial obligations in accordance with section 285 no. 3 and no. 3a 

HGB is EUR 1,422 thousand and relates to a rental agreement (EUR 1,320 thousand) over the 

contractual remaining term and a lease agreement (EUR 102 thousand).  

Employees 

As in the previous year, the Company had no employees during the year under review. Only the 

two members of the Executive Board worked for the Company. 

Group 

PREOS Real Estate AG prepares IFRS consolidated financial statements on a voluntary basis for 

the smallest group of companies. publity AG prepares IFRS consolidated financial statements on 

a voluntary basis for the largest group of companies. Neither set of financial statements is required 

by law to be published.  

Auditor's fees 

The Company has opted not to disclose the auditor's fees in accordance with section 288 (1) no. 

1 HGB in conjunction with section 285 no. 17 HGB.  

Significant events after the balance sheet date 

With effect from 4 March 2020, Mr Libor Vincent resigned from the Company and left the 

Executive Board. In addition, Mr Christoph Blacha left the Supervisory Board with effect from 

29 February 2020; he was replaced by Mr Christian Jäger. 

The coronavirus crisis represents a significant event after the balance sheet date. It is currently 

not possible to gauge the extent to which the spread of the coronavirus will have a financial impact 

on our Company. It is our assumption that the coronavirus crisis will not have a material impact 

on our Company or jeopardise its ability to function as a going concern.  

There were no further significant events after the balance sheet date. 

Proposed appropriation of profit for 2019 

Since a net loss was recorded for the 2019 financial year resulting in net accumulated losses, a 

proposal for the appropriation of profit is not required. 

The net accumulated losses in accordance with section 158 (1) AktG break down as follows:  

 

            EUR         EUR (previous year): 

Profit/loss carried forward from the previous year - 3,881,276.18 257,649.02 

Net loss for the year  - 4,440,090.88 - 4,138,925.20 

Net accumulated losses - 8,321,367.06 

========== 

- 3,881,276.18 

 

========== 
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Leipzig, 20 March 2020 

 

 

__________________________ 

      PREOS Real Estate AG 

            Frederik Mehlitz 

Member of the Executive Board 
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Independent auditor's report 

 

To PREOS Real Estate AG, Leipzig  

Audit Opinions 

We have audited the annual financial statements of PREOS Real Estate AG, Leipzig, which 

comprise the balance sheet as at 31 December 2019 and the income statement for the financial 

year from 1 January 2019 to 31 December 2019, as well as the notes to the financial statements, 

including the recognition and measurement policies presented therein. We have also audited the 

management report of PREOS Real Estate AG, Leipzig, for the financial year from 1 January 

2019 to 31 December 2019. 

In our opinion, on the basis of the knowledge obtained in the audit, 

• the accompanying annual financial statements comply, in all material respects, with the 

requirements of German commercial law and give a true and fair view of the assets, liabilities 

and financial position of the Company as at 31 December 2019 and of its financial 

performance for the financial year from 1 January 2019 to 31 December 2019 in compliance 

with German Legally Required Accounting Principles, and 

• the accompanying management report as a whole provides an appropriate view of the 

Company’s position. In all material respects, this management report is consistent with the 

annual financial statements, complies with German legal requirements and appropriately 

presents the opportunities and risks of future development. 

Pursuant to section 322 (3) sentence 1 HGB, we declare that our audit has not led to any 

reservations relating to the legal compliance of the annual financial statements and of the 

management report. 

Basis for the Audit Opinions 

We conducted our audit of the annual financial statements and of the management report in 

accordance with section 317 HGB and in compliance with German Generally Accepted Standards 

for Financial Statement Audits promulgated by the Institut der Wirtschaftsprüfer [Institute of 

Public Auditors in Germany] (IDW). Our responsibilities under those requirements and principles 

are further described in the "Auditor's Responsibilities for the Audit of the Annual Financial 

Statements and of the Management Report" section of our auditor's report. We are independent 

of the Company in accordance with the requirements of German commercial and professional 

law, and we have fulfilled our other German professional responsibilities in accordance with these 

requirements. We believe that the audit evidence we have obtained is sufficient and appropriate 

to provide a basis for our audit opinions on the annual financial statements and on the management 

report. 

Responsibilities of the Executive Directors and the Supervisory Board for the Annual Financial 

Statements and the Management Report 

The executive directors are responsible for the preparation of the annual financial statements that 

comply, in all material respects, with the requirements of German commercial law, and that the 

annual financial statements give a true and fair view of the assets, liabilities, financial position 

and financial performance of the Company in compliance with German Legally Required 

Accounting Principles. In addition, the executive directors are responsible for such internal 
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control as they, in accordance with German Legally Required Accounting Principles, have 

determined necessary to enable the preparation of annual financial statements that are free from 

material misstatement, whether due to fraud or error. 

In preparing the annual financial statements, the executive directors are responsible for assessing 

the Company’s ability to continue as a going concern. They also have the responsibility for 

disclosing, as applicable, matters related to going concern. In addition, they are responsible for 

financial reporting based on the going concern basis of accounting, provided no actual or legal 

circumstances conflict therewith. 

Furthermore, the executive directors are responsible for the preparation of the management report 

that as a whole provides an appropriate view of the Company's position and is, in all material 

respects, consistent with the annual financial statements, complies with German legal 

requirements, and appropriately presents the opportunities and risks of future development. In 

addition, the executive directors are responsible for such arrangements and measures (systems) 

as they have considered necessary to enable the preparation of a management report that is in 

accordance with the applicable German legal requirements, and to be able to provide sufficient 

appropriate evidence for the assertions in the management report. 

The supervisory board is responsible for overseeing the Company's financial reporting process 

for the preparation of the annual financial statements and of the management report. 

Auditor's Responsibilities for the Audit of the Annual Financial Statements and of the 

Management Report 

Our objectives are to obtain reasonable assurance about whether the annual financial statements 

as a whole are free from material misstatement, whether due to fraud or error, and whether the 

management report as a whole provides an appropriate view of the Company's position and, in all 

material respects, is consistent with the annual financial statements and the knowledge obtained 

in the audit, complies with the German legal requirements and appropriately presents the 

opportunities and risks of future development, as well as to issue an auditor’s report that includes 

our audit opinions on the annual financial statements and on the management report. 

Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted 

in accordance with section 317 HGB and in compliance with German Generally Accepted 

Standards for Financial Statement Audits promulgated by the Institut der Wirtschaftsprüfer 

(IDW) will always detect a material misstatement. Misstatements can arise from fraud or error 

and are considered material if, individually or in the aggregate, they could reasonably be expected 

to influence the economic decisions of users taken on the basis of these annual financial 

statements and this management report. 

We exercise professional judgment and maintain professional scepticism throughout the audit. 

We also: 

• Identify and assess the risks of material misstatement of the annual financial statements and 

of the management report, 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 audit opinions. The risk of not detecting a material misstatement 

resulting from fraud is higher than for one resulting from error, as fraud may involve 

collusion, forgery, intentional omissions, misrepresentations, or the override of internal 

controls. 
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• Obtain an understanding of internal control relevant to the audit of the annual financial 

statements and of arrangements and measures (systems) relevant to the audit of the 

management report in order to design audit procedures that are appropriate in the 

circumstances, but not for the purpose of expressing an audit opinion on the effectiveness of 

these systems of the Company. 

• Evaluate the appropriateness of accounting policies used by the executive directors and the 

reasonableness of estimates made by the executive directors and related disclosures. 

• Conclude on the appropriateness of the executive directors’ use of the going concern basis 

of accounting and, based on the audit evidence obtained, whether a material uncertainty 

exists related to events or conditions that may cast significant doubt on the Company’s ability 

to continue as a going concern. If we conclude that a material uncertainty exists, we are 

required to draw attention in the auditor’s report to the related disclosures in the annual 

financial statements and in the management report or, if such disclosures are inadequate, to 

modify our respective audit opinions. Our conclusions are based on the audit evidence 

obtained up to the date of our auditor’s report. However, future events or conditions may 

cause the Company to cease to be able to continue as a going concern. 

• Evaluate the overall presentation, structure and content of the annual financial statements, 

including the disclosures, and whether the annual financial statements present the underlying 

transactions and events in a manner that the annual financial statements give a true and fair 

view of the assets, liabilities, financial position and financial performance of the Company 

in compliance with German Legally Required Accounting Principles. 

• Evaluate the consistency of the management report with the annual financial statements, its 

conformity with German law, and the view of the Company's position it provides. 

• Perform audit procedures on the prospective information presented by the executive directors 

in the management report. On the basis of sufficient appropriate audit evidence we evaluate, 

in particular, the significant assumptions used by the executive directors as a basis for the 

prospective information, and evaluate the proper derivation of the prospective information 

from these assumptions. We do not express a separate audit opinion on the prospective 

information and on the assumptions used as a basis. There is a substantial unavoidable risk 

that future events will differ materially from the prospective information. 

We communicate with those charged with governance regarding, 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. 

 

Leipzig, 23 March 2020 

 

 

Warth & Klein Grant Thornton AG 

Wirtschaftsprüfungsgesellschaft 

 

 

 



290 

Sebastian Koch Kathleen Hennig 

Wirtschaftsprüfer  

(German Public Auditor) 

Wirtschaftsprüferin  

(German Public Auditor) 
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3. Consolidated financial statements for the period from 1 April 2018 to 31 December 2018 of 

PREOS Real Estate AG, Leipzig (IFRS) (audited) 

 

 

  

PREOS Real Estate AG      

Consolidated statement of financial position as at 31 December 2018      

      

In EUR   31 Dec. 2018  1 Apr. 2018 

      

Non-current assets      

Property, plant and equipment  D.1  57,269  0 

Investment property D.2  93,630,000  0 

Prepayments for investment property D.2  109,211  0 

Other financial assets D.3  806,456  0 

   94,602,936  0 

      

Current assets      

Trade and other receivables D.4  367,043  0 

Corporation tax receivable D.8  203,449  0 

Other financial assets D.5  1,053,403  245,770 

Cash and cash equivalents D.6  2,557,678  22,275,004 

   4,181,573  22,520,775 

Total assets   98,784,509  22,520,775 

      

Equity      

Subscribed capital D.7  22,000,000  22,000,000 

Retained earnings   24,906  24,906 

Net retained profits   2,995,573  0 

Equity attributable to owners of the parent company   25,020,479  22,024,906 

Non-controlling interests   896,805  0 

   25,917,285  22,024,906 

      

Non-current liabilities      

Other financial liabilities  D.9  22,101,260  0 

Deferred tax liabilities D.8  616,869  0 

   22,718,130  0 

Current liabilities      

Income tax liabilities D.11  38,495  0 

Financial liabilities D.10  45,577,232  0 

Trade payables D.12  2,002,066  62,369 

Other liabilities D.13  2,531,301  433,500 

   50,149,095  495,869 

Total equity and liabilities   98,784,509  22,520,775 
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PREOS Real Estate AG  
 

  

Consolidated income statement  
 

  

for the period from 1 April to 31 December 2018   

   
 

  

In EUR 

 
 1 Apr. - 31 Dec. 2018 

 
 2018 

   
 

  

Income from property management   E.1  1,039,250 

Expenses from property management   E.1  -130,121 

Profit from property management   E.1  909,129 

Other operating income   E.2  85,232 

Personnel expenses   E.3  -182,301 

Other operating expenses   E.4  -2,498,485 

Gain or loss on measurement of investment   D.2   

property     7,417,575 

Earnings before interest and taxes (EBIT)     5,731,150 

Financial income   E.5  3,175 

Financial expenses   E.6  -2,185,535 

Earnings before taxes     3,548,790 

Taxes on income   E.7  -456,991 

Consolidated net profit/loss / comprehensive income     3,091,799 

      

of which attributable to:      

Owners of the parent company     2,995,573 

Non-controlling interests     96,226 
      

Earnings per share (in EUR)      

Basic earnings per share (22,000,000 shares)     0.14 

Diluted earnings per share (22,000,000 shares)     0.14 
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PREOS Real Estate AG 

Consolidated statement of cash flows 

for the period from 1 April to 31 December 2018 

 

In EUR 
 

1 Apr. - 31 Dec. 

2018 

  
 2018 

   
Consolidated net profit before tax
 .......................................................................................................................................  3,548,789  

  Depreciation of property, plant and equipment
 .......................................................................................................................................  5,206  
  Measurement gain/loss
 .......................................................................................................................................  (7,417,575) 
  Changes in assets and liabilities
 .......................................................................................................................................   
      (Increase) / decrease in trade receivables
 .......................................................................................................................................  (349,362) 

      (Increase) / decrease in other assets
 .......................................................................................................................................  (911,871) 
      (Decrease) / increase in trade payables
 .......................................................................................................................................  1,930,354  
      (Decrease) / increase in other liabilities
 .......................................................................................................................................  2,131,925  
 Other non-cash income and expenses
 .......................................................................................................................................  40,799  

Net cash flow from operating activities

 .......................................................................................................................................  (1,021,735) 

Payments for loans granted
 .......................................................................................................................................  (806,456) 
Payments for purchases of investment property
 .......................................................................................................................................  (59,318,324) 
Investments in property, plant and equipment and intangible assets

 .......................................................................................................................................  (62,475) 

Net cash flow from investing activities

 .......................................................................................................................................  (60,187,255) 

Proceeds from shareholder loan
 .......................................................................................................................................  22,000,000  
Proceeds from new financial liabilities
 .......................................................................................................................................  19,791,664  

Repayment of financial liabilities
 .......................................................................................................................................  (300,000) 

Net cash flow from financing activities

 .......................................................................................................................................  41,491,664  

Changes in cash and cash equivalents
 .......................................................................................................................................  (19,717,326) 
Cash and cash equivalents at the beginning of the period

 .......................................................................................................................................  22,275,004  

Cash and cash equivalents at the end of the period

 .......................................................................................................................................  2,557,678  

   

Additional information on payment transactions  

included in net cash flow from operating activities 

   
Interest received .............................................................................................................   6  

Interest paid ...................................................................................................................   56,513  

Income taxes paid ..........................................................................................................   809  
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Notes to the consolidated financial statements 

for the period from 1 April to 31 December 2018 

 

A. General Information 

PREOS Real Estate AG (referred to in the following as: PREOS AG) has its registered office at 

Landsteinerstraße 6, Leipzig, Germany, as the parent company of the Group. The Company is 

registered in the commercial register of the Local Court (Amtsgericht) of Leipzig under number 

HRB 34786. Its financial year is the calendar year. 

The Company is listed in the m:access segment of the Regulated Unofficial Market (Open 

Market) of the Munich Stock Exchange. Admission to listing was granted on 20 December 2018. 

The PREOS Group specialises as an active investor in the purchase, leasing and sale of 

commercial real estate (especially office properties) with value enhancement potential and 

attractive yield parameters. Its investment activities focus on properties in preferred locations in 

Germany, especially in metropolitan regions. Purchases mainly target properties whose operation 

is already covering costs at the date of acquisition, to enable the properties to be optimised without 

pressure to sell. Value is created by implementing a manage-to-core strategy, i.e. increasing the 

value of the properties through focused asset management measures.  

The consolidated financial statements of PREOS AG have been prepared in accordance with 

International Financial Reporting Standards (IFRS), as adopted by the European Union (EU).  

The presentation currency of the consolidated financial statements of PREOS AG is the euro 

(EUR). Unless otherwise indicated, all amounts are presented in EUR.  

PREOS Real Estate AG            

Consolidated statement of changes in equity            

for the period from 1 April to 31 December 2018           

in EUR 
              

  

  Subscribed   Capital   Retained 

    

  Total   Non-   Total 

  

  Net retained 

  
  capital   reserves   reserves   profits   

  
  

controlling 
  

equity 

  
  

       
      

  
  

  
interests 

  

  
                            

                              

As at 1 April 2018   22,000,000   0   24,906   0   22,024,906   0   22,024,906 

Consolidated net profit/loss / 
comprehensive income 

  0   0   0   2,995,573   2,995,573   96,226   3,091,799 

Changes in group of consolidated 

companies 
  0   0   0   0   0   800,579   800,579 

Other changes   0   0   0   0   
0 

      0 

As at 31 December 2018   22,000,000   0   24,906   2,995,573   25,020,479   896,805   25,917,285 
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The consolidated financial statements will be approved by the Executive Board in June. 

B. Basis for financial reporting 

(1) Basis of preparation 

As at 31 December 2017 the Company was trading under the name AMG Immobilien Berlin 

GmbH with its registered office in Bayreuth. On 12 February 2018 it was renamed PREOS Real 

Estate GmbH and its registered office was moved to Leipzig. Upon entry in the commercial 

register on 9 March 2018, the share capital of PREOS Real Estate GmbH was increased by EUR 

21,975,000 from EUR 25,000 to EUR 22,000,000. This was effected by the issue of 21,975,000 

new shares with a value of EUR 1 each. On 9 April 2018 PREOS Real Estate GmbH changed its 

legal form and became PREOS Real Estate AG. PREOS Immobilien GmbH had already been 

formed upon entry in the commercial register on 28 March 2018 and in turn formed 10 

subsidiaries (PREOS 1. Beteiligungsgesellschaft mbH to PREOS 10. Beteiligungsgesellschaft 

mbH). In September 2018 PREOS Immobilien GmbH established a further 10 subsidiaries 

(PREOS 11. Beteiligungsgesellschaft mbH to PREOS 20. Beteiligungsgesellschaft mbH). In May 

and August 2018 the subsidiaries PREOS 3. Beteiligungsgesellschaft mbH and PREOS 6. 

Beteiligungsgesellschaft mbH each acquired 94% of the shares in two single-property real estate 

companies, Objekta Fütingsweg GmbH and LVG Nieder-Olm GmbH, respectively, in both cases 

by way of a share deal. 

Prior to the formation of PREOS Immobilien GmbH, PREOS AG had no subsidiaries and was 

therefore not subject to group accounting obligations. Following the formation of PREOS 

Immobilien GmbH and its subsidiaries, PREOS AG is in principle subject to group accounting 

obligations, but is exempt from the requirement to prepare consolidated financial statements in 

view of the size-related exemptions pursuant to section 293 HGB. PREOS AG is preparing 

voluntary consolidated financial statements as at 31 December 2018 in accordance with IFRS, as 

adopted by the EU, and the additional requirements of German law pursuant to section 315e (1) 

HGB.  

The obligation to prepare consolidated financial statements in accordance with IFRS arose with 

the establishment of a group structure by PREOS AG as at 28 March 2018. The consolidated 

financial statements therefore cover the period from 1 April to 31 December 2018 for the purposes 

of simplification, and do not contain any prior-period comparative figures. The PREOS Group is 

not subdivided into business segments for the purposes of reporting to the Executive Board, as 

the Group is concerned solely with the purchase, leasing and sale of commercial real estate in 

Germany. Consequently, there is no segment reporting for the 2018 financial year. 

Since PREOS AG has never previously prepared consolidated financial statements, the 

reconciliations for equity and total comprehensive income set out in IFRS 1 were not required. 

Exemptions provided for in IFRS 1 in relation to the retrospective application of the requirements 

of IFRS were not used. 

(2) Accounting standards that are not yet mandatory 

The accounting standards applicable for future periods presented below may affect the financial 

condition and results of operations of PREOS AG: 

Standard or 

interpretation 

Title of standard or interpretation mandatory 

IFRS 16 Leases 
for financial years beginning on or 

after 1 January 2019 
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IFRIC 23 Uncertainty over Income Tax Treatments 
for financial years beginning on or 

after 1 January 2019 

Amendments to IAS 

1 and IAS 8 

Presentation of Financial Statements and 

Accounting Policies, Changes in Accounting 

Estimates and Errors 

for financial years beginning on or 

after 1 January 2020 

 

a) IFRS 16 – Leases 

IFRS 16 establishes principles for the recognition, measurement, presentation and disclosure of 

leases. For all leases, the lessee recognises a right-of-use asset as well as a lease liability. The 

standard offers recognition exemptions for short-term leases and leased assets which have a low 

value; the lease payment is expensed over the term of the lease. 

Disclosures in the notes will be expanded and are intended to enable users to assess the amounts, 

timing and uncertainties relating to lease agreements. By contrast, the provisions of the new 

standard applicable to lessors are similar to the existing requirements of IAS 17. Leases will 

continue to be classified as either operating leases or as finance leases. 

IFRS 16 is not expected to have any material impact on the consolidated financial statements, as 

the companies within the PREOS Group normally function as the lessor in the context of leasing 

properties. The obligations assumed to date by the Group as a lessee in the context of operating 

leases with a term of more than one year are immaterial with an amount of around EUR 1,440 

thousand and result in an increase of around 1% in the balance sheet total (based on 31 December 

2018). Overall, the main effect of the new standard will be more detailed disclosures in the notes. 

The date of initial application is 1 January 2019. 

b) IFRIC 23 – Uncertainty over Income Tax Treatments 

IFRIC 23 clarifies the accounting for uncertainties in relation to income taxes. According to this 

interpretation, an entity is to assume when accounting for uncertainties in relation to income taxes 

that a taxation authority will examine the amounts reported to it with full knowledge of all relevant 

information. The interpretation will become mandatory on 1 January 2019. PREOS AG does not 

expect this amendment to have any material impact. 

c) Amendments to IAS 1 and IAS 8 – Definition of “Material” 

The amendments to IAS 1 and IAS 8 clarify the definition of “material” and align the definitions 

used in the Conceptual Framework and the standards themselves. Materiality is now defined as 

follows: Information is material if omitting, misstating or obscuring it could reasonably be 

expected to influence decisions that the primary users of general purpose financial statements 

make on the basis of those financial statements, which provide financial information about a 

specific reporting entity. The amendments will become mandatory on 1 January 2020. PREOS 

AG does not expect these amendments to have any material impact. 

Further accounting standards will also be applicable in future, but their initial application is not 

currently expected to have a significant effect on the financial condition and results of operations 

of PREOS AG.  

(3) Consolidation principles  

Subsidiaries comprise all entities controlled by PREOS AG. The Group controls an entity if it is 

exposed, or has rights, to variable returns from its involvement with the entity and has the ability 

to affect those returns through its power over the entity. Control is usually assumed if the Group 

holds more than 50 percent of voting rights in the entity. When assessing whether the Group 
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controls an entity, the existence and effect of potential voting rights which may currently be 

exercised or converted are taken into account. 

Subsidiaries are fully consolidated from the date on which control passes to the parent. They are 

deconsolidated if the parent loses control. 

All subsidiaries are included in the consolidated financial statements (see "Group of consolidated 

companies").  

When an entity is acquired, it is determined (see also the section headed “Significant judgements, 

estimates and assumptions”) whether a business combination in accordance with IFRS 3 has 

occurred or merely an aggregated group of assets and liabilities that do not together constitute a 

business has been acquired. 

Business acquisitions as defined in IFRS 3 are accounted for in accordance with the acquisition 

method. Under that method, the acquisition cost is allocated to the acquired, individually 

identifiable assets, liabilities and contingent liabilities according to their fair values at the 

acquisition date. Any remaining positive difference is recognised as goodwill, while a negative 

difference is recognised through profit or loss. Incidental transaction costs are expensed. 

Interests in the net assets of subsidiaries which are not attributable to PREOS AG are reported 

separately under equity as non-controlling interests. The calculation of consolidated net profit or 

loss attributable to non-controlling interests also factors in consolidation adjustments through 

profit or loss.  

The acquisition of property management companies which do not constitute a business within the 

meaning of IFRS 3 is presented as a direct acquisition of an aggregated group of assets and 

liabilities – particularly real estate. The acquisition cost is allocated to the individually identifiable 

assets and liabilities based on their fair value. The acquisition of property management companies 

therefore does not result in any positive or negative difference from acquisition accounting. The 

sale of property management companies is accordingly presented as a sale of an aggregated group 

of assets and liabilities – particularly real estate. 

The acquisition by entities within the PREOS Group of shares in entities resulting in an interest 

of less than 50% is accounted for in accordance with the equity method if it is possible to exert a 

significant influence on the investee. 

Intragroup receivables, liabilities and profit or loss are eliminated upon consolidation for the 

purpose of preparing the consolidated financial statements. Income and expenses arising as a 

result of the transfer of assets within the Group are also eliminated. 

(4) Group of consolidated companies 

The group of consolidated companies comprises 24 fully consolidated entities, including the 

parent. The group of consolidated companies has changed as follows: 

Number  2018 

As at 1 Apr.  12 

Additions  12 

Disposals  0 

As at 31 Dec.  24 
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The additions in the period under review relate to the formation of the companies PREOS 11. 

Beteiligungsgesellschaft mbH to PREOS 20. Beteiligungsgesellschaft mbH as well as the 

property holding companies Objekta Fütingsweg GmbH and LVG Nieder-Olm GmbH acquired 

by way of share deals.  

The group of consolidated companies included the following entities as at 31 December 2018: 

 

No. Company Registered office 
Shareholding 

Held by 

no. 
Activities 

 in % 

 Fully consolidated companies:       

1. PREOS Real Estate AG Leipzig     Holding company 

2. PREOS Immobilien GmbH Leipzig 100% 1 Holding company 

3. PREOS 1. Beteiligungsges. mbH Leipzig 100% 2 
Portfolio management 

company 

4. PREOS 2. Beteiligungsges. mbH Leipzig 100% 2 
Portfolio management 

company 

5. PREOS 3. Beteiligungsges. mbH Leipzig 100% 2 
Intermediate holding 

company 

6. Objekta Fütingsweg GmbH 
Monheim am 

Rhein 
94% 5 

Portfolio management 

company 

7. PREOS 4. Beteiligungsges. mbH Leipzig 100% 2 
Portfolio management 

company 

8. PREOS 5. Beteiligungsges. mbH Leipzig 100% 2 
Portfolio management 

company 

9. PREOS 6. Beteiligungsges. mbH Leipzig 100% 2 
Intermediate holding 

company 

10. LVG Niederolm GmbH Tholey 94% 9 
Portfolio management 

company 

11. PREOS 7. Beteiligungsges. mbH Leipzig 100% 2 
Portfolio management 

company 

12. PREOS 8. Beteiligungsges. mbH Leipzig 100% 2 
Portfolio management 

company 

13. PREOS 9. Beteiligungsges. mbH Leipzig 100% 2 
Portfolio management 

company 

14. PREOS 10. Beteiligungsges. mbH Leipzig 100% 2 
Portfolio management 

company 

15. PREOS 11. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

16. PREOS 12. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

17. PREOS 13. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

18. PREOS 14. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

19. PREOS 15. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

20. PREOS 16. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

21. PREOS 17. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

22. PREOS 18. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

23. PREOS 19. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

24. PREOS 20. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 
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(5) Changes to the group of consolidated companies during the period under review 

Acquisition of Objekta Fütingsweg GmbH 

By a notarised purchase and transfer agreement dated 28 May 2018, PREOS 3. 

Beteiligungsgesellschaft mbH acquired 94% of the shares in Objekta Fütingsweg GmbH for a 

provisional purchase price of EUR 10,525,180. Objekta Fütingsweg GmbH has its registered 

office in Monheim am Rhein. The objects of the company are the purchase of real estate, the 

management of its own properties and trading in its own properties and land. The company is 

the sole proprietor of the “Fütingsweg” site and office property in Krefeld.  

The acquisition of Objekta Fütingsweg GmbH was not classified as a business combination in 

accordance with IFRS 3, as the company does not operate a business within the meaning of 

IFRS 3. Instead, the purchase of the shares was treated as the acquisition of a group of assets 

and liabilities (aggregated group of assets and liabilities which do not constitute a business).  

Objekta Fütingsweg GmbH was fully consolidated in the consolidated financial statements of 

PREOS AG in accordance with the requirements of IFRS 10. The date of initial consolidation 

was 12 October 2018. 

The consideration paid to acquire 94% of the shares in Objekta Fütingsweg GmbH amounted to 

EUR 10,771,741 (including incidental transaction costs). The acquisition costs were allocated to 

individual identifiable assets and liabilities of the company at the acquisition date based on their 

fair values. The fair values of Objekta Fütingsweg GmbH’s identifiable assets and liabilities at 

the acquisition date were as follows: 

in EUR 

fair values at the acquisition 

date 

Non-current assets 17,676,682 

Current assets 2,405,448 

Cash 313,848 

Assets acquired 20,395,978 

Non-current liabilities 8,883,559 

Current liabilities 61,727 

Liabilities assumed 8,945,286 

Net assets (100%) 11,450,692 

of which non-controlling interests 678,952 

Cost of acquisition 10,771,740 

 

Acquisition of LVG Nieder-Olm GmbH 

By a notarised purchase and transfer agreement dated 13 August 2018, PREOS 6. 

Beteiligungsgesellschaft mbH acquired 94% of the shares in LVG Nieder-Olm GmbH for a 

provisional purchase price of EUR 1,769,016. LVG Nieder-Olm GmbH has its registered office 

in Tholey. The object of the company is the leasing and management of real estate, in particular 

the property in Nieder-Olm. The company is the sole proprietor of the “Am Hahnenbusch 4” 

site and office property in Nieder-Olm.  
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The acquisition of LVG Nieder-Olm GmbH was not classified as a business combination in 

accordance with IFRS 3, as the company does not operate a business within the meaning of 

IFRS 3. Instead, the purchase of the shares was treated as the acquisition of a group of assets 

and liabilities (aggregated group of assets and liabilities which do not constitute a business).  

LVG Nieder-Olm GmbH was fully consolidated in the consolidated financial statements of 

PREOS AG in accordance with the requirements of IFRS 10. The date of initial consolidation 

was 21 November 2018.  

The consideration paid to acquire 94% of the shares in LVG Nieder-Olm GmbH amounted to 

EUR 1,995,340 (including incidental transaction costs). The acquisition costs were allocated to 

individual identifiable assets and liabilities of the company at the acquisition date based on their 

fair values. The fair values of LVG Nieder-Olm GmbH’s identifiable assets and liabilities at the 

acquisition date were as follows: 

in EUR Fair values at acquisition date 

Non-current assets 7,721,948 

Current assets 31,116 

Cash 117,162 

Assets acquired 7,870,226 

Non-current liabilities 4,358,620 

Current liabilities 1,394,639 

Liabilities assumed 5,753,259 

Net assets (100%) 2,116,967 

of which non-controlling interests 121,627 

Cost of acquisition 1,995,340 

 

 

C. Significant accounting policies 

Fair value measurement 

The fair value is the price that would be received to sell an asset or paid to transfer a liability in 

an orderly transaction between market participants at the measurement date. A fair value 

measurement assumes that the transaction to sell the asset or transfer the liability takes place 

either: 

- in the principal market for the asset or liability; or 

- in the absence of a principal market, in the most advantageous market for the asset or 

liability. 

The entity must have access to the principal (or most advantageous) market. An entity shall 

measure the fair value of an asset or a liability using the assumptions that market participants 

would use when pricing the asset or liability, assuming that market participants act in their 

economic best interest. 
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The Group uses valuation techniques that are appropriate in the circumstances and for which 

sufficient data are available to measure fair value, maximising the use of relevant observable 

inputs and minimising the use of unobservable inputs. 

All assets and liabilities whose fair value is to be determined or presented in the financial 

statements are classified according to the fair value hierarchy described below, based on the 

lowest level input that is significant to the entire measurement of fair value. 

Level 1: Quoted prices (unadjusted) in active markets for identical assets or liabilities. 

Level 2: Measurement methods whose lowest level inputs that are significant to the entire 

measurement of fair value are observable on the market, either directly or indirectly. 

Level 3: Measurement methods whose lowest level inputs that are significant to the entire 

measurement of fair value are not observable on the market. 

For assets and liabilities that are recognised in the financial statements on a recurring basis, the 

Group determines whether any transfers between levels of the fair value hierarchy have occurred 

by reviewing their classification at the end of the reporting period (based on the inputs at the 

lowest level that is significant to the entire measurement of fair value). 

Classification as current or non-current 

The group classifies its assets and liabilities into current and non-current assets or liabilities in the 

statement of financial position. An asset is classified as current if:  

• it is expected to be realised within a normal operating cycle or is held for sale or 

consumption within that period, or 

• it is expected to be realised within twelve months after the reporting period, or 

• it is cash or a cash equivalent unless the asset is restricted from being exchanged or used 

to settle a liability for at least twelve months after the reporting period. 

All other assets are classified as non-current. 

A liability is classified as current if: 

• the liability is expected to be settled within a normal operating cycle, 

• the liability is expected to be settled within twelve months after the reporting date or 

• the entity does not have an unrestricted right to defer the liability for at least twelve 

months after the reporting date (e.g., in the event of a breach of loan terms and 

conditions).  

All other liabilities are classified as non-current. 

Deferred tax assets and liabilities are classified as non-current assets and liabilities. 

Acquisition of assets and business combinations 

When control over a subsidiary is obtained or assets are acquired, it must be assessed whether the 

relevant transaction constitutes a business combination in accordance with IFRS 3 or an 

acquisition of a group of assets or net assets (aggregated group of assets and liabilities). If in 

addition to assets and liabilities, a business comprising an integrated set of activities is acquired, 

this constitutes a business combination, which must be accounted for in accordance with IFRS 3. 

For example, the business processes conducted in the areas of property management, accounts 

receivable management and accounting constitute an integrated set of activities. The employment 
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of staff by the acquired property management company would also represent an indication that a 

business has been acquired. 

Financial assets  

The PREOS Group only has financial assets that are measured at amortised cost in accordance 

with IFRS 9.4.1.2. They consist principally of loans to third parties and receivables for rent or 

incidental rental charges which also have no significant impact on the group's financial condition 

and results of operations. This is reflected in a reduction of the scope of reporting. 

The financial assets are derecognised when the contractual rights to the cash flows from the 

financial assets expire or the rights to receive the cash flows are transferred in a transaction in 

which substantially all of the risks and rewards associated with ownership of the financial asset 

are also transferred.  

Impairment of financial assets 

Given its business model and tenant structure, the Group is not exposed to any high risk of 

impairment. The PREOS Group makes use of the simplified impairment model in accordance 

with IFRS 9.5.5.15 and always measures the loss allowance required at an amount equal to 

lifetime expected credit losses.  

Financial liabilities 

Loan liabilities and other liabilities are initially recognised at fair value less transaction costs. 

After initial recognition the liabilities are measured at amortised cost using the effective interest 

method. 

Financial liabilities are derecognised when they are extinguished i.e. when the obligations 

specified in the contract have been discharged or cancelled or have expired.  

Leases 

The Group functions as both a lessor and a lessee in the context of property leases. 

The economic ownership of the leased assets is derecognised by the lessor if all material risks and 

rewards associated with the asset have been transferred to the lessee (finance lease). Leases under 

which a material share of the risks and rewards associated with ownership of the leased asset 

remains with the lessor are classified as operating leases. Payments made in connection with an 

operating lease are recognised by the lessor through profit or loss on a straight-line basis over the 

term of the lease. 

Recognition of revenue and expenses 

Revenue is recorded when it is probable that the economic benefits will flow to the Group and 

the amount of the income can be reliably determined. In keeping with the Group's business model, 

rental income is recognised on a pro rata and monthly basis in accordance with IFRS 16. Income 

from the sale of real estate is recorded as soon as the property is available to the buyer. Income 

from incidental rental charges is recognised in accordance with IFRS 15 and is not offset against 

the corresponding expenses, since the Company bears the inventory risk and also because PREOS 

is regarded as a service provider by the tenant.  

Interest income and expenses are recognised on a time proportion basis taking account of the 

outstanding receivable or liability and the effective interest rate over the remaining term. 

Expenses are recognised as soon as they are incurred. 
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Cash flow statement 

The cash flow statement presents the movements in the Group’s cash flows in the reporting 

period. In the consolidated financial statements, cash flow from operating activities is calculated 

using the indirect method, with earnings before taxes being adjusted to remove non-cash items 

and to incorporate cash items. The cash flow statement presents cash flow from operating 

activities, from investing activities and from financing activities. 

Significant judgements, estimates and assumptions 

When preparing the consolidated financial statements, the Executive Board makes estimations 

and assumptions about expected future developments on the basis of the state of affairs at the 

balance sheet date. The resulting estimates may differ from actual subsequent circumstances. In 

this event, corresponding adjustments are made prospectively to the assumptions and the carrying 

amounts of the assets or liabilities concerned where necessary. 

Estimates and assumptions are subject to continual review and are based on experience and other 

factors, including expectations as to future events, which appear reasonable in light of the relevant 

circumstances. 

The Executive Board has made the following estimates when applying the accounting policies, 

which have a material impact on the amounts reported in the consolidated financial statements: 

- Market values for investment properties are based on the findings made by the 

independent experts engaged for this purpose. This valuation is based on discounted 

future revenue surpluses, which are calculated in accordance with the German income 

capitalisation approach (Ertragswertverfahren). To perform the valuation, the experts 

must estimate factors such as future rental income, vacancy rates, maintenance and 

modernisation work, renovation costs, remaining useful life and applicable property 

yields, which directly affect the fair value of investment properties. 

- Estimates also affect how impairment losses are calculated for financial assets. In this 

connection, the default risks to which financial assets are exposed must be assessed and 

the respective expected credit losses must be estimated.  

- Deferred taxes: The Executive Board decides the extent to which future loss 

carryforwards can be utilised based on current projections. Decisions are thus taken based 

on the expected taxable profits of each company, which generally correlate to the fair 

value of the properties held by the respective companies. Current taxable rental income 

is exempt from trade tax. The Executive Board determines an appropriate rate of tax for 

the purpose of calculating deferred taxes in this context.   

- Provisions are subject to a variety of assumptions in relation to the probabilities of 

occurrence and the amounts to be utilised. All information known at the time the financial 

statements are prepared is taken into account when decisions are made. 

The Executive Board has exercised the following judgements when applying the accounting 

policies, which have a material impact on the amounts reported in the consolidated financial 

statements: 

- At every reporting date, the Executive Board must decide whether the properties held by 

the Group should be held long-term for the purpose of leasing them, held for capital 

appreciation, or held for sale. Depending on this decision, the properties are reported 

either as investment property, inventories or non-current assets held for sale. This 

decision requires a great deal of discretionary judgement, as it is not possible to predict 
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circumstances leading to a particularly beneficial sale of properties generally held long-

term for the purpose of leasing them or held for capital appreciation. 

- When property management companies are acquired, it must be decided whether this 

constitutes the acquisition of a business. If in addition to assets and liabilities a business 

(integrated set of activities) is acquired, this constitutes a business combination. For 

example, the business processes conducted in the areas of asset and property 

management, accounts receivable management and accounting constitute an integrated 

set of activities. The employment of staff by the company purchased is also a significant 

indication that a business has been acquired. 

When financial instruments are initially recognised, it must be decided which 

measurement category applies to them. 

 

D. Notes to the consolidated statement of financial position 

(1) Property, plant and equipment  

Property, plant and equipment are recognised at cost less cumulative depreciation and write-

downs. Cost includes the expenditures directly attributable to acquisition. Subsequent costs are 

only recognised if it is probable that future economic benefits will accrue to the Company. Repairs 

and maintenance are expensed in the statement of comprehensive income in the financial year in 

which they are incurred.  

Depreciation is recognised on a straight-line basis over the estimated useful lives of the assets, 

which is usually between three and fifteen years. The depreciation methods used and economic 

lives are reviewed at each reporting date and, if necessary, adjusted.  

The carrying amounts are tested for impairment if there are indications that the carrying amounts 

exceed the recoverable amounts of the assets. 

Gains and losses on the disposal of assets are calculated as the difference between the net disposal 

proceeds and the carrying amount, and recognised through profit or loss. 

Property, plant and equipment and intangible assets as at 31 December 2018 include motor 

vehicles with an amount of EUR 55,000.00 as well as operating and office equipment (EUR 

2,268.75).  

(2) Investment property 

Investment property includes all properties held long-term for the purpose of generating rental 

income or capital appreciation and not held for use by the Company or sale in the ordinary course 

of business.  

Investment property is recognised upon acquisition at cost plus incidental acquisition costs. 

Where the acquisition takes the legal form of a share deal, cost is derived from the purchase price 

of the shares plus liabilities assumed and minus assets received. In subsequent periods, investment 

property is measured at fair value. The fair value is the price that would be received to sell an 

asset or paid to transfer a liability in an orderly transaction between market participants at the 

measurement date. Ongoing maintenance costs are expensed in the statement of comprehensive 

income. Modernisation work going beyond ongoing maintenance is capitalised if it is probable 

that future economic benefits will accrue from it to the Company. Measurement gains and losses 

are presented in the consolidated income statement in the item “Gain or loss on measurement of 

investment property”. 
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Investment property is not traded in an active market and is instead measured using inputs which 

do not derive from observable market data (level 3). 

The fair value of investment property is generally calculated using external expert opinions based 

on up-to-date market data and recognised valuation procedures. Property is valued in accordance 

with the provisions of the German Regulation on the Valuation of Property 

(Immobilienwertermittlungsverordnung, “ImmoWertV”). This includes application of the 

German income capitalisation approach (Ertragswertverfahren). 

In accordance with the requirements of IFRS 13, the highest and best use must be assumed in the 

valuation of investment properties if the reporting entity can obtain such use when realising the 

property.  

The Group's management is involved in and oversees the process for valuing investment property. 

It performs a plausibility check of the available results and verifies them against its own estimates.  

Investment property is derecognised upon disposal or if it becomes permanently unusable and no 

future economic benefit is expected to arise upon disposal. Gains or losses on sale or closure are 

recognised in the year of the sale or closure. The gain or loss is the difference between the sale 

price and the carrying value plus selling costs. 

Properties are transferred from investment property to another item on the statement of financial 

position if there is a change in use as evidenced by the Group starting to use the property itself or 

by the property starting to be developed with a view to being sold. 

Investment property comprises properties held for the purpose of generating rental income or 

capital appreciation and not held for use by the Company or sale in the ordinary course of 

business. 

The fair values of investment property developed as follows during the period under review: 

in EUR   2018 

Carrying amounts as at 1 Apr.  0 

Purchases (+)  86,212,425 

Increases in fair value (+)  7,417,575 

Carrying amounts as at 31 Dec.  93,630,000 

 

The purchases reflect the acquisition of 10 properties in Ratingen, Cologne, Roßdorf, 

Sindelfingen, Grafingen, Waltrop, Nieder-Olm and Krefeld. 

The prepayments amounting to EUR 109,211 reported in the consolidated financial statements 

relate to properties for which the transfer of benefits and burdens is expected to occur during 

2019. Purchase agreements already entered into have generated payment obligations in the 

amount of EUR 6.38 million. 

EUR 

Measurement 

date   Total   

Quoted 

price in 

active 

markets 

(Level 1)   

Significant 

observable input 

(Level 2) 

  

Significant 

unobservable 

input (Level 3) 

          

Assets and liabilities measured at fair 

value          

          

Investment property Oct. 18  93,630,000      93,630,000 
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Fair value measurement for investment property is performed at Level 3 of the measurement 

hierarchy in accordance with IFRS 13 (measurement based on unobservable inputs).  

The following overview shows the principal assumptions applied for the purpose of measuring 

the fair value of investment property in the context of valuation using the income capitalisation 

method: 

Range   31 Dec. 2018 

Market rent in EUR/m²  5.00-16.00 

Property yield in %  3.5%-5.0% 

Remaining useful life in years  37-50 

 

The respective ranges indicated do not reflect any abnormal individual cases. The assumptions 

applied for the purpose of valuing the properties were made by the independent appraiser on the 

basis of experience over many years. 

The property yield, the underlying rents and the useful life were identified as significant value 

drivers affected by the market. The effects of potential fluctuations in these parameters are 

presented below independently of each other in each case. Interdependencies between the 

parameters are possible but cannot be quantified due to the complexity of the interactions. 

31 Dec. 2018   Property yield   Rent   Useful life 

  -0.5%-points  0.5%-points  -10.00%  10.00%  -5 years  +5 years 

Changes in value             

in EUR  9,070,000  -7,880,000  -9,290,000  9,400,000  -3,180,000  2,740,000 

in %   10%   -8%   -10%   10%   -3%   3% 

 

(3) Other non-current financial assets 

 

Other non-current financial assets break down as follows: 

in EUR   31 Dec. 2018   1 Apr. 2018 

Receivable due from Fütingsweg non-controlling interests  684,829  0  

Receivable due from Nieder-Olm non-controlling interests  121,627  0  

Total  806,456  0  

 

The loans are for an indefinite term, are unsecured and may be redeemed for the first time on 30 

June 2021 subject to a three-month notice period.  

(4) Trade receivables 

Trade receivables arise solely in connection with property leasing and do not bear interest. 

Valuation allowances are recognised on the basis of the age structure and depending on whether 

the amounts are due from active or former tenants. At 31 December 2018, trade receivables 

amounted to EUR 367,043. No valuation allowances were recorded. 
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(5) Other current financial assets 

Other current financial assets break down as follows: 

in EUR   31 Dec. 2018   1 Apr. 2018 

VAT receivable  390,538  10,456 

Receivables due from former shareholders  251,243  235,037 

Prepaid expenses  249,581  0 

Creditors with debit balances  119,000  0 

Other assets  43,041  277 

Total  1,053,403  245,770 

 

The prepaid expenses consist primarily of premiums for subsequent years paid to insurance 

companies in advance.  

(6) Cash and cash equivalents 

Cash and cash equivalents comprise current account balances on the business accounts of the 

companies included in consolidation, which are recognised at their nominal amounts. Changes in 

cash and cash equivalents are shown in the consolidated statement of cash flows. Cash and cash 

equivalents amounting to EUR 390,034 are restricted. 

(7) Equity 

By resolution of the shareholders' meeting on 16 February 2018, the subscribed capital of PREOS 

Real Estate AG (at that time still a limited liability company (Gesellschaft mit beschränkter 

Haftung, “GmbH”)) was increased by EUR 21,975,000 from EUR 25,000 to EUR 22,000,000 by 

the issue of 21,975,000 new shares with a par value of EUR 1 each. The capital increase was 

recorded in the commercial register on 9 March 2018. 

Upon the change of legal form to a stock corporation (Aktiengesellschaft, "AG"), the share capital 

was divided into 22,000,000 no-par value bearer shares which were converted into registered 

shares in April of that year. 

By resolution of the Annual General Meeting on 25 April 2018, the Executive Board was 

authorised, subject to the Supervisory Board's consent, to increase the share capital by the issue 

of up to a total of 11,000,000 new registered ordinary shares with no nominal amount (no-par 

value shares) but by up to a maximum of EUR 11,000,000 against cash contributions and/or 

contributions in kind on one or more occasions until 24 April 2023, whereby the shareholders' 

subscription rights may be excluded (Authorised Capital 2018/II). 

Also by resolution of the Annual General Meeting on 25 April 2018, the share capital was 

conditionally increased by EUR 11,000,000 divided into 11,000,000 no-par value registered 

shares (Contingent Capital 2018). The conditional capital increase serves the purpose of granting 

registered no-par value shares to the owners or bondholders of convertible bonds and/or warrant-

linked bonds, profit participation rights and/or participating bonds. 

An amount of EUR 896,805 reported within equity was attributable to non-controlling interests 

as at 31 December 2018.  
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At the reporting date, the non-controlling interests were held solely in Objekta Fütingsweg GmbH 

and LVG Nieder-Olm GmbH. The combined financial information derived for these two 

companies is as follows: 

in EUR  1 Apr. – 31 Dec. 2018 

Revenue  267,495 

Comprehensive income  1,603,765 

    

   31 Dec. 2018 

Non-current assets  27,850,000 

Current assets  3,039,613 

Non-current liabilities  397,866 

Current liabilities  15,421,575 

Net assets  15,070,172 

Non-controlling interests in %  6.00% 

Non-controlling interests in EUR '000  896,805 

 

Changes to equity during the reporting period are presented in the statement of changes in equity. 

(8) Tax assets and liabilities 

Current tax assets and tax liabilities are recognised in the amount of the expected refund from or 

payment to the taxation authority. The amount is calculated on the basis of the tax rates and tax 

laws in force at the balance sheet date.  

Deferred taxes are normally recognised in accordance with IAS 12 for all temporary differences 

between the tax bases of the assets and liabilities and their carrying amounts in the IFRS financial 

statements, as well as for tax loss carryforwards.  

Deferred tax assets for tax loss carryforwards are measured at the amount at which it is probable 

that the associated tax benefits will be realised on the basis of future taxable profits. The loss 

carryforwards relate entirely to Germany and therefore in principle have no expiry date. The 

maturity structures of the unrecognised loss carryforwards have not been provided for this reason. 

The tax rates underlying the calculation of deferred taxes were determined on the basis of the 

statutory provisions currently in force. A tax rate of 15.83 percent for corporation tax and the 

solidarity surcharge was used for Group companies. With respect to trade tax, it is assumed that 

the extended reduction will apply to the real estate companies. No sales are anticipated in view of 

the company object of portfolio management. In addition, the Executive Board assumes that 

properties can be sold without incurring any liability for trade tax due to the Company's tax 

structure. 

Deferred tax assets and liabilities are not recognised on taxable temporary differences relating to 

shares in Group companies, provided that the Group can control their reversal and they are not 

expected to reverse in the foreseeable future. 

Deferred tax assets and liabilities are offset at the level of the taxable entity if the Group has a 

legally enforceable right to offset current tax assets against current tax liabilities, and they relate 

to income taxes of the same taxable entity levied by the same tax authority. 
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At 31 December 2018, the deferred tax assets and liabilities arose from temporary differences in 

the following items in the statement of financial position: 

in EUR   31 Dec. 2018   1 Apr. 2018 

      

Tax loss carryforwards  719,406  0 

Deferred tax assets before netting  719,406  0 

Netting  -719,406  0 

Deferred tax assets after netting  0  0 

      

Investment property  1,217,436  0 

Financing costs  118,839  0 

Deferred tax liabilities before netting  1,336,276  0 

Netting  -719,406  0 

Deferred tax liabilities after netting  616,869  0 

 

Changes to deferred taxes during the reporting period are presented in the table below: 

in EUR   1 Apr. 2018   Income statement   31 Dec. 2018 

Investment property  0  -1,217,436  -1,217,436 

Financing costs  0  -118,839  -118,839 

Loss carryforwards  0  719,406  719,406 

Total  0  -616,869  -616,869 

 

Corporation tax loss carryforwards have been recognised to almost their full extent. Unrecognised 

loss carryforwards amount to less than EUR 50 thousand. 

The reported tax expense differs from the theoretical figure produced by applying the Group's 

average income tax rate to earnings before taxes: 

in EUR   
1 Apr. –  

31 Dec. 2018 

Profit before tax  3,548,790 

Group tax rate 
 

15.825% 

Expected tax expense at 15.83% 561,596 

 
   

Reconciliation due to tax effects: 

- Prior-year corporation tax  -55,146 

- Other effects  -49,459 
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Actual tax expense  456,991 

 

(9) Other non-current financial liabilities 

The liabilities comprise a loan from TO-Holding GmbH to PREOS AG in the amount of EUR 

11,000,000 and a loan from TO Holding 2 GmbH to PREOS AG of EUR 11,000,000 together 

with interest accrued to 31 December 2018 (total EUR 22,101,260). Both companies belong to 

Mr Olek. The loans carry interest of 4%, become due and payable on 31 December 2021 and were 

granted without collateral. Both loan agreements include a right of tender. That right of tender 

gives the lender the right to offer to contribute the borrower's loan, including any interest accrued 

but not yet paid, into the borrower's share capital by way of an in-kind capital increase in exchange 

for the issue of 2,213,688 new shares of the borrower. This conversion proposal was accepted by 

PREOS AG on 7 February 2019 and the capital increase was entered in the commercial register 

on 18 February 2019. Since neither of the loan agreements gave the lender the right to (cash) 

repayment within 12 months, the loans are reported as non-current.  

(10) Financial liabilities 

Financial liabilities are measured at fair value on initial recognition and subsequently at amortised 

cost using the effective interest method.  

Current and non-current financial liabilities amounting in total to EUR 45,577,232 increased by 

EUR 45,577,232 compared with 28 March 2018 (EUR 0). The detailed changes were as follows: 

             

              

      Cash  Non-cash   

in EUR  1 Apr. 2018  Repayments   Increases / 

Amortisation 
 Increases / 

Amortisation 
  

Additions / 

Initial 

consolidation 

 31 Dec. 2018 

Non-current financial liabilities  0  0  0  0   0  0 

Current financial liabilities  0  -300,000  19,791,664  13,042,667   13,042,901  45,577,232 

Total financial liabilities  0  -300,000  19,791,664  13,042,667   13,042,901  45,577,232 

 

The additions on initial consolidation relate to the loan liabilities assumed as part of the share 

deals.  The non-cash increase reflects purchase price payments for real estate for which the 

purchase price was paid to the seller directly by the lender. 

The financial loans are primarily secured by land charges (2018: EUR 48,605,183.00). Further 

collateral is provided by the assignment of rental income and pledged bank balances.  

(11) Income tax liabilities  

The income tax liabilities of EUR 38,495 comprise tax provisions for current corporation tax 

obligations of the acquired company LVG Nieder-Olm GmbH. 

(12) Trade payables 

The trade payables mostly consist of liabilities to Publity AG for finder’s fee and asset 

management services (EUR 1,255 thousand), legal and advisory costs, mainly in connection with 

the IPO (EUR 412 thousand), as well as liabilities for the preparation of the valuation reports 

(EUR 99 thousand), insurances (EUR 116 thousand) and costs of preparing and auditing the 

financial statements (EUR 53 thousand). 
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(13) Other liabilities  

Other liabilities break down as follows: 

in EUR   
31 Dec. 

2018 
  1 Apr. 2018 

Liabilities in connection with the refinancing  996,000  0 

Liabilities in connection with purchases   688,867  0 

Interest accrual  428,283  0 

Financial statements and audit costs  257,000  0 

VAT payable  133,669  0 

Other liabilities  27,483  433,500 

Total  2,531,301  433,500 

 

Preparatory steps were taken in 2018 for the planned refinancing of all financial liabilities in the 

first quarter of 2019. This gave rise to expenses of EUR 996,000 for early repayment penalties 

and other costs of the refinancing. The liabilities relating to purchases of real estate mostly 

comprise expenses for land transfer tax incurred by PREOS 4. Beteiligungsgesellschaft mbH as 

well as for due diligence services. Accrued interest on the financial liabilities of EUR 428,283 

was recognised at the year-end. The financial statements and audit costs amounting to EUR 

257,000 comprise expenses for the preparation of all the annual financial statements of 

subsidiaries, for the first-time preparation of consolidated financial statements and for the audit 

of the consolidated financial statements. The other liabilities at 1 April 2018 include a loan from 

TO-Holding GmbH which was repaid on 18 April 2018. 

E. Notes to the consolidated income statement 

(1) Profit from property management 

The PREOS Group has entered into lease agreements for the commercial letting of its investment 

property. In light of the terms and conditions of the agreements including, for example, the fact 

that the lease term does not represent a significant portion of the economic useful life of its 

commercial real estate, the Group has determined that substantially all the risks and rewards 

incidental to ownership of the leased properties remain with the Group. Therefore, the Group 

accounts for these leases as operating leases. The income from the operating leases is recognised 

on a straight-line basis over the lease term in accordance with IAS 17 and reported under revenue 

due to its operating nature. Because the net rents are usually paid in advance each month, the rent 

receivables fall due immediately. 

Income from recharging operating costs falls within the scope of IFRS 15. The income is 

recognised over time according to the performance of the underlying service i.e. when control of 

the service is transferred to the tenants. This requires that contractual arrangements with the 

tenants have been entered into and that it is probable that the agreed consideration will be 

received. The operating costs and the amounts recharged are accounted for in accordance with 

the principal method. Tenants' advance payments of operating costs are due monthly together 

with the net rents and are payable immediately. The expenses relating to operating costs and the 

corresponding income from amounts recharged to the tenant are presented in the consolidated 
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income statement without being offset. In so doing, the PREOS Group is following the current 

normal method of presentation in order to enhance comparability. 

If a property is sold, the gain or loss is recognised when the risks and rewards incidental to 

ownership (possession, benefits and burdens) pass to the buyer. 

The profit from property management amounting to EUR 909,129 breaks down as follows:  

in EUR   1 Apr. - 31 Dec. 2018 

Rental income  942,627 

Income from operating and incidental costs  96,624 

Income from property management  1,039,250 

Property-related operating expenses  -130,121 

Profit from property management  909,129 

 

The property-specific operating expenses of EUR 130,121 mainly comprise expenses for third-

party services relating to operating and incidental costs. All of the income and expenses are 

generated by investment property. 

(2) Other operating income 

Other operating income breaks down as follows: 

in EUR  1 Apr. - 31 Dec. 2018 

Prior-period income   37,866 

Reimbursements of insurance premiums   21,318 

Income from the derecognition of liabilities   26,048 

Total   85,232 

 

The prior-period income comprises the reimbursement of buildings insurance and land tax for 

2017. Reimbursements of insurance premiums include the refund of buildings insurance for 2018. 

Liabilities to former shareholders were also derecognised. 

(3) Personnel expenses 

Personnel expenses included: 

in EUR   1 Apr. - 31 Dec. 2018 

      

Management salaries   180,000 

Flat-rate taxes   2,301 

Total personnel expenses   182,301 

 

At 31 December 2018 PREOS Real Estate AG employed two members of the Executive Board 

and no other staff. 
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(4) Other operating expenses 

Other operating expenses break down as follows: 

in EUR   1 Apr. - 31 Dec. 2018 

Legal and advisory costs   673,727 

Stock exchange listing and annual general meeting   565,790 

Asset management   404,081 

Capital increase and change of name   239,340 

Financial statements and audit costs   218,552 

Non-deductible input tax   124,415 

Office costs   41,590 

Travel and advertising costs   40,850 

Remuneration of the Supervisory Board   33,333 

Insurance   20,945 

Incidental costs of money transactions   9,475 

Miscellaneous   126,386 

Total   2,498,485 

 

The legal and advisory costs principally comprise costs for the audit of the annual financial 

statements for 2015 to 2017, expenses for the preparation of a reporting dashboard, expenses for 

the valuation of the PREOS portfolio and fees payable to Deutsche Bank in connection with 

financing. The expenses of EUR 565,790 for the stock exchange listing and annual general 

meeting reflect the expenses for the IPO in the current year (EUR 548,343) and the arrangement 

of an ordinary and an extraordinary annual general meeting (EUR 17,447). The expenses for the 

stock exchange listing were expensed in full since the listing was carried out without an additional 

capital increase. The expenses for asset management result primarily from the asset management 

agreement entered into with Publity AG.  

(5) Financial income 

The financial income mainly consists of pro rata interest income in connection with a depreciation 

reserve for future investments (Ansparrücklage) maintained by Objekta Fütingsweg GmbH (EUR 

3,175). 

(6) Financial expenses 

Financial expenses are broken down as follows: 

in EUR   1 Apr. - 31 Dec. 2018 

Early redemption penalties  916,000.00 

Interest expenses for financial liabilities  872,581.70 

Default interest from purchase agreement  278,039.82 
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Interest expenses for shareholder loans  101,260.28 

Other interest expenses  17,653.02 

Total  2,185,534.82 

 

The early redemption penalties represent fees for the redemption of the loans of Objekta 

Fütingsweg GmbH and LVG Nieder-Olm GmbH.  

(7) Taxes on income 

Taxes on income amounting to EUR 456,991 include expenses of EUR 616,869 for deferred taxes 

and income from reimbursements of taxes for prior years of EUR 159,878.  

(8) Earnings per share 

Basic earnings per share is calculated as follows: 

in EUR   1 Apr. - 31 Dec. 2018 

   

Consolidated net profit/loss (in EUR)  3,091,799 

Consolidated net profit/loss excl. non-controlling interests  2,995,573 

Dilutive effects  0 

Consolidated net profit/loss adjusted for dilutive effects  2,995,573 

   

Number of shares (in units)   

Shares outstanding at the reporting date  22,000,000 

Weighted number of shares outstanding  22,000,000 

Dilutive effects  0 

Weighted number of shares outstanding (diluted)  22,000,000 

   

Earnings per share (in EUR)   

Basic earnings per share   0.14 

Diluted earnings per share  0.14 

 

Basic earnings per share is calculated by dividing the earnings attributable to the holders of shares 

in the parent by the weighted average number of shares outstanding during the reporting period.  

Disclosures pursuant to IAS 33.70 d. 

TO-Holding GmbH and TO Holding 2 GmbH contributed the shareholder loans granted by them 

together with accrued interest (EUR 22,136 thousand) to PREOS AG. A total of 2,213,688 shares 

with an issue price of EUR 1.00 valued on the basis of EUR 10.00 per share were issued to the 

shareholders in return. The share capital has therefore increased to EUR 24,213,688, divided into 

the same number of no-par value shares. The capital increase in kind was recorded in the 

commercial register on 18 February 2019. The shares are entitled to participate in dividends from 

1 January 2018.  

Earnings per share calculated on the basis of these figures is as follows: 

in EUR   1 Apr. - 31 Dec. 2018 
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Consolidated net profit (in EUR) at 31 Dec. 2018  3,091,799 

Consolidated net profit/loss excl. non-controlling interests  2,995,573 

Dilutive effects  0 

Consolidated net profit/loss adjusted for dilutive effects  2,995,573 

   

Number of shares (in units)   

Initial volume at 1 Jan. 2019  22,000,000 

Capital increase for contributions in kind  2,213,688 

Total share capital  24,213,688 
   

Earnings per share (in EUR)   

Basic earnings per share   0.12 

Diluted earnings per share  0.12 

 

(9) Segment reporting 

Internal reporting to the Executive Board of PREOS AG, which is the most senior management 

body within the meaning of IFRS (management approach), is not subdivided into geographical 

regions or business segments. The Group's real estate is situated exclusively in Germany. No 

geographical segmentation is therefore prepared. The PREOS Group generates revenue 

amounting to 24.8% with one major customer, 20.84% with another major customer and 12.26% 

with a third major customer, but this does not result in dependence as defined in IFRS 8. 

F. Financial instruments and fair value disclosures 

1.1 Risk management of financial instruments 

Financial risk management is an integral component of the risk management system and so 

contributes to achieving the corporate objectives. The PREOS Group is exposed to a range of 

risks in the course of its business activities, including interest rate risk, default risk, liquidity risk 

and financing risk. These risks are controlled and managed by means of the Group's financial risk 

management system. As part of its financial risk management approach, concentrations of risks 

are also regularly monitored.  

a) Interest rate risk 

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will 

fluctuate due to changes in market rates of interest. The risk of fluctuations in market rates of 

interest to which the Group is exposed arises mainly from variable-rate financial liabilities. At the 

reporting date, loans granted by Münchener Hypothekenbank eG and Mainzer Volksbank eG with 

a total nominal amount of EUR 25,685 thousand bear variable rates of interest. Since these loans 

were redeemed early on 31 March 2019, however, the Group assesses interest rate risk as low. A 

sensitivity analysis was therefore not performed.  

b) General default risk 

Default risk is the risk that business partners will be unable to meet their contractual payment 

obligations, leading to a financial loss. The PREOS Group is exposed to default risks (particularly 

in connection with trade receivables) in the course of its operating activities, as well as to risks 

arising from its financing activities. The maximum default risk at the reporting date is represented 

by the carrying amounts of its financial assets. Collateral received, such as security deposits, is 

not deducted for the purpose of determining the maximum default risk since it is generally needed 

for renovations. 
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The management of default risk is based on the Group's policy guidelines which apply across the 

Group as a whole. In order to avoid cases of default, rules of conduct have been drawn up which 

ensure that transactions are only entered into with business partners that have demonstrated a 

satisfactory payment record in the past. Trade receivables are mainly due from tenants. A credit 

assessment is carried out for new tenants prior to entering into an agreement. Security deposits or 

guarantees are obtained from the tenants in order to provide protection against the risk. The Group 

assesses the risk concentration for potential default risks as low. A higher risk of default may 

apply in the case of individual commercial properties, however, due to the tenant structure.  

All of the PREOS Group's trade receivables due from third parties are of a short-term nature and 

are normally due within a period of less than three months.  

c) Liquidity risk 

Responsibility for liquidity risk management rests with the Executive Board. An appropriate risk 

management strategy has been implemented for the purpose of monitoring the risk of a potential 

shortfall of liquidity. PREOS AG’s subsidiaries are supplied with financial resources via the 

Group's internal cash pool. The current liquidity position is recorded on a regular and timely basis 

at the level of the Group as a whole. The Company intends to employ a multi-year, integrated 

financial planning process for the purpose of managing the business. This centrally managed 

function will monitor the financial stability of the Group. The ongoing determination of liquidity 

flows at the level of individual companies forms an integral part of this management system. 

The contractually agreed (undiscounted) cash flows from primary financial liabilities including 

interest payments at the respective reporting date are shown in the liquidity analyses below. The 

analyses include all financial instruments held at the respective reporting date. Projected figures 

for new liabilities in the future have not been included. 

in EUR '000  2019  2020  2021   after 2021 

         

Other financial liabilities (non-current)   0  0  27,483  0 

Financial liabilities (current)  49,040  0  0  0 

Trade payables  2,002  0  0  0 

Other financial liabilities (current)   2,397  0  0  0 

Total  53,439  0  27,483  0 

 

The liquidity risk is derived from the figures in the statement of financial position as at 31 

December 2018, and therefore includes the repayment (including interest) of both of the loans 

due to TO Holding GmbH and TO Holding 2 GmbH which is due in the 2021 financial year. The 

loans were contributed to the Company by means of a capital contribution in kind in 2019, so that 

the payment obligation no longer existed at the date of preparation of the consolidated financial 

statements. 

d) Financing risk 

The PREOS Group is reliant on the granting of loans and/or the issue of bonds for the purpose of 

making further acquisitions. In addition, loans must be renewed or refinanced when they expire. 

At the present time these risks can be classified as low for the PREOS Group, since the refinancing 

was secured by means of a loan agreement with Hamburg Commercial Bank concluded on 25 

March 2019.  
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There is also a risk that loans could become due for early repayment or terminated in the event 

that companies within the PREOS Group fail to meet their obligations from existing financing 

agreements. The PREOS Group could potentially be unable to secure refinancing in the short 

term. All existing loan agreements in principle give rise to obligations to provide information to 

the financing banks which the Group companies must comply with as their debtors. Depending 

on the particular loan, these information obligations range from the provision of key business 

management figures or annual financial statements to reporting on compliance with financial 

covenants. The Executive Board is responsible for the ongoing monitoring of obligations from 

the existing loan agreements and for reporting. 

The Company's cash flow and possible future dividend payments are dependent on the financial 

performance of its subsidiaries and investees, or must be topped up or replaced by debt capital if 

necessary. The PREOS Group is reliant on generating sufficient liquidity from its real estate 

portfolio management activities to enable it to meet the expenditure on interest and repayments 

required by its existing financings. Emergency sales or the enforced realisation of real estate 

collateral could lead to significant financial difficulties for the Group. 

1.2 Additional disclosures in relation to financial instruments 

a) Classification 

The PREOS Group classifies and accounts for financial assets and financial liabilities on initial 

recognition according to the categories specified in IFRS 9. In accordance with the provisions of 

IFRS 9, financial instruments are categorised as carried either at amortised cost, at fair value 

through other comprehensive income or at fair value through profit or loss. Financial assets and 

financial liabilities are initially recognised in the consolidated statement of financial position if 

one of the Group companies becomes a party to a corresponding agreement. A financial 

instrument is initially recognised at fair value, including any transaction costs. 

The classification of financial instruments required by IFRS 7.8 is based on the respective items 

in the statement of financial position. The tables below present a reconciliation of the carrying 

amounts for each IFRS 7 category (balance sheet item) to the measurement categories on the 

individual reporting dates. 

    Measured at amortised cost   

 

 

  

Measured at 

fair value 
 

 

Total 

 IFRS 7   

 

 

 

balance sheet 

items 

in EUR '000 category 
Carrying 

amount 
Fair value 

Carrying 

amount 
31 Dec. 2018 

 

            

Assets 

Other financial assets (non-current) Aac 806 806  0  806 

Trade receivables Aac 367 367  0  367 

Other financial assets (current) Aac 294 294  0  294 

        

Equity and liabilities        

Other financial liabilities (non-current) Flac 22,101 22,101  0  22,101 

Financial liabilities (current) Flac 45,577 46,443  0  45,577 

Trade payables Flac 2,002 2,002  0  2,002 
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Other financial liabilities (current) Flac 2,397 2,397  0  2,397 

 

Abbreviations of the IFRS 7 categories: 

Aac Financial assets measured at amortised cost 

Flac Financial liabilities measured at amortised cost 

b) Fair value disclosures 

The determination of the fair values of the financial assets and liabilities for the purposes of 

measurement or explanatory disclosures in the notes was based on Level 3 of the fair value 

hierarchy. 

Trade receivables, other current assets and cash and cash equivalents have short remaining 

maturities. Their carrying amounts at the reporting date are therefore approximately equal to their 

fair values. The same applies to the short-term and variable-rate borrowings, trade payables and 

other current liabilities. 

The fair value of the long-term borrowings is determined by discounting the future cash flows. 

The discounting is based on a market rate of interest for a similar term and level of risk.  

c) Net gain or loss from financial assets and liabilities 

The net gains and losses arising from financial instruments in the 2018 financial year were as 

follows: 

    Net gain or loss 1 Apr. – 31 Dec. 2018 

 IFRS 7  Income/  

in EUR '000 category Interest expenses Total 

     

Financial assets measured at amortised cost Aac 0 0 0 

Financial liabilities measured at amortised cost Flac -2,169 26 -2,143 

 

The interest income and interest expenses are reported in financial income and financial expenses, 
respectively. The financial expenses for the financial liabilities measured at amortised cost also 

include adjustments in connection with the effective interest method.  

G. Other disclosures 

(1) Minimum lease payments from operating leases 

Claims to minimum lease payments from long-term operating leases generally arise from the 

leasing of commercial real estate. There are no further claims to minimum lease payments. The 

minimum lease payments comprise the rental income excluding rechargeable operating costs. 

Operating lease disclosures pursuant to IAS 17.56   2019   2020 - 2023   From 2024 

in EUR '000  Up to 1 year  1 – 5 years  Over 5 years 

       

Total future minimum lease payments under non-cancellable operating 

leases as lessor  5,026  4,216  7,299 
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The minimum lease payments (net basic rent) during the reporting period amounted to EUR 

942,627. 

(2) Other financial obligations and contingent liabilities  

The significant rental and lease obligations at 31 December 2018 were as follows:  

in EUR '000   31 Dec. 2018 

Rental and lease obligations    

-   Within one year  120 

-   Due in between 1 and 5 years  480 

-   Due in over 5 years  840 

Total  1,440 

 

These financial obligations arise from the rental agreement with Publity AG for the office space 

in Leipzig. 

There are also other financial obligations resulting from an asset management agreement with 

Publity AG. This agreement has been entered into for a period of 10 years and contains fixed 

remuneration components based on the real estate assets under management, as well as variable 

remuneration in connection with purchases and sales. Based on the values applicable at the 

reporting date 31 December 2018, the other financial obligations amount to at least EUR 1,296 

thousand per annum. 

(3) Related party disclosures 

In accordance with IAS 24 "Related Party Disclosures", related parties include parent companies 

and subsidiaries as well as subsidiaries of a common parent, associates, the management of the 

entity and legal persons significantly influenced by the management. Transactions between 

PREOS Real Estate AG and its consolidated subsidiaries are eliminated on consolidation and are 

therefore not disclosed in the notes. 

The material transactions that took place between the Group and related parties were as follows: 

Transactions with related parties     

  

Services received from 

related parties  

Purchases from 

related parties  

Liabilities to 

related parties* 

  EUR  EUR  EUR 

Related parties of the ultimate parent company of 

PREOS Real Estate AG: 

      

      

Publity AG 

 
 

 

1,245,242 

 
 

 

60,000 

 
 

 

1,254,536 

      

* The amounts have been classified as trade payables.     
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   Interest expenses  Liabilities to related 

parties 
  

  EUR  EUR   

Shareholder loan from TO-Holding GmbH   50,630  11,050,630   

Shareholder loan from TO-Holding 2 GmbH   50,630  11,050,630   

 

 

Please refer to the following section for details of the remuneration of the Executive Board and 

of the Supervisory Board. 

(4) Executive Board and Supervisory Board 

The members of the Executive Board of PREOS Real Estate AG during the reporting period were 

and currently are: 

 

• Thomas Olek, CEO               (until 2 October 2018) 

• Frederik Mehlitz, CEO (from 2 October 2018) 

• Libor Vincent, CFO  (from 2 October 2018) 

 

The Executive Board received fixed remuneration during the reporting period. The total 

remuneration for all of the members of the Executive Board amounted to EUR 180,000. 

The members of the Executive Board are also reimbursed for travel costs and expenses.  

 

The members of the Supervisory Board of PREOS Real Estate AG during the reporting period 

were and currently are: 

Udo Roland Wahid Masrouki, management board member of FinanzNet Holding AG 

 (Chairman of the Supervisory Board) 

Stephan Noetzel, attorney, company attorney of Publity AG 

 (Deputy Chairman of the Supervisory Board) 

Christoph Blacha, attorney, general manager/managing director of publity Performance 

GmbH (KVG) 

 (Member of the Supervisory Board) 

The members of the Supervisory Board received total remuneration for the reporting period 

amounting to EUR 33,333. 
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(5) Auditors’ fee 

The audit fee for the 2018 financial year amounted in total to EUR 137 thousand, of which EUR 

108 thousand relates to the audit of the financial statements and EUR 29 thousand relates to other 

advisory services in connection with the IPO. No other services were provided.  

(6) Capital management 

The Group manages its capital with the objective of maximising the returns of its stakeholders by 

optimising the ratio of equity to debt capital. This includes ensuring that all Group entities can 

operate on a going concern basis. Consolidated equity reported in the financial statements is used 

as an important key figure for capital. 

As a stock corporation (Aktiengesellschaft), the Company is subject to the minimum capital 

requirements under German stock corporation law. The Group is also subject to the normal and 

industry-specific minimum capital requirements of the financial sector, in particular in the context 

of financing specific properties. These minimum capital requirements are constantly monitored. 

The Group's capital structure is regularly reviewed by the risk management function. Key 

accounting ratios are calculated and projected in order to meet the banking industry's demands 

relating to external capital requirements. These also include capital service ratios and loan-to-

value figures for specific properties. 

The equity ratio at the year-end was as follows: 

in EUR '000   31 Dec. 2018   1 Apr. 2018 

Equity (including non-controlling interests)  25,917  22,025 

Total equity and liabilities  98,785  22,521 

Equity ratio in %  26.24%  97.80% 

 

The LTV amounted to 45.9% (1 Apr. 2018: n. a.). For details of the calculation, please refer to 

the information in the Group management report. 

(7) Events after the balance sheet date 

On the basis of the authorisation granted through amendment of the articles of association on 25 April 

2018, an increase in the share capital by EUR 2,213,688.00 to EUR 24,213,688.00 was implemented 

on 7 February 2019. The increase took the form of the contribution in the kind of shareholder loans 

previously granted in the amount of EUR 22,000,000.00 together with interest amounting to EUR 

136,880.00 on the basis of a valuation of EUR 10.00 per share. The value of the contributions in kind 

in excess of the issue price of the new shares is being transferred to the capital reserve within the 

meaning of section 272 (4) no. 4 HGB. 

On 17 January 2019 the purchase agreement was signed for a commercial property in Oberhausen 

with 2,500m2 and 70 parking spaces. The transfer of benefits and burdens is expected to take place in 

the first half of 2019. 

A loan agreement was concluded with Hamburg Commercial Bank on 25 March 2019 for the purpose 

of financing new purchases of real estate and for refinancing the PREOS portfolio. The loan has a 

volume of EUR 70 million and an interest rate of at least 3%. 

No other events of particular significance to the financial condition and results of operations of the 

PREOS Group have occurred since 31 December 2018.  
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Leipzig, 4 June 2019 

PREOS Real Estate AG 

 

 

__________________________       __________________________ 

      PREOS Real Estate AG         PREOS Real Estate AG 

            Frederik Mehlitz                                                      Libor Vincent 

Member of the Executive Board                             Member of the Executive Board 
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Independent auditor's report 

 

To PREOS Real Estate AG, Leipzig (formerly: AMG Immobilien Berlin GmbH, Bayreuth)  

Audit Opinions 

We have audited the consolidated financial statements of PREOS Real Estate AG, Leipzig, and 

its subsidiaries (the Group), which comprise the consolidated statement of financial position as 

at 31 December 2018, the consolidated income statement, the consolidated statement of changes 

in equity and the consolidated statement of cash flows for the period from 1 April to 31 December 

2018 and the notes to the consolidated financial statements, including a summary of significant 

accounting policies. We have also audited the Group management report, which has been 

combined with the Company's management report (referred to in the following as "combined 

management report"), of PREOS Real Estate AG, Leipzig, for the period from 1 April to 31 

December 2018. In accordance with the German statutory requirements, we have not audited the 

contents of the concluding declaration on the dependent company report contained in Section 6 

of the combined management report in view of the Company's size classes. 

In our opinion, on the basis of the knowledge obtained in the audit, 

- the accompanying consolidated financial statements comply, in all material respects, with IFRS 

as adopted by the EU, and the additional requirements of German commercial law pursuant to 

section 315e (1) HGB and, in compliance with these requirements, give a true and fair view of 

the assets, liabilities and financial condition of the Group as at 31 December 2018 and of its 

results of operations for the period from 1 April 2018 to 31 December 2018 

- the accompanying combined management report as a whole provides an appropriate view of 

the Group’s position. In all material respects, this combined management report is consistent 

with the consolidated financial statements, complies with German legal requirements and 

appropriately presents the opportunities and risks of future development. Our audit opinion on 

the combined management report does not cover the content of the concluding declaration on the 

dependent company report. 

Pursuant to section 322 (3) sentence 1 HGB, we declare that our audit has not led to any 

reservations relating to the legal compliance of the consolidated financial statements and of the 

combined management report. 

Basis for the Audit Opinions 

We conducted our audit of the consolidated financial statements and of the combined 

management report in accordance with section 317 HGB and in compliance with German 

Generally Accepted Standards for Financial Statement Audits promulgated by the Institut der 

Wirtschaftsprüfer [Institute of Public Auditors in Germany] (IDW). Our responsibilities under 

those requirements and principles are further described in the “Auditor’s Responsibilities for the 

Audit of the Consolidated Financial Statements and of the Combined Management Report” 

section of our auditor’s report. We are independent of the Group entities in accordance with the 

requirements of German commercial and professional law, and we have fulfilled our other 

German professional responsibilities in accordance with these requirements. We believe that the 

audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit 

opinions on the consolidated financial statements and on the combined management report. 



324 

Other Information 

The executive directors are responsible for the other information. The other information 

comprises the concluding declaration on the dependent company report. Our audit opinions on 

the consolidated financial statements and on the combined management report do not cover the 

other information. Consequently we do not express an audit opinion or any other form of 

assurance conclusion thereon. 

In connection with our audit, our responsibility is to read the other information and, in so doing, 

to consider whether the other information 

- is materially inconsistent with the consolidated financial statements, the combined management 

report 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 required to report that fact. We have nothing to report in this regard. 

Responsibilities of the Executive Directors and the Supervisory Board for the Consolidated 

Financial Statements and the Combined Management Report 

The executive directors are responsible for the preparation of the consolidated financial 

statements that comply, in all material respects, with IFRS as adopted by the EU and the 

additional requirements of German commercial law pursuant to section 315e (1) HGB and that 

the consolidated financial statements, in compliance with these requirements, give a true and fair 

view of the assets, liabilities, financial condition and results of operations of the group. In 

addition, the executive directors are responsible for such internal control as they have determined 

necessary to enable the preparation of consolidated financial statements that are free from 

material misstatement, whether due to fraud or error. 

In preparing the consolidated financial statements, the executive directors are responsible for 

assessing the Group’s ability to continue as a going concern. They also have the responsibility 

for disclosing, as applicable, matters related to going concern. In addition, they are responsible 

for financial reporting based on the going concern basis of accounting, unless there is an intention 

to liquidate the Group or to cease operations, or there is no realistic alternative but to do so. 

Furthermore, the executive directors are responsible for the preparation of the combined 

management report that, as a whole, provides an appropriate view of the Group’s position and 

is, in all material respects, consistent with the consolidated financial statements, complies with 

German legal requirements, and appropriately presents the opportunities and risks of future 

development. In addition, the executive directors are responsible for such arrangements and 

measures (systems) as they have considered necessary to enable the preparation of a combined 

management report that is in accordance with the applicable German legal requirements, and to 

be able to provide sufficient appropriate evidence for the assertions in the combined management 

report. 

The supervisory board is responsible for overseeing the Group’s financial reporting process for 

the preparation of the consolidated financial statements and of the combined management report. 

Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements and of the 

Combined Management Report 

Our objectives are to obtain reasonable assurance about whether the consolidated financial 

statements as a whole are free from material misstatement, whether due to fraud or error, and 

whether the combined management report as a whole provides an appropriate view of the 

Group’s position and, in all material respects, is consistent with the consolidated financial 
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statements and the knowledge obtained in the audit, complies with the German legal 

requirements and appropriately presents the opportunities and risks of future development, as 

well as to issue an auditor’s report that includes our audit opinions on the consolidated financial 

statements and on the combined management report. 

Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted 

in accordance with section 317 HGB and in compliance with German Generally Accepted 

Standards for Financial Statement Audits promulgated by the Institut der Wirtschaftsprüfer 

(IDW) will always detect a material misstatement. Misstatements can arise from fraud or error 

and are considered material if, individually or in the aggregate, they could reasonably be 

expected to influence the economic decisions of users taken on the basis of these consolidated 

financial statements and this combined management report. 

We exercise professional judgment and maintain professional scepticism throughout the audit. 

We also: 

- Identify and assess the risks of material misstatement of the consolidated financial statements 

and of the combined management report, 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 audit opinions. The risk of not detecting a material 

misstatement resulting from fraud is higher than for one resulting from error, as fraud may 

involve collusion, forgery, intentional omissions, misrepresentations, or the override of 

internal controls. 

- Obtain an understanding of internal control relevant to the audit of the consolidated financial 

statements and of arrangements and measures (systems) relevant to the audit of the combined 

management report in order to design audit procedures that are appropriate in the 

circumstances, but not for the purpose of expressing an audit opinion on the effectiveness of 

these systems. 

- Evaluate the appropriateness of accounting policies used by the executive directors and the 

reasonableness of estimates made by the executive directors and related disclosures. 

- Conclude on the appropriateness of the executive directors’ use of the going concern basis 

of accounting and, based on the audit evidence obtained, whether a material 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 material uncertainty exists, we are 

required to draw attention in the auditor’s report to the related disclosures in the consolidated 

financial statements and in the combined management report or, if such disclosures are 

inadequate, to modify our respective audit opinions. Our conclusions are based on the audit 

evidence obtained up to the date of our auditor’s report. However, future events or conditions 

may cause the Group to cease to be able to continue as a going concern. 

- Evaluate the overall presentation, structure and content of the consolidated financial 

statements, including the disclosures, and whether the consolidated financial statements 

present the underlying transactions and events in a manner that the consolidated financial 

statements give a true and fair view of the assets, liabilities, financial position and financial 

performance of the Group in compliance with IFRS as adopted by the EU and the additional 

requirements of German commercial law pursuant to section 315e (1) HGB. 

- Obtain sufficient appropriate audit evidence regarding the financial information of the 

entities or business activities within the Group to express audit opinions on the consolidated 

financial statements and on the combined management report. We are responsible for the 
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direction, supervision and performance of the group audit. We remain solely responsible for 

our audit opinions. 

- Evaluate the consistency of the combined management report with the consolidated financial 

statements, its conformity with German law, and the view of the Group’s position it provides. 

- Perform audit procedures on the prospective information presented by the executive directors 

in the combined management report. On the basis of sufficient appropriate audit evidence 

we evaluate, in particular, the significant assumptions used by the executive directors as a 

basis for the prospective information, and evaluate the proper derivation of the prospective 

information from these assumptions. We do not express a separate audit opinion on the 

prospective information and on the assumptions used as a basis. There is a substantial 

unavoidable risk that future events will differ materially from the prospective information. 

We communicate with those charged with governance regarding, 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. 

Hamburg, 12 June 2019 

 

Ebner Stolz GmbH & Co. KG 

                            Wirtschaftsprüfungsgesellschaft Steuerberatungsgesellschaft 

 

 

Dirk Heide Florian Riedl 

Wirtschaftsprüfer Wirtschaftsprüfer 

(German Public Auditor) (German Public Auditor) 
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4. Consolidated financial statements for the period from 1 January 2019 to 31 December 

2019 of PREOS Real Estate AG, Leipzig (IFRS) (audited) 

PREOS Real Estate AG      

Consolidated statement of financial position as at 31 December 2019      
      

In EUR   31 Dec. 2019  31 Dec. 2018 

      

Non-current assets      

Intangible (fixed) assets D.1  123,911,620  0 

Property, plant and equipment  D.2  471,234  12,189 

Investment property D.3  612,101,000  17,000,000 

Prepayments for investment property D.3  13,127,640  0 

Investments in companies accounted for under the equity method D.4  1,103,306  1,690,057 

Other financial assets D.5  55,847,456  61,350,905 
   806,562,257  80,053,151 
      

Current assets      

Trade and other receivables D.6  1,456,991  196,982 

Other financial assets D.7  38,561,373  211,669 

Other assets D.8  4,030,712  150,537 

Income tax receivables   841,326  0 

Cash and cash equivalents D.9  61,413,683  1,333,392 
   106,304,085  1,892,581 

Non-current assets held for sale D.10  0  15,600,000 
      

Total assets   912,866,341  97,545,732 

      

Equity      

Subscribed capital D.11  71,663,688  20,000,000 

Capital reserves   113,623,664  150,000 

Retained earnings   8,497,678  249,269 

Net retained profits   62,780,220  8,248,410 

Equity attributable to owners of the parent company   256,565,250  28,647,678 

Non-controlling interests   6,649,087  0 
   263,214,337  28,647,678 
      

Non-current liabilities      

Financial liabilities D.13  299,915,515  0 

Other financial liabilities  D.14  179,410,573  0 

Deferred tax liabilities D.12  20,042,460  2,676,714 
   499,368,549  2,676,714 

Current liabilities      

Provisions D.16  400,000  400,000 

Income tax liabilities D.15  48,712  42,148 

Financial liabilities D.13  126,789,109  0 

Trade payables D.17  15,391,015  107,225 

Other financial liabilities D.18  3,539,769  64,552,935 

Other liabilities D.19  4,114,851  1,119,033 

   150,283,456  66,221,340 

Total equity and liabilities   912,866,341  97,545,732 
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PREOS Real Estate AG  
 

    
Consolidated statement of comprehensive income 

 
    

for the period from 1 January to 31 December 2019     

   
 

    

in EUR 

 
 2019  2018 

 
  

   
 

    

Revenue   E.1  14,394,064  697,729 

Cost of sales   E.1  -7,650,251  -28,495 

Gross profit   E.1  6,743,813  669,234 

Other operating income   E.2  4,407,913  2,505,789 

Valuation allowances on receivables     -7,779  -3,072 

Personnel expenses   E.3  -708,600  0 

Other operating expenses   E.4  -5,714,086  -517,128 

Gain or loss on measurement of investment   E.5  101,683,107  8,264,857 

property      

Earnings before interest and taxes (EBIT)     106,404,367  10,919,680 

Financial income   E.6  6,096,015  328,815 

Financial expenses   E.7  -18,115,956  -83,576 

Amortisation and write-downs of non-current financial assets   E.8  -13,637,438  -246,875 

Share of profit or loss of associates     -586,751  -16,082 

Profit before tax     80,160,237  10,901,961 

Taxes on income   E.9  -13,846,784  -2,653,553 

Consolidated net profit / comprehensive income     66,313,452  8,248,409 

        

of which attributable to:        

Owners of the parent company     62,780,220  8,248,410 

Non-controlling interests     3,533,232  0 
        

   
 

    
Basic earnings per share   E.10  2.05  n/a 

Diluted earnings per share   E.10  2.06  n/a 
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PREOS Real Estate AG   
Consolidated statement of cash flows   
for the period from 1 January to 31 December 2019   
   
In EUR 

 1 Jan. - 31 Dec.  1 Jan. - 31 Dec. 

  
 2019  2018 

     
Consolidated net profit before tax ......................................................................................................................................................  

 66,313,452   8,248,410  

  Depreciation of property, plant and equipment and amortisation of intangible assets  .................................................................  
 54,429   0  

  Amortisation and write-downs of non-current financial assets ......................................................................................................  
 13,637,438   246,875  

  Measurement gain/loss in connection with acquisitions of subsidiaries .......................................................................................  
 306,845   (161,729) 

  Adjustment of the deconsolidation gain on the sale of subsidiaries ..............................................................................................  
 (2,990,922)  0  

  Gain/loss on companies accounted for under the equity method ...................................................................................................  
 586,751   16,081  

  Gain/loss on the fair value measurement of investment property  .................................................................................................  
 (101,683,107)  (8,264,857) 

  Financial income ...............................................................................................................................................................................  
 (6,878,771)  (467,258) 

  Financial expenses ............................................................................................................................................................................  
 615,939   0  

  Changes in assets and liabilities .......................................................................................................................................................      
      (Increase)/decrease in trade receivables ......................................................................................................................................  

 (833,756)  (18,014) 

      (Increase)/decrease in other assets ...............................................................................................................................................  
 (43,899,666)  286,520  

      (Decrease)/increase in trade payables ..........................................................................................................................................  
 323,783   53,551  

      (Decrease)/increase in other liabilities.........................................................................................................................................  
 53,252,737   22,150,178  

      (Decrease)/increase in income tax receivables and liabilities ....................................................................................................  
 (3,340)  105,103  

      (Decrease)/increase in deferred taxes ..........................................................................................................................................  
 13,892,582   2,632,019  

 Other non-cash income and expenditure ..........................................................................................................................................  
 (1,889,784)  (2,344,060) 

Net cash flow from operating activities .........................................................................................................................................  
 (9,195,389)  22,482,819  

Proceeds from repayment of loans .....................................................................................................................................................  
 515,010   138,443  

Purchase of loan receivables...............................................................................................................................................................  
 0   (17,500,000) 

Investments in property, plant and equipment and intangible assets ...............................................................................................  
 (353,105)  0  

Proceeds from disposal of property, plant and equipment ...............................................................................................................  
 10,954   0  

Payments for purchases of investment property................................................................................................................................  
 (242,796,983)  (22,525,180) 

Proceeds from disposals of investment property...............................................................................................................................  
 15,520,000   0  

Acquisition of subsidiaries less net cash acquired ............................................................................................................................  
 (32,710,850)  233,098  

Sale of subsidiaries less net cash sold ................................................................................................................................................  
 50,599,906   0  

Purchase of equity investments ..........................................................................................................................................................  
 0   (1,706,138) 

Net cash flow from investing activities...........................................................................................................................................  
 (209,215,069)  (41,359,776) 

Proceeds from the issuance of convertible bonds .............................................................................................................................  
 30,974,952   0  

Proceeds from new financial liabilities ..............................................................................................................................................  
 248,293,479   0  

Repayment of financial liabilities ......................................................................................................................................................  
 (732,272)  0  

Finance lease payments.......................................................................................................................................................................  
 (45,410)  0  

Proceeds from capital increases .........................................................................................................................................................  
 0   19,850,000  

Net cash flow from financing activities ..........................................................................................................................................  
 278,490,749   19,850,000  

Changes in cash and cash equivalents ...............................................................................................................................................  
 60,080,291   973,043  

Cash and cash equivalents at the beginning of the period ................................................................................................................  
 1,333,392   360,349  

Cash and cash equivalents at the end of the period .....................................................................................................................  
 61,413,683   1,333,392  

     
     

Additional information on payment transactions  

included in net cash flow from operating activities   
     
Interest received ..................................................................................................................................................................................  

 51   0  

Interest paid .........................................................................................................................................................................................  
 7,920,702   288  

Income taxes paid ................................................................................................................................................................................  
 170,806   10,161  
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PREOS Real Estate AG            

Consolidated statement of changes in equity            

for the period from 1 January to 31 December 2019           
in EUR 

              
  

  Subscribed   Capital   Retained 

    

  Total   Non-   Total 

  

  Net retained 

  
  capital   reserves   earnings   profits   

  
  

controlling 
  

equity 

  
  

       
      

  
  

  
interests 

  

  
                            

                              

As at 1 January 2019   20,000,000   150,000   8,497,678   0   28,647,678   0   28,647,678 

Net profit for the period   0   0   0   62,780,220   62,780,220   3,533,232   66,313,452 

Comprehensive income   20,000,000   150,000   8,497,678   62,780,220   91,427,898   3,533,232   94,961,131 

Capital increases   0   0   0   0   0   0   0 

Acquisitions of subsidiaries   51,663,688   113,473,664   0       165,137,352   5,045,879   170,183,231 

Disposals of subsidiaries                   0   -1,931,300   -1,931,300 

Other changes   0   0   0   0   
0 

  1,275   1,275 

As at 31 December 2019   71,663,688   113,623,664   8,497,678   62,780,220   256,565,250   6,649,087   263,214,337 

 

 

Consolidated statement of changes in equity            

for the period from 1 January to 31 December 2018           
in EUR 

              
  

  Subscribed   Capital   Retained 

    

  Total   Non-   Total 
  

  Net retained 

  
  capital   reserves   earnings   profits   

  
  

controlling 
  

equity 

  
  

       
      

  
  

  
interests 

  

  
                            

                              

As at 1 January 2018   150,000   150,000   249,269   0   549,269   0   549,269 

Net profit for the period   0   0   0   8,248,410   8,248,410   0   8,248,410 

Comprehensive income   150,000   150,000   249,269   8,248,410   8,797,678   0   8,797,678 

Capital increases   19,850,000   0   0   0   19,850,000   0   19,850,000 

Other changes   0   0   0   0   
0 

  0   0 

As at 31 December 2018   20,000,000   150,000   249,269   8,248,410   28,647,678   0   28,647,678 
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Notes to the consolidated financial statements 

for the period  

from 1 January to 31 December 2019 

 

A. General Information 

PREOS Real Estate AG (referred to in the following as: PREOS AG) has its registered office at 

Landsteinerstraße 6, Leipzig, Germany, as the parent company of the Group. The Company is 

registered in the commercial register of the Local Court (Amtsgericht) of Leipzig under number 

HRB 34786. Its financial year is the calendar year. 

The Company is listed in the m:access segment of the Regulated Unofficial Market (Open 

Market) of the Munich Stock Exchange. Admission to listing was granted on 20 December 2018. 

The PREOS Group specialises as an active investor in the purchase, leasing and sale of 

commercial real estate (especially office properties) with value enhancement potential and 

attractive yield parameters. Its investment activities focus on properties in preferred locations in 

Germany, especially in metropolitan regions. Purchases mainly target properties whose operation 

is already covering costs at the date of acquisition, to enable the properties to be optimised without 

pressure to sell. Value is created by implementing a manage-to-core strategy, i.e. increasing the 

value of the properties through focused asset management measures.  

These consolidated financial statements, prepared in the name of the legal parent, PREOS Real 

Estate AG, are economically attributable to publity Investor GmbH, which has its registered office 

in Leipzig, Germany, and which was identified as the accounting acquirer in the course of a 

reverse acquisition effected in financial year 2019. Collectively, all subsidiaries included in the 

Group are referred to in the following as the "PREOS Group".  

The consolidated financial statements were approved by the Executive Board on 4 May 2020. 

 

B. Basis for financial reporting 

(1) Basis of preparation 

At 31 December 2019, PREOS AG exercised control over several subsidiaries (see section C. 

Group of consolidated companies and consolidation principles). Therefore, PREOS AG is in 

principle subject to group accounting obligations in accordance with section 290 of the German 

Commercial Code (Handelsgesetzbuch, "HGB"). However, the Company is exempt from the 

requirement to prepare consolidated financial statements in view of the size-related exemptions 

pursuant to section 293 HGB. PREOS AG prepared consolidated financial statements in 

accordance with International Financial Reporting Standards (IFRSs), as adopted by the European 

Union (EU), on a voluntary basis for the first time as at 31 December 2018. These consolidated 

financial statements as at 31 December 2019 have also been prepared in accordance with IFRSs, 

as adopted by the EU. All International Financial Reporting Standards (IFRSs), International 

Accounting Standards (IAS) and Interpretations of the IFRS Interpretations Committee (IFRS IC) 

which were mandatory for financial year 2019 were applied. 

The consolidated financial statements include the financial statements of PREOS AG and its 

subsidiaries as at 31 December 2019. The financial statements of the subsidiaries were prepared 
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using the same accounting policies applied as at the same reporting date for the financial 

statements of the parent. The consolidated statement of comprehensive income was prepared in 

accordance with the total cost (nature of expense) method. 

The consolidated financial statements were prepared in euros, the Group's functional currency. 

(2) Standards and interpretations applied for the first time during the financial year 

With effect from 1 January 2019, the Group applies the following new and revised standards and 

interpretations: 

Standard or 

interpretation  
 

Title of standard or interpretation Mandatory  

IFRIC 23 Uncertainty over Income Tax Treatments 
for financial years beginning on or 

after 1 January 2019 

Amendment to IAS 

28 

Long-term Interests in Associates and Joint 

Ventures 

for financial years beginning on or 

after 1 January 2019 

 

a) IFRIC 23 – Uncertainty over Income Tax Treatments 

IFRIC 23 clarifies the accounting for uncertainties in relation to income taxes. According to this 

interpretation, an entity is to assume when accounting for uncertainties in relation to income taxes 

that a taxation authority will examine the amounts reported to it with full knowledge of all relevant 

information. The interpretation became applicable on 1 January 2019 and has no material effect 

on the consolidated financial statements of PREOS. 

b) Amendments to IAS 28 "Investments in Associates" – Long-term Interests in Associates and 

Joint Ventures 

The amendments clarify the exclusion from the scope of IFRS 9 of long-term interests accounted 

for in accordance with IAS 28. IFRS 9 is not applied to long-term interests in associates or joint 

ventures which are accounted for in accordance with the equity method. However, IFRS 9 does 

apply to long-term interests that form part of the net investment in an associate or joint venture. 

The amendments were applied for the first time as at 1 January 2019. This did not result in any 

changes to the consolidated financial statements of PREOS. 

(3) Accounting standards that are not yet mandatory 

In addition to the new standards and interpretations listed below, which have a material impact 

on PREOS's consolidated financial statements, the IASB has published a number of further 

standards and interpretations which are not expected to have a material impact on the consolidated 

financial statements. Those standards and interpretations have therefore not been listed or 

described. The Company does not plan to apply any of the new standards and interpretations early. 

Standard or 

interpretation  
 

Title of standard or interpretation mandatory 

IAS 39 Financial 

Instruments 

Recognition and 

Measurement  

Interest Rate Benchmark Reform, IASB's response to 

existing uncertainties in relation to the IBOR Reform. 

1 January 2020 
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IFRS 9: Financial 

Instruments 

Revision of 

Conceptual 

Framework 

Revised definitions of assets and liabilities as well as new 

guidance on measurement and derecognition.  

1 January 2020 

Amendments to IAS 1 

and IAS 8 

Amendments with respect to the definition of materiality 

of information in financial statements 

1 January 2020 

IFRS 3 – Business 

Combinations 

Amendments relating to the definition of a business 1 January 2020; not yet 

endorsed by EU 

IFRS 17: Insurance 

Contracts 

Sets out the principles for the recognition, measurement, 

presentation and disclosures relating to insurance 

contracts, consistent and principles-based accounting for 

insurance contracts, measurement of insurance liabilities 

at a current fulfilment value 

1 January 2021; not yet 

endorsed by EU 

 

a) Amendments to IFRS 39 "Financial Instruments Recognition and Measurement" and IFRS 9 

"Financial Instruments": Interest Rate Benchmark Reform 

On 26 September 2019, the IASB issued the amendments to IAS 39 and IFRS 9 in response to 

potential effects on financial reporting stemming from the IBOR Reform. The objective of the 

amendments is to ensure that hedge accounting can continue and that hedges can continue to be 

designated despite the expected replacement of various benchmark interest rates. The 

amendments became mandatory for financial years beginning on 1 January 2020. 

b) Revision of the Conceptual Framework 

On 29 March 2018, the IASB published a revised version of the Conceptual Framework. This 

new version includes revised definitions of assets and liabilities as well as new guidance on 

measurement and derecognition, presentation and disclosures. The updated references to the 

individual standards became applicable on 1 January 2020. 

c) Amendments to IAS 1 and IAS 8 – Definition of “Material” 

The amendments to IAS 1 and IAS 8 clarify the definition of “material” and align the definitions 

used in the Conceptual Framework and the standards themselves. Materiality is now defined as 

follows: Information is material if omitting, misstating or obscuring it could reasonably be 

expected to influence decisions that the primary users of general purpose financial statements 

make on the basis of those financial statements, which provide financial information about a 

specific reporting entity. The amendments will become mandatory on 1 January 2020.  

d) Amendments to IFRS 3 "Definition of a Business" 

On 22 October 2018, the IASB published amendments to IFRS 3 relating to the "Definition of a 

Business". That amendment is intended to assist in resolving the difficulties that arise when an 

entity determines whether it has acquired a business or a group of assets. The amendment provides 

additional application guidance and illustrative examples clarifying the three elements of a 

business. The amendments became mandatory for financial years beginning on 1 January 2020. 

The amendment has not yet been endorsed by EU. 
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e) IFRS 17 "Insurance Contracts" 

IFRS 17 "Insurance Contracts" was published on 18 May 2017 and becomes mandatory in 

financial years beginning on or after 1 January 2021. The new standard sets out the principles 

relating to the recognition, measurement, presentation and disclosures relating to insurance 

contracts. The objective of the standard is to ensure consistent, principles-based accounting for 

insurance contracts, and requires that insurance liabilities be measured at a current fulfilment 

value. This results in a uniform presentation and measurement for all insurance contracts. The 

amendment has not yet been endorsed by EU.  

The IASB and the IFRS IC have not published any further pronouncements or amendments to 

standards during the year under review that have a material influence on the consolidated financial 

statements. 

PREOS does not expect the application of these standards, which become mandatory on 1 January 

2020 and 1 January 2021, to have any effect on the financial condition and results of operations 

of the Group.  

(4) Consolidation principles  

Subsidiaries comprise all entities controlled by PREOS AG. The Group controls an entity if it is 

exposed, or has rights, to variable returns from its involvement with the entity and has the ability 

to affect those returns through its power over the entity. Control is usually assumed if the Group 

holds more than 50 percent of voting rights in the entity. When assessing whether the Group 

controls an entity, the existence and effect of potential voting rights which may currently be 

exercised or converted are taken into account. 

Subsidiaries are fully consolidated from the date on which control passes to the parent. They are 

deconsolidated if the parent loses control. 

All subsidiaries are included in the consolidated financial statements (see "Group of consolidated 

companies").  

When an entity is acquired, it is determined (see also the section headed “Significant judgements, 

estimates and assumptions”) whether a business combination in accordance with IFRS 3 has 

occurred or merely an aggregated group of assets and liabilities that do not together constitute a 

business has been acquired. 

Business acquisitions as defined in IFRS 3 are accounted for in accordance with the acquisition 

method. Under that method, the acquisition cost is allocated to the acquired, individually 

identifiable assets, liabilities and contingent liabilities according to their fair values at the 

acquisition date. Any remaining positive difference is recognised as goodwill, while a negative 

difference is recognised through profit or loss. Incidental transaction costs are expensed. 

Interests in the net assets of subsidiaries which are not attributable to PREOS AG are reported 

separately under equity as non-controlling interests. The calculation of consolidated net profit or 

loss attributable to non-controlling interests also factors in consolidation adjustments through 

profit or loss.  

The acquisition of property management companies which do not constitute a business within the 

meaning of IFRS 3 is presented as a direct acquisition of an aggregated group of assets and 

liabilities – particularly real estate. The acquisition cost is allocated to the individually identifiable 

assets and liabilities based on their fair value. The acquisition of property management companies 
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therefore does not result in any positive or negative difference from acquisition accounting. The 

sale of property management companies is accordingly presented as a sale of an aggregated group 

of assets and liabilities – particularly real estate. 

The acquisition by entities within the PREOS Group of shares in entities resulting in an interest 

of less than 50% is accounted for in accordance with the equity method if it is possible to exert a 

significant influence on the investee. Investments in interests of less than 20% are accounted for 

in accordance with IFRS 9. 

Intragroup receivables, liabilities and profit or loss are eliminated upon consolidation for the 

purpose of preparing the consolidated financial statements. Income and expenses arising as a 

result of the transfer of assets within the Group are also eliminated. 

5) Group of consolidated companies 

The group of consolidated companies comprises 36 fully consolidated entities, including the 

parent. The group of consolidated companies has changed as follows: 

 

Number  2019 

As at 1 Jan.  2 

Additions  36 

Disposals  2 

As at 31 Dec.  36 

 

The group of consolidated companies included the following entities as at 31 December 2019: 

 

No. Company 
Registered 

office 

Shareholding Held by 

no. 
Activities 

 in % 

 Fully consolidated 

companies: 
      

1. PREOS Real Estate AG Leipzig     Holding company 

2. PREOS Immobilien GmbH Leipzig 100% 1 Holding company 

3. PREOS 1. Beteiligungsges. mbH Leipzig 100% 2 
Portfolio management 

company 

4. PREOS 2. Beteiligungsges. mbH Leipzig 100% 2 
Portfolio management 

company 

5. PREOS 3. Beteiligungsges. mbH Leipzig 100% 2 
Intermediate holding 

company 

6. Objekta Fütingsweg GmbH 
Monheim am 

Rhein 
94% 5 

Portfolio management 

company 

7. PREOS 4. Beteiligungsges. mbH Leipzig 100% 2 
Portfolio management 

company 

8. PREOS 5. Beteiligungsges. mbH Leipzig 100% 2 
Portfolio management 

company 

9. PREOS 6. Beteiligungsges. mbH Leipzig 100% 2 
Intermediate holding 

company 

10. LVG Niederolm GmbH Tholey 94% 9 
Portfolio management 

company 

11. PREOS 7. Beteiligungsges. mbH Leipzig 100% 2 
Portfolio management 

company 

12. PREOS 8. Beteiligungsges. mbH Leipzig 100% 2 
Portfolio management 

company 
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13. PREOS 9. Beteiligungsges. mbH Leipzig 100% 2 
Portfolio management 

company 

14. PREOS 10. Beteiligungsges. mbH Leipzig 100% 2 
Portfolio management 

company 

15. PREOS 11. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

16. PREOS 12. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

17. PREOS 13. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

18. Projekta Lüdenscheid 1 GmbH 
Monheim am 

Rhein 
94.9% 17 

Portfolio management 

company 

19. PREOS 14. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

20. PREOS 15. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

21. PREOS 16. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

22. PREOS 17. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

23. PREOS 18. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

24. PREOS 19. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

25. PREOS 20. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

26. publity Investor GmbH Leipzig 94.9% 1 
Portfolio management 

company 

27. publity Real Estate GmbH Leipzig 94.9% 26 
Intermediate holding 

company 

28. 
publity Theodor-Althoff-Straße 2 

GmbH 
Leipzig 94.9% 27 

Portfolio management 

company 

29. publity Real Estate Holding GmbH Leipzig 94.9% 26 
Intermediate holding 

company 

30. publity Real Estate 1 GmbH Leipzig 90% 26 
Portfolio management 

company 

31. publity Real Estate 2 GmbH Leipzig 94.9% 29 
Portfolio management 

company 

32. publity Real Estate 3 GmbH Leipzig 94.9% 29 
Portfolio management 

company 

33. publity Real Estate 4 GmbH Leipzig 94.9% 26 
Intended for portfolio 

expansion 

34. publity Real Estate 5 GmbH Leipzig 94.9% 26 
Portfolio management 

company 

35. publity Real Estate 6 GmbH Leipzig 94.9% 26 
Intended for portfolio 

expansion 

36. Großmarkt Leipzig GmbH Leipzig 94.9% 26 
Portfolio management 

company 

 

(6) Reverse acquisition 

By notarised contribution agreement dated 29 August 2019, PREOS Real Estate AG acquired 

94.9% of the shares of publity Investor GmbH, with its registered office in Leipzig, entered into 

the commercial register of the Local Court of Leipzig under HRB 24575, by means of an in-kind 

capital increase. The shares were acquired by means of an in-kind capital increase, under which 

publity AG, as sole shareholder of publity Investor GmbH, contributed 18,980,000 shares of 

publity Investor GmbH, each with a par value of EUR 1.00, to PREOS AG in return for the issue 

of 47,450,000 new shares of PREOS Real Estate AG. The in-kind capital increase was entered 

into the commercial register on 13 September 2019.   

publity Investor GmbH is an intermediate holding company that holds and manages a portfolio 

of property in Germany, both itself and via its subsidiaries and sub-subsidiaries. publity Investor 

GmbH also manages its own portfolio of non-performing loans (NPLs).   
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PREOS AG and publity Investor GmbH are controlled by the same natural person (both before 

and after the transaction described above). The Company's acquisition of 94.9% of the shares of 

publity Investor GmbH constitutes a common control transaction within the meaning of IFRS 3. 

That type of transaction is not covered by the IFRSs, and as such the Company applied the 

requirements of IFRS 3 on a voluntary basis. The transaction is a reverse acquisition in accordance 

with IFRS 3, since the only consideration received by the shareholders of publity Investor GmbH 

were new shares in the Company, and as a result of this capital increase they acquired the majority 

of shares of PRES AG. publity Investor GmbH, as the legal acquiree, qualifies as the acquirer for 

accounting purposes. These consolidated financial statements were therefore formally prepared 

in the name of the legal acquirer, PREOS AG, but constitute a continuation of the consolidated 

financial statements of the legal acquirer, publity Investor GmbH.  

The Company's acquisition costs for the shares purchased in publity Investor GmbH are derived 

in principle from the consideration transferred. Since the transaction is a reverse acquisition, it is 

not the value of the shares issued by PREOS AG as the legal acquirer that is of relevance, but 

rather the value that would have arisen had the accounting acquirer, publity Investor GmbH, also 

been the legal acquirer and issued the shares. But given that publity Investor GmbH is not a listed 

company, there is no way of reliably measuring the value of shares hypothetically issued by it. 

Therefore, the fair value of the shares of the former shareholders of PREOS AG were used to 

measure the transaction costs. The fair value of the shares was determined based on the average 

exchange price of PREOS AG over a three-month period prior to the announcement of the 

contribution. Accordingly, the value of the consideration transferred was EUR 165,137 thousand.  

As a reverse acquisition, the transaction costs are allocated to the assets measured at fair value of 

PREOS as legal acquirer. The remaining difference is recognised as goodwill. By contrast, the 

carrying amounts of publity Investor GmbH as accounting acquirer are carried forward.  

In the purchase price allocation, the acquisition costs were allocated to the assets and liabilities 

acquired and measured at fair values as follows as at the acquisition date: 

Property, plant and equipment EUR 1,270 thousand 

Investment property EUR 102,750 thousand 

Other non-current assets EUR 1,483 thousand 

Deferred tax assets EUR 360 thousand 

Current assets EUR 1,893 thousand 

Cash and cash equivalents EUR 11,449 thousand 

Assets acquired EUR 119,205 thousand 

Non-current financial liabilities EUR 67,278 thousand 

Other non-current liabilities EUR 1,354 thousand 

Deferred tax liabilities EUR 3,806 thousand 

Current liabilities EUR 2,464 thousand 

Liabilities assumed EUR 74,902 thousand 

Net assets (100%) EUR 44,303 thousand 

Non-controlling interests EUR 3,077 thousand 

Positive difference EUR 123,912 thousand 

Acquisition costs EUR 165,137 thousand 

 

Because the fair values of right-of-use assets recognised under property, plant and equipment in 

connection with existing leases were higher than their amortised cost, hidden reserves amounting 

to EUR 32 thousand were recognised.  
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In the run-up to the acquisition, the investment property was appraised by an external expert in 

property valuation. PREOS Real Estate AG used these figures as its own.  

Hidden liabilities amounting to EUR 33 thousand were identified in relation to other non-current 

assets, primarily based on the fact that the fair values of the assets were lower than their amortised 

cost.  

The gross amount of acquired trade receivables amounted to EUR 482 thousand at the date of 

initial consolidation. No valuation allowances were recognised in respect of these receivables, 

and the fair value of trade receivables therefore amounted to EUR 482 thousand at the reporting 

date. The gross amount of acquired other assets amounted to EUR 1,410 thousand at the date of 

initial consolidation. No write-downs were recognised in respect of these assets, and the fair value 

of other assets therefore amounted to EUR 1,410 thousand at the reporting date.  

A total of EUR 946 thousand in hidden liabilities was recognised in relation to non-current 

financial liabilities. This was due to the fact that the fair values of the financial liabilities were 

higher than their amortised cost.  

No hidden liabilities were identified within current liabilities. Nor were any contingent liabilities 

within the meaning of IAS 37 identified, which would have had to be recognised as liabilities at 

the date of initial consolidation in accordance with IFRS 3.22. 

Deferred tax assets were reduced by EUR 511 thousand and deferred tax liabilities were increased 

by EUR 1,878 thousand to reflect the hidden reserves and liabilities presented above as well as 

because of the reversal of deferred tax assets previously recognised by PREOS in respect of tax 

loss carryforwards and the recognition of additional deferred tax assets in respect of investment 

property due to the elimination of the initial recognition exemption under IAS 12.15 b.  

After netting the consideration transferred (acquisition costs) in the amount of EUR 165,137 

thousand, plus the non-controlling interests amounting to EUR 3,077 thousand, against the net 

assets of the acquired company amounting to EUR 44,303 thousand, a positive difference of EUR 

123,912 thousand was recognised as goodwill. The partial goodwill method was used to calculate 

goodwill. The existence of the positive difference was due primarily to the planned further 

expansion of the property portfolio. For instance, at the time of the acquisition, the Company was 

planning to acquire additional properties in financial year 2020 and the relevant due diligence and 

negotiations had already been initiated in that regard. Furthermore, specific plans relating to the 

continued expansion of the existing portfolio had already been laid for the period from 2021 to 

2024 by the time of the acquisition.  

Had PREOS already been fully consolidated as at 1 January 2019, the subgroup would have 

contributed EUR 7,681 thousand to the PREOS Group's revenue and EUR 709 thousand to 

consolidated profit or loss before tax. For the period during which the Company was included in 

the Group (1 September 2019 to 31 December 2019), the Company contributed EUR 3,001 

thousand to revenue and EUR 194 thousand to consolidated profit or loss before tax. 

(7) Further changes to the group of consolidated companies during the period under review 

7.1. Formations 

During the period under review, publity Real Estate GmbH, publity Real Estate Holding GmbH, 

publity Theodor-Althoff-Straße 2 GmbH, publity Real Estate 1 GmbH, publity Real Estate 2 

GmbH, publity Real Estate 3 GmbH, publity Real Estate 4 GmbH, publity Real Estate 5 GmbH 
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and publity Real Estate 6 GmbH were included in the group of consolidated companies for the 

first time. Each of the above companies has its registered office in Leipzig.  

7.2. Acquisitions 

publity Sankt Martin Tower GmbH (formerly: Immo Hansa Beteiligungsgesellschaft mbH) 

By notarised share purchase agreement dated 2 April 2019, publity Real Estate GmbH purchased 

94.9% of the shares in Immo Hansa Beteiligungsgesellschaft mbH for a purchase price of EUR 

34,275 thousand plus incidental acquisition costs of EUR 8,362 thousand. Immo Hansa 

Beteiligungsgesellschaft mbH has its registered office in Frankfurt am Main. The object of the 

company is the investment in partnerships, the acquisition, development and management of real 

estate, in particular the property at Theodor-Heuss-Allee 116, Frankfurt am Main.  

The acquisition of Immo Hansa Beteiligungsgesellschaft mbH was not classified as a business 

combination in accordance with IFRS 3, as the company does not operate a business within the 

meaning of IFRS 3. Instead, the purchase of the shares was treated as the acquisition of a group 

of assets and liabilities (aggregated group of assets and liabilities which do not constitute a 

business).  

Immo Hansa Beteiligungsgesellschaft mbH was fully consolidated in the consolidated financial 

statements of PREOS AG in accordance with the requirements of IFRS 10. The date of initial 

consolidation was 30 April 2019.  

The consideration given to acquire 94.9% of the shares in Immo Hansa Beteiligungsgesellschaft 

mbH amounted to EUR 34,338 thousand. The cost of acquisition was allocated to the individual 

identifiable assets and liabilities of the acquired company at the date of acquisition on the basis 

of their relative fair values. By contrast, in accordance with IFRS 9, the fair values of acquired 

financial instruments were recognised at the acquisition date. Any difference between the relative 

fair values and the fair values initially recognised as required in accordance with IFRS 9 were 

recognised in profit or loss as a "day-one gain/loss".  

The fair values of Immo Hansa Beteiligungsgesellschaft mbH's identifiable assets and liabilities 

at the acquisition date were as follows:  

Investment property EUR 143,871 thousand 

Current assets EUR 1,348 thousand 

Cash and cash equivalents EUR 366 

Assets acquired EUR 145,585 thousand 

Non-current financial liabilities EUR 99,532 thousand 

Current liabilities EUR 1,790 thousand 

Liabilities assumed EUR 101,322 thousand 

Net assets (100%) EUR 44,263 thousand 

Non-controlling interests EUR 1,842 thousand 

Day-one loss EUR 216 thousand 

Acquisition costs EUR 42,637 thousand 

 

With effect from its entry in the commercial register of the City of Frankfurt am Main on 13 May 

2019, the name of the company was changed to publity Sankt Martin Tower GmbH.  
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publity Sankt Martin Tower Verwaltung GmbH (formerly: THA Immo Verwaltungs GmbH) 

By notarised share purchase agreement dated 2 April 2019, publity Real Estate GmbH also 

acquired 100% of shares in THA Immo Verwaltungs GmbH for a purchase price of EUR 100 

thousand. THA Immo Verwaltungs GmbH has its registered office in Frankfurt am Main. The 

object of the company is the acquisition and management of real estate and parts of real estate, 

heritable building rights, operating facilities and inventory, shares in companies that hold real 

property as well as the assumption of personal liability and management responsibilities for 

companies that acquire and manage real property.  

The acquisition of THA Immo Verwaltungs GmbH was not classified as a business combination 

in accordance with IFRS 3, as the company does not operate a business within the meaning of 

IFRS 3. Instead, the purchase of the shares was treated as the acquisition of a group of assets and 

liabilities (aggregated group of assets and liabilities which do not constitute a business).  

THA Immo Verwaltungs GmbH was fully consolidated in the consolidated financial statements 

of PREOS AG in accordance with the requirements of IFRS 10. The date of initial consolidation 

was 30 April 2019.  

The consideration given to acquire 100% of the shares in THA Immo Verwaltungs GmbH 

amounted to EUR 112 thousand. The cost of acquisition was allocated to the individual 

identifiable assets and liabilities of the acquired company at the date of acquisition on the basis 

of their relative fair values. By contrast, in accordance with IFRS 9, the fair values of acquired 

financial instruments were recognised at the acquisition date. Any difference between the relative 

fair values and the fair values initially recognised as required in accordance with IFRS 9 were 

recognised in profit or loss as a "day-one gain/loss".  

The fair values of THA Immo Verwaltungs GmbH's identifiable assets and liabilities at the 

acquisition date were as follows:  

Non-current assets EUR 117 thousand 

Current assets EUR 60 thousand 

Assets acquired EUR 177 thousand 

Current liabilities EUR 156 thousand 

Liabilities assumed EUR 156 thousand 

Net assets (100%) EUR 21 thousand 

Day-one loss EUR 91 thousand 

Acquisition costs EUR 112 thousand 

 

With effect from its entry in the commercial register of the City of Frankfurt am Main on 7 May 

2019, the name of the company way changed to publity Sankt Martin Tower Verwaltung GmbH.  

Projekta Lüdenscheid 1 GmbH 

By notarised purchase and transfer agreement dated 17 July 2019, PREOS 13. 

Beteiligungsgesellschaft mbH purchased 94.9% of the shares in Projekta Lüdenscheid 1 GmbH 

for a purchase price of EUR 2,095 thousand plus incidental acquisition costs of EUR 262 

thousand. Projekta Lüdenscheid 1 GmbH has its registered office in Monheim am Rhein. The 

objects of the company are the purchase of real estate, the management of its own properties and 

trading in its own properties and land specifically the property at Bahnhofstraße 1 in Lüdenscheid.  
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The acquisition of Projekta Lüdenscheid 1 GmbH was not classified as a business combination in 

accordance with IFRS 3, as the company does not operate an independent business within the 

meaning of IFRS 3. Instead, the purchase of the shares was treated as the acquisition of a group 

of assets and liabilities (aggregated group of assets and liabilities which do not constitute a 

business).  

Projekta Lüdenscheid 1 GmbH was fully consolidated in the consolidated financial statements of 

PREOS AG in accordance with the requirements of IFRS 10. The date of initial consolidation 

was 4 September 2019.  

The consideration given to acquire 94.9% of the shares in Projekta Lüdenscheid 1 GmbH 

amounted to EUR 2,357 thousand. The cost of acquisition was allocated to the individual 

identifiable assets and liabilities of the acquired company at the date of acquisition on the basis 

of their relative fair values.  

The fair values of Projekta Lüdenscheid 1 GmbH's identifiable assets and liabilities at the 

acquisition date were as follows:  

Investment property EUR 6,194 thousand 

Current assets  EUR 408 thousand 

Cash and cash equivalents EUR 27 thousand 

Assets acquired EUR 6,629 thousand 

Non-current financial liabilities EUR 4,072 thousand 

Current liabilities EUR 73 thousand 

Liabilities assumed EUR 4,145 thousand 

Net assets (100%) EUR 2,484 thousand 

Non-controlling interests EUR 127 thousand 

Acquisition costs  EUR 2,357 thousand 

 

7.3. Disposals 

By notarised share purchase agreement dated 4 October 2019, publity Real Estate GmbH sold the 

entirety of its 94.9% interest in publity Sankt Martin Tower GmbH, Frankfurt am Main, for EUR 

51,819 thousand. The shares were sold on 12 December 2019. In addition, the share purchase 

agreement dated 4 October 2019, referred to above, granted the buyer a call option with respect 

to the disposal of 100% of shares in publity Sankt Martin Tower Verwaltung GmbH, which has 

its registered office in Frankfurt am Main, for a purchase price of EUR 1. The buyer exercised 

this call option on 13 December 2019. The shares in publity Sankt Martin Tower Verwaltung 

GmbH had also been held until that point by publity Real Estate GmbH.  

Both companies were fully consolidated in PREOS AG's consolidated financial statements at the 

time of the sale. The disposal consideration was settled in cash.  

The assets and liabilities disposed of in the sale and subsequently deconsolidated broke down as 

follows: 
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in EUR '000  publity Sankt Martin 

Tower GmbH 
 

publity Sankt Martin 

Tower Verwaltung 

GmbH 

     

Non-current assets  147,000  161 

Current assets  2,298  178 

           of which cash and cash equivalents  1,099  121 

Non-current liabilities  97,134  0 

Current liabilities  1,426  331 

 

Due to the deconsolidation of these companies, the minority interests in equity reported in PREOS 

AG's consolidated financial statements were reduced by EUR 1,931 thousand. The 

deconsolidation gain, which is reported in the income statement under other operating income, 

amounted to EUR 2,991 thousand.  

(8) Changes to the group of consolidated companies during the previous year 

Acquisition of Großmarkt Leipzig GmbH 

Pursuant to the share purchase and transfer agreement dated 18 December 2018, publity Investor 

GmbH acquired 100% of shares in Großmarkt Leipzig GmbH for a purchase price of EUR 50 

thousand. Großmarkt Leipzig GmbH has its registered office in Leipzig. The object of the 

company is the operation and maintenance of the Großmarkt Leipzig, a large market where fresh 

fruits, vegetables, flowers, fish, meat, game, poultry, white goods and other fresh produce are sold 

to commercial retailers, commercial consumers, bulk buyers and other service providers.  

Großmarkt Leipzig GmbH was fully consolidated in publity AG’s consolidated financial 

statements in accordance with the requirements of IFRS 3 for business combinations, as a business 

and the associated business processes were acquired. Großmarkt Leipzig GmbH was consolidated 

for the first time as at 31 December 2018.  

The consideration paid to acquire all shares in Großmarkt Leipzig GmbH amounted to EUR 50 

thousand (acquisition costs). This amount was paid in full in financial year 2018 by bank transfer. 

No significant transaction costs were incurred.  

The fair values of Großmarkt Leipzig GmbH’s identifiable assets and liabilities at the acquisition 

date were as follows:  

Other non-current assets EUR 12 thousand 

Current assets EUR 319 thousand 

Cash and cash equivalents EUR 283 thousand 

Assets acquired EUR 614 thousand 

Deferred taxes EUR 44 thousand 

Current liabilities EUR 358 thousand 

Liabilities assumed EUR 402 thousand 

Net assets (100%) EUR 212 thousand 

Negative goodwill EUR 162 thousand 

Acquisition costs EUR 50 thousand 
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The gross amount of acquired trade receivables amounted to EUR 104 thousand at the date of 

initial consolidation. No valuation allowances were recognised in respect of these receivables, 

and the fair value of trade receivables therefore amounted to EUR 104 thousand at the reporting 

date. The gross amount of acquired other assets amounted to EUR 217 thousand at the date of 

initial consolidation. No write-downs were recognised in respect of these assets, and the fair value 

of other assets therefore amounted to EUR 217 thousand at the reporting date.  

No hidden liabilities were identified within current liabilities. Nor were any contingent liabilities 

within the meaning of IAS 37 identified, which would have had to be recognised as liabilities at 

the date of initial consolidation in accordance with IFRS 3.22. 

Since netting the consideration transferred (acquisition costs) against the net assets of the acquired 

company resulted in negative goodwill, the carrying amounts of the assets and liabilities acquired 

and the consideration transferred were subjected to a further critical review. The negative 

goodwill of EUR 162 thousand resulting after this critical review was immediately recognised in 

the consolidated statement of comprehensive income as a non-recurring item under "other 

operating income". The negative goodwill was primarily attributable to the fact that the existing 

agreement governing the operation of the large market expired as at 31 December 2018 and 

therefore no positive market value could be attributed to it in the course of the purchase price 

allocation. 

Had Großmarkt Leipzig GmbH already been fully consolidated as at 1 January 2018, the company 

would have contributed EUR 1,851 thousand to the Group's revenue and EUR 143 thousand to 

consolidated profit or loss before tax. 

C. Significant accounting policies 

Fair value measurement 

The fair value is the price that would be received to sell an asset or paid to transfer a liability in 

an orderly transaction between market participants at the measurement date. A fair value 

measurement assumes that the transaction to sell the asset or transfer the liability takes place 

either: 

- in the principal market for the asset or liability; or 

- in the absence of a principal market, in the most advantageous market for the asset or liability. 

The entity must have access to the principal (or most advantageous) market. An entity shall 

measure the fair value of an asset or a liability using the assumptions that market participants 

would use when pricing the asset or liability, assuming that market participants act in their 

economic best interest. 

The Group uses valuation techniques that are appropriate in the circumstances and for which 

sufficient data are available to measure fair value, maximising the use of relevant observable 

inputs and minimising the use of unobservable inputs. 

All assets and liabilities whose fair value is to be determined or presented in the financial 

statements are classified according to the fair value hierarchy described below, based on the 

lowest level input that is significant to the entire measurement of fair value. 

Level 1: Quoted prices (unadjusted) in active markets for identical assets or liabilities. 
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Level 2: Measurement methods whose lowest level inputs that are significant to the entire 

measurement of fair value are observable on the market, either directly or indirectly. 

Level 3: Measurement methods whose lowest level inputs that are significant to the entire 

measurement of fair value are observable on the market, either directly or indirectly. 

For assets and liabilities that are recognised in the financial statements on a recurring basis, the 

Group determines whether any transfers between levels of the fair value hierarchy have occurred 

by reviewing their classification at the end of the reporting period (based on the inputs at the 

lowest level that is significant to the entire measurement of fair value). 

Classification as current or non-current 

The group classifies its assets and liabilities into current and non-current assets or liabilities in the 

statement of financial position. An asset is classified as current if:  

• it is expected to be realised within a normal operating cycle or is held for sale or consumption 

within that period, or 

• it is expected to be realised within twelve months after the reporting period, or 

• it is cash or a cash equivalent unless the asset is restricted from being exchanged or used to 

settle a liability for at least twelve months after the reporting period. 

All other assets are classified as non-current. 

A liability is classified as current if: 

• the liability is expected to be settled within a normal operating cycle, 

• the liability is expected to be settled within twelve months after the reporting date or 

• the entity does not have an unrestricted right to defer the liability for at least twelve months 

after the reporting date (e.g., in the event of a breach of loan terms and conditions).  

All other liabilities are classified as non-current. 

Deferred tax assets and liabilities are classified as non-current assets and liabilities. 

Acquisition of assets and business combinations 

When control over a subsidiary is obtained or assets are acquired, it must be assessed whether the 

relevant transaction constitutes a business combination in accordance with IFRS 3 or an 

acquisition of a group of assets or net assets (aggregated group of assets and liabilities). If, in 

addition to assets and liabilities, a business comprising an integrated set of activities is acquired, 

this constitutes a business combination, which must be accounted for in accordance with IFRS 3. 

For example, the business processes conducted in the areas of property management, accounts 

receivable management and accounting constitute an integrated set of activities. The employment 

of staff by the acquired property management company would also represent an indication that a 

business has been acquired. 

 

Impairment of non-financial assets 

At every reporting date, the Group determines whether there are indications that non-financial 

assets are impaired. If there are such indications of impairment or if it is necessary to test an asset 
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for impairment annually, the Group estimates the recoverable amount of the respective asset. The 

recoverable amount of an asset is the higher of the fair value of the asset or cash-generating unit 

less costs to sell and the value in use. The recoverable amount must be determined for each asset 

individually, unless an asset does not generate any cash inflows that are largely independent of 

the cash inflows from other assets or groups of assets. If the carrying amount of an asset or cash-

generating unit exceeds its recoverable amount, the asset is deemed to be impaired and its carrying 

amount is written down to its recoverable amount. 

Statement of cash flows 

The statement of cash flows was prepared in accordance with IAS 7. It categorises cash flows 

into three forms of activity: operating, investing and financing. In the case of mixed transactions, 

the transactions may be classified to different activities as required. Cash flows from operating 

activities are presented in accordance with the indirect method. Cash and cash equivalents 

represent the net inflows and outflows of liquid assets as at the reporting date.  

Significant judgements, estimates and assumptions 

When preparing the consolidated financial statements, the Executive Board makes estimations 

and assumptions about expected future developments on the basis of the state of affairs at the 

balance sheet date. The resulting estimates may differ from actual subsequent circumstances. In 

this event, corresponding adjustments are made prospectively to the assumptions and the carrying 

amounts of the assets or liabilities concerned where necessary. 

Estimates and assumptions are subject to continual review and are based on experience and other 

factors, including expectations as to future events, which appear reasonable in light of the relevant 

circumstances. 

The Executive Board has made the following estimates when applying the accounting policies, 

which have a material impact on the amounts reported in the consolidated financial statements: 

- Market values for investment properties are based on the findings made by the 

independent experts engaged for this purpose. This valuation is based on discounted 

future revenue surpluses, which are calculated in accordance with the German income 

capitalisation approach (Ertragswertverfahren). To perform the valuation, the experts 

must estimate factors such as future rental income, vacancy rates, maintenance and 

modernisation work, renovation costs, remaining useful life and applicable property 

yields, which directly affect the fair value of investment properties. 

- Impairments of financial assets are also affected by estimates. In this connection, the 

default risks to which financial assets are exposed must be assessed and the respective 

expected credit losses must be estimated. Specifically, the future cash flows used to 

measure impairment losses on purchased or originated credit impaired asset portfolios 

are based on management estimates. 

- Deferred taxes: The Executive Board decides the extent to which future loss 

carryforwards can be utilised based on current projections. Decisions are thus taken based 

on the expected taxable profits of each company, which generally correlate to the fair 

value of the properties held by the respective companies. Current taxable rental income 

is exempt from trade tax. The Executive Board determines an appropriate rate of tax for 

the purpose of calculating deferred taxes in this context.   
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- Provisions are subject to a variety of assumptions in relation to the probabilities of 

occurrence and the amounts to be utilised. All information known at the time the financial 

statements are prepared is taken into account when decisions are made. 

The Executive Board has exercised the following judgements when applying the accounting 

policies, which have a material impact on the amounts reported in the consolidated financial 

statements: 

- At every reporting date, the Executive Board must decide whether the properties held by 

the Group should be held long-term for the purpose of leasing them, held for capital 

appreciation, or held for sale. Depending on this decision, the properties are reported 

either as investment property, inventories or non-current assets held for sale. This 

decision requires a great deal of discretionary judgement, as it is not possible to predict 

circumstances leading to a particularly beneficial sale of properties generally held long-

term for the purpose of leasing them or held for capital appreciation. 

- When subsidiaries are acquired, it must be decided whether this constitutes the acquisition 

of a business. If in addition to assets and liabilities a business (integrated set of activities) 

is acquired, this constitutes a business combination. For example, the business processes 

conducted in the areas of asset and property management, accounts receivable 

management and accounting constitute an integrated set of activities. The employment of 

staff by the company purchased is also a significant indication that a business has been 

acquired. 

- When financial instruments are initially recognised, it must be decided which 

measurement category applies to them. 

- Acquisitions and disposals of financial assets are recognised at the respective trading day. 

- The management assesses the business models of the companies for managing financial 

assets at its own discretion. The following discretion is exercised in particular: 

o The transaction price for the purchased or originated credit impaired (POCI) 

assets is estimated to be the best approximation for fair value. 

o The POCI assets are subject to significant judgement on the part of the Executive 

Board as to the estimate of the amount of expected cash inflows and the timing 

of those inflows.   

o POCI assets are classified as measured at amortised cost. POCI assets are 

classified exclusively under the "hold" business model. This decision requires a 

great deal of discretionary judgement, as opportunities for a particularly 

favourable sale may occur in the future, meaning that it is not possible to rule out 

entirely an earlier sale.    

 

D. Notes to the consolidated statement of financial position 

(1) Intangible assets 

1.1. Goodwill 

Goodwill is initially recognised at cost, comprising the excess of the total consideration 

transferred, the amount of non-controlling interests and any shares previously held over the 

identifiable assets acquired and liabilities assumed. Goodwill is subsequently recognised at cost 

less cumulative write-downs. For the purposes of impairment testing, the acquired goodwill is 
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allocated at the acquisition date to those cash-generating units of the Group expected to benefit 

from the business combination.  

Goodwill is regularly tested for impairment, at least once annually. It is also tested for impairment 

if circumstances indicate that it may be impaired.  

Impairment is determined by calculating the recoverable amount of the cash-generating unit to 

which the goodwill was allocated. If the recoverable amount of the cash-generating unit falls 

below the carrying amount of this cash-generating unit, an impairment loss is recognised.  

If goodwill was allocated to a cash-generating unit and a division of that unit is sold, the goodwill 

allocated to the division being sold is included as a component of the carrying amount of the 

division when the gain or loss on the disposal of the division is calculated. The value of the share 

of the goodwill being sold is determined based on the relative values of the division being sold 

and the remaining portion of the cash-generating unit.  

The goodwill arising upon the business combination and initial consolidation of PREOS Real 

Estate AG as at 31 August 2019 amounted to EUR 123,912 thousand. To date, the goodwill has 

not been allocated to any cash-generating unit, as the goodwill allocation has yet to be finalised 

as part of the purchase price allocation.  

Given that the date of the purchase price allocation as part of the business combination lies only 

four months before the reporting date for PREOS's consolidated financial statements and there 

were during that period no indications that the goodwill may be impaired, no impairment test was 

performed with respect to the goodwill as at the reporting date. The goodwill will be tested once 

annually for impairment.  

(2) Property, plant and equipment  

Property, plant and equipment are recognised at cost less cumulative depreciation and write-

downs. Cost includes the expenditures directly attributable to acquisition. Subsequent costs are 

only recognised if it is probable that future economic benefits will accrue to the Company. Repairs 

and maintenance are expensed in the statement of comprehensive income in the financial year in 

which they are incurred.  

Depreciation is recognised on a straight-line basis over the estimated useful lives of the assets, 

which is usually between three and fifteen years. The depreciation methods used and economic 

lives are reviewed at each reporting date and, if necessary, adjusted.  

The carrying amounts are tested for impairment if there are indications that the carrying amounts 

exceed the recoverable amounts of the assets. 

Gains and losses on the disposal of assets are calculated as the difference between the net disposal 

proceeds and the carrying amount, and recognised through profit or loss. 

At 31 December 2019, property, plant and equipment included operating and office equipment as 

well as right-of-use assets in connection with lease accounting in accordance with IFRS 16.  

Property, plant and equipment changed as follows during the period under review: 

Changes in property, plant and equipment in 2019 

in EUR  

Right-of-use 

assets (leases) 
 

Office and 

operating 

equipment 

 Total 
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Cost as at 1 Jan. 2019  0   97,650   97,650  

Additions   127,675   314,218   441,893  

Additions from acquisitions  0   62,475   62,475  

Disposals  0   10,954   10,954  

Reclassifications  0   0   0  

Cost as at 31 Dec. 2019  127,675   463,389   591,064  

Reversals of write-downs  0   0   0  

Cumulative depreciation and write-downs as at 1 Jan. 2019  0   85,461   85,461  

Additions   9,821   7,473   17,294  

Additions from acquisitions  0   17,075   17,075  

Disposals  0   0   0  

Reclassifications  0   0   0  

Cumulative depreciation and write-downs as at 31 Dec. 2019  9,821   110,009   119,830  

Carrying amounts as at 1 Jan. 2019  0   12,189   12,189  

Carrying amounts as at 31 Dec. 2019  117,854   353,381   471,235  

Changes in property, plant and equipment in 2018 

in EUR  

Right-of-use 

assets (leases) 
 

Office and 

operating 

equipment 

 Total 

Cost as at 1 Jan. 2018  0   3,029   3,029  

Additions   0   0   0  

Additions from acquisitions  0   94,621   94,621  

Disposals  0   0   0  

Reclassifications  0   0   0  

Cost as at 31 Dec. 2018  0   97,650   97,650  

Reversals of write-downs  0   0   0  

Cumulative depreciation and write-downs as at 1 Jan. 2018  0   3,027   3,027  

Additions   0   0   0  

Additions from acquisitions  0   82,434   82,434  

Disposals  0   0   0  

Reclassifications  0   0   0  

Cumulative depreciation and write-downs as at 31 Dec. 2018  0   85,461   85,461  

Carrying amounts as at 1 Jan. 2018  0   2   2  

Carrying amounts as at 31 Dec. 2018  0   12,189   12,189  

 

(3) Investment property 

Investment property includes properties held for the purpose of generating rental income or capital 

appreciation and not held for use by the Company or sale in the ordinary course of business. 

Investment property is recognised upon acquisition at cost plus incidental transaction costs. The 

Group subsequently measures investment property at fair value in accordance with the option set 

out in IAS 40 in conjunction with IFRS 13. The fair value reflects the market conditions as at the 

reporting date. Gains and losses arising from changes to the fair value of investment property are 

recognised in the income statement during the period in which they arise.  
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Properties are measured at their purchase price, to the extent this can be reliably determined. The 

Group assumes that it is possible to determine the purchase price for a property if a purchase 

agreement has been drawn up (but not completed) or a sufficiently reliable letter of intent with 

regard to the purchase of a property has been submitted. If no market value can be used to 

determine the purchase price, the Group engages an independent expert to value the property. The 

expert is independent and sufficiently qualified to value the property. Property is valued using the 

German income capitalisation approach in accordance with the provisions of the German 

Regulation on the Valuation of Property (Immobilienwertermittlungsverordnung, 

"ImmoWertV").  

For the property in Unterföhring that is subject to a heritable building right ("Sky" property), the 

"Munich approach", which has become established in the accepted literature and in recognised 

valuation practice, has been used. That approach starts with the presumption that the target 

property is wholly owned and its value has been determined in accordance with the provisions of 

the ImmoWertV. This indicates in a first step what value the significant components of the 

property would have in the absence of the heritable building right. In a second step, deductions 

are made from the value of the wholly owned property to factor in the limitations imposed by the 

heritable building right (i.e., limited term or limited power of disposal) as compared to full 

ownership. This produces the value of the heritable building right, net of the ground rent. The 

present value of the ground rent is determined separately and deducted from this figure in order 

to obtain the value of the heritable building right. 

The property in Essen ("Theodor-Althoff-Straße 2"), which is currently being reconfigured and 

expanded for the Essen Police, was valued in accordance with the residual value method. This 

method uses the notional market value of a property upon completion of reconfiguration measures 

at the end of the project. That value is determined by an independent expert using the German 

income capitalisation approach in accordance with the provisions of the ImmoWertV. The still-

outstanding costs of the investment in the construction project, a standard market return on the 

still-outstanding costs of the investment from project development activities, and the costs of 

bridge financing until the completion of the reconfiguration measures are then deducted from the 

so-derived market value of the project. 

Significant inputs used in the German income capitalisation approach include the market rent 

achievable for the property, the operating expenses associated with the property, the appropriate 

property yield and the remaining useful life of the building. These inputs are determined 

separately depending on the location and type of the respective property. The overviews below 

present the material assumptions made when determining the fair value of investment property in 

the context of valuation using the German income capitalisation method – both for the Group as 

a whole and for the "Old PREOS" and the "publity Investor" subgroups:  

a) the Group as a whole 

Range  31 Dec. 2019 
 

31 Dec. 2018* 

Market rent in EUR/m²  2.42 - 17.14 
 

6.05 - 7.50 

Property yield in %  2.25% - 5.50% 
 

3.50% - 5.50% 

Remaining useful life in years  35 - 51 
 

25 - 50 

Operating costs (%)  9.85% - 20.91% 
 

10.00% - 20.05% 
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* Prior-year figures adjusted to reflect figures for "Old PREOS" subgroup.  

 

b) the "Old PREOS" subgroup* 

Range  31 Dec. 2019 
 

31 Dec. 2018 

Market rent in EUR/m²  2.42 - 17.14 
 

5.00-16.00 

Property yield in %  3.20% - 5.25% 
 

3.50% - 5.00% 

Remaining useful life in years  35-50 
 

37-50 

Operating costs (%)  9.85% - 20.91% 
 

10.00% - 20.05% 

     

* Figures for "Old PREOS" subgroup include property portfolio with smaller investment volumes for 

the PREOS Group acquired in financial year 2019.  

c) the "publity Investor" subgroup* 

Range  31 Dec. 2019 
 

31 Dec. 2018 

Market rent in EUR/m²  2.70 - 16.35 
 

6.05 - 7.50 

Property yield in %  2.25% - 5.50% 
 

4.00% - 5.50% 

Remaining useful life in years  40-51 
 

25-40 

Operating costs (%)  11.81% - 18.43% 
 

13.07% - 18.43% 
     

* Figures for the "publity Investor" subgroup include the property portfolio with large investment 

volumes for publity Investor GmbH and its subsidiaries. 

The overview below presents the impact of a single change in individual valuation inputs on the 

fair value of the properties whose fair value was determined using level 3 inputs. 

a) the Group as a whole: 

31 Dec. 2019   Property yield 

  -0.5%-points  0.5%-points 

Changes in value     

in EUR   70,760,000   -57,250,000 

in %   12%   -10% 

     
31 Dec. 2019   Market rent 

  -10%  10% 

Changes in value     

in EUR   -66,850,000   67,040,000 

in %   -12%   12% 

     
31 Dec. 2019   Remaining useful life 
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  -5 years  +5 years 

Changes in value     

in EUR   -29,170,000   25,330,000 

in %   4%   -2% 

     
31 Dec. 2019   Operating expenses 

  -10%  10% 

Changes in value     

in EUR   -10,100,000   10,210,000 

in %   -2%   2% 

 

 

b) the "Old PREOS" subgroup: 

31 Dec. 2019   Property yield 

  -0.5%-points  0.5%-points 

Changes in value     

in EUR   10,360,000   -9,050,000 

in %   9%   -8% 

     
31 Dec. 2019   Market rent 

  -10%  10% 

Changes in value     

in EUR   -11,450,000   11,540,000 

in %   -10%   11% 

     

31 Dec. 2019   Remaining useful life 

  -5 years  +5 years 

Changes in value     

in EUR   -3,870,000   3,130,000 

in %   -4%   3% 

     
31 Dec. 2019   Operating expenses 

  -10%  10% 

Changes in value     

in EUR   -2,100,000   2,010,000 

in %   -2%   2% 

 

c) the "publity Investor" subgroup: 

 

31 Dec. 2019   Property yield 
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  -0.5%-points  0.5%-points 

Changes in value     

in EUR   60,400,000   -48,200,000 

in %   13%   -10% 

     
31 Dec. 2019   Market rent 

  -10%  10% 

Changes in value     

in EUR   -55,400,000   55,500,000 

in %   -12%   12% 

     
31 Dec. 2019   Remaining useful life 

  -5 years  +5 years 

Changes in value     

in EUR   -25,300,000   22,200,000 

in %   -5%   5% 

     
31 Dec. 2019   Operating expenses 

  -10%  10% 

Changes in value     

in EUR   -8,000,000   8,200,000 

in %   -2%   2% 

 

In accordance with the requirements of IFRS 13, the highest and best use must be assumed in the 

valuation of investment properties if the reporting entity can obtain such use when realising the 

property. The Group works to revitalise existing real estate concepts and to develop new, 

previously undeveloped properties and spaces. If these are valued using fair value measurement, 

properties are valued by: 

• determining the profitability of the project by comparing income and expenses 

• adjusting this by taking into account appropriate risk discounts, depending in each case 

on the specific status of project completion (status of efforts to obtain planning 

permission, entry into agreement with general contractor, degree of completion). 

The Group's management is involved in and oversees the process for valuing investment property. 

It performs a plausibility check of the available results and verifies them against its own estimates.  

Investment property is either derecognised upon disposal or when it becomes obsolete and no 

future economic benefit is expected to arise upon disposal. The difference between the net 

disposal proceeds and the carrying amount of the assets is recognised through profit or loss in the 

period in which they are derecognised. 

The fair values of investment property developed as follows during the period under review:  

in EUR  2019  2018 

Carrying amounts as at 1 Jan.  17,000,000  0 

Purchases (+)  351,363,772  23,660,143 
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Additions from changes in group of consolidated companies (+)  252,843,122  0 

Additions of right-of-use assets (+)  36,131,000  0 

Increases in fair value (+)  103,163,107  8,939,857 

Decreases in fair value (-)  -1,480,000  0 

Disposals (-)  -162,520,000  0 

Reclassifications (-)  15,600,000  -15,600,000 

Carrying amounts as at 31 Dec.  612,101,000  17,000,000 

 

Acquisitions amounting to EUR 351,364 thousand resulted primarily from the acquisition of the 

"Theodor-Althoff-Straße 2", "Access Tower", "Eschborn" and "Sky" properties. Because these 

properties were acquired over the course of financial year 2019, the Group recognised only a pro 

rata share of the rental proceeds. 

The additions resulting from changes in group of consolidated companies amounting to EUR 

252,843 thousand in total related to the properties of the PREOS subgroup as well as the "Sankt 

Martin Tower" property.  

The additions of right-of-use assets related to the heritable building right recognised in accordance 

with IFRS 16 in the course of the acquisition of the "Sky" property.  

The gain from the increase in fair value related to the properties still held by the Group as at the 

reporting date as well as the "Sankt Martin Tower" property, which was disposed of in the course 

of the sale of the shares in publity Sankt Martin Tower GmbH, and is presented in a separate line 

item of the income statement.  

During the reporting period, additional disposals amounted to EUR 162,520 thousand. The 

properties disposed of were the "Sankt Martin Tower" and the "Großmarkt Leipzig" properties.  

With respect to the "Mühlheim" property, the disposal within twelve months after the reporting 

date is no longer considered highly probable. Accordingly, the EUR 15,600 thousand fair value 

of the property was once again reported under investment property as at 31 December 2019.   

 

EUR 

Measurement 

date   Total   

Quoted 

price in 

active 

markets 

(Level 1)   

Significant 

observable 

input (Level 

2) 
  

Significant 

unobservable 

input (Level 

3) 

          
Assets and liabilities measured  

at fair value          
          
Investment property 31/12/2019  612,101,000      612,101,000 

 31/12/2018  17,000,000      17,000,000 

 

Fair value measurement for investment property is performed at Level 3 of the measurement 

hierarchy in accordance with IFRS 13 (measurement based on unobservable inputs), because 

material inputs for the underlying appraisal report are unobservable.  

At 31 December 2019, EUR 49,100 thousand was recognised in relation to contractual 

commitments to purchase property companies. The share purchase agreement is expected to be 

signed and the benefits and burdens associated with the property are expected to be transferred in 
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the second quarter of 2020. Furthermore, EUR 39,215 thousand was recognised as at the reporting 

date in relation to contractual commitments to expand investment property held in the portfolio.  

The EUR 13,128 thousand in prepayments reported in the consolidated statement of financial 

position relate to prepayments made in connection with the acquisition of the "Westend Carree" 

and "Centurion" properties in Frankfurt am Main, in respect of which the transfer of the benefits 

and burdens associated with the properties has already taken place or is expected to occur in 

financial year 2020.    

(4) Investments in companies accounted for under the equity method 

An associate is an entity over which the Group can exert a significant influence. Significant 

influence is the power to participate in the financial and operating policy decisions of the investee 

but is not control or joint control of those policies. 

If a shareholder holds, directly or indirectly, 20% or more of the voting power of the investee, it 

is presumed that the entity has significant influence. For a shareholder to have significant 

influence, it must in fact be able to exercise significant influence. In accordance with IAS 28.6, 

the existence of significant influence by a shareholder that holds a less than 20% interest is usually 

evidenced in one or more of the following ways: 

- representation on the board of directors or equivalent governing body of the investee;  

- participation in policy-making processes, including participation in decisions about 

dividends or other distributions;  

- possibility of interchange of managerial personnel;   

- material transactions between the entity and its investee; 

- provision of essential technical information. 

The presumption that an investee is an associate is made based on terms that are comparable to 

those considered when assessing whether an entity controls another. 

The Group's shares in an associate are accounted for in accordance with the equity method. Shares 

in associates are initially recognised at cost and reported under financial assets. In subsequent 

periods, changes in the Group’s shareholding are recognised in net assets. They are presented in 

the income statement as income from equity investments. At each reporting date, the Group also 

reviews whether there are objective indications that an interest may be impaired. 

At 31 December 2019, the Group held a 39.75% interest in NPL Portfolio Nr. 3 GmbH & Co. 

KG, Leipzig (31 December 2018: 39.75%). NPL Portfolio Nr. 3 GmbH & Co. KG is a closed-

end fund. The object of the fund is the acquisition of securitised bank receivables from real estate 

financing and other collateralised receivables from German banks, foreign financial investors 

and/or other servicers in individual tranches based on separate and individual agreements 

negotiated with the respective sellers and the generation of income through the realisation of the 

individual receivables.  

The Group accounted for its interest in NPL Portfolio Nr. 3 GmbH & Co. KG in the consolidated 

financial statements as at 31 December 2019 in accordance with the equity method.  

The table below presents summarised financial information on the Group’s interest in NPL 

Portfolio Nr. 3 GmbH & Co. KG: 
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in EUR  31 Dec. 2019  31 Dec. 2018 

Current assets  2,844,392  3,362,154 

    of which cash and cash equivalents  159,287  376,813 

Current liabilities  102,732  275,315 

Equity  2,741,661  3,086,840 

Group's share of equity: 39.75% 1,103,306  1,240,515 

Goodwill  0  449,542 

Carrying amount of Group's shareholding  1,103,306  1,690,057 

Revenue  149,636  519,733 

Net loss for the year  345,179  74,409 

Group's share of net loss  -137,209  -16,082 

 
(5) Other non-current financial assets 

At initial recognition, financial assets are classified as subsequently measured at amortised cost, 

at fair value through other comprehensive income or at fair value through profit or loss.  

The classification of financial assets at initial recognition depends on the contractual cash flow 

characteristics of the financial asset and the Group’s business model for managing the financial 

assets.  

publity classifies financial assets at amortised cost if the objective of the business model for the 

group of assets to which the respective asset belongs is to hold financial assets in order to collect 

contractual cash flows and the contractual terms of the financial asset give rise on specified dates 

to cash flows that are solely payments of principal and interest on the principal amount 

outstanding. If a financial asset meets neither or only one of these criteria, it must be accounted 

for at fair value.  

Financial assets measured at amortised cost are measured in subsequent periods using the 

effective interest method and must be reviewed for impairment. Gains and losses are recognised 

through profit or loss if the asset is derecognised, modified or impaired. 

Financial assets measured at fair value through profit or loss are carried in the statement of 

financial position at fair value, with changes in fair value presented net in the income statement. 

The expected loss model is used to recognise impairment losses. Under that model, financial 

instruments, credit commitments and financial guarantees are classified into three stages 

depending on changes in their credit quality since the date of their initial recognition. Expected 

credit losses are calculated depending on how the respective financial instrument is classified 

under the model. In stage 1, the expected credit losses are calculated as the amount of the expected 

loss over the next 12 months. In stages 2 and 3, the expected credit losses are calculated over the 

term of the financial instrument (lifetime expected loss). Trade receivables and lease receivables 

are subject to exceptions. All expected losses must be taken into account for trade receivables that 

do not contain any significant financing component and they may be taken into account for trade 

receivables that do contain a significant financing component. In addition, there are special rules 

for purchased or originated credit impaired (POCI) financial assets. 

The carrying amount of the non-current financial assets was broken down as follows as at 31 

December 2019:  
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in EUR  31 Dec. 2019  31 Dec. 2018 

Purchased or originated credit impaired assets  54,953,947  61,350,905 

Receivables from non-controlling interests  893,510  0 

Total  55,847,456  61,350,905 

 

5.1. Purchased or originated credit impaired assets 

The Group measures portfolios of purchased or originated credit impaired (POCI) assets at fair 

value upon initial recognition in accordance with IFRS 9.5.1.1. A financial asset is deemed to 

have impaired credit and/or to be at risk of default if at the date of initial recognition there are 

objective indications of impairment. 

POCI financial assets for which there are objective indications of impairment at initial recognition 

are automatically classified into stage 3. The credit default risks for POCI assets are managed at 

the respective sub-portfolio level. Impairment of POCI assets measured at amortised cost is 

determined based on the discounted expected future cash flows, using a credit-adjusted effective 

interest rate for the sub-portfolios. The Group reduces or increases the carrying amount of POCI 

assets using valuation adjustments and recognises the loss or gain in the income statement as a 

component of impairment losses or reversals of impairment losses. 

The management assumes that the fee transferred upon acquisition of the portfolios (transaction 

price) represents the best approximation of fair value. The significant sub-portfolios were 

acquired at the end of 2016. For the purposes of initial application of IFRSs, all POCI assets were 

valued uniformly as at 1 January 2017 (date of initial application of IFRSs by publity Investor 

GmbH).  

For the purposes of subsequent measurement, the Group classifies POCI assets as measured at 

amortised cost in accordance with IFRS 9.4.1.2 based on the respective business model for 

managing the financial assets and the contractual cash flow characteristics of these portfolios. 

One objective of the Group is the joint management of POCI assets by holding the financial assets 

in portfolios for the purpose of collecting contractual cash flows. 

If a financial asset is classified under the “hold” business model, it is necessary first to assess 

whether the contractual cash flows at that point in time are exclusively payments of interest and 

principal on the outstanding capital. Such cash flows are generally in accordance with the original 

loan agreements of the POCI assets. At the same time, that criterion is also met when transferred 

(contractual) relationships with debtors with impaired credit are acquired if these relationships 

are actively managed in order to generate sustainable payments of principal and interest in respect 

of the outstanding capital (whose market value is reduced) arising from the acquirer's creditor 

claims until maturity, which may be modified. 

The Group generally allocates POCI assets into three sub-portfolios: private insolvency debtors, 

commercial insolvency debtors, non-insolvent debtors. It thereby attempts to realise the cash 

flows from the assets held in the respective sub-portfolios via various means, such as by 

contacting the debtors to negotiate instalment payment or settlement agreements, realising 

collateral or asserting claims in insolvency proceedings. Each of the sub-portfolios contains a 

homogenised selection of assets and is thus managed and valued solely as a sub-portfolio. 
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Following initial recognition, the Group measures the respective sub-portfolios at amortised cost 

(IFRS 9.5.2.1 (a)), taking into account the special rules concerning POCI assets. No valuation 

allowances are recognised upon initial recognition, as the carrying amount of the POCI assets 

upon initial recognition reflects the expected credit losses over the term of the assets.  

Because POCI assets are generally non-current financial assets, the gain on these assets is realised 

over the expected term of the contracts and accrued on a periodic basis. A credit-adjusted effective 

interest rate (interest rate used upon initial recognition to discount the estimated cash inflows and 

outflows over the expected lifetime of the POCI assets to equal the amortised cost) is applied to 

the amortised cost for each of the sub-portfolios to calculate interest income. The initially 

expected credit losses in the estimated cash flows are factored into the calculation of the credit-

adjusted effective interest rate. Interest rates of between 8.4% and 16.4% were calculated for the 

sub-portfolios held. These interest rates are significantly dependent on the management's estimate 

of expected cash inflows. Estimates of both the amount and the timing of cash flows is subject to 

discretionary judgement. The management's estimates are as follows:  

 

   Commercial 

insolvency 
 Private 

insolvency 
 

No 

insolvency 

Purchase price in relation to nominal amount of receivable  2.5%  0.6% 
 

1.6% 

(Undiscounted) cash inflow in relation to nominal amount  4.1%  1.0% 
 

2.5% 

Cash inflow in year 1  0.0%  17.0% 
 

0.0% 

Cash inflow in year 2  0.0%  17.0% 
 

0.0% 

Cash inflow in year 3  0.0%  17.0% 
 

20.0% 

Cash inflow in year 4  50.0%  17.0% 
 

0.0% 

Cash inflow in year 5  10.0%  16.0% 
 

30.0% 

Cash inflow in year 6  10.0%  16.0% 
 

0.0% 

Cash inflow in year 7  10.0%  0.0% 
 

50.0% 

Cash inflow in year 8  10.0%  0.0% 
 

0.0% 

Cash inflow in year 9  10.0%  0.0% 
 

0.0% 

Implied interest from measurement inputs above  9.47%  16.42% 
 

8.39% 

 

The table below shows how the implicit interest rate would change if the expected proceeds were 

to rise or fall by 0.5% of the nominal amount of the receivable.  

 

   Commercial 

insolvency 
 Private 

insolvency  

No 

insolvency 

Reduction in expected proceeds  6.80%  -5.29% 
 

4.12% 

Increase in expected proceeds  11.91%  50.00% 
 

12.09% 
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If payment were to occur later (earlier) than expected, the implicit interest rate would fall (rise).  

At each subsequent reporting date, the Group recognises interest income in accordance with the 

aforementioned implicit interest rates in relation to the POCI assets held. This ensures that interest 

is recognised in accordance with the effective interest rate method (amortised cost).  

In addition, valuation allowances are generally recognised for the sub-portfolios in the amount of 

the credit losses initially expected over the entire (remaining) term of the assets and cumulative 

changes in expected credit losses (or expected reversals of impairments) over the term of the 

assets are recognised through profit or loss as an impairment charge or a reversal of an 

impairment. At the end of financial year 2019, the Group made an adjustment to the expected 

amount and timing of cash flows. With respect to expected proceeds, the cash inflows from the 

credit receivables settled in financial years 2017 to 2019 were compared to the original estimates 

of proceeds as at the date the receivables were acquired. For the receivables still being processed, 

the original expected proceeds for each sub-portfolio was adjusted separately to reflect the 

respective share of proceeds realised. For the "Private insolvency" sub-portfolio, the 

management's estimate regarding the duration of insolvency proceedings did not change as 

compared to the original estimate. This would require an adjustment to the ratio of expected future 

proceeds. The management's adjusted estimates are as follows:  

   Commercial 

insolvency 
 Private 

insolvency 
 

No 

insolvency 

(Undiscounted) cash inflow in relation to nominal amount  2.57%  0.80% 

 

2.28% 

Cash inflow in year 1  50.0%  33.0% 
 

0.0% 

Cash inflow in year 2  10.0%  33.0% 
 

20.0% 

Cash inflow in year 3  10.0%  34.0% 
 

0.0% 

Cash inflow in year 4  10.0%  0.0% 
 

30.0% 

Cash inflow in year 5  10.0%  0.0% 
 

0.0% 

Cash inflow in year 6  10.00%  0.00% 
 

50.00% 

 

The resulting valuation allowance was recognised through profit or loss.  

The table below shows how the fair value of the POCI assets would change if expected proceeds 

were to rise or fall by 10%.  

in EUR '000  Commercial 

insolvency 
 Private 

insolvency 
 

No insolvency 

Reduction in expected proceeds  -1,289,853  -642,844 
 

-3,293,571 

Increase in expected proceeds  1,289,853  642,844 
 

3,293,571 

 

POCI assets remain classified in stage 3, impaired financial assets, over their entire term. The 

expected distribution and expected receipts of payments constitute key inputs.  

 

5.2. Receivables from non-controlling interests 
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The receivables from non-controlling interests are for an indefinite term, are unsecured and may 

be redeemed for the first time on 30 June 2021 subject to a three-month notice period.  

(6) Trade receivables 

The table below presents the breakdown of trade receivables as at 31 December 2019:  

in EUR 
 

31 Dec. 2019 
 

31 Dec. 2018 

Trade receivables  1,508,771  204,433 

Valuation allowances  -51,780  -7,451 

Total  1,456,991  196,982 

 

Trade receivables arise solely in connection with property leasing. All trade receivables are 

current and none bear interest.  

Valuation allowances on trade receivables were calculated in accordance with the provisions of 

IFRS 9 relating to valuation allowances. The Group opted to use the simplified model to recognise 

lifetime expected credit losses. The valuation allowance is analysed at each reporting date based 

on an impairment matrix used to determine the expected credit losses. The expected default rates 

are calculated based on payment profiles for the past three years prior to the reporting date, taking 

into account the current situation and expectations. A valuation allowance is recognised for the 

first time upon initial recognition of a receivable. The expected credit loss at 31 December 2019 

amounted to EUR 13 thousand (31 December 2018: EUR 5 thousand). 

(7) Other current financial assets 

Other current financial assets break down as follows as at the reporting date: 

 

in EUR  31 Dec. 2019  31 Dec. 2018 

Receivables from shareholders  37,160,479  0 

Prepaid expenses  788,717  0 

Receivables from former shareholders  251,243  0 

Security deposits  191,965  210,544 

Receivables from non-controlling interests  119,000  0 

Creditors with debit balances  6,682  1,125 

Other  43,287  0 

Total  38,561,373  211,669 

 

During the reporting period, other current financial assets primarily included a receivable from 

TO-Holding GmbH for a loan, granted in financial year 2019, amounting to EUR 30,000 thousand 

plus capitalised interest of EUR 383 thousand as well as a receivable of publity Investor GmbH 

amounting to EUR 6,777 thousand relating to a warranty (Garantieerklärung) issued by publity 
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AG in connection with the contribution of purchased or originated credit impaired assets. Prepaid 

expenses amounting to EUR 789 thousand consist primarily of prepaid insurance premiums, 

prepaid interest, and prepaid asset management services.  

The year-on-year increase is attributable mainly to the loan receivable from TO-Holding GmbH 

(EUR +30,383 thousand), the receivables related to a warranty issued by publity AG (EUR +6,777 

thousand), prepaid expenses (EUR +789 thousand) and receivables from former shareholders 

(EUR +251 thousand). The loan was granted to TO-Holding GmbH in return for the provision of 

collateral amounting to EUR 120 million for the Group's financial liabilities.  

(8) Other current assets 

 
Other current assets break down as follows as at 31 December 2019:  

in EUR  31 Dec. 2019  31 Dec. 2018 

Tax receivables (VAT)  4,030,503  150,537 

Other  209  0 

Total  4,030,712  150,537 

 
The significant year-on-year increase in VAT receivables was attributable primarily to the 

properties acquired in financial year 2019. 

(9) Cash and cash equivalents 

Cash and cash equivalents comprise current account balances on the business accounts of the 

companies included in consolidation, which are recognised at their nominal amounts. Changes in 

cash and cash equivalents are shown in the consolidated statement of cash flows.  

(10) Non-current assets held for sale 

If the Group intends to dispose of non-current assets, it assesses whether those assets can be sold 

in their present condition and whether the sale can be classified as highly probable. If this is the 

case, the assets held for disposal are reported and measured in accordance with IFRS 5. On the 

date of classification, the non-current assets classified as held for sale are recognised at the lower 

of their carrying amount and fair value less costs to sell. In accordance with the exception 

provided under IFRS 5.5d, properties that are accounted for in accordance with the fair value 

model in IAS 40 continue to be measured at fair value. If the fair value less costs to sell is less 

than the carrying amount when the assets are first classified as held for sale or subsequently, an 

impairment is recognised in profit or loss. Any subsequent increase in fair value less costs to sell 

is recognised in profit or loss, albeit not in excess of the cumulative impairment loss that has been 

recognised.  

As at the reporting date, no non-current assets were classified as held for sale (31 December 2018: 

EUR 15,600 thousand).  

 

 

(11) Equity 

The Company's share capital amounted to EUR 71,664 thousand as at 31 December 2019 (31 

December 2018: EUR 20,000 thousand), divided into 71,663,688 no-par value ordinary registered 

shares. 
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As at 31 December 2018, the Issuer's authorised capital amounted to EUR 11,000 thousand 

(Authorised Capital 2018/II), whereby the shareholders' subscription rights could be excluded 

under certain conditions. 

Following the utilisation of part of Authorised Capital 2018/II during the course of an in-kind 

capital increase implemented in February 2019 (under the exclusion of shareholders' subscription 

rights), Authorised Capital 2018/II amounted to EUR 8,786 thousand. 

By resolution of the Annual General Meeting of the Issuer on 28 August 2019, the existing 

Authorised Capital 2018/II was rescinded and new authorised capital was created. The Executive 

Board is thereby authorised, subject to the Supervisory Board's consent, to increase the Issuer's 

share capital on one or several occasions by up to a total of EUR 12,107 thousand by issuing up 

to 12,106,844 new, no-par value ordinary registered shares against cash contributions and/or 

contributions in kind until 27 August 2024 (Authorised Capital 2019/I). The shareholders are 

generally to be granted subscription rights. However, pursuant to article 3 (4) of the Issuer's 

articles of association, the Executive Board may, subject to the consent of the Supervisory Board, 

exclude the subscription rights of the shareholders on one or more occasions under certain 

circumstances. 

By resolution of the Annual General Meeting of the Issuer on 28 August 2019, additional 

authorised capital was also created. The Executive Board is thereby authorised, subject to the 

Supervisory Board's consent, to increase the Issuer's share capital on one or several occasions by 

up to a total of EUR 22,475 thousand by issuing up to 22,475,000 new, no-par value ordinary 

registered shares against cash contributions and/or contributions in kind until 27 August 2024 

(Authorised Capital 2019/II). The shareholders are generally to be granted subscription rights. 

However, pursuant to article 3 (5) of the Issuer's articles of association, the Executive Board may, 

subject to the consent of the Supervisory Board, exclude the subscription rights of the 

shareholders on one or more occasions under certain circumstances. As at the reporting date, 

neither Authorised Capital 2019/I nor Authorised Capital 2019/II has been utilised.  

The non-controlling interests relate to third-party interests in the capital and earnings of the fully 

consolidated corporations in which PREOS AG and its subsidiaries do not hold a 100% interest.  

As at 31 December 2019, the carrying amount of non-controlling interests reported within Group 

equity amounted to EUR 6,649 thousand.  

As at the reporting date, the non-controlling interests were held in Objekta Fütingsweg GmbH, 

LVG Nieder-Olm GmbH, Projekta Lüdenscheid 1 GmbH as well as publity Investor GmbH and 

its subsidiaries. The combined financial information derived for these companies is as follows: 

   

Fütingsweg LVG Lüdenscheid Total  

 

publity 

Investor 

subgroup 

in EUR  1 Jan. - 31 

Dec. 2019 

1 Jan. - 31 

Dec. 2019 

1 Jan. - 31 

Dec. 2019 

1 Jan. - 31 

Dec. 2019 
 1 Jan. - 31 

Dec. 2019 

Revenue  476,667   191,300   221,515   889,482    11,393,493   

Comprehensive income  57,251   25,164   226,896   309,311    66,208,669   

            

Non-current assets  19,200,000   9,010,000   6,400,000   34,610,000    572,409,021   

Current assets  6,375,629   1,771,359   146,111   8,293,099    81,326,990   
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Non-current liabilities  14,754,532   6,327,483   3,213,515   24,295,530    281,721,282   

Current liabilities  71,049   1,387,388   621,129   2,079,567    277,246,446   

Net assets  10,750,048   3,066,487   2,711,466   16,528,002    94,768,283   

Non-controlling interests in %  6.0% 6.0% 5.1%    5.1%    

Non-controlling interests in EUR  608,287   122,481   138,227   868,995    3,433,597   

 

The difference between the minority interests of the individual companies and the publity Investor 

subgroup and the minority interests reported in equity is due to the reverse acquisition. 

No material transaction costs were incurred in connection with the issue of treasury shares in 

financial year 2019  

Changes to equity during the reporting period are presented in the statement of changes in equity. 

For information on the composition of equity, please also refer to the disclosures on the reverse 

acquisition in section B.5. 

(12) Deferred tax assets and liabilities 

Deferred tax assets and liabilities are recognised in accordance with IAS 12 using the liability 

method to account for temporary differences between the carrying amounts of assets and liabilities 

in the consolidated statement of financial position and the tax accounts at the reporting date or for 

tax loss carryforwards that have not yet been utilised.   

Deferred tax liabilities are recognised for all taxable temporary differences, except for 

• deferred tax liabilities arising in connection with the initial recognition of goodwill or the 

initial recognition of an asset or liability in a transaction which is not a business 

combination and, at the time of the transaction, affects neither accounting profit nor 

taxable profit; and 

• deferred tax liabilities arising in connection with taxable temporary differences associated 

with investments in subsidiaries, associates, and interests in joint arrangements if the 

timing of the reversal of the temporary difference can be controlled and it is probable that 

the temporary differences will not reverse in the foreseeable future. 

Deferred tax assets are recognised for all deductible temporary differences, unused tax losses and 

unused tax credits to the extent it is probable that future taxable profit will be available against 

which the deductible temporary differences and unused tax losses and tax credits can be utilised, 

with the exception of 

deferred tax assets arising in connection with deductible temporary differences in connection with 

the initial recognition of an asset or liability in a transaction which is not a business combination 

and, at the time of the transaction, affects neither accounting profit nor taxable profit; and 

deferred tax assets arising in connection with deductible temporary differences in connection with 

investments in subsidiaries, associates, and interests in joint arrangements if it is probable that the 

temporary differences will not reverse in the foreseeable future and no sufficient taxable profit 

will be available against which the temporary differences can be utilised. 

The carrying amount of the deferred tax assets is reviewed at each reporting date and reduced by 

the amount for which it is no longer probable that sufficient taxable profit will be available against 

which the deferred tax asset can be utilised, at least in part. Unrecognised deferred tax assets are 
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reviewed at each reporting date and are recognised to the extent to which it has become probable 

that future taxable profit will render it possible to realise the deferred tax asset. 

Deferred taxes are generally measured using the local tax rates, which are expected to be 

applicable at the time the assets are realised or the liability is settled. This is done based on the 

tax rates applicable at the reporting date. The effects of changes in tax law are recognised through 

profit or loss in the year in which the changes enter into force. Deferred taxes related to items 

recorded directly in equity are not recorded in the consolidated income statement, but rather 

directly in equity. Allowances are recognised in relation to deferred tax assets if it becomes 

improbable that the future tax benefits will be realised. Deferred tax assets and deferred tax 

liabilities are offset if, and only if the Group has a legally enforceable right to set off current tax 

assets against current tax liabilities, and the deferred tax assets and the deferred tax liabilities 

relate to income taxes levied by the same taxation authority on either the same taxable entity, or 

different taxable entities which intend either to settle current tax liabilities and assets on a net 

basis, or to realise the assets and settle the liabilities simultaneously, in each future period in 

which significant amounts of deferred tax liabilities or assets are expected to be settled or 

recovered.  

The tax rates underlying the calculation of deferred taxes were determined on the basis of the 

statutory provisions currently in force. A tax rate of 15.83 percent for corporation tax and the 

solidarity surcharge was used for Group companies. With respect to trade tax, it is assumed that 

the extended reduction will apply to the property companies. No sales are anticipated in view of 

the company object of portfolio management. In addition, the Executive Board assumes that 

properties can be sold without incurring any liability for trade tax due to the Company's tax 

structure. 

Deferred tax assets and liabilities are not recognised on taxable temporary differences relating to 

shares in Group companies, provided that the Group can control their reversal and they are not 

expected to reverse in the foreseeable future. 

Deferred tax assets and liabilities are offset at the level of the taxable entity if the Group has a 

legally enforceable right to offset current tax assets against current tax liabilities, and they relate 

to income taxes of the same taxable entity levied by the same tax authority. 

At 31 December 2019, the deferred tax assets and liabilities arose from temporary differences in 

the following items in the statement of financial position:  

in EUR   31 Dec. 2019   31 Dec. 2018 

      

Other non-current financial assets 894,588  0 

Investments in companies accounted for under the equity method  95,398  2,545 

Trade receivables  4,358  1,612 

Financial liabilities  83,640  0 

Other non-current financial liabilities 5,736,413  0 

Financing costs  11,533  0 

Tax loss carryforwards  196,956  776,880 

Deferred tax assets before netting  7,022,886  781,037 

Netting  -7,022,886  -781,037 
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Deferred tax assets after netting  0  0 

      

Investment property  -25,990,798  -2,638,556 

Other non-current financial assets -440,967  -774,500 

Financial liabilities  -633,582  0 

Provisions  0  -44,695 

Deferred tax liabilities before netting  -27,065,347  -3,457,751 

Netting  7,022,886  781,037 

Deferred tax liabilities after netting  -20,042,461  -2,676,714 

 

Changes to deferred taxes during the reporting period are presented in the table below:  

in EUR  1 Jan. 

2019 
 Income 

statement 
 

Deferred 

taxes 

acquired 

in 

business 

combinati

ons 

 

Deferred 

taxes 

derecogni

sed upon 

disposal 

of 

subsidiari

es 

 31 Dec. 

2019 

Property, plant and equipment  0  27,439  0  -27,439  0 

Investment property  -

2,638,556 
 -19,790,238  -

3,562,004 
 0  -25,990,798 

Other non-current financial assets -774,500  1,416,460  -188,340  0  453,621 

Investments in companies accounted for under 

the equity method 
 2,545  92,853  0  0  95,398 

Trade receivables  1,612  2,746  0  0  4,358 

Financial liabilities  0  -649,392  99,451  0  -549,942 

Other non-current financial liabilities 0  5,542,779  193,634  0  5,736,413 

Provisions  -44,695  44,695  0  0  0 

Financing costs  0  0  11,533  0  11,533 

Loss carryforwards  776,880  -579,924  0  0  196,956 

Total  -

2,676,714 
 -13,892,582  -

3,445,726 
 -27,439  -20,042,461 

Changes to deferred taxes during the prior period are presented in the table below:  

 

in EUR  1 Jan. 

2018 
 Income 

statement 
 

Deferred 

taxes 

acquired in 

acquisition 

of 

subsidiarie

s 

 31 Dec. 

2018 

Investment property  0  -

2,638,556 
 0  -2,638,556 

Other non-current financial assets 0  -774,500  0  -774,500 

Investments in companies accounted for under the equity 

method 
 0  2,545  0  2,545 

Trade receivables  632  981  0  1,612 

Provisions  0  0  -44,695  -44,695 

Tax loss carryforwards  0  776,880  0  776,880 
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Total  632  -

2,632,651 
 -44,695  -2,676,714 

 

(13) Financial liabilities 

Financial liabilities are initially measured at fair value less directly attributable transaction costs. 

The fair value at initial recognition is the present value of the future payment obligations 

determined on the basis of a market rate of interest for a similar term and level of risk. After initial 

recognition, financial liabilities are subsequently measured at amortised cost using the effective 

interest method. Amortised cost is calculated taking into account any premiums or discounts upon 

acquisition and any fees or costs that are an integral part of the effective interest rate. Amortisation 

charges measured using the effective interest method are reported in the consolidated income 

statement under finance costs. If the conditions relating to the amount and/or timing of interest 

and principal repayments are modified, the carrying amount is remeasured so as to reflect the 

actual and newly estimated cash flows. Any differences to the previously recognised carrying 

amount of the financial liabilities are recognised through profit or loss.  

Financial liabilities break down as follows as at 31 December 2019: 

in EUR     

  31 Dec. 2019  31 Dec. 2018 

Non-current financial liabilities     

    Variable-rate bank liabilities  277,514,915  0 

    Fixed-rate bank liabilities  22,400,600  0 

Total non-current liabilities  299,915,515  0 

      

Current financial liabilities     

    Variable-rate bank liabilities  0  0 

    Fixed-rate bank liabilities  126,789,109  0 

Total current liabilities  126,789,109  0 

 

The variable-rate loans bear interest on the basis of the 3 month EURIBOR plus a corresponding 

margin.  

The year-on-year change in current and non-current financial liabilities is presented in the table 

below:  

 
      Cash    Non-cash   

in EUR  31 Dec. 

2018 
 

Increases / 

amorti-

sation 

 Repay-

ments  
 

Increases / 

Amorti-

sation 

  

Additions / 

initial 

consoli-

dation 

  

Disposals / 

initial 

consoli-

dation 

 31 Dec. 

2019 

Non-current financial 

liabilities 
 0  163,817,60

0 
 -732,272  64,170,898   

170,882,09

5 
  

-

98,222,806 
 299,915,51

5 

Current financial liabilities  0  85,399,172  0  41,389,937   0   0  126,789,10

9 

Total financial liabilities  0  249,216,77

2 
 -732,272  105,560,83

5 
  

170,882,09

5 
  

-

98,222,806 
 426,704,62

5 

 

Non-cash increases in financial liabilities primarily reflect purchase price payments for acquired 

properties for which the purchase price was paid to the seller directly by the lender.  

The additions on initial consolidation relate to the loan liabilities amounting to EUR 67,278 

thousand assumed in connection with the acquisition of the PREOS subgroup, the loan liabilities 
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amounting to EUR 99,532 thousand assumed in connection with the acquisition of the shares in 

publity Sankt Martin Tower GmbH, and the real estate financing amounting to EUR 4,072 

thousand obtained in connection with the acquisition of the shares in Projekta Lüdenscheid 1 

GmbH.  

Disposals in connection with the deconsolidation of companies relate to the disposal of publity 

Sankt Martin Tower GmbH's loan liability.  

As at the reporting date, financial liabilities are secured by land charges of EUR 370,950 thousand 

and warranties amounting to EUR 221,800 thousand. Furthermore, the assignment of rental 

income and the pledging of bank accounts and shares serve as additional collateral for the existing 

financial liabilities.   

For some of the loans taken out in financial year 2019, the Group has agreed to provide the lenders 

various information (such as the annual financial statements, tenant lists or project reports) and 

comply with certain financial covenants. These covenants include industry-standard obligations 

such as with regard to the loan to value (LTV) ratio, the interest coverage ratio (ICR), the debt 

service coverage ratio (DSCR), the debt to rent ratio and the weighted average unexpired lease 

term (WAULT).  

Depending on the specific contractual agreements, the information and confirmations of 

compliance with the covenants must be furnished to the respective creditor on a monthly, 

quarterly, half-yearly or annual basis. If financial covenants are not met as at a given review date, 

this can usually trigger a number of potential measures to cure the breach of contract. For instance, 

these measures include the partial repayment of loans or the pledging of additional collateral. If 

the violation of the contractual agreement cannot be permanently cured, the lender generally has 

the right to terminate the agreement without notice. 

As at the reporting date, all covenants had been met. 

(14) Other financial liabilities (non-current) 

Non-current financial liabilities are measured at fair value less directly attributable transaction 

costs and discounts at initial recognition. They are subsequently measured at amortised cost in 

accordance with the effective interest method.  

The cost recognised for newly acquired liabilities is derived from the payout amount less directly 

attributable transaction costs. The cost for liabilities recognised by the Group when consolidating 

subsidiaries for the first time corresponds to the market value of those liabilities at the date of 

first-time consolidation. The effective interest rate is determined when the financial liabilities are 

initially recognised. Any difference between the cost and the settlement amount is amortised over 

the fixed-interest term of the liability, with the carrying amount being adjusted through profit or 

loss on a pro-rata basis.  

If the conditions relating to the amount or timing of interest and principal repayments are 

modified, the carrying amount is remeasured so as to reflect the actual and newly estimated cash 

flows. Any differences to the previously recognised carrying amount of the liabilities are 

recognised through profit or loss.   

Other non-current financial liabilities break down as follows as at 31 December 2019: 

in EUR  31 Dec. 2019  31 Dec. 2018 
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2019/2024 Convertible Bond Issue  143,387,989  0 

Lease liabilities  35,928,000  0 

Liabilities for settlement payment due to minority shareholders  94,583  0 

Total  179,410,573  0 

 

Other non-current financial liabilities comprise the 2019/2024 Convertible Bond Issue, issued by 

PREOS Real Estate AG, the lease liabilities for the heritable building right attaching to the 

"Medienallee 26" parcel of land as well as liabilities due to minority shareholders for settlement 

payments in connection with a profit and loss transfer agreement between Objekta Füringsweg 

GmbH and LVG Nieder-Olm GmbH. 

2019/2024 Convertible Bond Issue 

By resolution of the Annual General Meeting of PREOS Real Estate AG on 28 August 2019, 

PREOS Real Estate AG was authorised to issue convertible bonds and/or warrant-linked bonds, 

profit participation rights and/or participating bonds (or any combination of these instruments). 

The Executive Board of PREOS Real Estate AG was thereby authorised, subject to the 

Supervisory Board's consent, to issue bearer or registered convertible bonds and/or warrant-linked 

bonds, profit participation rights and/or participating bonds (or any combination of these 

instruments) (collectively referred to as "bonds") with or without a limited term to maturity with 

an aggregate principal amount of up to EUR 500,000,000 on one or several occasions until 27 

August 2024, and to grant to or impose on holders of bonds conversion or option rights and 

conversion or option obligations for a total of up to 40,000,000 no-par value registered shares of 

the Company representing a notional interest in the share capital of a total of up to EUR 

40,000,000 in accordance with the specific terms and conditions of the bonds.  

On the basis of the authorisation granted by the Annual General Meeting on 28 August 2019 

described above, the Executive Board of PREOS Real Estate AG resolved on 8 November 2019, 

with the consent of the Supervisory Board of the Company on the same date, to issue the 

convertible bond 2019/2024 from a total of up to 300,000 convertible bonds in bearer form with 

a principal amount of EUR 1,000 each, which rank pari passu among themselves and have a 

maturity date of 9 December 2024. 

In accordance with the terms and conditions of the 2019/2024 Convertible Bond Issue, each 

bondholder is granted the right to exchange its bonds for shares at specific dates (twice per year). 

The bond terms and conditions also grant the issuer the right to redeem the bond early. The bond 

not secured. The annual coupon is 7.5%. The bond is repayable at 105%. 

In accordance with the requirements under IAS 32.28, at the date of initial recognition, an equity 

and a liability component were determined for the bond. The allocation to the equity and liability 

components was performed in line with IAS 32.31 et seq. The value of the financial liability was 

determined by discounting the future payments of principal and interest with the risk-adjusted 

interest rate which would be paid on a similar financial liability without any equity component in 

line with market conditions and the company’s creditworthiness. In the course of this 

measurement, it was determined that the risk-weighted interest rate for bonds without conversion 

rights was in each case below the nominal interest rate of 7.5% of the issued bond. The bonds 

were issued at their respective fair values, i.e., overall, no material economic value was attributed 

to the conversion rights and therefore no additional equity component was recognised. The 
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liability component is subsequently measured at amortised cost in accordance with the effective 

interest method.  

With regard to the issuer's termination right that exists in addition to the creditor's conversion 

right, the need to account for an embedded derivative separately was assessed in accordance with 

the requirements of IFRS 9.B.4.3.5 (e) or on the basis of the exercise price. However, in light of 

the yield of 8.5% p.a. (based on the principal amount) until the redemption date, as set out in the 

terms and conditions for the 2019/2024 Convertible Bond Issue, the Company assumes that the 

economic characteristics and risks of this embedded derivative are generally closely related to the 

host contract, i.e., the convertible bond. Although the lost interest is not offset, the exercise price 

of the option is expected to approximate the amortised cost of the host debt instrument at each 

exercise/termination date. 

As at 31 December 2019, bonds with a principal amount totalling EUR 139,616 thousand had 

been placed, of which EUR 31,798 thousand had been issued to third parties and EUR 107,818 

thousand to publity AG. The liability component as at 31 December 2019 thus amounted to EUR 

143,388 thousand (31 December 2018: EUR 0 thousand).  

(15) Income tax liabilities  

Current tax liabilities are recognised in the amount of the expected payment to the taxation 

authority. That amount is calculated based on the tax rates and tax laws in force or soon to be in 

force at the reporting date in the countries in which the Group operates and generates taxable 

income.  

Income tax liabilities amounting to EUR 49 thousand include tax provisions for current corporate 

and trade tax obligations. 

 

(16) Provisions 

Provisions are recognised in respect of legal or constructive obligations to third parties arising 

from past events and whose timing and amount are uncertain, if it is probable that the settlement 

of the obligation will result in an outflow of Group resources, the amount of which can be reliably 

estimated. The Group recognises provisions for loss-incurring transactions if the expected benefit 

from the contractual claim is less than the unavoidable costs to settle the contractual obligation. 

Provisions are measured using the best estimate of the present obligation at the reporting date. 

Non-current provisions are recognised at the settlement amount discounted to the reporting date. 

Provisions as at 31 December 2019 amounted to EUR 400 thousand (31 December 2018: EUR 

400 thousand) and included a provision for a pending legal dispute. The provisions changed as 

follows during the reporting period: 

                 

in EUR  1 Jan. 2019  Utilisations  Reversals  Additions  31 Dec. 2019 

Provision for warranties 400,000  0  0  0  400,000 

Total  400,000  0  0  0  400,000 
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in EUR  01/01/2018  Utilisations  Reversals  Additions  31/12/2018 

Provision for warranties 400,000  0  0  0  400,000 

Total  400,000  0  0  0  400,000 

 

The provision was recognised on the basis of management's best possible estimate of the amount 

of the expected cash outflows. The recognised provision relates to the estimated cash outflows in 

connection with a pending court proceeding concerning asset management risks. As at the 

reporting date, it cannot be determined with certainty when this provision will be utilised. 

However, there is a possibility that it will be utilised in the near future.  

(17) Trade payables 

 

Trade payables break down as follows as at the reporting date: 

in EUR  31 Dec. 2019  31 Dec. 2018 

Liabilities for finders' fees and asset management fees  9,756,210  0 

Operating expenses  3,092,507  0 

Legal and advisory costs  810,578  0 

Liabilities in connection with bond placement  807,870  0 

Interest liabilities  120,781  0 

Financial statements and audit costs  22,510  19,375 

Other  780,560  87,850 

Total  15,391,015  107,225 

 

Trade payables increased by EUR 15,284 thousand in financial year 2019 due primarily to the 

liabilities to publity AG for finders' fees and asset management services amounting to EUR 9,756 

thousand. In addition, liabilities for operating expenses increased by EUR 3,093 thousand in 

connection with properties acquired in the course of the year. Liabilities for legal and consultancy 

costs (EUR 811 thousand) and liabilities in connection with the bond placement (EUR 808 

thousand) were not yet final at the end of the year since these activities had taken place shortly 

before the turn of the year. Interest liabilities amounted to EUR 121 thousand and resulted from 

the interest settlement for Hamburg Commercial Bank's loans to publity Theodor-Althoff-Straße 

2 GmbH and publity Real Estate 1 GmbH.    

(18) Other current financial liabilities  

 
Other current financial liabilities break down as follows for the reporting period: 
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in EUR  31 Dec. 2019  31 Dec. 2018 

Liabilities to non-controlling interests  878,174  0 

Interest liabilities  859,258  0 

Liabilities in connection with disposal of subsidiaries  718,302  0 

Lease liability  321,055  0 

Financial statements and audit costs  270,000  16,000 

Security deposits received  219,065  213,823 

Liabilities for maintenance work  97,409  0 

Deferred income  47,751  0 

Debtors with credit balances  17,183  1,277 

Shareholder loans  0  64,273,834 

Other liabilities  111,571  48,000 

Total  3,539,769  64,552,935 

 
 

Liabilities to non-controlling interests include a loan amounting to EUR 842 thousand from the 

minority shareholder, Reinhardt Real Estate, and liabilities to PREOS AG relating to minority 

shareholders' claims for compensation amounting to EUR 36 thousand. As at the reporting date, 

interest liabilities of EUR 859 thousand include accrued interest in connection with the 2019/2024 

Convertible Bond Issue and the loan from IGIS Global Real Estate Investment Trust. Liabilities 

in connection with the disposal of subsidiaries resulted from the disposal of the shares in publity 

Sankt Martin Tower GmbH in December 2019. Lease liabilities include the current portion of the 

lease liabilities from the lease for office space at "publity Center" as well as the initial recognition 

in financial year 2019 of the current portion of the lease liability for the heritable building right 

attaching to the "Medienallee 26" parcel of land in Unterföhring.  

(19) Other current liabilities  

 
Other current liabilities were carried at amortised cost and break down as follows as at 31 

December 2019: 

 

in EUR  31 Dec. 2019  31 Dec. 2018 

Liabilities for land transfer tax  4,037,540  1,106,213 

Liabilities from VAT  44,292  11,122 

Levies for personnel  33,019  1,698 

Total  4,114,851  1,119,033 
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The year-on-year increase in other current liabilities is primarily attributable to the higher 

liabilities for land transfer tax. As at the reporting date, liabilities for land transfer tax amounted 

to EUR 4,038 thousand and related to the acquisition of the "Sky" property.  

(20) Leases 

20.1 The Group as lessee 

In accordance with IFRS 16, the lessee accounts for all existing leases by recognising a right-of-

use asset and a lease liability at the inception of the lease.  

The right-of-use asset is initially recognised at cost. In accordance with IFRS 16.24, the cost 

comprises the amount of the initial measurement of the lease liability, any lease payments made 

by the lessee at or before the commencement date which are therefore not included in the lease 

liability, any incremental costs of entering into the lease, any costs to be incurred by the lessee in 

dismantling and removing the underlying asset, restoring the site on which it is located or 

restoring the underlying asset to the condition required by the terms and conditions of the lease, 

less any incentives received by the lessee at or before the commencement date. The right-of-use 

asset is usually subsequently measured at amortised cost. The right-of-use asset is amortised on a 

straight-line basis over the shorter of the lease term or useful life of the leased asset.  

The lease liability is recognised in accordance with the requirements for financial instruments set 

out in IFRS 9. The lease asset is recognised at the inception of the lease at the present value of 

the payments by the lessee over the term of the lease. All fixed payments by the lessee are 

included. The discount rate used to determine the present value of the lease payments is selected 

as follows: firstly, the interest rate implicit in the lease is used; this rate reflects the lessor’s 

expected return on its net investment in the lease. If the implicit interest rate cannot be reliably 

determined, the Group uses its own incremental borrowing rate. In subsequent periods, the lease 

liability is amortised depending on the agreed repayment. A constant periodic rate of interest on 

the remaining balance of the lease liability is determined by applying the effective interest 

method. The remaining balance of the lease liability outstanding at the reporting date is discounted 

using the interest rate applied when calculating the present value and reduced by the amount of 

principal repayments made.   

Payments for short-term leases (< 1 year) and low-value leased assets (< EUR 5 thousand) are 

recognised as an expense over the term of the lease. 

PREOS has entered into a sub-lease agreement with publity AG to let space at the publity Center 

in Leipzig. The term of the original lease was until 31 December 2030. On 2 December 2019, 

publity AG entered into another sub-lease with a third party for space at the publity Center. It 

follows from this lease agreement that publity AG will in all likelihood withdraw from the main 

lease agreement on 31 December 2020. As the sublessee, PREOS would in this case also withdraw 

from the lease. This change affects the measurement of the right-of-use asset and the recognised 

lease liability. The asset was measured as at 31 December 2019 based on a lease term until only 

31 December 2020. 

The following amounts were reported in the consolidated statement of financial position in 

connection with leases as at 31 December 2019:  

Right-of-use assets  31 Dec. 2019 
 

31 Dec. 2018 
in EUR  
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Right-of-use assets in investment property      

   Heritable building right  36,131,000  0 

Right-of-use assets in property, plant and equipment      

   Office properties (used by Group)  117,854  0 

Total  36,248,854  0 

      

      
Lease liabilities  31/12/2019 

 
31/12/2018 

in EUR  
 

      

Current lease liabilities  321,469  0 

Non-current lease liabilities  35,928,000  0 

Total  36,249,469  0 

 

The right-of-use assets amounted to EUR 36,249 thousand in financial year 2019 (2018: EUR 0 

thousand) and comprised a right-of-use asset in connection with a heritable building right 

attaching to the "Medienallee 26" parcel of land in Unterföhring (31 December 2019: EUR 36,131 

thousand; 31 December 2018: EUR 0 thousand) and a right-of-use asset for a sub-lease for an 

owner-occupied office property in Leipzig (31 December 2019: EUR 118 thousand; 31 December 

2018: EUR 0 thousand). The right-of-use asset for the aforementioned heritable building right 

was acquired and recognised for the first time in financial year 2019 in connection with the 

acquisition of the "Sky" property. It relates to the "Sky" investment property and is also 

recognised under investment property. Right-of-use assets for properties used exclusively as 

office buildings are presented under property, plant and equipment.  

Non-current lease liabilities increased by EUR 36,250 thousand year on year. This is attributable 

to the initial recognition of the lease liability for the aforementioned heritable building right 

amounting to EUR 36,131 thousand and the lease liability for letting office space in the "publity 

Center" amounting to EUR 118 thousand.  

The following amounts were reported in the consolidated income statement in connection with 

leases:  

Depreciation of right-of-use assets  2019  2018 

in EUR       

      

Right-of-use assets in property, plant and equipment      

   Office properties (used by Group)  36,812  0 

Total  36,812  0 

     
      

Additional expenses in connection with leases  2019  2018 

in EUR       
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Interest expense   11,342  0 

Finance income on net investment in the lease  0  0 

Expense for short-term leases  4,594  0 

Expense for leases of low-value assets  0  0 

Income from amendments to leases  -7,951  0 

Expense for variable lease payments not factored into the 

measurement of lease liabilities 
 0  0 

Total  7,984  0 

 

The total cash outflows for leases amounted to EUR 45 thousand in financial year 2019 (financial 

year 2018: EUR 0 thousand).  

The maturities of lease liabilities as at the reporting date are presented in the table below:  

Maturity analysis of lease liabilities  

2019 

 

2018 
in EUR   

      

Less than 1 year  321,469  0 

Between 1 and 5 years  516,259  0 

Over 5 years  35,411,698  0 

Total  36,249,426  0 

 

20.2. The Group as the lessor 

By contrast, the provisions of the new standard applicable to lessors are similar to the existing 

requirements of IAS 17. As the lessor, the Group classifies its identified leases as either finance 

or operating leases at the inception of the lease. A lease is classified as a finance lease if essentially 

all risks and rewards of ownership of the leased asset are transferred to the lessee. If this is not 

the case, the identified lease is classified as an operating lease. In the case of a finance lease, the 

leased asset is derecognised and a lease receivable is recognised. The lease receivable is carried 

at the net investment value. For the purposes of subsequent measurement, the lease instalments 

are broken up into an interest portion and a principal portion. Interest income is allocated across 

the term of the lease, based on a pattern reflecting a constant periodic rate of return on the lessor’s 

net investment in the lease.  

If the identified lease is classified as an operating lease, the Group as the lessor recognises current 

income from lease instalments. The leased asset is carried in accordance with IAS 16 and IAS 38 

less depreciation and amortisation, as well as impairments and write-downs in accordance with 

the provisions of IAS 36.  

At the reporting date, the Group only recognised leases which had been classified as operating 

leases. These leases related to the rental of properties. The minimum lease payments under these 

leases are presented in the table below: The reported minimum lease payments include the net 
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rents to be collected until the agreed end of the lease or until the earliest possible date on which 

the lessee can terminate the lease.  

Future rental income (operating leases)  2019  2018 

in EUR       

      

Less than 1 year  21,306,022  1,096,886 

Between 1 and 5 years  63,900,994  985,313 

Over 5 years  58,009,425  50,063 

Total  143,216,441  2,132,262 

 

E. Notes to the consolidated income statement 

Due to the reverse acquisition, the prior-year figures presented here relate to publity Investor 

GmbH, the accounting acquirer. publity Investor GmbH did not acquire the "Großmarkt Leipzig" 

property until the end of financial year 2018, meaning that no rental income was recorded in the 

previous year's income statement. PREOS AG was acquired for accounting purposes by publity 

Investor GmbH on 1 September 2019. All income and expenses of the PREOS property 

management companies were thus not recognised in the consolidated income statement until 1 

September 2019. 

(1) Gross profit 

Revenue is recorded when it is probable that the economic benefits will flow to the Group and 

the amount of the income can be reliably determined, irrespective of the date of payment. Income 

is measured at the fair value of the consideration received or receivable taking into account 

contractually determined payment terms but excluding taxes or other levies.  

Expenses are recognised as soon as they are incurred. 

The individual Group companies perform the following services in the ordinary course of their 

business. 

Income from own properties (portfolio management)  

The PREOS Group has entered into lease agreements for the commercial letting of its investment 

property. In light of the terms and conditions of the agreements including, for example, the fact 

that the lease term does not represent a significant portion of the economic useful life of its 

commercial real estate, the Group has determined that substantially all the risks and rewards 

incidental to ownership of the leased properties remain with the Group. Therefore, the Group 

accounts for these leases as operating leases. The income from the operating leases is recognised 

on a straight-line basis over the lease term in accordance with IFRS 16 and reported under revenue 

due to its operating nature. Because the net rents are usually paid in advance each month, the rent 

receivables fall due immediately. 

Income from recharging operating costs falls within the scope of IFRS 15. The income is 

recognised over time according to the performance of the underlying service i.e. when control of 

the service is transferred to the tenants. This requires that contractual arrangements with the 

tenants have been entered into and that it is probable that the agreed consideration will be 

received. The operating costs and the amounts recharged are accounted for in accordance with 
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the principal method. Tenants' advance payments of operating costs are due monthly together 

with the net rents and are payable immediately. The expenses relating to operating costs and the 

corresponding income from amounts recharged to the tenant are presented in the consolidated 

income statement without being offset. In so doing, the PREOS Group is following the current 

normal method of presentation in order to enhance comparability. 

If a property is sold, the gain or loss is recognised when the risks and rewards incidental to 

ownership (possession, benefits and burdens) pass to the buyer. 

Income from own loan portfolios (portfolio management)  

Income from the Group's own loan portfolios essentially comprises the realisation of the Group's 

own loan portfolios and non-performing loans, as well as, in individual cases, the sale of 

receivables from these. The income from the receivables are recognised at a point in time and 

represent the appropriate interest on the acquired receivables. The effective interest rate 

determined for the acquisition of the receivable is applied over the estimated term. Since 

realisation, in contrast to servicing, is carried out on the Group's own account, the Company 

generates its revenue at a point in time from the sale of receivables agreed in individual cases. 

Revenue is realised once the conditions set out in the factoring agreements have been met.  

Payment terms of approximately three months are typically agreed. 

The table below presents the breakdown of revenue and the costs of sales for the PREOS Group: 

 

in EUR  2019  2018 

Income from own properties (portfolio management)  13,723,812  0 

Income from own loan portfolios (portfolio management)  440,150  697,729 

Other income  230,103  0 

Revenue  14,394,064  697,729 

      

Cost of sales  -7,650,251  -28,495 

      

Gross profit  6,743,813  669,234 

 

Revenue increased by EUR 13,696 thousand year on year. Of this increase, EUR 13,955 thousand 

was attributable to the initial consolidation of the Group companies and thus the initial recognition 

of revenue. By contrast, income from own loan portfolios decreased. The increase due to initial 

consolidation is due primarily to income from own properties.  

In financial year 2019, revenue totalled EUR 7,650 thousand and related almost entirety to 

portfolio management. Portfolio management costs primarily comprise expenses for property 

management for portfolio properties. 

(2) Other operating income 

Other operating income breaks down as follows: 

in EUR  2019  2018 

Income from deconsolidation   4,079,484  0 
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Prior-period income   160,702  0 

Income from the derecognition of liabilities   70,000  0 

Income from recharging of operating income   40,023  0 

Reimbursements of insurance premiums   11,360  0 

Gains on initial measurement of non-current financial assets   0  2,344,060 

Gains from initial consolidation   0  161,729 

Miscellaneous other operating income   46,344  0 

Total   4,407,913  2,505,789 

 

Other operating income increased by EUR 1,902 thousand year on year. This increase due mainly 

to income from the deconsolidation of publity Sankt Martin Tower GmbH and publity Sankt 

Martin Tower Verwaltung GmbH amounting to EUR 4,079 thousand. Prior-period income of 

EUR 161 thousand includes income in connection with receivables from former owners relating 

to service charges. The gains from initial consolidation in the previous year related to the initial 

consolidation of Großmarkt Leipzig GmbH. 

In the previous year, gains on initial measurement of non-current financial assets resulted from 

the difference between the purchase price and the measurement of purchased or originated credit 

impaired assets. Since publity Investor GmbH acquired these in financial year 2018 from a related 

party, the purchase price is not a sufficient fair value indicator. The related party had acquired the 

purchased or originated credit impaired assets at the end of 2016 from an independent third party. 

The fair value of the purchased or originated credit impaired assets was recognised at the 

acquisition date in the amount that would have resulted had the purchased or originated credit 

impaired assets already been measured in accordance with IFRS 9 upon initial acquisition. The 

difference between this value and the cost was recognised as income.  

(3) Personnel expenses 

Personnel expenses break down as follows for the reporting period: 

in EUR  2019 
 

2018 

       
 

Salaries   608,092  0 

Social security   100,508 
 

0 

Total personnel expenses   708,600 
 

0 

 

Personnel expenses increased by EUR 709 thousand year on year. This increase is due primarily 

to the fact that the personnel expenses of Großmarkt Leipzig GmbH, which was acquired at the 

end of 2018, were recognised for the first time in financial year 2019. The personnel expenses of 

publity Sankt Martin Tower Verwaltung GmbH and PREOS Real Estate AG were also included 

on a pro rata basis, in each case for the period during which the respective company was included 
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in the Group. In financial year 2019, the Group companies employed an average of 13 staff, of 

which 2 members of the Executive Board (2018: 0 staff, of which 0 Executive Board members).  

(4) Other operating expenses 

Other operating expenses break down as follows: 

in EUR  2019 
 

2018 

Legal and advisory costs   1,420,709  103,750 

Repair and maintenance expenses   699,299  0 

Financing costs   472,383  0 

Administrative costs   464,943  0 

Expenses in connection with initial consolidation    426,635  0 

Non-deductible input tax   366,950  0 

Financial statements and audit costs   321,444  8,945 

Sales commissions   280,000  0 

Office costs   192,542  0 

Advertising and travel expenses   150,888  0 

Costs for Annual General Meeting   104,679  0 

Insurance   103,244  0 

Office supplies and operating costs   95,521  0 

IT costs   59,377  0 

Rental/lease expenses   58,907  0 

Depreciation and write-downs of property, plant and equipment   56,214  0 

Incidental costs of money transactions   54,141  452 

Valuation allowances on receivables   49,048  0 

Remuneration of the Supervisory Board   40,020  0 

Vehicle costs   6,154  0 

External services   0  4,043 

Expenses in connection with disposals of equity interests   0  399,838 

Other   290,989  101 

Total   5,714,086  517,128 
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Other operating expenses increased by EUR 5,197 thousand in financial year 2019 (financial year 

2019: EUR 5,714 thousand; financial year 2018: EUR 517 thousand). Of this increase, EUR 5,048 

thousand was attributable to the other operating expenses of the companies formed or acquired in 

financial year 2019 and thus included for the first time in the consolidated statement of 

comprehensive income. The increase in other operating expenses is due primarily to higher legal 

and consultancy costs (financial year 2019: EUR 1,421 thousand; financial year 2018: EUR 104 

thousand), repair and maintenance expenses (financial year 2019: EUR 699 thousand; financial 

year 2018: EUR 0 thousand), higher financing costs (financial year 2019: EUR 473 thousand; 

financial year 2018: EUR 0 thousand), higher administrative costs for publity AG's asset 

management services (financial year 2019: EUR 465 thousand; financial year 2018: EUR 0 

thousand), non-deductible input tax (financial year 2019: EUR 367 thousand; financial year 2018: 

EUR 0 thousand), higher financial statements and audit costs (financial year 2019: EUR 321 

thousand; financial year 2018: EUR 9 thousand) and non-recurring items in connection with the 

initial consolidation of publity Sankt Martin Tower GmbH and publity Sankt Martin Tower 

Verwaltung GmbH. 

The increase in legal and consultancy costs is attributable mainly to expenses in connection with 

corporate actions carried out and expenses in connection with the acquisition of properties and 

property companies. The increase in financing costs related to the loan taken out to finance the 

acquisitions of the properties purchased in financial year 2019. 

(5) Gain or loss on measurement of investment property 

Gains on measurement of investment property amounting to EUR 101,683 thousand (financial 

year 2018: EUR 8,265 thousand) were attributable to the remeasurement of the "Theodor-Althoff-

Straße 2", "Eschborn", "Sky", "Access Tower", "Sankt Martin Tower", "Lüdenscheid" and 

"Oberhausen" properties. By contrast, the measurement of the "Großmarkt Leipzig" property, 

which was disposed of in financial year 2019, led to EUR 1,480 thousand in losses on 

measurement of investment property (financial year 2018: EUR 0 thousand).  

(6) Financial income 

Financial income in financial year 2019 broke down as follows: 

in EUR  2019  2018 

Interest income from purchased or originated credit impaired 

assets 
 5,571,263  328,815 

Interest income from loans granted  514,371  0 

Other finance income  10,380  0 

Total  6,096,015  328,815 

 

Financial income increased by EUR 5,767 thousand year on year. This increase is due primarily 

to higher interest income from purchased or originated credit impaired assets (financial year 2019: 

EUR 5,571 thousand; financial year 2018: EUR 329 thousand).  

(7) Financial expenses 

Financial expenses are broken down as follows: 

in EUR  
2019  2018 

Interest expenses for financial liabilities  11,066,727 
 

0 
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Interest expenses for shareholder loans  6,238,074 
 

83,286 

Interest expenses for convertible bond  683,932 
 

0 

Interest expenses in relation to leases  11,343 
 

0 

Other interest expenses  115,882 
 

290 

Total  18,115,956 
 

83,576 

 

Financial expenses increased by EUR 18,116 thousand year on year. The increase was due 

primarily to the interest expenses for financial liabilities used to finance the properties acquired 

during the financial year (2019: EUR 11,067 thousand; 2018: EUR 0 thousand). The year-on-year 

increase in financial expenses was again attributable to increased interest expenses for shareholder 

loans (2019: EUR 6,238 thousand; 2018: EUR 83 thousand) granted to publity Investor GmbH 

by publity AG, as well as to interest expenses in connection with the convertible bond issued in 

financial year 2019 (2019: EUR 684 thousand; 2018: EUR 0 thousand). 

(8) Amortisation and write-downs of non-current financial assets 

Amortisation and write-downs of non-current financial assets amounted to EUR 13,637 thousand 

(2018: EUR 249 thousand) and included the valuation allowances recognised in respect of 

portfolios of POCI assets. Valuation allowances recognised for the sub-portfolios are generally 

recognised in the amount of expected credit losses over the total (remaining) term in accordance 

with IFRS 9.5.3. The increase in amortisation and write-downs as compared to the previous year 

was attributable to an adjustment in financial year 2019 to the amount and timing of expected 

cash inflows from the sub-portfolios. 

(9) Taxes on income 

 

in EUR  
2019  2018 

Current taxes  -45,798 
 

20,902 

Deferred taxes  13,892,582 
 

2,632,650 

Total income taxes  13,846,784 
 

2,653,553 

 

Current tax income amounted to EUR 46 thousand (2018: EUR 21 thousand tax expense) and 

included corporation tax expenses for the current year and refunds for previous years, and related 

exclusively to Germany.  

Deferred tax expenses amounted to EUR 13,893 thousand (2018: EUR 2,633 thousand) and 

comprised deferred tax income amounting to EUR 7,127 thousand (2018: EUR 780 thousand) 

and deferred tax expenses amounting to EUR 21,020 thousand (2018: EUR 3,413 thousand). 

Deferred tax expenses resulted primarily from temporary differences in connection with the fair 

value measurement of investment property. 

At the reporting date, unutilised corporation tax loss carryforwards amounted to EUR 22,665 

thousand (31 December 2018: EUR 0 thousand) in respect of investees included in the 

consolidated financial statements. The figure reported for the unutilised corporation tax loss 

carryforwards as at the reporting date included the tax losses incurred by PREOS Real Estate AG, 
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which was fully consolidated for the first time in financial year 2019, as well as its subsidiaries, 

only for the tax losses incurred in the period following their initial consolidation.  

Tax reconciliation 

The reported tax expense differs from the theoretical figure produced by applying the Group's 

average income tax rate to earnings before taxes. The differences were as follows: 

in EUR  2019  2018 

Profit before tax  80,160,237 
 

10,901,961 

Group tax rate 
 

15.825% 
 

31.925% 

Expected tax expense at 15.83% 12,685,357 
 

3,480,451 

 
 

   
 

Reconciliation due to tax effects:   
 

 

Tax effects of non-deductible operating expenditures  52,984 
 

0 

Tax effects from tax-exempt investment income and gains 

on disposal 
 -361,437 

 
0 

Current taxes (prior years)  -32,071 
 

10,447 

Tax effects from recognition of deferred taxes on loss 

carryforwards 
 -196,956 

 
-776,880 

Tax effects from reversal of deferred taxes on loss 

carryforwards 
 776,880 

 
0 

Tax effects from unutilised losses  3,241,901 
 

0 

Other effects  -2,319,874 
 

-60,465 

        

Actual tax expense  13,846,784 
 

2,653,553 

 
 
(10) Earnings per share 

Basic earnings per share is calculated as follows: 

 

in EUR  2019 

   

Consolidated net profit/loss (in EUR)  66,313,452 

Consolidated net profit/loss excl. non-controlling interests  62,780,220 

Interest expenses for convertible bond  531,263 

Consolidated net profit/loss adjusted for dilutive effects  63,311,483 

   

Number of shares (in units)   

Shares outstanding at the reporting date  71,663,688 
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Weighted number of shares outstanding  30,583,479 

Dilutive effects of convertible bond  83,311 

Weighted number of shares outstanding (diluted)  30,666,790 

   

Earnings per share (in EUR)   

Basic earnings per share   2.05 

Diluted earnings per share  2.06 

 
Earnings per share amounted to EUR 2.05 as at 31 December 2019. Earnings per share was not 

calculated as at 31 December 2018 because the Group parent was a German limited liability 

company (Gesellschaft mit beschränkter Haftung, "GmbH"). 

Basic earnings per share is calculated by dividing the earnings attributable to the holders of shares 

in the parent by the weighted average number of shares outstanding during the reporting period. 

Diluted earnings per share is calculated by adjusting the net profit for the period and the number 

of shares outstanding based on the assumption that convertible instruments will be converted in 

full. 

(11) Segment reporting 

The data in the consolidated financial statements is broken down and reported by segment in 

accordance with the requirements set out in IFRS 8, based on the internal alignment by strategic 

divisions.  

For management purposes, the Group reports two segments:  

• The "Old PREOS" business segment comprises the property portfolio with smaller 

investment volumes held by the former PREOS Group.  

• The "New PREOS" business segment comprises the property portfolio with large 

investment volumes held by publity Investor GmbH and its subsidiaries, as well as the 

NPLs. 

No business segments were combined for the purposes of creating the above reporting segments.  

The performance of the segments is monitored by the Executive Board.  

Transactions between the segments are generally settled at arm's length.  

The accounting and valuation principles applied in the Group's segment reporting are identical to 

those recognition and measurement principles applied in the consolidated statement of financial 

position and the consolidated statement of comprehensive income and were applied in accordance 

with IFRSs as adopted by the EU.   

2019 

 

OldPREOS 

 

NewPREOS  

Group 

in EUR  

Small 

investment 

volume 

 

Large 

investment 

volume 
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Revenue 

 

3,000,572   

 

11,393,493    14,394,064   

Cost of sales 

 

-1,158,542    -6,491,709    -7,650,251   

Gross profit  1,842,030    4,901,783    6,743,813   

Other operating income  288,921    11,118,991    11,407,913   

Valuation allowances on receivables  0    -7,779    -7,779   

Personnel expenses  -185,484    -523,116    -708,600   

Other operating expenses  -1,934,908    -3,779,179    -5,714,086   

Gain or loss on measurement of investment  218,032    101,465,075    101,683,107   

property         

Earnings before interest and taxes (EBIT)  228,591    113,175,776    113,404,367   

Financial income  30,109    6,065,906    6,096,015   

Financial expenses  -1,297,718    -16,818,238    -18,115,956   

Amortisation and write-downs of non-current financial assets  0    -20,637,438    -20,637,438   

Share of profit or loss of associates  0    -586,751    -586,751   

Profit before tax  -1,039,018    81,199,254    80,160,237   

Taxes on income  -332,607    -13,514,178    -13,846,784   

Consolidated net profit / comprehensive income  -1,371,625    67,685,077    66,313,452   

       

Investment property  109,170,000    449,800,000    558,970,000   

Financial liabilities  69,827,854    356,876,771    426,704,625   

   Current financial liabilities  0    126,789,109    126,789,109   

   Non-current financial liabilities  69,827,854    230,087,662    299,915,515   

 

2018 
 

OldPREOS 
 

NewPREOS  

Group 

in EUR  

Small 

investment 

volume 

 

Large 

investment 

volume 

 

Revenue 
 

0   
 

697,729    697,729   

Cost of sales 
 

0    -28,495    -28,495   
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Gross profit  0    669,234    669,234   

Other operating income  0    2,505,789    2,505,789   

Valuation allowances on receivables  0    -3,072    -3,072   

Personnel expenses  0    0    0   

Other operating expenses  0    -517,128    -517,128   

Gain or loss on measurement of investment  0    8,264,857    8,264,857   

property         

Earnings before interest and taxes (EBIT)  0    10,919,680    10,919,680   

Financial income  0    328,815    328,815   

Financial expenses  0    -83,576    -83,576   

Amortisation and write-downs of non-current financial assets  0    -246,875    -246,875   

Share of profit or loss of associates  0    -16,082    -16,082   

Profit before tax  0    10,901,961    10,901,961   

Taxes on income  0    -2,653,553    -2,653,553   

Consolidated net profit / comprehensive income  0    8,248,409    8,248,409   

       

Investment property  0    17,000,000    17,000,000   

Financial liabilities  0    0    0   

   Current financial liabilities  0    0    0   

   Non-current financial liabilities  0    0    0   

 

No proceeds recognised in the Old PREOS segment were attributable to any single material 

customer in financial year 2019. 14% of proceeds recognised in the New PREOS segment were 

attributable to a single material customer in financial year 2019 (2018: 0%).  

 

F. Other disclosures  

 
(1) Financial instruments and fair value disclosures 

1.1 Objectives and methods of risk management in connection with financial instruments 

The Group's significant financial liabilities comprise the convertible bond and trade and other 

payables. The primary purpose for holding these financial liabilities is to finance the Group's 

business activities. The Group's most significant financial assets are purchased or originated credit 

impaired (POCI) assets, trade receivables and cash flows resulting directly from its business 

activities.  



384 

In the ordinary course of its business, the Group is exposed to a number of financial risks, 

including market, default and liquidity risk. The Group's management is responsible for managing 

these risks. As part of its risk management approach, the Group regularly monitors the 

concentration of individual risks.  

a) Market risk 

Market risk is the risk that the fair value or future cash flows of a financial instrument will 

fluctuate due to changes in market prices. Market risk entails three types of risk: interest rate risk, 

currency risk and other price risks. Financial instruments which are exposed to market risk include 

loan receivables and the convertible bonds and floating rate financial liabilities. 

b) Interest rate risk 

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will 

fluctuate due to changes in market rates of interest. The risk of fluctuations in market rates of 

interest to which the Group is exposed arises mainly from variable-rate financial liabilities. At the 

reporting date, loans granted by Hamburg Commercial Bank and Landesbank Hessen-Thüringen 

Girozentrale with a total nominal amount of EUR 278,049 thousand bear variable rates of interest.  

The PREOS Group is therefore exposed to interest rate risk, since increases in interest rates 

increase financing expenses. 

The table below assumes a 1% increase or decrease in interest rates. With all things remaining 

equal otherwise, this change affects the Group's financial expenses as follows: 

Interest rate sensitivities of floating rate loans 

in EUR thousand 
 2019 

    

Interest expense from floating rate loans  2,623 

Increase in interest expense if variable interest rates increase by 1%  1,020 

Decrease in interest expense if variable interest rates decrease by 1%  -1,020 

 

Fixed-rate financial liabilities are exposed to the risk that the fair value of the instrument will 

increase. This risk affects neither the statement of financial position nor the income statement, as 

the financial liabilities are not carried at fair value but rather are measured at amortised cost.  

c) Currency risk  

Currency risk is the risk that the fair value or future cash flows of a financial instrument will 

fluctuate due to changes in exchange rates. Given that the Group settles all transactions in euros, 

it is not exposed to any currency risks in the course of its business.  

d) Other market risks 

The Group classifies all other risks which may result from fluctuations in market prices, such as 

exchange prices, under other market risks. The Group is not exposed to any other market risks.  

e) Default risk 
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Default risk is the risk that a business partner will fail to satisfy its obligations in relation to a 

financial instrument, leading to a financial loss. In the course of its business operations, the Group 

is exposed to default risks (particularly in connection with purchased or originated credit impaired 

assets and trade receivables) as well as risks in the course of its financing activities, including 

those in relation to deposits with banks and financial institutions, and other financial instruments. 

The maximum default risk exposure at the reporting date is equal to the carrying amount for each 

reported category of financial asset.  

Default risk from purchased or originated credit impaired assets 

In connection with its acquisition of purchased or originated credit impaired asset portfolios, the 

Company has devised a strategy that is subject to regular review. The general objective for such 

portfolios is to generate income by realising the assets in the portfolio over their (remaining) 

maturities through various means, such as instalment payments, through settlement, insolvency 

or the realisation of collateral. In individual instances, the Group does not rule out the option of 

selling selected sub-portfolios (to third parties). For the purpose of actively managing 

counterparty default risk in particular, the portfolios are first broken down into the following sub-

portfolios with similar features:  

• insolvent private persons 

• insolvent independent contractors and companies (“firms”) 

• non-insolvent debtors 

The following assumptions are made with respect to the relevant sub-portfolios; these 

assumptions are reviewed at each reporting date and reconciled against actual events experienced 

at the Company level (e.g., default rates), as well as against historical and current macroeconomic 

developments: 

a) For sub-portfolios containing loan receivables from insolvent private persons, the average 

duration of private insolvency proceedings is assumed to be six years in total. Additionally, in 

light of servicing experiences with comparable sub-portfolios, the management assumes an 

average realisation rate of at least 0.8% (2018: 1%) of the original principal amount of the loan. 

For the sake of simplicity, the cash flows are assumed to be distributed equally across the three 

subsequent years, 

b) For sub-portfolios containing loan receivables from insolvent firms, the average (remaining) 

duration of company insolvency proceedings is assumed to be nine years in total. Additionally, 

in light of servicing experiences with comparable sub-portfolios, the management assumes an 

average realisation rate of at least 2.57% (2018: 4.1%) of the original principal amount of the 

loan. For the corresponding cash flows, it is assumed that 50% of the outstanding amounts will 

be realised in the coming year, with a further 10% per annum being realised in subsequent years. 

c) For sub-portfolios containing loan receivables from non-insolvent debtors, the term is assumed 

to be six years in total from the reporting date based on comparable servicing experience. The 

management assumes a minimum average realisation ratio of 2.28% (2018: 2.6%) of the original 

principal amount of the loan. For the corresponding cash flows, it is assumed that 20% of the 

outstanding amounts will be realised after one year, with a further 30% being realised after two 

further years and the remaining 50% after another two years. 

The Company’s model for calculating the default-adjusted effective interest rate for the purpose 

of estimating the expected cash flows from POCI portfolios takes into consideration the 
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contractual terms imposed upon the debtor as well as the expected credit losses based on the 

parameters listed above and the inputs for the respective sub-portfolios. The expected credit losses 

represent the probability-weighted estimate of credit losses (present value of all payment defaults) 

over the expected remaining term of the respective sub-portfolios. 

The Group calculates the risk provision for purchased or originated credit impaired assets in 

accordance with IFRS 9 as follows: POCI assets for which there are objective indications of 

impairment at initial recognition are automatically classified at level 3 of the impairment model. 

The credit default risks for POCI assets are managed at the respective sub-portfolio level. 

Impairment of POCI assets measured at amortised cost is determined based on the discounted 

expected future cash flows, using a credit-adjusted effective interest rate for the sub-portfolios. 

The Group reduces or increases the carrying amount of POCI assets using valuation adjustments 

and recognises the loss or gain in the consolidated statement of comprehensive income as a 

component of impairment losses or reversals of impairment losses. 

 

Default risk resulting from trade receivables 

The default risk resulting from trade receivables is managed in accordance with Group guidelines 

for default risk management. In order to avoid exposure to defaults, credit quality checks are 

conducted, particularly for new customers and for new leases. Security deposits or guarantees are 

obtained from the tenants in order to provide protection against the risk related to the leasing of 

portfolio properties. All outstanding receivables are subject to regular monitoring.  

The valuation allowance is analysed at each reporting date based on an impairment matrix used 

to determine the expected credit losses. Expected default rates are determined based on payment 

profiles over the previous three years prior to the reporting date, taking into account appropriate, 

reliable information as to past events, current circumstances and future expected economic 

conditions available as at the reporting date. Based on that information, the management expects 

approximately 2.5 percent of receivables to be in default as at the reporting date; valuation 

allowances are recognised to account for this. The maximum default risk exposure from trade 

receivables at the reporting date corresponded to the carrying amounts as at 31 December 2019.  

The Group assesses the risk concentration to be low for trade receivables. In the area of portfolio 

management, the Group may be subject to increased default risks in relation to certain commercial 

properties due to the tenant structure. 

The overview below presents the maturities of the Group's trade receivables: 

31 December 2019 

 

in EUR 
 

Not overdue 

 

3 months 

overdue 

 

6 months 

overdue 

 

9 months 

overdue 

 

12 months 

overdue 

Trade receivables  1,508,771  0 

 

0 

 

0 

 

0 

Specific valuation allowance  -38,950  0 

 

0 

 

0 

 

0 

Expected credit loss  -12,830  0 

 

0 

 

0 

 

0 
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31 December 2018 

 

in EUR 
 

Not overdue 

 

3 months 

overdue 

 

6 months 

overdue 

 

9 months 

overdue 

 

12 months 

overdue 

Trade receivables  204,433  0 

 

0 

 

0 

 

0 

Specific valuation allowance  -2,400  0 

 

0 

 

0 

 

0 

Expected credit loss  -5,051  0 

 

0 

 

0 

 

0 

The tables below provide an overview of the gross carrying amounts and impairments for credit 

defaults, broken down by financial assets and categorised in accordance with the requirements of 

IFRS 9:  

Change in gross carrying amounts  

in financial year 2019 

 

in EUR 

 Trade receivables  

Purchased or 

originated credit 

impaired (POCI) 

assets 
     

At the beginning of the year  204,433  61,597,780 

Additions  1,304,338  2,000,000 

Changes in financial assets 

(incl. interest income) 
 0  5,755,489 

Transfers due to deteriorating credit quality  0  0 

Changes due to modifications 
(excl. derecognitions) 

 0  0 

Model changes  0  0 

Disposals 
(incl. valuation allowances) 

 0  0 

Proceeds from receivables written down or impaired  0  -515,010 

Foreign-currency transactions and other changes  0  0 

At the end of the year  1,508,771  68,838,259 

     

     

     

        

Change in write-downs  

in financial year 2019 

 

in EUR 

 Trade receivables  

Purchased or 

originated credit 

impaired (POCI) 

assets 

     

At the beginning of the year  -7,451  -246,875 

Recognition of additional valuation allowances, incl. 

change in expected payment defaults 
 -44,329  -13,637,438 

Transfers due to deteriorating credit quality  0  0 

Changes due to modifications 
(excl. derecognitions) 

 0  0 

Model changes  0  0 
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Disposals 
(incl. valuation allowances) 

 0  0 

Proceeds from receivables written down or impaired  0  0 

Foreign-currency transactions and other changes  0  0 

At the end of the year  -51,780  -13,884,313 

 

Change in gross carrying amounts  

in financial year 2018 

 

in EUR 

 Trade receivables  

Purchased or 

originated credit 

impaired (POCI) 

assets 
     

At the beginning of the year  79,135  0 

Additions  125,298  58,924,906 

Changes in financial assets 

(incl. interest income) 
 0  2,811,318 

Transfers due to deteriorating credit quality  0  0 

Changes due to modifications 
(excl. derecognitions) 

 0  0 

Model changes  0  0 

Disposals 

(incl. valuation allowances) 
 0  0 

Proceeds from receivables written down or impaired  0  -138,443 

Foreign-currency transactions and other changes  0  0 

At the end of the year  204,433  61,597,780 

     

     

        

Change in write-downs  

in financial year 2018 

 

in EUR 

 Trade receivables  

Purchased or 

originated credit 

impaired (POCI) 

assets 

     

At the beginning of the year  0  0 

Recognition of additional valuation allowances, incl. 

change in expected payment defaults 
 -7,451  -246,875 

Transfers due to deteriorating credit quality  0  0 

Changes due to modifications 

(excl. derecognitions) 
 0  0 

Model changes  0  0 

Disposals 

(incl. valuation allowances) 
 0  0 

Proceeds from receivables written down or impaired     0 
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Foreign-currency transactions and other changes  0  0 

At the end of the year  -7,451  -246,875 

 

f) Liquidity risk 

The Group uses a liquidity planning tool to monitor any risks of a liquidity squeeze affecting 

significant properties. The Executive Board monitors the Group's liquidity situation. 

The Group's objective is to balance continuous coverage of funding requirements with the ability 

to ensure flexibility through the use of bank overdrafts, bank loans, bonds and finance leases.  

Financial liabilities changed as follows during the reporting period:  

      

Non-cash changes 

  

in EUR '000 

As at Cash As at 

         

1 Jan. 2019 change* 

Effective 

interest 

method 

Other 31 Dec. 2019 

            

            

Financial liabilities 0   248,484,500   -1,476,469   179,696,594   426,704,625   

2019/2024 Convertible Bond Issue 0   30,974,952   174,674   112,238,363   143,387,989   

Lease liabilities 0   -40,000   0   36,289,055   36,249,055   

Settlement payments 0   -36,255   352   130,486   94,583   

Trade payables 107,224   15,283,790   0   0   15,391,014   

Other financial liabilities 64,552,935   2,939,612   0   -64,273,834   3,218,713   

Total 64,660,159   297,606,599   -1,301,443   264,080,664   625,045,979   

*including payments for ancillary financing costs 
    

 

      

Non-cash changes 

  

in EUR '000 

As at Cash As at 

         

1 Jan. 2018 change* 

Effective 

interest 

method 

Other 31 Dec. 2018 

            

            

Financial liabilities 0   0   0   0   0   

2019/2024 Convertible Bond Issue 0   0   0   0   0   

Lease liabilities 0   0   0   0   0   

Settlement payments 0   0   0   0   0   

Trade payables 1,475   53,551   0   52,198   107,224   
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Other financial liabilities 0   23,259,329   0   41,293,606   64,552,935   

Total 1,475   23,312,880   0   41,345,804   64,660,159   

*including payments for ancillary financing costs 
    

At the reporting date, the Group's financial liabilities have the following maturities. The 

disclosures are derived on the basis of contractual, undiscounted payments. 

 

in EUR 
 2020  2021 

 
2022 

 
2023 

 
2024 

 

After 31 

Dec. 2024 
             
Financial liabilities  128,099,000  246,147,500  52,099,000  99,000  99,000  2,682,854 

Convertible bonds  0  0  0  0  139,616,000  0 

Settlement payment  36,255  36,255  36,255  36,255  0  0 

Lease liabilities  321,055  0  0  0  0  0 

Trade payables  15,391,015  0 
 

0 
 

0 
 

0 
 

0 

Other financial liabilities  3,218,713  0 
 

0 
 

0 
 

0 
 

0 

Total  147,066,039  246,183,755  52,135,255  135,255  139,715,000  2,682,854 

 

At 31 December 2018, the Group's financial liabilities have the following maturities.  

 

in EUR 
 2019  2020 

 

2021 

 

2022 

 

2023 

 

After 31 

Dec. 2023 
             
Convertible bond  0  0 

 
0 

 
0 

 
0 

 
0 

Lease liabilities  0  0 
 

0 
 

0 
 

0 
 

0 

Trade payables  107,225  0 
 

0 
 

0 
 

0 
 

0 

Other financial liabilities  64,552,935  0 
 

0 
 

0 
 

0 
 

0 

Total  64,660,159  0 
 

0 
 

0 
 

0 
 

0 

1.2 Additional disclosures in relation to financial instruments 

Financial assets and financial liabilities are classified and accounted for upon initial recognition 

in accordance with the categories set out in IFRS 9.  

In accordance with IFRS 9, financial instruments are categorised as carried either at amortised 

cost, at fair value through other comprehensive income or at fair value through profit or loss. 

Financial assets and financial liabilities are initially recognised in the consolidated statement of 

financial position if one of the Group companies becomes a party to a corresponding agreement. 

A financial instrument is initially recognised at fair value, including any transaction costs.  

The classification of the carrying amounts for the financial instruments by measurement category 

in accordance with IFRS 7.8, as well as their fair values, are presented below:  

 

31 December 2019 

 

in EUR 

 

Measurement category  

Carrying 

amount in 

accordance 

with IFRS 9  Fair value 
       
Financial assets       

Other non-current financial assets  Measured at amortised cost  55,847,456  55,847,456 

Trade receivables  Measured at amortised cost  1,456,991  1,456,991 

Other current financial assets  Measured at amortised cost  38,561,373  38,561,373 
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Cash and cash equivalents  Measured at amortised cost  61,413,683  61,413,683 
       

Financial liabilities       

Non-current financial liabilities  Measured at amortised cost  299,915,515  299,915,515 

Other non-current financial liabilities  Measured at amortised cost  179,410,573  175,296,524 

Trade payables  Measured at amortised cost  9,685,321  9,685,321 

Current financial liabilities  Measured at amortised cost  126,789,111  126,789,111 

Other current financial liabilities  Measured at amortised cost  51,091,167  51,091,167 

       

       
          

31 December 2018 

 

in EUR 

 

Measurement category  

Carrying 

amount in 

accordance 

with IFRS 9  Fair value 
       
Financial assets       

Other non-current financial assets  Measured at amortised cost  61,350,905  61,350,905 

Trade receivables  Measured at amortised cost  196,982  196,982 

Other current financial assets  Measured at amortised cost  211,669  211,669 

Cash and cash equivalents  Measured at amortised cost  1,333,392  1,333,392 
       

Financial liabilities       

Non-current financial liabilities  Measured at amortised cost  0  0 

Other non-current financial liabilities  Measured at amortised cost  0  0 

Trade payables  Measured at amortised cost  15,391,015  15,391,015 

Other current financial liabilities  Measured at amortised cost  64,552,935  64,552,935 

 
 

The fair values of financial instruments, other than the exchange-listed convertible bonds, are 

determined based on their respective carrying amount, as this represents the best estimate of fair 

value of non-listed financial instruments. 

The fair value of the convertible bonds is measured according to level 1 of the fair value hierarchy. 

The price quotes observable on an active market at the valuation date are the inputs used to 

determine the fair value of such financial instruments.  

The management has determined that the fair values of liquid assets, trade receivables, other 

current financial assets, trade payables, current financial liabilities and other current financial 

liabilities are virtually identical to their carrying amounts mainly due to the short maturities of 

these financial instruments.  
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The net gains and losses arising from financial instruments in the 2019 financial year and the 

previous year were as follows:  

Net gains/losses 

on financial instruments in financial year 2019 

 

in EUR 

 

Total  

of which 

due to 

interest  

of which 

due to 

valuation 

allowances  

of which due to 

additions/disposals 
         

Financial assets     
 

 
 

 

Measured at amortised cost  -

13,517,669 
 6,085,635 

 

-

19,603,304 
 

0 

         

Financial liabilities     
 

 
 

 

Measured at amortised cost  -

18,033,528 
 -

18,004,667 
 

-28,861 
 

0 

         

           

Net gains/losses 

on financial instruments in financial year 2018 

 

in EUR 

 

Total  

of which 

due to 

interest  

of which 

due to 

valuation 

allowances  

of which due to 

additions/disposals 
         

Financial assets     
 

 
 

 

Measured at amortised cost  2,422,927  328,815 
 

-249,947 
 

2,344,060 

         

Financial liabilities     
 

 
 

 

Measured at amortised cost  -83,286  -83,286 
 

0 
 

0 

 

(2) Related party disclosures  

Related parties are companies and persons which have the ability to control PREOS Real Estate 

AG and its subsidiaries or exert a significant influence over their financial and business policies. 

When determining the extent of the significant influence which related parties have over the 

financial and business policies, the existing control relationships are taken into account. 

(a) Transactions with the controlling shareholder and its related parties 

The group of related companies includes the fully consolidated subsidiaries of PREOS AG, as 

well as the associates, which are accounted for in accordance with the equity method, and 

companies in which the Group companies serve as the general partner. 

publity AG holds 93.41% of the shares in PREOS Real Estate AG and is therefore the direct 

parent of PREOS Real Estate AG. By virtue of the subscription of 85.66% of the shares in publity 

AG by TO-Holding GmbH, Frankfurt am Main, and TO Holding 2 GmbH, Frankfurt am Main, a 

majority of the shares were held at the reporting date by the sole shareholder of these two 

companies, the Chairman of the Executive Board of publity AG, Mr Thomas Olek. Thus, not only 

publity AG but also TO-Holding GmbH, TO Holding 2 GmbH and Mr Thomas Olek are deemed 

related parties within the meaning of IAS 24. 
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In addition, the following key management personnel of the legal parent are classified as related 

parties because they can exercise a significant influence in accordance with IAS 24:  

Members of the Executive Board of PREOS AG and their immediate relatives and 

Members of the Supervisory Board of PREOS AG and their immediate relatives  

The tables below present the total amount of transactions with related parties in each financial 

year:  

 

Transactions with related parties  Year  

Services 

rendered for 

related parties  

Sales to 

related 

parties  

Purchases 

from related 

parties  

Receivables 

from related 

parties* 

    EUR  EUR  EUR  EUR 

           
Associate: 

NPL Portfolio Nr. 3 GmbH & Co. KG 
 2019  113,000  0  0  33,618 

 2018  113,000  0  0  100,852  

          

           
* The amounts have been classified as trade receivables.       
           
           

Transactions with related parties  Year  

Interest 

received  

Receivables 

from related 

parties  

Interest paid 

/ services 

rendered by 

related 

parties  

Liabilities to 

related 

parties 

    EUR  EUR  EUR  EUR 

           

Ultimate shareholders  2019  383,333  30,383,333  0  0 

 2018  0  0  0  0 

           
Convertible bond  2019  0  0  509,258  108,327,258 

  2018  0  0  0  0 

           

Related parties of the ultimate parent 

company of PREOS Real Estate AG: 

          
          

publity AG 
 

2019 
 0  0  30,731,335  9,756,210 

 2019  0  6,777,146  6,238,074  0 

          

Related parties of ultimate parent of 

publity Investor GmbH: 

          
          

publity AG 
 2018  0  0  806,980  0 

 
In financial year 2019, the Group accepted a financial liability in the amount of EUR 60 million. 

The major shareholder of publity AG pledged EUR 120 million in shares as collateral for this 

liability. In addition, EUR 30 million in funds not utilised by the Group were loaned to the major 

shareholder for a short term. 

(b) Transactions with the Executive Board 
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The members of the Executive Board of PREOS Real Estate AG during the reporting period were:  

• Mr Frederik Mehlitz, CEO  

• Mr Libor Vincent, CFO  

Executive Board remuneration amounted to EUR 540 thousand in financial year 2019 (2018: 

EUR 0 thousand). 

No members of the Executive Board were granted loans or advances by the Company; nor were 

any contingent liabilities accepted in favour of the members of the Executive Board.  

(c) Transactions with the Supervisory Board 

The members of PREOS Real Estate AG's Supervisory Board for the financial year ended are 

presented in the table below:  

Name  Position   Profession 

Udo Roland Wahid 

Masrouki 
 Chairman  Member of the Executive Board of FinanzNet Holding 

AG 

Stephan Noetzel  Deputy 

Chairman 
 In-house lawyer of publity AG 

Wolfgang Faillard  Deputy 

Chairman 
 Auditor/attorney/tax consultant 

Christoph Blacha  Member  Managing Director of publity Performance GmbH 

(German investment management company (KVG)) 

 

Mr Stephan Noetzel resigned from the Supervisory Board of PREOS Real Estate AG on 28 

August 2019, to be succeeded by Wolfgang Faillard. 

Supervisory Board remuneration amounted to EUR 40 thousand in financial year 2019 (2018: 

EUR 0 thousand). 

No members of the Supervisory Board were granted loans or advances by the Company; nor were 

any contingent liabilities accepted in favour of the members of the Supervisory Board.  

(3) Capital management 

The objective of the publity Group's capital management activities is a strong equity base in order 

to secure the confidence of investors and business partners in the Group's long-term success. 

The focus rests in particular on the continued development of the business and hence also 

increasing the value of the Company. In order to achieve this, the equity ratio and the factors that 

affect it, such as EBIT, are subject to regular monitoring and assessment. The management aims 

to achieve a balanced relationship between debt and increased yields. The equity ratio fell slightly 

from 29.4% as at 31 December 2018 to 28.8% as at 31 December 2019.  

In order to ensure the financial flexibility of the publity Group and to guarantee its solvency at all 

times, the Group aims to have a certain liquidity buffer at all times and to manage its liquidity 

accordingly. Liquidity is managed centrally by the Executive Board. Cash and cash equivalents 

are pooled throughout the Group, monitored and invested in accordance with uniform principles. 



395 

The equity ratio at the year-end was as follows: 

in EUR '000 

 

31 Dec. 2019 

 

31 Dec. 2018 

Equity (including non-controlling interests)  263,214  28,648 

Total assets  912,866  97,546 

Equity ratio in %  28.83%  29.37% 

 

(4) Events after the balance sheet date 

Pursuant to the share purchase and transfer agreement dated 9 January 2020, publity Real Estate 

4 GmbH acquired 94.9% of the shares in GDC Westendcarree S.à.r.l., which has its registered 

office in Luxembourg. GDC Westendcarree S.à.r.l. is the owner of the "Westend Carree" property 

in Frankfurt am Main. The preliminary purchase price for 100% of the shares in GDC 

Westendcarree S.à.r.l. is EUR 114,064 thousand, and was debt-financed. 

By virtue of the notarised share purchase and transfer agreement dated 21 January 2020, publity 

Investor GmbH sold 100% of the shares in Großmarkt Leipzig GmbH to TO-Holding GmbH, 

whose sole shareholder is the Chairman of the Executive Board of publity AG, Thomas Olek. The 

purchase price amounted to EUR 25 thousand.  

With effect from 29 February 2020, Mr Christoph Blacha resigned from the Supervisory Board 

of PREOS Real Estate AG. By court order dated 1 March 2020, Mr Christian Jäger, entrepreneur 

and real estate investor, was appointed to serve as a member of the Supervisory Board of PREOS 

Real Estate AG.  

With effect from 4 March 2020, the CFO of PREOS Real Estate AG, Mr Libor Vincent, resigned 

from the Executive Board of the Company.  

At present it is impossible to estimate the magnitude of the financial impact of the global spread 

of the coronavirus on the PREOS Group. However, the Executive Board of PREOS AG does not 

believe that the pandemic will jeopardise the Group's continued existence as a going concern. 

 

Leipzig, 4 May 2020 

PREOS Real Estate AG 

 

__________________________ 

Frederik Mehlitz  

Member of the Executive Board  
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Independent auditor's report 

 

To PREOS Real Estate AG, Leipzig  

Audit Opinions 

We have audited the consolidated financial statements of PREOS Real Estate AG, Leipzig, and 

its subsidiaries (the Group), which comprise the consolidated statement of financial position as 

at 31 December 2019, the consolidated statement of comprehensive income, the consolidated 

statement of changes in equity and the consolidated statement of cash flows for the financial year 

from 1 January 2019 to 31 December 2019 and the notes to the consolidated financial statements, 

including a summary of significant accounting policies. 

In our opinion, on the basis of the knowledge obtained in the audit, the accompanying 

consolidated financial statements comply, in all material respects, with the IFRS as adopted by 

the EU, and, in compliance with these requirements, give a true and fair view of the assets, 

liabilities, and financial condition of the group as at 31 December 2019, and of its results of 

operations for the financial year from 1 January 2019 to 31 December 2019. 

Pursuant to section 322 (3) sentence 1 HGB, we declare that our audit has not led to any 

reservations relating to the legal compliance of the consolidated financial statements. 

Basis for the Audit Opinions 

We conducted our audit of the consolidated financial statements in accordance with section 317 

HGB and in compliance with German Generally Accepted Standards for Financial Statement 

Audits promulgated by the Institut der Wirtschaftsprüfer [Institute of Public Auditors in 

Germany] (IDW). Our responsibilities under those requirements and principles are further 

described in the "Auditor's Responsibilities for the Audit of the Consolidated Financial 

Statements" section of our auditor’s report. We are independent of the Group entities in 

accordance with the requirements of German commercial and professional law, and we have 

fulfilled our other German professional responsibilities in accordance with these requirements.  

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a 

basis for our audit opinions on the consolidated financial statements. 

Other Information 

The executive directors are responsible for the other information. The other information 

comprises the 2019 Annual Report, with the exception of the audited consolidated financial 

statements and our auditor's report. 

Our audit opinion on the consolidated financial statements does not cover the other information. 

Consequently, we do not express an audit opinion or any other form of assurance conclusion 

thereon. 

In connection with our audit of the consolidated financial statements, our responsibility is to read 

the other information and, in so doing, to consider whether the other information 

- is materially inconsistent with the consolidated financial 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 required to report that fact. We have nothing to report in this regard. 
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Responsibilities of the Executive Directors and the Supervisory Board for the Consolidated 

Financial Statements 

The executive directors are responsible for the preparation of the consolidated financial 

statements that comply, in all material respects, with IFRS as adopted by the EU and that the 

consolidated financial statements, in compliance with these requirements, give a true and fair 

view of the assets, liabilities, financial position and financial performance of the Group. In 

addition, the executive directors are responsible for such internal control as they have determined 

necessary to enable the preparation of consolidated financial statements that are free from 

material misstatement, whether due to fraud or error. 

In preparing the consolidated financial statements, the executive directors are responsible for 

assessing the Group’s ability to continue as a going concern. They also have the responsibility 

for disclosing, as applicable, matters related to going concern. In addition, they are responsible 

for financial reporting based on the going concern basis of accounting, unless there is an intention 

to liquidate the Group or to cease operations, or there is no realistic alternative but to do so. 

The Supervisory Board is responsible for overseeing the Group's financial reporting process for 

the preparation of the consolidated financial statements. 

Auditor's Responsibilities for the Audit of the Consolidated Financial Statements  

Our objectives are to obtain reasonable assurance about whether the consolidated financial 

statements as a whole are free from material misstatement, whether due to fraud or error, as well 

as to issue an auditor's report that includes our audit opinions on the consolidated financial 

statements. 

Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted 

in accordance with section 317 HGB and in compliance with German Generally Accepted 

Standards for Financial Statement Audits promulgated by the Institut der Wirtschaftsprüfer 

(IDW) will always detect a material misstatement. Misstatements can arise from fraud or error 

and are considered material if, individually or in the aggregate, they could reasonably be 

expected to influence the economic decisions of users taken on the basis of these consolidated 

financial statements. 

We exercise professional judgment and maintain professional scepticism throughout the audit. 

We also: 

• Identify 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 audit opinions. The risk of not detecting a material misstatement resulting from fraud is 

higher than for one resulting from error, as fraud may involve collusion, forgery, intentional 

omissions, misrepresentations, or the override of internal controls. 

• Obtain an understanding of internal control relevant to the audit of the consolidated financial 

statements in order to design audit procedures that are appropriate in the circumstances, but 

not for the purpose of expressing an audit opinion on the effectiveness of these systems of 

the Company. 

• Evaluate the appropriateness of accounting policies used by the executive directors and the 

reasonableness of estimates made by the executive directors and related disclosures. 

• Conclude on the appropriateness of the executive directors’ use of the going concern basis 

of accounting and, based on the audit evidence obtained, whether a material uncertainty 

exists related to events or conditions that may cast significant doubt on the Group’s ability 
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to continue as a going concern. If we conclude that a material uncertainty exists, we are 

required to draw attention in the auditor’s report to the related disclosures in the consolidated 

financial statements or, if such disclosures are inadequate, to modify our respective audit 

opinions. Our conclusions are based on the audit evidence obtained up to the date of our 

auditor’s report. However, future events or conditions may cause the Group to cease to be 

able to continue as a going concern. 

• Evaluate the overall presentation, structure and content of the consolidated financial 

statements, including the disclosures, and whether the consolidated financial statements 

present the underlying transactions and events in a manner that the consolidated financial 

statements give a true and fair view of the assets, liabilities, financial condition and results 

of operations of the Group in compliance with IFRS as adopted by the EU. 

• Obtain sufficient appropriate audit evidence regarding the financial information of the 

entities or business activities within the Group to express an audit 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. 

We communicate with those charged with governance regarding, 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. 

Leipzig, 6 Mai 2020 

 

Warth & Klein Grant Thornton AG 

Wirtschaftsprüfungsgesellschaft 

 

 

 

Sebastian Koch Kathleen Hennig 

Wirtschaftsprüfer  

(German Public Auditor) 

Wirtschaftsprüferin  

(German Public Auditor) 
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5. Interim consolidated financial statements for the period from 1 January 2020 to 30 

June 2020 of PREOS Real Estate AG, Leipzig (IFRS) (unaudited) 

PREOS Real Estate AG      

Consolidated statement of financial position as at 30 June 2020      

      

      

In EUR   30 Jun. 2020  31 Dec. 2019 

      

Non-current assets      

Intangible (fixed) assets D.1  123,911,620  123,911,620 

Property, plant and equipment    418,984  471,234 

Investment property D.2  1,036,747,630  612,101,000 

Prepayments for investment property D.3  17,490  13,127,640 

Investments in companies accounted for under the equity method   1,044,112  1,103,306 

Other financial assets D.4  56,446,410  55,847,456 
   1,218,586,246  806,562,257 
      

Current assets      

Trade and other receivables   1,569,825  1,456,991 

Other financial assets D.5  42,300,282  38,561,373 

Other assets   4,429,112  4,030,712 

Income tax receivables   440,575  841,326 

Cash and cash equivalents   16,071,592  61,413,683 
   64,811,388  106,304,085 

      

Non-current real estate assets held for sale   0  0 
      

Total assets   1,283,397,633  912,866,341 

      

Equity      

Subscribed capital D.6  71,663,688  71,663,688 

Capital reserves   113,623,664  113,623,664 

Retained earnings   71,277,898  8,497,678 

Net retained profits   26,815,556  62,780,220 

Equity attributable to owners of the parent company   283,380,807  256,565,250 

Non-controlling interests D.6  17,925,495  6,649,087 
   301,306,301  263,214,337 
      

Non-current liabilities      

Financial liabilities D.8  449,776,232  299,915,515 

Other financial liabilities  D.9  192,604,928  179,410,573 

Deferred tax liabilities D.7  29,681,708  20,042,460 
   672,062,868  499,368,549 

Current liabilities      

Provisions   400,000  400,000 

Income tax liabilities   232,054  48,712 

Financial liabilities D.8  293,176,954  126,789,109 

Trade payables   6,205,965  15,391,015 

Other financial liabilities D.10  9,662,236  3,539,769 

Other liabilities   351,255  4,114,851 

   310,028,464  150,283,456 

Total equity and liabilities   1,283,397,633  912,866,341 
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PREOS Real Estate AG  
 

    
Consolidated statement of comprehensive income  

    
for the period from 1 January to 30 June 2020  

    

   
 

    

in EUR 
 

 1 Jan. - 30 

Jun. 2020 
 1 Jan. - 30 

Jun. 2019  
  

   
 

    

Sales/revenue     18,140,537  2,957,242 

Cost of sales     -7,901,850  -1,419,528 

Gross profit   E.1  10,238,687  1,537,714 

Other operating income     69,206  5,383 

Valuation allowances on receivables   E.1  -2,114,209  -40,732 

Personnel expenses     -366,730  -178,267 

Other operating expenses   E.1  -6,113,581  -5,985,072 

Gain or loss on measurement of investment 
property 

  E.1  68,313,699  29,763,230 

Earnings before interest and taxes (EBIT)   E.1  70,027,072  25,102,256 

Financial income   E.2  3,588,613  112,493 

Financial expenses   E.2  -
23,487,645 

 -1,312,839 

Amortisation and write-downs of non-current 
financial assets 

  E.2  -9,429,104  0 

Share of profit or loss of associates   E.2  -59,194  -244,431 

Profit before tax     40,639,742  23,657,479 

Taxes on income     -9,761,939  -1,834,938 

Consolidated net profit / comprehensive 

income 
    30,877,803  21,822,541 

        

of which attributable to:        

Owners of the parent company     26,815,556  21,261,003 

Non-controlling interests     4,062,247  561,538 
        

   
 

    
Basic earnings per share   E.3  0.37  n/a 

Diluted earnings per share   E.3  0.43  n/a 
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PREOS Real Estate AG   

Consolidated statement of cash flows   

for the period from 1 January to 30 June 2020   

   

In EUR 
 1 Jan. - 30 Jun.  1 Jan. - 30 Jun. 

  
 2020  2019 

     

Consolidated net profit before tax 
 30,877,803   21,822,541  

  Depreciation of property, plant and equipment and amortisation of intangible assets  
 88,854   4,662  

  Amortisation and write-downs of non-current financial assets 
 9,429,104   0  

  Measurement gain/loss in connection with acquisitions of subsidiaries 
 0   1,161,101  

  Adjustment of the deconsolidation gain on the sale of subsidiaries 
 71,778   0  

  Gain/loss on companies accounted for under the equity method 
 59,194   244,431  

  Gain or loss on measurement of investment property  
 (68,313,699)  (29,763,230) 

  at fair value 
  

  Financial income 
 (2,999,865)  0  

  Financial expenses 
 12,718,897   1,024,709  

  Changes in assets and liabilities     

      (Increase)/decrease in trade receivables 
 573,455   (1,290,142) 

      (Increase)/decrease in other assets 
 (2,016,828)  (2,605,166) 

      (Decrease)/increase in trade payables 
 (2,540,269)  9,985,952  

      (Decrease)/increase in other liabilities 
 (4,525,325)  8,776,678  

      (Decrease)/increase in income tax receivables and liabilities 
 464,088   0  

      (Decrease)/increase in deferred taxes 
 9,639,248   1,822,423  

 Other non-cash income and expenditure 
 (451)  0  

Net cash flow from operating activities 
 (16,474,017)  11,183,959  

Proceeds from repayment of loans 
 0   180,387  

Investments in property, plant and equipment and intangible assets 
 (21,749)  (3,602) 

Proceeds from disposal of property, plant and equipment 
 40,000   4  

Payments for purchases of investment property  
 0   (86,591,009) 

Investments in investment property 
 (25,877,069)  0  

Acquisition of subsidiaries less net cash acquired 
 (124,142,743)  (33,981,911) 

Sale of subsidiaries less net cash sold 
 (80,628)  0  

Net cash flow from investing activities 
 (150,082,189)  (120,396,132) 

Proceeds from new financial liabilities 
 146,809,495   111,710,009  

Repayment of financial liabilities 
 (25,452,380)  (353,438) 

Finance lease payments 
 (143,000)  0  

Net cash flow from financing activities 
 121,214,115   111,356,572  

Changes in cash and cash equivalents 
 (45,342,091)  2,144,399  

Cash and cash equivalents at the beginning of the period 
 61,413,683   1,333,392  

Cash and cash equivalents at the end of the period 
 16,071,592   3,477,791  

     

     

Additional information on payment transactions included in net cash flow from operating activities   

     

Interest received 
 188   2  

Interest paid 
 10,628,727   412,699  

Income taxes received 
 416,581   0  

Income taxes paid 
 10,814   12,515  
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PREOS Real Estate AG            

Consolidated statement of changes in equity            

for the period from 1 January to 30 June 2020           

in EUR 
              

  

  Subscribed   Capital   Retained 

    

  Total   Non-   Total 

  

  Net retained 

  
  capital   reserves   earnings   profits   

  
  

controlling 
  

equity 

  
  

       
      

  
  

  
interests 

  

  
                            

                              

As at 1 January 2020   71,663,688   113,623,664   71,277,898   0   256,565,250   6,649,087   263,214,337 

Net profit for the period   0   0   0   26,815,556   26,815,556   4,062,247   30,877,803 

Comprehensive income   71,663,688   113,623,664   71,277,898   26,815,556   283,380,807   10,711,334   294,092,140 

Capital increases   0   0   0   0   0   0   0 

Acquisitions of subsidiaries   0   0   0   0   0   7,217,264   7,217,264 

Disposals of subsidiaries   0   0   0   0   0   -3,103   -3,103 

Other changes   0   0   0   0   
0 

  0   0 

As at 30 June 2020   71,663,688   113,623,664   71,277,898   26,815,556   283,380,807   17,925,495   301,306,301 

 

 

 

 

 

 

 

Consolidated statement of changes in equity            

for the period from 01 January to 30 June 2019           

in EUR 
              

  

  Subscribed   Capital   Retained 

    

  Total   Non-   Total 
  

  Net retained 

  
  capital   reserves   earnings   profits   

  
  

controlling 
  

equity 

  
  

       
      

  
  

  
interests 

  

  
                            

                              

As at 1 January 2019   20,000,000   150,000   8,497,678   0   28,647,678   0   28,647,678 

Net profit for the period   0   0   0   21,261,003   21,261,003   561,538   21,822,541 

Comprehensive income   20,000,000   150,000   8,497,678   21,261,003   49,908,681   561,538   50,470,219 

Acquisitions of subsidiaries   0   0   0   0   0   1,841,961   1,841,961 

Other changes   0   0   0   0   
0 

  0   0 

As at 30 June 2019   20,000,000   150,000   8,497,678   21,261,003   49,908,681   2,965,037   52,312,180 
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Selected explanatory notes to the consolidated financial statements 

in accordance with IFRSs for the period 

from 1 January to 30 June 2020 

 

A. General Information 

(1) Disclosures relating to the Company 

PREOS Real Estate AG (referred to in the following as: PREOS AG) has its registered office at 

Landsteinerstraße 6, Leipzig, Germany, as the parent company of the Group. The Company is 

registered in the commercial register of the Local Court (Amtsgericht) of Leipzig under number 

HRB 34786. Its financial year is the calendar year. 

The Company is listed in the m:access segment of the Regulated Unofficial Market (Open 

Market) of the Munich Stock Exchange. Admission to listing was granted on 20 December 2018. 

The PREOS Group specialises as an active investor in the purchase, leasing and sale of 

commercial real estate (especially office properties) with value enhancement potential and 

attractive yield parameters. Its investment activities focus on properties in preferred locations in 

Germany, especially in metropolitan regions. Purchases mainly target properties whose operation 

is already covering costs at the date of acquisition, to enable the properties to be optimised without 

pressure to sell. Value is created by implementing a manage-to-core strategy, i.e. increasing the 

value of the properties through focused asset management measures.  

These consolidated financial statements, prepared in the name of the legal parent, PREOS Real 

Estate AG, are economically attributable to publity Investor GmbH, which has its registered office 

in Leipzig, Germany, and which was identified as the accounting acquirer in the course of a 

reverse acquisition effected in financial year 2019. Collectively, all subsidiaries included in the 

Group are referred to in the following as the "PREOS Group". 

(2) Basis of preparation 

These condensed interim consolidated financial statements have been prepared in accordance 

with the provisions of IAS 34 "Interim Financial Reporting" and cover the period from 1 January 

to 30 June 2020.  

All International Financial Reporting Standards (IFRSs), International Accounting Standards 

(IASs) and Interpretations of the IFRS Interpretations Committee (IFRS IC) which were 

mandatory for financial year 2020 were applied. 

In accordance with IAS 34, these condensed interim consolidated financial statements are 

intended to provide an update on the latest complete set of annual financial statements and 

therefore do not contain all of the information and disclosures required for consolidated financial 

statements. Accordingly, they focus on current developments and events, and do not duplicate 

information previously reported. These condensed interim consolidated financial statements of 

PREOS AG as at 30 June 2020 should therefore always be read in conjunction with the 

consolidated financial statements prepared as at 31 December 2019.  

The presentation currency of the condensed interim consolidated financial statements of PREOS 

AG is the euro (EUR). Unless otherwise indicated, all amounts are presented in EUR.  
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The condensed interim consolidated financial statements were approved for publication by the 

Executive Board on 22 September 2020. 

B. Accounting policies 

The accounting policies applied in the interim consolidated financial statements as at 30 June 

2020 are identical to those applied in the consolidated financial statements as at 31 December 

2019. The amendments to IAS 39, IFRS 7, IFRS 9, IAS 1, IAS 8 and IFRS 3, which became 

mandatory as at 1 January 2020, have no material effect on the consolidated financial statements 

of PREOS AG.  

Moreover, there were no material changes to the estimates used in the consolidated financial 

statements as at 31 December 2019.  

C. Consolidation principles and group of consolidated companies 

(1) Consolidation principles 

During the period under review, there were no changes to the consolidation principles.  

(2) Group of consolidated companies 

The group of consolidated companies comprises 43 fully consolidated entities, including the 

parent. The group of consolidated companies has changed as follows during the period under 

review:  

Number  2020  2019 

As at 1 Jan.  36  2 

Additions  8  8 

Disposals  1  0 

As at 30 Jun.  43  10 

 

The group of consolidated companies included the following entities as at 30 June 2020:  

No. Company Registered office 

Shareholding 
Held by 

no. 
Activities 

 in % 

 Fully consolidated companies:       

1. PREOS Real Estate AG Leipzig     Holding company 

2. PREOS Immobilien GmbH Leipzig 100% 1 Holding company 

3. PREOS 1. Beteiligungsges. mbH Leipzig 100% 2 
Portfolio management 

company 

4. PREOS 2. Beteiligungsges. mbH Leipzig 100% 2 
Portfolio management 

company 

5. PREOS 3. Beteiligungsges. mbH Leipzig 100% 2 
Intermediate holding 

company 

6. Objekta Fütingsweg GmbH Monheim am Rhein 94% 5 
Portfolio management 

company 

7. PREOS 4. Beteiligungsges. mbH Leipzig 100% 2 
Portfolio management 

company 

8. PREOS 5. Beteiligungsges. mbH Leipzig 100% 2 
Portfolio management 

company 
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9. PREOS 6. Beteiligungsges. mbH Leipzig 100% 2 
Intermediate holding 

company 

10. LVG Niederolm GmbH Tholey 94% 9 
Portfolio management 

company 

11. PREOS 7. Beteiligungsges. mbH Leipzig 100% 2 
Portfolio management 

company 

12. PREOS 8. Beteiligungsges. mbH Leipzig 100% 2 
Portfolio management 

company 

13. PREOS 9. Beteiligungsges. mbH Leipzig 100% 2 
Portfolio management 

company 

14. PREOS 10. Beteiligungsges. mbH Leipzig 100% 2 
Portfolio management 

company 

15. PREOS 11. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

16. PREOS 12. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

17. PREOS 13. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

18. Projekta Lüdenscheid 1 GmbH Monheim am Rhein 94.9% 17 
Portfolio management 

company 

19. PREOS 14. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

20. PREOS 15. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

21. PREOS 16. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

22. PREOS 17. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

23. PREOS 18. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

24. PREOS 19. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

25. PREOS 20. Beteiligungsges. mbH Leipzig 100% 2 
Intended for portfolio 

expansion 

26. publity Investor GmbH Leipzig 94.9% 1 
Portfolio management 

company 

27. publity Real Estate GmbH Leipzig 94.9% 26 
Intermediate holding 

company 

28. publity Theodor-Althoff-Straße 2 GmbH Leipzig 94.9% 27 
Portfolio management 

company 

29. publity Real Estate Holding GmbH Leipzig 94.9% 26 
Intermediate holding 

company 

30. publity Real Estate 1 GmbH Leipzig 90.1% 26 
Portfolio management 

company 

31. publity Real Estate 2 GmbH Leipzig 94.9% 29 
Portfolio management 

company 

32. publity Real Estate 3 GmbH Leipzig 94.9% 29 
Portfolio management 

company 

33. publity Real Estate 4 GmbH Leipzig 94.9% 40 
Intended for portfolio 

expansion 

34. publity Real Estate 5 GmbH Leipzig 94.9% 26 
Portfolio management 

company 

35. publity Real Estate 6 GmbH Leipzig 94.9% 41 
Intended for portfolio 

expansion 

36. publity Real Estate 7 GmbH Leipzig 94.9% 26 
Intermediate holding 

company 

37.  publity Real Estate 7.1 GmbH Leipzig 94.9% 36 
Intended for portfolio 

expansion 

38. publity Real Estate 8 GmbH Leipzig 94.9% 26 
Intermediate holding 

company 
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39. publity Real Estate 8.1 GmbH Leipzig 94.9% 38 
Intended for portfolio 

expansion 

40. publity Property 1 GmbH Frankfurt am Main 94.9% 26 
Intermediate holding 

company 

41. publity Property 2 GmbH Frankfurt am Main 94.9% 26 
Intermediate holding 

company 

42. GGC Westendcarree Sàrl Luxembourg 90.1% 33 
Portfolio management 

company 

43. GSP Centurion GmbH Mannheim 90.1% 35 
Portfolio management 

company 

 

(3) Changes to the group of consolidated companies during the period under review 

3.1. Acquisitions 

Acquisition of GGC Westendcarree Sàrl 

Pursuant to the share purchase and transfer agreement dated 9 January 2020, publity Real Estate 

4 GmbH acquired 94.9% of the shares in GGC Westendcarree Sàrl for a provisional purchase 

price of EUR 85,192 thousand. GGC Westendcarree Sàrl has its registered office in Luxembourg. 

The object of the company is the investment in other companies in the form of partnerships and 

corporations, the management of these investments and the acquisition, development and 

management of real estate, in particular the Grüneburgweg property in Frankfurt am Main.  

The acquisition of GGC Westendcarree Sàrl was not classified as a business combination in 

accordance with IFRS 3, as the company does not operate a business within the meaning of IFRS 

3. Instead, the purchase of the shares was treated as the acquisition of a group of assets and 

liabilities (aggregated group of assets and liabilities which do not constitute a business).  

GGC Westendcarree Sàrl was fully consolidated in the consolidated financial statements of 

PREOS AG in accordance with the requirements of IFRS 10. The date of initial consolidation 

was 06 February 2020.  

The consideration given to acquire 94.9% of the shares in GGC Westendcarree Sàrl amounted to 

EUR 91,235 thousand. The cost of acquisition was allocated to the individual identifiable assets 

and liabilities of the acquired company at the date of acquisition on the basis of their relative fair 

values. By contrast, in accordance with IFRS 9, the fair values of acquired financial instruments 

were recognised at the acquisition date. Any difference between the relative fair values and the 

fair values initially recognised as required in accordance with IFRS 9 were recognised in profit 

or loss as a "day-one gain/loss".  

The fair values of GGC Westendcarree Sàrl's identifiable assets and liabilities at the acquisition 

date were as follows:  

Investment property EUR 201,859 thousand 

Current assets EUR 1,955 thousand 

Cash and cash equivalents EUR 1,712 thousand 

Assets acquired EUR 205,526 thousand 

Financial liabilities EUR 81,200 thousand 

Other financial liabilities EUR 24,350 thousand 

Current liabilities EUR 4,163 thousand 

Liabilities assumed EUR 109,713 thousand 

Net assets (100%) EUR 95,813 thousand 
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Non-controlling interests EUR 4,578 thousand 

Acquisition costs EUR 91,235 thousand 

 

GGC Westendcarree Sàrl was consolidated for the first time as at 6 February 2020 based on 

information as it was known as at the acquisition date and as at the reporting date for these interim 

consolidated financial statements. Due to existing uncertainties, and in particular given that the 

negotiations with the sellers had not yet been finalised as at the reporting date for the interim 

consolidated financial statements, the acquisition cost and the allocation of cost to the acquired 

assets and liabilities were provisional. GGC Westendcarree Sàrl financials could well still change 

as at the acquisition date, as various items have not yet been finalised. The acquired assets and 

liabilities were therefore reported as at the initial consolidation date at provisional fair values.  

Acquisition of GSP Centurion GmbH  

Pursuant to the share purchase and assignment agreement dated 18 December 2019, publity Real 

Estate 6 GmbH acquired 94.9% of shares in GSP Centurion GmbH for a purchase price of EUR 

49,106 thousand. GSP Centurion GmbH has its registered office in Mannheim. The object of the 

company is the acquisition, holding, management and sale of real estate.  

The acquisition of GSP Centurion GmbH was not classified as a business combination in 

accordance with IFRS 3, as the company does not operate a business within the meaning of IFRS 

3. Instead, the purchase of the shares was treated as the acquisition of a group of assets and 

liabilities (aggregated group of assets and liabilities which do not constitute a business).  

GSP Centurion GmbH was fully consolidated in the consolidated financial statements of PREOS 

AG in accordance with the requirements of IFRS 10. The date of initial consolidation was 22 

April 2020.  

The consideration given to acquire 94.9% of the shares in GSP Centurion GmbH amounted to 

EUR 52,710 thousand. The cost of acquisition was allocated to the individual identifiable assets 

and liabilities of the acquired company at the date of acquisition on the basis of their relative fair 

values. By contrast, in accordance with IFRS 9, the fair values of acquired financial instruments 

were recognised at the acquisition date. Any difference between the relative fair values and the 

fair values initially recognised as required in accordance with IFRS 9 were recognised in profit 

or loss as a "day-one gain/loss".  

The fair values of GSP Centurion GmbH's identifiable assets and liabilities at the acquisition date 

were as follows:  

Non-current assets EUR 128,651 thousand 

Current assets EUR 945 thousand 

Cash and cash equivalents EUR 564 thousand 

Assets acquired EUR 130,160 thousand 

Non-current liabilities EUR 74,249 thousand 

Current liabilities EUR 562 thousand 

Liabilities assumed EUR 74,811 thousand 

Net assets (100%) EUR 55,349 thousand 

Non-controlling interests EUR 2,639 thousand 

Acquisition costs EUR 52,710 thousand 
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Acquisition of publity Property 1 GmbH 

Pursuant to the share purchase and transfer agreement dated 7 January 2020, publity Investor 

GmbH acquired 100% of shares in publity Property 1 GmbH for EUR 25,000. publity Property 1 

GmbH has its registered office in Frankfurt am Main. The object of the company is the acquisition 

and management of real estate. 

The acquisition of publity Property 1 GmbH was not classified as a business combination in 

accordance with IFRS 3, as the company does not operate a business within the meaning of IFRS 

3. Instead, the purchase of the shares was treated as the acquisition of a group of assets and 

liabilities (aggregated group of assets and liabilities which do not constitute a business).  

publity Property 1 GmbH was fully consolidated in the consolidated financial statements of 

PREOS in accordance with the requirements of IFRS 10. The date of initial consolidation was 1 

January 2020.  

The consideration given to acquire 100% of the shares in publity Property 1 GmbH amounted to 

EUR 25,000. The cost of acquisition was allocated to the individual identifiable assets and 

liabilities of the acquired company at the date of acquisition on the basis of their relative fair 

values. By contrast, in accordance with IFRS 9, the fair values of acquired financial instruments 

were recognised at the acquisition date. Any difference between the relative fair values and the 

fair values initially recognised as required in accordance with IFRS 9 were recognised in profit 

or loss as a "day-one gain/loss".  

The fair values of publity Property 1 GmbH's identifiable assets and liabilities at the acquisition 

date were as follows:  

Current assets EUR 25 thousand 

Assets acquired EUR 25 thousand 

Current liabilities EUR 1 thousand 

Liabilities assumed EUR 1 thousand 

Net assets (100%) EUR 24 thousand 

Day-one loss EUR 1 thousand 

Acquisition costs EUR 25 thousand 

 

Acquisition of publity Property 2 GmbH 

Pursuant to the share purchase and transfer agreement dated 18 March 2020, publity Investor 

GmbH acquired 100% of shares in publity Property 2 GmbH for EUR 25,000. publity Property 2 

GmbH has its registered office in Frankfurt am Main. The object of the company is the acquisition 

and management of real estate. 

The acquisition of publity Property 2 GmbH was not classified as a business combination in 

accordance with IFRS 3, as the company does not operate a business within the meaning of IFRS 

3. Instead, the purchase of the shares was treated as the acquisition of a group of assets and 

liabilities (aggregated group of assets and liabilities which do not constitute a business).  

publity Property 2 GmbH was fully consolidated in the consolidated financial statements of 

PREOS in accordance with the requirements of IFRS 10. The date of initial consolidation was 1 

January 2020.  
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The consideration given to acquire 100% of the shares in publity Property 2 GmbH amounted to 

EUR 25,000. The cost of acquisition was allocated to the individual identifiable assets and 

liabilities of the acquired company at the date of acquisition on the basis of their relative fair 

values. By contrast, in accordance with IFRS 9, the fair values of acquired financial instruments 

were recognised at the acquisition date. Any difference between the relative fair values and the 

fair values initially recognised as required in accordance with IFRS 9 were recognised in profit 

or loss as a "day-one gain/loss".  

The fair values of publity Property 2 GmbH's identifiable assets and liabilities at the acquisition 

date were as follows:  

Current assets EUR 24 thousand 

Assets acquired EUR 24 thousand 

Current liabilities EUR 0 thousand 

Liabilities assumed EUR 0 thousand 

Net assets (100%) EUR 24 thousand 

Day-one loss EUR 1 thousand 

Acquisition costs EUR 25 thousand 

 

3.2. Disposals 

Disposal of Großmarkt Leipzig GmbH 

By notarised share purchase and transfer agreement dated 21 January 2020, publity Investor 

GmbH sold the entirety of its 100% interest in Großmarkt Leipzig GmbH, Leipzig, for EUR 25 

thousand. The shares were sold on 21 January 2020.  

The company was fully consolidated in PREOS AG's consolidated financial statements at the time 

of the sale. The disposal consideration was settled in cash.  

The assets and liabilities disposed of in the sale and subsequently deconsolidated broke down as 

follows: 

in EUR '000  Großmarkt Leipzig 

GmbH 

     

Current assets  199  

           of which cash and cash equivalents  106  

Current liabilities  124  

 

Due to the deconsolidation of this company, the minority interests in equity reported in PREOS 

AG's consolidated financial statements were reduced by EUR 3 thousand. The deconsolidation 

loss, which is reported in the consolidated statement of comprehensive income under other 

operating expenses, amounted to EUR 46,778.  

 

3.3. Formations 
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During the period under review, publity Real Estate 7 GmbH, publity Real Estate 7.1 GmbH, 

publity Real Estate 8 GmbH and publity Real Estate 8.1 GmbH were included in the group of 

consolidated companies for the first time. Each of the above companies has its registered office 

in Leipzig. 

D. Notes to the consolidated statement of financial position 

(1) Intangible assets 

1.1. Goodwill 

The goodwill acquired in the context of the business combination and resulting from the initial 

consolidation of PREOS Real Estate AG as at 31 August 2019, amounting to EUR 123,912 

thousand, had not yet been conclusively allocated to any cash-generating unit as at the acquisition 

date. The purchase price allocation has now been finalised as at 30 June 2020 with the allocation 

of goodwill. The goodwill has been allocated to the "Old PREOS" cash-generating unit. That unit 

comprises the former PREOS Group's property portfolio with smaller investment volumes of 

approximately EUR 10 million to EUR 40 million. The cash-generating unit is identical to the 

"Old PREOS" business segment. The goodwill acquired in the business combination has been 

allocated to this cash-generating unit, as it is expected that this unit will benefit from the synergies 

created through the business combination. The business combination will enable PREOS to tap 

into publity AG's extensive property pipeline and its well-developed network in the area of high-

priced commercial properties (EUR 40 million to EUR 300 million) as well as access to financial 

resources to fund its planned growth.  

Goodwill is regularly tested for impairment, at least once annually. The regular impairment test 

will be conducted in the second half of 2020. It is also tested for impairment if circumstances 

indicate that it may be impaired. In light of the coronavirus pandemic and the resulting 

uncertainties with respect to the general impact it will have on the economy, a voluntary 

impairment test was conducted as at the reporting date for these interim consolidated financial 

statements.  

The recoverable amount for the "Old PREOS" cash-generating unit was determined as at 30 June 

2020 by calculating the value in use of the CGU on the basis of projected cash flows taken from 

financial budgets approved by the management for a period of ten years. The management's 

budgets were prepared based on past experience as well as on best estimates as to future 

development. Because the management is confident that the ten-year budgets are reliable – thanks 

in part to long-term contractual commitments – the extension of the detailed planning phase 

beyond the five years generally prescribed by IAS 36 has been deemed to be justified. The 

discount rate (WACC) used to calculate the projected cash flows was 4.18%. The cash flows 

projected for after the ten-year period were calculated on the presumption of the sale of the 

properties held in the portfolio. As a result, no perpetuity beyond the 10-year detailed planning 

phase was factored into the value in use and therefore no growth rate was determined or applied. 

This value in use was then compared against the carrying amount of the CGU in order to assess 

whether goodwill was impaired. On the basis of this analysis, management has identified 

sufficient headroom between the value in use and the carrying amount of the CGU and thus does 

not believe that this CGU or the goodwill are impaired.  

The key general assumptions underpinning the calculation of the value in use and the sensitivity 

analyses of the assumptions made are presented below:  
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Projected cash flows from leasing and liquidation: the "Old PREOS" CGU focuses on the 

acquisition and management of smaller investment volumes of EUR 10 million to EUR 40 million 

in German metropolitan regions. Accordingly, cash flows are projected for the properties already 

held in the portfolio as well as for the properties which are planned to be acquired. Projections 

are based on lease agreements already signed, past experience, expected developments on the 

German real estate market and the investment plans for the CGU. The projected cash flows from 

leasing may be less significant due to the reduction or loss of rental income or to rising vacancy 

rates. Additionally, if the size of the property portfolio is reduced or the portfolio is not expanded 

in line with expectations, this could also result in a reduction in cash flows. Furthermore, the 

projected liquidation proceeds could fall below estimates. If the "Old PREOS" CGU's net cash 

flows were to decline by 23%, the CGU's value in use would correspond to its carrying amount. 

Discount rate: the discount rate represents the current market estimate with respect to the specific 

risks assigned to the CGU. The discount rate is based on the weighted average cost of capital 

("WACC") for the "Old PREOS" CGU. The weighted average cost of capital includes the cost of 

equity as well as the cost of debt. The cost of debt is based on the average financing costs that are 

typically applied in the industry. The cost of equity is derived based on the expected return of 

PREOS's equity investors. The segment-specific risk was factored in using individual beta. Beta 

was determined based on publicly available market data. If the "Old PREOS" CGU's after-tax 

discount rate ("WACC") were to be increased by 6.35%, its value in use would be equal to its 

carrying amount.  

(2) Investment property 

Investment property is measured at fair value in accordance with IAS 40. The fair values changed 

as follows during the interim reporting period:  

in EUR  2020  2019 

Carrying amounts as at 1 Jan.  612,101,000  17,000,000 

Purchases (+)  25,877,069  351,363,772 

Additions from changes in group of consolidated 
companies (+) 

 317,437,412  252,843,122 

Additions of right-of-use assets (+)  13,018,000  36,131,000 

Increases in fair value (+)  68,385,519  103,163,107 

Decreases in fair value (-)  -71,370  -1,480,000 

Disposals (-)  0  -162,520,000 

Reclassifications (-)  0  15,600,000 

Carrying amounts at 30 Jun. 2020 and 31 Dec. 2019  1,036,747,630  612,101,000 

 

Acquisitions amounting to EUR 25,877 thousand included additions relating to construction work 

on the "Theodor-Althoff-Straße 2" property which had already been acquired in financial year 

2019.  

The additions resulting from changes in the group of consolidated companies related to the 

acquisition of the "Westendcarree" property in Frankfurt am Main acquired in conjunction with 

the purchase of 94.9% of shares in GGC Westendcarree Sàrl, Luxembourg, as well as the 
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acquisition of the "Centurion" property in Frankfurt am Main acquired in conjunction with the 

purchase of 94.9% of shares in GSP Centurion GmbH, Mannheim.  

The additions of right-of-use assets related to the heritable building right recognised in accordance 

with IFRS 16 in the course of the acquisition of the "Centurion" property.  

The EUR 68,386 thousand gain from the increase in fair value related to the properties held by 

the Group as at the reporting date and is presented in a separate line item in the consolidated 

statement of comprehensive income.  

No material changes were made to the accounting policies applied to the investment property 

since those applied to the disclosures in the consolidated financial statements as at 31 December 

2019.  

The "Westendcarree" property was measured based on the discounted cash flow method. In 

contrast to the German income capitalisation approach (Ertragswertverfahren) described in the 

German Regulation on the Valuation of Property (Immobilienwertermittlungsverordnung, 

"ImmoWertV"), the cash flows for a 10-year detailed planning period were explicitly quantified 

and not presented as an annuity payment. Because the influence of future cash flows diminishes 

and forecast uncertainty increases over the observed period, the stabilised net investment income 

is capitalised after the detailed planning period using a growth-implicit minimum interest rate. 

The excess revenue over the 10-year period and the net present value resulting after that period 

were discounted to the valuation date and reduced by the expected transaction costs to be incurred 

by a potential acquirer. The material valuation inputs are the negotiated rents as at the valuation 

date, the achievable market rents, management costs and discounting and capitalisation rates. 

These inputs are determined separately depending on the location and type of the respective 

property. 

The "Centurion" property in Frankfurt am Main is subject to a heritable building right and has 

been values in accordance with the "Munich approach", which has become established in the 

accepted literature and in recognised valuation practice. This valuation approach is similar to the 

approach used to value the "Sky" property in Unterföhring, which is also subject to a heritable 

building right. Please refer to section D.3 of the consolidated financial statements as at 31 

December 2019. 

EUR 

Measurement 

date   Total   

Quoted price 

in active 

markets 

(Level 1)   

Significant 

observable input 

(Level 2) 

  

Significant 

unobservable 

input (Level 3) 

          

Assets and liabilities measured at fair value          

          
Investment property 30 Jun. 2020  1,036,747,630      1,036,747,630 

 31 Dec. 2019  612,101,000      612,101,000 

 

Fair value measurement for investment property is performed at Level 3 of the measurement 

hierarchy in accordance with IFRS 13 (measurement based on unobservable inputs), because 

material inputs for the underlying appraisal report are unobservable.  

At 30 June 2020, EUR 15,700 thousand was recognised in relation to contractual commitments 

to expand investment property held in the portfolio.   
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(3) Prepayments for investment property  

At 30 June 2020, the carrying amounts for prepayments for investment property amounted to 

EUR 17 thousand (31 December 2019: EUR 13,128 thousand). Prepayments related to 

prepayments made by PREOS 16. Beteiligungsgesellschaft mbH. The decrease in prepayments 

for investment property by EUR 13,110 thousand was due to the acquisition of the 

"Westendcarree" and "Centurion" properties in Frankfurt am Main, for which the prepayments 

had been made as at 31 December 2019.   

(4) Non-current financial assets 

The carrying amounts of the non-current financial assets were broken down as follows as at 30 

June 2020:  

in EUR  30 Jun. 2020  31 Dec. 2019 

Purchased or originated credit impaired assets  48,079,354  54,953,947 

Receivables from non-controlling interests  8,367,055  893,510 

Total  56,446,410  55,847,456 

 

The increase since 31 December 2019 amounted to EUR 599 thousand and was due to loans 

granted to minority shareholders in the first half of 2020 amounting to EUR 7,453 thousand as 

well as the interest accrued on previously extended loans, amounting to EUR 21 thousand. This 

was reduced by the valuation allowance on POCI assets amounting to EUR 9,429 thousand, which 

was offset by interest income amounting to EUR 2,555 thousand. 

No material changes were made to the accounting, classification or measurement policies applied 

to non-current financial assets since those applied to the disclosures in the consolidated financial 

statements as at 31 December 2019.  

(5) Other current financial assets 

The carrying amounts of the other current financial assets were broken down as follows as at 30 

June 2020: 

in EUR  30 Jun. 2020  31 Dec. 2019 

Receivables from shareholders  36,160,964  37,160,479 

Trust account balances  3,600,000  0 

Prepaid expenses  1,658,944  788,717 

Receivables from former shareholders  251,243  251,243 

Receivables from non-controlling interests  119,000  119,000 

Security deposits  27,780  191,965 
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Creditors with debit balances  35,430  6,682 

Other  446,921  43,287 

Total  42,300,282  38,561,373 

 

Receivables from shareholders include loans to TO-Holding GmbH (shareholder of publity AG) 

amounting to EUR 35,000 thousand plus capitalised interest of EUR 1,161 thousand. TO-Holding 

GmbH furnished shares worth EUR 120 million to publity AG in collateral for these loans as a 

related party. The increase in other current financial assets by EUR 3,739 thousand related 

primarily to trust account balances and prepaid expenses. The latter related primarily to the 

prepaid expenses recognised by GGC Westendcarree Sàrl, which was acquired in the first half of 

2020, and the prepaid interest for publity Investor GmbH amounting to EUR 336 thousand.  

(6) Equity 

The Company's share capital as at 30 June 2020 has not changed since 31 December 2019 (EUR 

71,664 thousand, divided into 71,663,688 no-par value ordinary registered shares). 

By resolution of the General Meeting of 25 May 2020, Authorised Capital 2019/I and Authorised 

Capital 2019/II were rescinded. At the same time, the Annual General Meeting of 25 May 2020 

resolved to create a new Authorised Capital (Authorised Capital 2020/I) of up to EUR 35,831,844. 

The Annual General Meeting of 25 May 2020 resolved to rescind Contingent Capital 2019 while 

at the same time resolving to implement a contingent capital increase by up to EUR 35,831,844 

(Contingent Capital 2020/I).  

Non-controlling interests increased by EUR 11,276 thousand to EUR 17,925 thousand (31 

December 2019: EUR 6,649 thousand). Of that amount, EUR 4,062 thousand related to the share 

of net profits attributable to minority interests. The acquisition of subsidiaries resulted in an 

increase in non-controlling interests by EUR 7,217 thousand, with the disposal of subsidiaries 

resulting in a EUR 3 thousand reduction in non-controlling interests. 

Changes to equity during the reporting period are presented in the statement of changes in equity. 

(7) Deferred tax assets and liabilities 

As previously, deferred taxes are generally measured using the local tax rates of approximately 

15.83% (31 December 2019: 15.83%) for corporation tax and the solidarity surcharge. The group 

companies generate their earnings primarily from the management of their own real assets. 

Because of the option of reducing commercial earnings by the amount earned through managing 

their own real assets (so-called extended trade tax reduction, gewerbesteuerliche Kürzung), in 

these cases only the corporation tax rate plus solidarity surcharge is used as a basis for calculation.  

At 30 June 2020, the deferred tax assets and liabilities arose from temporary differences in the 

following items in the statement of financial position: 

in EUR   30 Jun. 2020   31 Dec. 2019 
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Other non-current financial assets  2,299,910  894,588 

Investments in companies accounted for under the equity method  104,766  95,398 

Trade receivables  336,604  4,358 

Financial liabilities  53,720  83,640 

Other non-current financial liabilities  6,048,146  5,736,413 

Financing costs  11,533  11,533 

Tax loss carryforwards  260,596  196,956 

Deferred tax assets before netting  9,115,274  7,022,886 

Netting  -9,115,274  -7,022,886 

Deferred tax assets after netting  0  0 

      

Investment property  -37,461,560  -25,990,798 

Other non-current financial assets  -9,326  -440,967 

Financial liabilities  -1,326,096  -633,582 

Deferred tax liabilities before netting  -38,796,982  -27,065,347 

Netting  9,115,274  7,022,886 

Deferred tax liabilities after netting  -29,681,708  -20,042,461 

 

Changes to deferred taxes during the period under review are presented in the table below:  

in EUR  1 Jan. 

2020 
 Income 

statement 
 30 Jun. 

2020 

Investment property  
-

25,990,79
8 

 
-

11,470,76
2 

 -37,461,560 

Other non-current financial assets  453,621  1,836,963  2,290,584 

Investments in companies accounted for under the equity 

method 
 95,398  9,368  104,766 

Trade receivables  4,358  332,246  336,604 

Financial liabilities  -549,942  -722,434  -1,272,376 

Other non-current financial liabilities  5,736,413  311,733  6,048,146 

Provisions  0  0  0 

Financing costs  11,533  0  11,533 

Loss carryforwards  196,956  63,640  260,596 

Total  
-

20,042,46

1 

 -9,639,247  -29,681,708 

 

in EUR  1 Jan. 

2019 
 

Income 

statemen

t 

 30 Jun. 

2019 

Property, plant and equipment  0  -7,462  -7,462 

Investment property  -2,638,556  -

3,438,477 
 -6,077,033 

Other non-current financial assets  -774,500  419,132  -355,368 
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Investments in companies accounted for under the equity 

method 
 2,545  38,681  41,226 

Trade receivables  1,612  5,633  7,245 

Other non-current financial liabilities  0  -23,150  -23,150 

Provisions  -44,695  44,695  0 

Tax loss carryforwards  776,880  1,138,525  1,915,405 

Total  -2,676,714  -

1,822,423 
 -4,499,137 

 

(8) Financial liabilities 

The current and non-current financial liabilities were broken down as follows as at 30 June 2020:  

  30 Jun. 2020  31 Dec. 2019 

Non-current financial liabilities     

    Variable-rate bank liabilities  118,677,570  277,514,915 

    Fixed-rate bank liabilities  331,098,662  22,400,600 

Total non-current liabilities  449,776,232  299,915,515 

      

Current financial liabilities     

    Variable-rate bank liabilities  186,290,853  0 

    Fixed-rate bank liabilities  106,886,101  126,789,109 

Total current liabilities  293,176,954  126,789,109 

 

The change in financial liabilities resulted from the following effects in particular:  

in EUR  2020 
 

2019 

Carrying amount as at 1 Jan.  426,704,625 
 

0 

Proceeds from new financial liabilities  192,341,795 
 

355,495,744 

Repayment of financial liabilities  -25,452,380 
 

-732,272 

Additions from changes in group of consolidated companies  142,499,864 
 

170,882,095 

Reductions from changes in group of consolidated companies  0 
 

-98,222,806 

Measurement gain/loss in connection with effective interest 

method 
 1,915,377 

 
-1,476,469 

Capitalised interest expenses  4,943,905 
 

758,333 

     
 

Carrying amount at 30 June 2020 and 31 December 2019  742,953,186 
 

426,704,625 

 

The repayment of financial liabilities related primarily to the partial repayment of publity Real 

Estate 5 GmbH's mezzanine loan amounting to EUR 25,200 thousand. Additions resulting from 

changes in group of consolidated companies related to loan liabilities acquired in the context of 

the purchase of shares in GSP Centurion GmbH and GGC Westendcarree Sàrl.  
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All financial covenants were adhered to in the period under review.  

(9) Other financial liabilities (non-current) 

Non-current financial liabilities break down as follows as at 30 June 2020:  

in EUR  30 Jun. 2020  31 Dec. 2019 

2019/2024 Convertible Bond Issue  143,695,604  143,387,989 

Lease liabilities  48,813,700  35,928,000 

Liabilities for settlement payment due to minority shareholders  95,624  94,583 

Total  192,604,928  179,410,573 

As previously, other non-current financial liabilities include the issued convertible bond, lease 

liabilities and liabilities for settlement payments in connection with a profit and loss transfer 

agreement with minority shareholders. The increase in the convertible bond as compared to 31 

December 2019 was attributable to valuation gains in connection with the effective interest 

method. These amounted to EUR 308 thousand.  

The lease liabilities related to the leasing of the heritable building right attaching to the 

"Medienallee 26" property in Unterföhring amounting to EUR 35,876 thousand (31 December 

2019: EUR 35,928 thousand) and the leasing of the heritable building right attaching to the 

"Theodor-Heuss-Allee 112" property in Frankfurt am Main amounting to EUR 12,938 thousand 

(31 December 2019: EUR 0 thousand).  

(10) Other financial liabilities (current) 

Current financial liabilities break down as follows as at 30 June 2020:  

in EUR  30 Jun. 2020  31 Dec. 2019 

2019/2024 Convertible Bond Issue – interest liabilities  5,221,256  0 

Liabilities to non-controlling interests  878,174  878,174 

Liabilities in connection with disposal of subsidiaries  718,302  718,302 

Interest liabilities  509,258  859,258 

Shareholder loans  462,854  0 

Security deposits received  437,943  219,065 

Deferred income  338,527  47,751 

Liabilities in connection with acquisition of subsidiaries  305,570  0 

Lease liability  252,471  321,055 

Financial statements and audit costs  176,480  270,000 

Liabilities for maintenance work  0  97,409 



418 

Other liabilities  361,401  128,754 

Total  9,662,236  3,539,769 

The increase in other current financial liabilities by EUR 6,122 thousand was due primarily to the 

fact that interest for the convertible bond amounting to EUR 5,221 thousand had accrued as at the 

reporting date. The interest is payable once annually in December. 

E. Notes to the consolidated statement of comprehensive income 

(1) Earnings before interest and taxes 

in EUR  1 Jan. - 30 

Jun. 2020 
 1 Jan. - 30 

Jun. 2019 

Income from own properties (portfolio management)  18,068,544  2,776,015 

Income from own loan portfolios (portfolio management)  32,121  56,520 

Other income  39,872  124,707 

Sales/revenue  18,140,537  2,957,242 
     

Cost of sales (portfolio management)  -7,901,850  -1,419,528 
     

Gross profit  10,238,687  1,537,714 

 

In the period under review, revenue, which was calculated in accordance with the relevant IFRSs, 

amounted to EUR 18,141 thousand, representing a EUR 15,183 thousand increase as compared 

to the same period of the previous year. This increase was attributable to the initial recognition of 

revenue from acquired properties amounting to EUR 15,310 thousand. This was offset by the 

decrease in income due to the sale of the Großmarkt Leipzig property and the "Sankt Martin 

Tower" property in the second half of 2019.  

The cost of sales for the first half of financial year 2020 amounted in total to EUR 7,902 thousand 

(H1 2019: EUR 1,420 thousand). It consisted entirely of expenses for the management of portfolio 

properties. 

The higher revenue and the associated cost of sales generated an increase of EUR 8,701 thousand 

in gross profit which amounted to EUR 10,239 thousand (H1 2019: EUR 1,538 thousand).  

Earnings before interest and taxes amounted to EUR 70,027 thousand in the first half of 2020 (H1 

2019: EUR 25,102 thousand). The EUR 44,925 thousand increase was positively influenced by 

the increase in gross profit on sales as well as by the EUR 68,314 thousand (H1 2019: EUR 29,763 

thousand) gain on fair value measurement of investment property.  

This was offset primarily by the increase in valuation allowances on receivables by EUR 2,114 

thousand (H1 2019: EUR 41 thousand). This figure increased by EUR 2,073 thousand year on 

year. The increase related to valuation allowances on receivables amounting to EUR 2,092 

thousand resulting from the insolvency of a tenant and EUR 22 thousand in global valuation 

allowances on trade receivables, representing the lifetime expected loss (IFRS 9). Earnings before 

interest and taxes were also reduced by other operating expenses. They break down as follows for 

the reporting period:  
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in EUR  1 Jan. - 30 Jun. 

2020  

1 Jan. - 30 Jun. 

2019 

Administrative costs   1,514,736  0 

Legal and advisory costs   1,125,045  447,365 

Financing costs   776,741  581,680 

Sales commissions   576,900  2,770,000 

Non-deductible input tax   544,854  157,555 

Financial statements and audit costs   450,783  13,973 

Expenses in connection with initial consolidation    310,238  1,161,101 

Costs associated with convertible bond   234,537  0 

Depreciation and write-downs of property, plant and 

equipment 
  88,853  7,119 

Repair and maintenance expenses   88,407  298,307 

Advertising and travel expenses   77,327  3,416 

Insurance   69,180  30,719 

Costs for Annual General Meeting   64,575  0 

Incidental costs of money transactions   56,513  4,670 

Expenses in connection with disposals of equity interests   46,778  0 

Remuneration of the Supervisory Board   20,000  0 

Other   68,115  509,168 

Total   6,113,581  5,985,072 

 

Administrative costs amounted to EUR 1,515 thousand (H1 2019: EUR 0 thousand) and resulted 

from publity AG's asset management fees. The increase in legal and consultancy costs by EUR 

678 thousand was attributable primarily to the increase in consulting services purchased in 

connection with financing arrangements, acquisitions and restructuring activities.   

(2) Financial result 

The financial result broke down as follows in the period under review:  

in EUR  1 Jan. - 30 Jun. 

2020 
 1 Jan. - 30 Jun. 

2019 

Financial expenses  -23,487,645  -1,312,839 

Financial income  3,588,613  112,493 

Amortisation and write-downs of non-current financial assets  -9,429,104  0 

Share of profit or loss of associates  -59,194  -244,431 

Total  -29,387,329  -1,444,777 
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The financial result (net financial income) declined by EUR 27,943 thousand as compared to the 

same period of the previous year.  

Financial expenses amounting to EUR 23,488 thousand (H1 2019: EUR 1,313 thousand) 

consisted primarily of interest expenses for financial liabilities (H1 2020: EUR 17,566 thousand; 

H1 2019: EUR 1,313 thousand), interest expenses for the convertible bond (H1 2020: EUR 5,529 

thousand; H1 2019: EUR 0 thousand), and interest expenses in connection with existing leases 

(H1 2020: EUR 392 thousand; H1 2019: EUR 0 thousand), as well as other interest expenses (H1 

2020: EUR 1 thousand; H1 2019: EUR 0 thousand). The increase in financial expenses by EUR 

22,175 thousand as compared to the same period of the previous year resulted mainly from the 

properties acquired over the course of 2019 and the first half of 2020 and the financial liabilities 

assumed in that connection. Furthermore, the year-on-year increase in financial expenses was 

attributable to the first-time recognition of interest expenses in relation to the 2019/2024 

Convertible Bond Issue which was placed at the end of the 2019 financial year.  

Financial income resulted mainly from purchased or originated credit impaired assets (H1 2020: 

EUR 2,555 thousand; H1 2019: EUR 112 thousand), and interest income from loans granted to 

shareholders and minority shareholders (H1 2020: EUR 1,034 thousand; H1 2019: EUR 0 

thousand). This increased by EUR 3,476 thousand compared to the same period of the previous 

financial year.  

(3) Earnings per share 

Earnings per share for the reporting period is calculated as follows: 

in EUR  1 Jan. - 30 Jun. 2020 

   

Consolidated net profit (in EUR)  30,877,803 

Consolidated net profit excl. non-controlling interests  26,815,556 

Interest expenses for convertible bond  4,370,844 

Consolidated net profit adjusted for dilutive effects  31,186,400 

   

Number of shares (in units)   

Shares outstanding at the reporting date  71,663,688 

Weighted number of shares outstanding  71,663,688 

Dilutive effects of convertible bond  1,382,198 

Weighted number of shares outstanding (diluted)  73,045,886 

   

Earnings per share (in EUR)   

Basic earnings per share   0.37 

Diluted earnings per share  0.43 
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Basic earnings per share is calculated by dividing the earnings attributable to the holders of shares 

in the parent by the weighted average number of shares outstanding during the reporting period. 

Diluted earnings per share is calculated by adjusting the net profit for the period and the number 

of shares outstanding based on the assumption that convertible instruments will be converted in 

full.  

Earnings per share amounted to EUR 0.37 as at 30 June 2020. Earnings per share was not 

calculated as at 30 June 2019 because the Group parent was a German limited liability company 

(Gesellschaft mit beschränkter Haftung, "GmbH").  

 
F. Segment reporting 

The data in the consolidated financial statements is broken down and reported by segment in 

accordance with the requirements set out in IFRS 8, based on the internal alignment by strategic 

divisions.  

For management purposes, the Group reports two segments:  

• The "Old PREOS" business segment comprises the property portfolio with smaller 

investment volumes held by the former PREOS Group.  

• The "New PREOS" business segment comprises the property portfolio with large 

investment volumes held by publity Investor GmbH and its subsidiaries, as well as the 

non-performing loan portfolios. 

No business segments were combined for the purposes of creating the above reporting segments.  

1 Jan. - 30 Jun. 2020 
 

OldPREOS 
 

NewPREOS  

Elimination of 

intersegment 

transactions 

 

Group 

in EUR  

Small 

investment 

volume 

 

Large 

investment 

volume 

  

Sales/revenue 
 

4,148,257   
 

13,992,280    0    18,140,537   

Intersegment revenue 
 

 

 
677,380    -677,380    0   

Cost of sales 
 

-1,130,528    -6,771,321    0    -7,901,850   

Gross profit  3,017,729    7,898,339    -677,380    10,238,687   

Other operating income  43,922    25,284    0    69,206   

Valuation allowances on receivables  0    -2,114,209    0    -2,114,209   

Personnel expenses  -366,730    0    0    -366,730   

Other operating expenses  -2,048,240    -4,065,342    0    -6,113,581   

Gain or loss on measurement of investment  0    68,313,699    0    68,313,699   

property          

Earnings before interest and taxes (EBIT)  646,681    70,057,771    -677,380    70,027,072   

Financial income        3,588,613   

Financial expenses        -23,487,645   

Amortisation and write-downs of non-current financial assets        -9,429,104   
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Share of profit or loss of associates        -59,194   

Profit before tax        40,639,742   

Taxes on income        -9,761,939   

Consolidated net profit / comprehensive income           30,877,803   

         

Investment property  109,170,000    927,577,630    0    1,036,747,630   

Financial liabilities  70,107,444    672,845,743    0    742,953,186   

   Current financial liabilities  66,989,460    226,187,494    0    293,176,954   

   Non-current financial liabilities  3,117,984    446,658,249    0    449,776,232   

 

 

1 Jan. - 30 Jun. 2019 
 

OldPREOS 
 

NewPREOS  

Elimination 

of 

intersegment 

transactions 

 

Group 

in EUR  

Small 

investment 

volume 
 

Large 

investment 

volume 

  

Sales/revenue 
 

0   
 

2,957,242    0    2,957,242   

Cost of sales 
 

0    -1,419,528    0    -1,419,528   

Gross profit  0    1,537,714    0    1,537,714   

Other operating income  0    5,383    0    5,383   

Valuation allowances on receivables  0    -40,732    0    -40,732   

Personnel expenses  0    -178,267    0    -178,267   

Other operating expenses  0    -5,985,072    0    -5,985,072   

Gain or loss on measurement of investment property  0    29,763,230    0    29,763,230   

Earnings before interest and taxes (EBIT)  0    25,102,256    0    25,102,256   

Financial income        112,493   

Financial expenses        -1,312,839   

Amortisation and write-downs of non-current financial assets        0   

Share of profit or loss of associates        -244,431   

Profit before tax        23,657,479   

Taxes on income        -1,834,938   

Consolidated net profit / comprehensive income           21,822,541   

         

Investment property  0    612,101,000    0    612,101,000   

Financial liabilities  0    426,704,625    0    426,704,625   

   Current financial liabilities  0    126,789,109      126,789,109   

   Non-current financial liabilities  0    299,915,515       299,915,515   
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G. Other disclosures 

 
(1) Financial instruments 

At the reporting date, the Group's financial liabilities have the following maturities. The 

disclosures are derived on the basis of contractual, undiscounted payments. 

in EUR  H2/2020  2021  2022 

 

2023 

 

2024 

 

2025 

 

After 31 

Dec. 2025 

               

Financial liabilities  98,551,738  307,147,500  285,924,000 
 

56,599,000 
 

99,000 
 

99,000 
 

2,573,484 

Convertible bonds  0  0  0 
 

0 
 

139,616,000 
 

0 
 

0 

Settlement payment  18,128  36,255  36,255 
 

36,255 
 

0 
 

0 
 

0 

Lease liabilities  165,933  194,228  198,220 
 

202,299 
 

206,466 
 

210,724 
 

47,888,334 

Trade payables  6,205,965  0  0 
 

0 
 

0 
 

0 
 

0 

Other financial liabilities (excl. 

lease liabilities) 
 9,409,765  0  0 

 
0 

 
0 

 
0 

 
0 

Total  114,351,528  307,377,983  286,158,475 
 

56,837,554 
 

139,921,466 
 

309,724 
 

50,461,818 

 

At 31 December 2019, the Group's financial liabilities have the following maturities.  

in EUR  2020  2021 

 

2022 

 

2023 

 

2024 

 

After 31 

Dec. 2024 
             

Financial liabilities  128,099,000  246,147,500 
 

52,099,000 
 

99,000 
 

99,000 
 

2,682,854 

Convertible bonds  0  0 
 

0 
 

0 
 

139,616,000 
 

0 

Settlement payment  36,255  36,255 
 

36,255 
 

36,255 
 

0 
 

0 

Lease liabilities  321,055  124,476 
 

127,486 
 

130,570 
 

133,727 
 

35,411,698 

Trade payables  15,391,015  0 
 

0 
 

0 
 

0 
 

0 

Other financial liabilities (excl. lease 

liabilities) 
 3,218,713  0 

 
0 

 
0 

 
0 

 
0 

Total  147,066,039  246,308,231 
 

52,262,741 
 

265,825 
 

139,848,727 
 

38,094,552 

 

The table below presents how the carrying amounts of financial instruments are allocated to 

measurement categories in accordance with IFRS 7.8 as well as their fair values. These were as 

follows: 

30 June 2020 

 

in EUR 

 

Measurement category  

Carrying 

amount in 

accordance 

with IFRS 9  Fair value 
       

Financial assets       

Other non-current financial assets  Measured at amortised cost  56,446,410  56,446,410 

Trade receivables  Measured at amortised cost  1,569,825  1,569,825 

Other current financial assets  Measured at amortised cost  42,300,282  42,300,282 

Cash and cash equivalents  Measured at amortised cost  16,071,592  16,071,592 
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Financial liabilities       

Non-current financial liabilities  Measured at amortised cost  449,776,232  449,776,232 

Other non-current financial liabilities  Measured at amortised cost  192,604,928  184,528,460 

Trade payables  Measured at amortised cost  6,205,965  6,205,965 

Current financial liabilities  Measured at amortised cost  293,176,954  293,176,954 

Other current financial liabilities  Measured at amortised cost  9,662,236  9,662,236 

       

       

         

31 December 2019 

 

in EUR 

 

Measurement category  

Carrying 

amount in 

accordance 

with IFRS 9  Fair value 
       

Financial assets       

Other non-current financial assets  Measured at amortised cost  55,847,456  55,847,456 

Trade receivables  Measured at amortised cost  1,456,991  1,456,991 

Other current financial assets  Measured at amortised cost  38,561,373  38,561,373 

Cash and cash equivalents  Measured at amortised cost  61,413,683  61,413,683 

       

Financial liabilities       

Non-current financial liabilities  Measured at amortised cost  299,915,515  299,915,515 

Other non-current financial liabilities  Measured at amortised cost  179,410,573  175,296,524 

Trade payables  Measured at amortised cost  9,685,321  9,685,321 

Current financial liabilities  Measured at amortised cost  126,789,111  126,789,111 

Other current financial liabilities  Measured at amortised cost  51,091,167  51,091,167 

 

(2) Related party disclosures  

During the period under review, there were no material changes to the related party disclosures 

as reported in the consolidated financial statements as at 31 December 2019.  

(a) Transactions with the controlling shareholder and its related parties 

The group of related companies includes the fully consolidated subsidiaries of PREOS AG, as 

well as the associates, which are accounted for in accordance with the equity method, and 

companies in which the Group companies serve as the general partner. 

publity AG holds 90.8% of the shares in PREOS Real Estate AG and is therefore the direct parent 

of PREOS Real Estate AG. By subscribing 38% of the shares in publity AG via TO-Holding 

GmbH, Frankfurt am Main, the sole shareholder of the latter company and Chairman of the 

Executive Board of publity AG, Mr Thomas Olek, acquired the ability to exercise a significant 

influence as at the reporting date for these interim consolidated financial statements. Thus, not 
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only publity AG but also TO-Holding GmbH and Mr Thomas Olek are deemed related parties 

within the meaning of IAS 24. 

In addition, the following key management personnel of the legal parent are classified as related 

parties because they can exercise a significant influence in accordance with IAS 24:  

• Members of the Executive Board of PREOS AG and their immediate relatives and 

• Members of the Supervisory Board of PREOS AG and their immediate relatives  

During the period under review, the following transactions with related parties took place:  

Transactions with related parties  Year  

Services 

rendered for 

related parties  

Sales to related 

parties  

Purchases from 

related parties  

Receivables 

from related 

parties* 

    EUR  EUR  EUR  EUR 

           
Associate: 

NPL Portfolio Nr. 3 GmbH & Co. KG  H1 2019  56,500  0  0  0 

 H1 2020  0  0  0  0  

 FY 2019  113,000  0  0  33,618 

           

* The amounts have been classified as trade receivables.       

           

           

Transactions with related parties  Year  

Interest 

received  

Receivables 

from related 

parties  

Interest paid / 

services 

rendered by 

related parties  

Liabilities to 

related parties 

    EUR  EUR  EUR  EUR 

           

Ultimate shareholders 

 H1 2019  0  0  0  0 

 H1 2020  1,160,964  36,160,964  0  0 

 FY 2019  383,333  30,383,333  0  0 

           

Convertible bond  H1 2019  0  0  0  0 

  H1 2020  0  0  3,828,563  105,923,563 

  FY 2019  0  0  509,258  108,327,258 

           

Related parties of the ultimate parent 

company of PREOS Real Estate AG: 

          

          
publity AG 

 H1 2019  0  0  0  0 

 H1 2020  0  0  1,416,719  1,911,260 

 FY 2019  0  6,777,146  37,508,481  9,756,210 
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Related parties of ultimate parent of 

publity Investor GmbH: 

          

          
publity AG 

 H1 2019  0  0  2,700,000  84,805,384  

 H1 2020  0  0  0  0  

 FY 2019  0  0  0  0 

 

 

In the first half of 2020, cash and cash equivalents amounting to EUR 5 million were made 

available as a short-term loan to TO-Holding GmbH (ultimate shareholder). In financial year 

2019, EUR 30 million in funds not utilised by the Group were loaned to TO-Holding GmbH for 

a short term. 

In financial year 2019, the Group accepted a financial liability in the amount of EUR 60 million. 

TO-Holding GmbH furnished shares worth EUR 120 million to publity AG in collateral for these 

loans as a related party.  

(b) Transactions with the Executive Board 

The following persons were appointed as members of the Executive Board of PREOS Real Estate 

AG during the reporting period:  

• Mr Frederik Mehlitz, CEO 

• Libor Vincent, CFO (from 4 March 2020) 

During the period under review, current performance-based remuneration amounting to EUR 360 

thousand (H1 2019: EUR 0 thousand) was recognised for the Executive Board of PREOS AG. 

That figure included non-recurring remuneration amounting to EUR 150 thousand.  

No members of the Executive Board were granted loans or advances by the Company; nor were 

any contingent liabilities accepted in favour of the members of the Executive Board.  

(3) Changes to the Supervisory Board 

Mr Christoph Blacha, member of PREOS Real Estate AG's Supervisory Board, resigned his seat 

with effect from 1 March 2020 and departed from the Supervisory Board. Pursuant to a decision 

by the Local Court of Frankfurt am Main dated 1 March 2020, Mr Christian Jäger was appointed 

to serve as a member of the Supervisory Board. 

(4) Events after the reporting date 

On 15 July 2020, the Extraordinary General Meeting approved a capital increase from company 

funds against the issue of free shares. PREOS Real Estate AG's share capital thus increased by 

EUR 35,831,844 from EUR 71,663,688 to EUR 107,495,532 by way of conversion of a portion 

of the capital reserves. 

In addition, the Extraordinary General Meeting of 15 July 2020 resolved to rescind Authorised 

Capital 2020/I subject to the resolution concerning the aforementioned capital increase from 

company funds and contingent upon its entry into the commercial register as a condition 
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precedent, while at the same time creating a new Authorised Capital 2020/II in the amount of up 

to EUR 53,747,766. 

On 17 July 2020, PREOS Real Estate AG contributed a real estate portfolio to GORE German 

Office Real Estate AG. The contribution comprised 12 properties from PREOS Immobilien 

GmbH's portfolio with market values of between EUR 4.1 million and EUR 19.2 million. As part 

of the transaction, 89.9% of shares in the PREOS subsidiary PREOS Immobilien GmbH, which 

holds the portfolio, with a value of EUR 200 million (100% of shares) were transferred to GORE 

German Office Real Estate AG. In exchange, PREOS Real Estate AG received new GORE shares 

at an exchange ratio of 1,000:1. In other words, for every share in PREOS Immobilien GmbH, 

1,000 new GORE shares were transferred to PREOS Real Estate AG. Following the transaction, 

PREOS Real Estate AG now holds 59.9% of shares in GORE German Office Real Estate AG. 

The Executive Board and the Supervisory Board of the Company on 7 August 2020 resolved a 

long-term dividend policy for the Company. The plan is to propose to the next Annual General 

Meeting that a dividend be distributed for the first time for the current financial year 2020. The 

target dividend is 5% of the weighted average share price for PREOS Real Estate AG over the 

three months preceding the Annual General Meeting. 

On 13 August 2020, PREOS Real Estate AG successfully completed the renovation of the 

"Theodor-Althoff-Straße 2" property in Essen and transferred the new police headquarters to the 

Essen Police. The lease, which was signed in 2018, has a 30-year term and covers 25,500 square 

metres.  

In a letter dated 22 August 2020, Christoph Jäger, member of the Supervisory Board, resigned his 

office with effect from 30 September. The Annual General Meeting of 15 September 2020 elected 

Prof. Zoltán Ádam Zomotor to serve on the Supervisory Board with effect from 1 October 2020 

for a term ending upon conclusion of the Annual General Meeting voting to ratify the actions of 

the members of the Supervisory Board for the 2024 financial year. 

On 10 September 2020, the Executive Board of PREOS Real Estate AG resolved to 

internationalise the business model of the Company. This includes drawing up plans to form 

international investment companies, independent IPOS for these investment companies and 

tokenising the respective shares. To that end, PREOS plans to establish an independent 

technology company to bundle the blockchain technology required for the tokenisation process 

and to assume responsibility for managing the development of artificial intelligence in the fields 

of real estate investment and property management. 

The Extraordinary General Meeting of 15 September 2020 resolved to rescind the authorisation 

dated 28 August 2019 to acquire own shares and replaced that authorisation with a new 

authorisation to acquire and use own shares, taking into account the intervening increase in share 

capital to EUR 107,495,532. 

By resolution of the Extraordinary General Meeting of 15 September 2020, the Contingent Capital 

2020/I was rescinded. At the same time, the Extraordinary General Meeting of 15 September 2020 

resolved to create a new Contingent Capital (Contingent Capital 2020/II) of up to EUR 

42,998,213. 

By resolution of the Extraordinary General Meeting of the Issuer on 15 September 2020, the 

Supervisory Board was given the opportunity to offer and grant the members of the Executive 
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Board stock options for a total of 10,749,533 no-par value registered shares with a uniform 

exercise price determined by the Annual General Meeting as part of variable Executive Board 

remuneration by virtue of the establishment of a stock option programme against the backdrop of 

plans to expand the Executive Board to include up to two additional members. To that end, the 

Extraordinary General Meeting of 15 September 2020 resolved to create a new Contingent Capital 

(Contingent Capital 2020/III) of up to EUR 10,749,553. 

The Extraordinary General Meeting of 15 September 2020 resolved to relocate the registered 

office of the Company to Frankfurt am Main with effect from 1 January 2021. 

In addition, the Extraordinary General Meeting of 15 September 2020 resolved that going 

forward, the Company would operate under the name "PREOS Global Office Real Estate & 

Technology AG". 

 

Leipzig, 22 September 2020 

PREOS Real Estate AG 

 

Frederik Mehlitz  

CEO  
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XXX. ALTERNATIVE PERFORMANCE MEASURES 

In this Prospectus and in other publications, various performance indicators are used in relation 

to PREOS Global Office Real Estate & Technology AG's group. One financial key performance 

indicator ("KPI") is earnings before interest and taxes (EBIT). 

This financial KPI is an alternative performance measure ("APM"). APMs are measures of past 

or future financial performance, financial position or cash flows that are not defined or explained 

in the relevant generally accepted accounting principles (GAAP). APMs must not be considered 

as an alternative to the measures defined in the accounting standards. These APMs and further 

information are used in this Prospectus and other publications to measure the Company's 

economic performance or because the Executive Board of the company considers them useful for 

investors. The APM used may differ from identically named APMs used by other companies in 

the real estate industry. The performance measure used by PREOS Global Office Real Estate & 

Technology AG should not be regarded as an alternative to profit/loss after tax, revenue or any 

other measure of economic performance defined in accordance with IFRS or the HGB. APMs are 

of limited use as analytical tools and should not be considered in isolation or as a substitute for 

analysis of the results reported in accordance with IFRS or the HGB. They may include or exclude 

items or amounts that are otherwise included or excluded in calculating the most comparable 

IFRS or HGB performance measures. The APM should be considered in conjunction with PREOS 

Global Office Real Estate & Technology AG's audited IFRS consolidated financial statements 

and audited HGB annual financial statements for 2019 and 2018. 

Earnings before interest and taxes (EBIT) 

Earnings before interest and taxes (EBIT) is a measure of profitability. It is primarily used to 

facilitate an international comparison of the profitability of companies that have comparable 

business activities but feature different financing structures and are subject to different tax rates 

due to being domiciled in different countries. PREOS Global Office Real Estate & Technology 

AG uses this performance measure because it is reported separately in almost all corporate 

communications. It provides an overview of the company's earnings from operations without the 

burden of financing expenses or taxes. 

Earnings before interest and taxes (EBIT) is calculated as follows: 

 Gross profit 

+ Other operating income 

- Valuation allowances on receivables 

- Personnel expenses 

- Other operating expenses 

+/- Gain or loss on measurement of investment property 

= Earnings before interest and taxes (EBIT) 

Gross profit is calculated as follows: 

 Revenue 

- Cost of sales 

= Gross profit 

 

Revenue comprises income from managing the Group's own real estate and loan portfolios 

(portfolio management) as well as other income. 
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The income from managing the Group's own real estate (portfolio management) consists mainly 

of rental income, which in turn comprises rents and incidental rental charges paid by tenants. 

The income from managing the Group's own loan portfolios (portfolio management) includes the 

distribution of proceeds resulting from the Group's own loan portfolio (non-performing loans). 

These proceeds consist primarily of receipts in excess of the original purchase price which are 

collected in accordance with the insolvency plans agreed with the debtors. 

The cost of sales comprises the costs of (or expenses for) services provided to generate revenue, 

which primarily comprise the costs for managing the Group's own real estate. 

In accordance with the audited IFRS consolidated financial statements for financial year 2019, 

PREOS Global Office Real Estate & Technology AG generated earnings before interest and taxes 

(EBIT) of EUR 106,404 thousand in financial year 2019. EBIT for the prior year (2018) amounted 

to EUR 10,920 thousand. 
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XXXI. MATERIAL CHANGES IN THE FINANCIAL POSITION 

OF THE SHARE ISSUER 

The material changes in the financial position of PREOS Global Office Real Estate & Technology 

AG's group since the 30 June 2020 reporting date for the (unaudited) interim consolidated 

financial statements are based on the transactions referred to in section XVI. 

Please refer also to section XIX.2. for information about the material changes to the financial 

position resulting from the sale of all shares in publity Theodor-Althoff-Straße 2 GmbH by publity 

Real Estate GmbH in September 2020 and the placement of further tranches of the Share Issuer's 

2019/2024 Convertible Bond Issue in October 2020. 
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XXXII. DOCUMENTS ON DISPLAY 

For the period during which this Prospectus is valid, the following documents or copies thereof 

in paper form may be inspected during regular business hours at the offices of the Offerer (publity 

AG) at OpernTurm, Bockenheimer Landstraße 2-4, 60306 Frankfurt am Main, Federal Republic 

of Germany and will also be available online in the "Investor Relations" section of the Offerer's 

website at www.publity.de: 

• the current Articles of Association of PREOS Global Office Real Estate & Technology 

AG; 

• the audited financial statements of PREOS Global Office Real Estate & Technology AG 

(formerly: PREOS Real Estate AG) as at 31 December 2018 (HGB); 

• the audited financial statements of PREOS Global Office Real Estate & Technology AG 

(formerly: PREOS Real Estate AG) as at 31 December 2019 (HGB); 

• the audited consolidated financial statements of PREOS Global Office Real Estate & 

Technology AG (formerly: PREOS Real Estate AG) as at 31 December 2018 (IFRS); 

• the audited consolidated financial statements of PREOS Global Office Real Estate & 

Technology AG (formerly: PREOS Real Estate AG) as at 31 December 2019 (IFRS); 

• the unaudited interim consolidated financial statements of PREOS Global Office Real 

Estate & Technology AG (formerly: PREOS Real Estate AG) as at 30 June 2020 (IFRS); 

• the summary valuation reports on the real estate portfolio of the PREOS Global Office Real 

Estate & Technology AG Group (reproduced in this Prospectus starting on page M-2); and 

• any supplements published in accordance with Article 23 of Regulation (EU) 2017/1129. 

Please be advised that the IFRS interim consolidated financial statements of PREOS Global 

Office Real Estate & Technology AG (formerly: PREOS Real Estate AG) as at 30 June 2020 

were not audited or reviewed by an auditor. 
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XXXIII. GLOSSARY 

AG German stock corporation (Aktiengesellschaft) 

AIF Alternative investment fund 

AktG German Stock Corporation Act (Aktiengesetz) 

AuPS IDW auditing practice statement 

BaFin German Federal Financial Supervisory Authority 

(Bundesanstalt für Finanzdienstleistungsaufsicht) 

BGB German Civil Code (Bürgerliches Gesetzbuch) 

Core and Core-plus- 

properties 

In the real estate investment sector, properties are usually 

categorised according to the risk classes Core, Core-plus, 
Value added and Opportunistic; properties classified as Core 

and Core-plus properties are usually of (very) high quality, 

have little to no maintenance defects, are in good to excellent 

locations, and have low vacancy rates and long-term leases 

EStG German Income Tax Act (Einkommensteuergesetz) 

EU European Union 

EU Audit Regulation Regulation (EU) No 537/2014 on specific requirements 

regarding statutory audit of public-interest entities 

EUR Euro 

GewO German Industrial Code (Gewerbeordnung) 

GmbH German limited liability company (Gesellschaft mit 

beschränkter Haftung)  

GmbH & Co. KG German limited partnership (Kommanditgesellschaft) with a 

GmbH as the general partner 

GmbHG German Accounting Directive Implementation Act 

(Bilanzrichtlinienumsetzungsgesetz) 

GRI Gross rental income 

GwG German Money Laundering Act (Geldwäschegesetz) 

HGB German Commercial Code (Handelsgesetzbuch) 

HRB Division B of the commercial register 

IAS International Accounting Standards 

IDW Institute of Public Auditors in Germany (Institut der 

Wirtschaftsprüfer in Deutschland) 

IFRS International Financial Reporting Standards 

ISIN International Securities Identification Number  

KAGB German Investment Code (Kapitalanlagegesetzbuch) 

KYC review Know-your-customer (KYC) review; Check of new customers' 
personal and business data performed in accordance with the 

German Money Laundering Act to prevent money laundering 

and terrorist financing 

Lock-up Legal restriction on the valid sale of shares by shareholders 
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m:access Name of an Open Market segment on the Munich Stock 

Exchange 

Manage-to-Core approach Transformation of a property to improve its risk class 

NPLs Non-performing loans 

OECD Organisation for Economic Co-operation and Development 

OTC Over-the-counter trading (also referred to as direct trading, 
telephone trading); in the field of finance, trading between 

market participants which does not take place and is not 

settled on the stock exchange or other trading venues 

PPA Purchase Price Allocation; refers to a goodwill accounting 

process in which all assets and liabilities acquired are 

measured in accordance with IFRS 3; the remeasurement may 

result in a difference between the carrying amounts of 
acquired assets and liabilities and the purchase price, referred 

to as goodwill or negative goodwill. 

Scrip dividend A cash dividend (or part thereof) that is subject to an option 
granted by the Share Issuer to shareholders to have the cash 

dividend (or part thereof) distributed in the form of shares or 

other securities, rights or assets instead of the corresponding 

cash amount. 

Share Issuer PREOS Global Office Real Estate & Technology AG 

(formerly: PREOS Real Estate AG) 

SME Small and medium-sized enterprises within the meaning of 

Article 2(f) of Regulation (EU) 2017/1129 

UmwG German Reorganisation Act (Umwandlungsgesetz) 

VAT Value-added tax 

WAULT Weighted average unexpired lease term; relates to all leases 

and is weighted using the current actual net basic rent 

WKN German securities identification number 

(Wertpapierkennnummer) 

Working capital Performance indicator not defined by law that indicates the 

level of funds required to (establish and) manage a business 

Workout department Department at banks responsible for loan workout; in 
banking, the measures used to manage non-performing loans 

include debt enforcement and liquidation of collateral (e.g. 

properties) with the aim of reducing or eliminating the 

increased credit risk to which the lender is exposed 

WpHG German Securities Trading Act (Wertpapierhandelsgesetz) 

WpPG German Securities Prospectus Act 

(Wertpapierprospektgesetz) 

Xetra Exchange trading platform of the Frankfurt Stock Exchange 

(Xetra is an abbreviation for "exchange electronic trading") 
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1. Assignment 

1.1. Principal 

PREOS Global Office Real Estate & Technology AG  

Reichsstraße 2 

04109 Leipzig 

Germany 

 

(hereafter: ‘the Principal’) 

1.2. Contractor 

apollo valuation & research GmbH 

Große Eschenheimer Str. 13 

60313 Frankfurt am Main 

Germany 

 

(hereafter: ‘NAI apollo’ or ‘the Contractor’) 

 

The contractor is a limited liability company, registered under commercial law in Germany under the 

registration number 92507. NAI apollo employs publicly appointed and sworn-in appraisers, members 

of the Royal Institution of Chartered Surveyors (RICS) as well as real estate valuers certified by HypZert 

GmbH according to DIN EN/ISO 17024. 

1.3. Subject of Valuation 

The property portfolio to be valued (hereinafter referred to as "the object of valuation") consisted of the 

properties listed below. 

 

Table 1: Properties in the portfolio – postal addresses 
ID City ZIP Address 
1 Ratingen 40472 Oberhausener Str. 33 
2 Köln 51065 Bergisch Gladbacher Str. 3 
3 Krefeld 47805 Fütingsweg 34-36 
4 Roßdorf 64380 Arheilger Weg 17 
5 Ratingen 40472 Oberhausener Str. 33 
6 Nieder-Olm 55268 Am Hahnenbusch 4 
7 Sindelfingen 71065 Böblinger Str. 130 
8 Grafing 85567 Am Feld 32 
9 Waltrop 45731 Im Wirrigen 25 

10 Ratingen 40472 Oberhausener Str. 33 
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For further information, please refer to section 2 or Annex A of this report. The subject of valuation 

were the aforementioned plots of land, including the building structure considered essential compo-

nents in accordance with section 94 BGB (German Civil Code) and excluding accessories in accord-

ance with section 97 BGB.  

1.4. Scope of Work and Purpose of Valuation 

1.4.1. Scope of Work 

On 27.09.2018, the Contractor was instructed by the Principal as an independent valuer to determine 

the market value of the properties listed in section 1.3 of this report on the basis of the definition set 

out in section 194 of the German Building Code (BauGB). 

 

Hereafter, the valuation reports were updated as of 30 September 2020 in accordance with the writ-

ten instruction dated 15 July 2020. In accordance with the instruction, no new inspection was carried 

out as part of this update. According to information provided by the Principal, the properties are in 

equal condition as found in the last inspections in regard to their main structural features. 

 

The market value is defined in the German Building Code (section 194 BauGB) as follows: 

‘The market value is determined by the price, which can be achieved at the particular time referred to 

by the valuation in an ordinary course of business, according to the prevalent legal conditions and its 

actual characteristics, as well as its quality and the location of the plot or any other subject of the valu-

ation, regardless of any exceptional or personal circumstances respectively.’ 

 

The market value was determined at individual property level without taking into account the fact that 

the properties were part of a portfolio. Therefore, no portfolio discounts or premiums were taken into 

account. The market value of the portfolio thus corresponds to the sum of the individual market values 

of the properties to be valued. 

 

Furthermore, the Contractor was instructed to prepare a condensed valuation report (hereinafter re-

ferred to as ‘the report’) on 15 September 2020. 

1.4.2. Purpose of Valuation 

The purpose of this condensed valuation report is to provide the Principal’s Management Board with 

information on the market value of the subject of valuation as of the valuation date. The report shall 

further be appended to securities prospectuses (hereinafter: the "Prospectuses") and submitted to the 

German Federal Financial Supervisory Authority ("BaFin") for approval of the Prospectuses. The sub-

ject matter of the Prospectuses are (i) a still undetermined number of registered no-par value shares of 
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PREOS Global Office Real Estate & Technology AG and (ii) a still undetermined number of block-chain 

securities sui generis based on bearer shares, which represent fiduciary mediated shareholder rights 

and an exchange claim with respect to registered no-par value shares of PREOS Global Office Real 

Estate & Technology AG. The Prospectuses form the basis for the investment decisions of investors. 

1.5. Valuation Methodology 

Section 8 of the Real Estate Valuation Ordinance (‘ImmoWertV’) stipulates that the comparable ap-

proach, the income capitalisation approach, the cost approach, or several of these methods are to be 

used for determining the market value. The choice of procedure shall be made taking into account the 

subject of valuation, the ordinary course of business and the other circumstances of the individual 

case, in particular the available data. 

 

In the case of office and other commercial properties, from the buyer's point of view, the sustainable 

attainable income and the yield are usually the main considerations in the purchase decisions. The 

market value was thus derived from the income capitalisation approach on the basis of the types of 

use and customs in normal business transactions. 

1.6. Date of Valuation 

In accordance with the instruction, 30 September 2020 was used as the valuation date for all proper-

ties. As the properties are to be assumed to be in an unchanged condition as of the valuation date 

compared to the initial valuation, the valuation date also corresponds to the respective quality key date 

as defined by section 4 of the ImmoWertV. The valuation was based on the property condition as per 

the date of valuation. 

1.7. Qualification 

The valuation mandate was led by experienced valuers who have sufficient knowledge of the German 

real estate market and the necessary professional qualifications to carry out the valuation mandate 

competently. 

1.8. Independence and Objectivity 

Within this mandate NAI apollo acted as external advisor in a service relationship for the Principal. The 

valuation was made impartially, without directives, without consideration of unusual or personal cir-

cumstances and without own interest in the result to the best of our knowledge and belief with objec-

tive scrutiny.  
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Neither NAI apollo, nor the experts working within the scope of the mandate and who are permanently 

employed at NAI apollo have a direct or indirect personal or business relationship to the subject of val-

uation or to the Principal, which could lead to a potential conflict of interest. The Contractor does not 

profit from this assignment in any other way than by collecting the agreed fee. The amount of this fee 

was fixed before the start of the project and was in no way dependent on the valuation result. 

1.9. Service Delimitation 

1.9.1. Collection and Evaluation of Information 

The procurement of written information was not the subject of the assignment. The information, which 

forms the basis of the valuation, was made available to NAI apollo by the Principal in electronic form. 

The relevant documents were analysed in the valuation process and examined randomly for plausibil-

ity. If there were no obvious inconsistencies, the submitted documents were assumed to be correct 

and valid as of the valuation date regardless of their date.  

 

NAI apollo received a Legal Due Diligence report of the law firm CMS Hasche Sigle (two reports in 

draft) for all properties. One report dates from 2017, the remaining reports were issued in 2018. Fur-

thermore, the Contractor received a Technical Due Diligence report for eight of the properties to be 

valued. One report was prepared in 2017, the remaining reports were prepared in 2018. The content 

of the present reports was assumed to be correct and complete regardless of their status. 

1.9.2. Measurement 

The preparation of an area survey was not part of the assignment. The area and unit information pro-

vided by the Principal was roughly checked for plausibility during the inspections and, if no major dif-

ferences were identified, were assumed to be correct. 

1.9.3. Structural Defects and Damages 

A structural analysis and/or a damage assessment of the buildings were not part of this assignment. 

Destructive examinations and tests of the functionality of technical facilities (especially sanitary, electri-

cal, and heating installations) were not carried out. Unless contrary information was apparent from the 

inspection or the documents handed over, the Contractor presupposed that they functioned as in-

tended. Thus, the valuation only includes such building damages/defects that could be unequivocally 

identified in a non-destructive way through a normal visual inspection or those mentioned in the docu-

ments provided (technical due diligence reports). In this valuation, the impact of any possible building 

defects and building damage on the value of the properties is only taken into account in very general 
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terms and are only to be regarded as an indication. Hence reference to building defects within this val-

uation does not exclude the presence of other defects. In this respect, this report does not represent 

a specialist survey on building defects and damage. 

1.9.4. Pests and Contaminants 

Surveys to determine the presence of plant-based or animal pests were not carried out. Also, not car-

ried out were tests on materials that limit the long-term serviceability of the valuation property or which 

present a danger to third parties or the environment or on contaminated sites as stipulated by the 

German Soil Protection law (‘Bundesbodenschutzgesetz’). 

1.9.5. Subsoil 

Soil investigations were not performed. The local soil situation was considered in the valuation as far 

as it is included in comparative purchase prices or the standard land value. Should a soil survey pro-

vide different results, these are to be taken into account in the result of this valuation. Unless explicitly 

noted otherwise, the soil is assumed to be of a normal load-bearing capacity. 

1.9.6. Building Law 

An examination of permissibility under planning and building law of the existing buildings (including ap-

provals, conditions, acceptances, concessions and the like) were not included in the mandate. The 

valuation was carried out on the basis of the completed project. The existence of a building permit 

and, if applicable, the conformance of the completed project with architectural drawings, the building 

permit and building law and the binding development plan were not examined. Within the scope of 

this valuation, the material legality of the constructional facilities and uses was assumed. 

1.9.7. Taxes, Public Charges and Financial Charges 

Tax liabilities and costs resulting from the purchase or sale of a property were taken into account to 

the extent that they were implicitly included in the market data used. Land transfer taxes were explic-

itly taken into account in the valuation. Any repayments of government or other subsidies or tax bene-

fits to be made as a result of the sale were not taken into account.  

 

The market rents of commercial units and areas stated in the report were stated in euros (€) excluding 

the applicable statutory value-added tax.  

 

Obligations that may have been recorded in section III of the land registers were not taken into ac-

count in this valuation. It was assumed that any outstanding debts would be deleted upon sale or off-

set by a reduction in the sale price. 
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2. Portfolio Analysis 

2.1. Portfolio Composition 

At the time of the valuation, the subject of the valuation comprised a total of ten properties located in 

Germany. Detailed information on these properties is attached as Annex A to the report. 

2.2. Ownership 

All properties which were part of the subject of valuation were owned by the Principal or a subsidiary 

at the date of valuation. The ownership was evidenced by an extract from the respective land register. 

All properties were held in freehold ownership, no leasehold rights have been granted. 

2.3. Properties by Asset Classes 

The predominant type of use of the properties was office use. Two properties (ID 8 and ID 9) were 

used as offices and laboratories. Property ID 1 was rented for the operation of a canteen with confer-

ence areas. 

2.4. Geographical Distribution 

The geographical distribution of the ten properties that form the subject of valuation (three of which 

are properties in Ratingen) is shown in Chart 1 below: 

 

Chart 1: Geographical Distribution of the Subject of Valuation 
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2.5. Lettable Area 

The properties in the portfolio had a total lettable area of approx. 52,645 sqm as of the respective val-

uation date. This was distributed among the individual properties as follows: 

 

Chart 2: Analysis of Lettable Areas 

 

 

In addition to the lettable area mentioned above, the subject of valuation includes 388 internal car 

parking spaces and 410 external car parking spaces. 

2.6. Remaining Average Unexpired Lease Terms (‘WAULT’) 

As of the valuation date, the properties included in the valuation had an income-weighted remaining 

lease term (‘WAULT’) of approximately 8.2 years. The shortest WAULT of around 1.1 years was rec-

orded in property ID 5, the longest WAULT of 15.1 years in property ID 8. 

2.7. Vacancy 

The subject of valuation displayed a space-related vacancy rate of 2.5 % on the date of valuation. The 

existing vacancies are considered to be temporary. 
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2.8. Current Rents and Market Rents 

The properties included in the valuation had a current net cold rent of around € 5,764,310 p.a. as of 

the valuation date. The market rent for the properties was estimated at approx. € 6,077,683 per an-

num. The relation between current rent and market rent of the properties is shown in the following in-

dividual comparison: 

 

Chart 3: Analysis of Current Rents and Market Rents 

 

 

Looking at the overall portfolio, the market rent applied was around 5.4 % above the contractually 

agreed current rent. Taking into account the existing vacancies, the properties in the portfolio are, on 

the whole, largely let at market level. 
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3. Valuation Results 

3.1. Definition of Market Value 

The market value is defined in the German Building Code (section 194 BauGB) as follows: 

‘The market value is determined by the price, which can be achieved at the particular time referred to 

by the valuation in an ordinary course of business, according to the prevalent legal conditions and its 

actual characteristics, as well as its quality and the location of the plot or any other subject of the valu-

ation, regardless of any exceptional or personal circumstances respectively.’ 

3.2. Market Value 

NAI apollo has determined the market value of the subject of valuation as per the date of valuation 30 

September 2020, which is composed of the market values of the individual properties with: 

 

€ 93,370,000 

(Ninety-Three Million Three Hundred and Seventy Thousand Euro) 

 

This assessment is based on the assumptions, caveats and comments made in this report as well as 

on the assumption that there are no unusual circumstances which were unknown to NAI apollo at the 

time of preparing this report. 

 

Frankfurt am Main, 28 October 2020 

 

 

 

Stefan Mergen Nico Schultz MRICS, RICS Registered Valuer 
Managing Partner Director - Valuation 
for and on behalf of for and on behalf of 
apollo valuation & research GmbH apollo valuation & research GmbH 
 

 

 

Annex A: Overview of key property information 
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Table 2: Properties in the valued portfolio – detailed information     
ID City ZIP Address Initial  

Inspection  
Sec-
tion 

Parcel Plot 
Size 

Main 
Type of 

Use 

Lettable 
Area 

Vacancy 
Rate 

WAULT Current Rent Market Value 

       [sqm]  [sqm] [%] [years] [€ p.a.] [€] 

1 Ratingen 40472 Oberhausener Straße 33 05.10.2018 56 158 4,039 Canteen 1,646 0.0 9.2 338,694 4,970,000 

2 Köln 51065 Bergisch Gladbacher  
Straße 3 

04.10.2018 4 392 3,019 Office 3,593 0.0 6.2 729,738 14,100,000 

3 Krefeld 47805 Fütingsweg 34-36 05.10.2018 72 590 11,037 Office 13,962 0.0 9.2 1,220,000 17,800,000 

4 Roßdorf 64380 Arheilger Weg 17 04.10.2018 14 224/1 3,477 Office 4,763 0.2 8.1 590,780 8,930,000 

5 Ratingen 40472 Oberhausener Straße 33 05.10.2018 56 163 4,720 Office 3,036 0.0 1.1 416,287 6,650,000 

6 Nieder-Olm 55268 Am Hahnenbusch 4 04.10.2018 18 13/52 3,500 Office 4,065 0.0 11.0 513,900 8,210,000 

7 Sindelfingen 71065 Böblinger Straße 130 08.10.2018 - 2175/1 3,545 Office 6,516 16.0 1.9 528,422 10,900,000 

8 Grafing 85567 Am Feld 32 08.10.2018 - 597 4,021 
Office +  

Lab 3,936 0.0 15.1 317,042 4,840,000 

9 Waltrop 45731 Im Wirrigen 25 05.10.2018 11 425 25,808 
Office +  

Lab 6,150 4.0 13.0 380,281 5,370,000 

10 Ratingen 40472 Oberhausener Straße 33 09.10.2018 56 161 10,330 Office +  
Warehouse 4,978 0.0 9.2 729,166 11,600,000 

Total    73,496  52,645 2.5 8.2 5,764,310 93,370,000 
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valuation report (reference file). The client will be provided with a copy of the report as a pdf file. 
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1. Order 

1.1 Information on the contractual basis and the valuation objects 

Client PREOS Real Estate AG 

represented by Mr Frederik Mehlitz 

Reichsstraße 2 

04109 Leipzig 

 
Order from 30.09.2020 

 
Contractor Falk Kehlitz 

Architect, 

Real estate valuer HypZert (F) Johann-Georg-Straße 25 

10709 Berlin 

 
Valuation subject The properties under valuation comprise the 

properties listed below. 

 
ID 01 60486 Frankfurt, Theodor-Heuss-Allee 112 

ID 02 85774 Unterföhring, Medienallee 26 

ID 03 65760 Eschborn, Ludwig-Erhard-Straße 3 

ID 04     60528 Frankfurt, Lyoner Straße 36 

ID 05 45470 Mülheim, Parsevalstraße 70 

ID 06 46049 Oberhausen, Emschertalstraße 12 

ID 07 58507 Lüdenscheid, Bahnhofstraße 1 

ID 08 47057 Duisburg, Mülheimer Straße 100 

ID 09 58507 Neuss, Im Taubental 30 

ID 10 45133 Essen, Theodor-Althoff-Straße 2 

 
Valuation purpose On 30.09.2020, the contractor was commissioned 

to prepare a summary valuation report complying with the 

current ESMA guidelines. They are based on the individual 

written expert opinions prepared on behalf of PREOS Real 

Estate AG on the market value as defined by Section 194 of the 

German Building Code (BauGB) of the properties listed as the 

valuation subject. 

 
The market value of the properties was determined in each 

case by an expert opinion (value update) on the valuation and 

quality date 30. 09. 2020. The market value of the properties 

listed here therefore corresponds to the sum of the individual 

values of the properties under valuation. 
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2. Order execution 

2.1 Order reason 

According to information, the purpose of this summary valuation report is to indicate the 

market value of the valuation subject on the valuation date to the client's executive board. 

The report should also be made as an annex to a securities prospectus (herinafter: 

“prospects”) and submitted to the German Federal Financial Supervisory Authority "BaFin" 

for approval of the prospects. The subject matter of the prospects is (i) an as yet 

undetermined number of registered no-par value shares of PREOS Real Estate AG as well as 

(ii) an as yet undetermined number of blockchain based securities sui generis, which embody 

fiduciary mediated shareholder rights and an exchange entitlement in relation to registered 

no-par value shares of PREOS Real Estate AG. The prospects constitute the basis for the 

investment decisions of investors. 

 

2.2 Valuation method 

2.2.1 Principles of valuation 
 

Land and rights over land have no absolute value. In common parlance, the market value of a 

property is understood to be a value that the property has for everyone. This shall also apply 

to other real estate property. This is also followed by the definition of the market value in 

Section 194 of BauGB. There the market value is described as a price achievable according to 

standardised principles. 

 
"The market value is determined by the price that would be obtained in the normal 

course of business at the valuation time according to the legal circumstances and actual 

characteristics, the further condition and location of the property or other subject matter 

of the valuation, irrespective of unusual or personal circumstances.” 

 
According to the provisions of the Real Estate Value Determination Regulations (ImmoWertV 

of 19 May 2010), the comparative value method, the asset value method and the income value 

method or several methods are to be used to determine the market value. 

 
The procedures shall be equivalent to each other according to the relevant case law and shall 

be chosen according to the nature of the subject matter of the valuation, taking into account 

the practices existing in the ordinary course of business and the other circumstances of the 

individual case. 

 

2.2.2 Selection of the valuation procedure 
 

In accordance with normal business practice, the market value of land with the usability of 

the properties under valuation is to be determined primarily using the capitalised earnings 

value method, as the focus in determining the purchase price is on the profitability.
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The value of leaseholds is determined on the basis of the value of full ownership using the 

financial mathematical method (Munich method). 

 

2.2.3 Valuation according to the German Income Approach (EWV) 
 

The capitalised earnings value method according to Sections 17 to 20 of ImmoWertV is based 

on the consideration that the net income remaining to the owner of the plot of land 

represents the interest on the value of the plot or the purchase price paid for it. Therefore, the 

capitalised earnings value is determined as the present value of the annuity by capitalising 

the net income. 

 

2.2.4 Determination of gross and net profit 
 

Gross profit (Section 18 ImmoWertV) comprises all income from the property, in particular 

rents and leases, that can be generated on a sustainable basis under proper management and 

permitted use. Allocations paid to cover operating costs shall not be taken into account. If no 

fees or fees that deviate from the usual are received for the use of land or parts of land, the 

income that can be achieved on a sustained basis at market rates when renting or leasing is to 

be taken as a basis. 

Net income is the gross profit less operating expenses. 

 

2.2.5 Determination of the operating costs 
 

Operating costs (Section 19 ImmoWertV) are the management costs, operational costs, 

maintenance costs and the risk of loss of rental income that are incurred on a sustained basis 

in the normal course of management; operating costs covered by apportionments are not 

taken into account. 

Operating costs are recognised on the basis of experience, actual costs (landlord's statement) 

or by analogy with market surveys, which, taking into account the remaining period of use, 

comply with the principles of proper management. In the underlying valuation, the 

assumptions regarding operating costs in the model for the derivation of property interest 

rates were taken into account by the responsible expert committee. 

 

2.2.6 Determination of the property interest rate 
 

The property interest rate (Section 14 ImmoWertV) is the interest rate at which the market 

value of properties is on average subject to market interest rates. The property interest rate 

is to be determined on the basis of appropriate purchase prices and the corresponding net 

income for similarly developed and used land, taking into account the remaining period of 

use of the buildings in accordance with the principles of the capitalised earnings value 

method. 

In the current valuations, the property interest rates determined by the respective expert 

committees were used as the starting values for the property interest rates applied, taking 

into account the derivation models. 
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2.2.7 Valuation and quality date 
 

The task was to review the market values on the valuation date 30. 09. 2020 (Section 3 

ImmoWertV) on the basis of current data on the property without a renewed personal 

inspection of the property by the expert. 

 
Likewise, the respective quality date (Section 4 ImmoWertV) also corresponds to the 

valuation date. The building and facilities condition of the properties on the respective 

inspection date is considered in each case. 

 
The inspections took place on the days indicated below. 

 
ID 01 60486 Frankfurt, Theodor-Heuss-Allee 112 27.08.2019 

ID 02 85774 Unterföhring, Medienallee 26 12.09.2019 

ID 03 65760 Eschborn, Ludwig-Erhard-Straße 3 11.09.2019 

ID 04 60528 Frankfurt, Lyoner Straße 36 01.07.2019 

ID 05 45470 Mülheim, Parsevalstraße 70 17.04.2020 

ID 06 46049 Oberhausen, Emschertalstraße 12 12.08.2019 

ID 07 58507 Lüdenscheid, Bahnhofstraße 1 16.07.2019 

ID 08 47057 Duisburg, Mülheimer Straße 100 06.08.2019 

ID 09 58507 Neuss, Im Taubental 30 08.08.2019 

ID 10 

 

2.3 

45133 Essen, Theodor-Althoff-Straße 2 

 

Qualification 

24.04.2019 

 
The valuations were supervised by experienced, certified experts who have sufficient 

knowledge of the German real estate market and the necessary professional qualifications to 

competently carry out the valuation assignment. 

 

2.4 Independence and objectivity 

Within the valuation contracts, the contractor acts as an external expert in a service 

relationship for the client.  The valuation has been prepared impartially, independently, 

without regard to unusual or personal circumstances and without any personal interest in the 

result, to the best of our knowledge and belief with objective diligence. 

 
Neither the contractor nor the experts and auxiliary staff working under the contract have 

any direct or indirect personal or business relationship with the valuation subject or the 

client that could lead to a potential conflict of interest. The contractor benefits from this 

contract in no other way than by collecting the agreed fee. The amount of the remuneration 

was firmly agreed before the start of the project and was in no way dependent on the 

valuation result. 
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2.5 Definition of services 

2.5.1 Obtaining and assessing information 
 

Obtaining written information was not part of the contract. The information forming the basis 

of the valuation was made available to the contractor by the client in electronic form. The 

relevant documents were viewed in the valuation process and randomly checked for 

plausibility. 

 
Provided there were no obvious discrepancies, the documents handed over were assumed to 

be correct and valid as of the valuation date, regardless of their date of preparation. 

 

2.5.2 Measurement 
 

The preparation of a site measurement was not part of the contract. The area and unit 

information provided by the client was roughly validated during the property inspection. 

 

2.5.3 Building defects and damage 
 

An examination of the stability as well as a damage assessment of the structural facilities 

were not part of the contract. Destructive examinations and functional tests of technical 

equipment (especially fire protection, sanitary, electrical and heating installations) were not 

performed. 

 
Unless information indicating the contrary was evident from the inspection or the documents 

handed over, the contractor assumes that they are functioning as intended. 

 
Only such structural damage / building defects were taken into account as were non-destructive, 

i.e. could be clearly identified as such by mere inspection or were evident from the 

documents provided. The effects of any existing structural damage and building defects on 

the value of the properties have only been taken into account as a lump sum and are only to 

be taken as an indication. The consideration of structural defects within the scope of the 

present valuation therefore does not exclude the existence of other defects. In this respect, 

the fair value and market value reports prepared do not constitute expert opinions on 

structural defects and damage. 

 

2.5.4 Pests and pollutants 
 

No investigations were performed on the presence of plant or animal pests or on substances 

which restrict the long-term usability of the valuation subject or which may pose a risk to 

third parties or the environment, nor on contaminated sites within the meaning of the 

German Federal Soil Protection Act. 
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2.5.5 Building ground 
 

Soil investigations have not been carried out. Within the scope of the valuation, a standard 

building site situation was taken into account to the extent that it was included in the 

comparative purchase prices or ground values. Unless explicitly commented otherwise, 

normal building ground was assumed. 

 

2.5.6 Federal State Building Order 
 

An examination of the building and licensing law admissibility and licensing capability of the 

existing developments (including permits, obligations, acceptances, concessions and the like) 

was not part of the contract. The valuation was each carried out on the basis of the realised 

project. The existence of a building permit and, if applicable, the conformity of the executed 

project with the submitted construction drawings, the building permit, the German Federal 

Building Code and the binding urban land use planning was not examined.  Within the 

framework of the individual valuations and this summary, the formal and material legality of 

the building structures and uses was assumed. 

 

2.5.7 Taxes, public dues and financing costs 
 

Tax liabilities and costs resulting from the purchase or sale of a property were taken into 

account to the extent that they were implicitly included in the market data used (property 

interest rates). There was no explicit cost approach. No consideration was given to any 

repayments of government or other grants or tax concessions possibly payable as a result of 

the sale. 

 
The market rents and values stated in the report are in Euro (€) excluding the respective 

statutory value added tax. Obligations that may have been recorded in Section III of the land 

registers were not taken into consideration in the valuations. It was assumed that any 

outstanding debts would be cancelled on sale or settled by reducing the sale price. 

 

2.6 Prerequisites for the valuation and liability disclaimers 

The market value is determined in accordance with the principles of the current version of 

the Real Estate Value Determination Regulations (ImmoWertV). 

 
Liability for unrecognisable or invisible defects, for defects in components that have not been 

made accessible, for defects in the functionality of technical equipment and for other 

undetected property features is excluded. 

 
The determination of the condition and the actual features of the structural facilities and the 

land is exclusively based on the on-site inspection and on documents submitted by the client, 

which are not or only very limitedly examined when determining the value of the property. 
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During the site visit, no measurements were checked and no functional tests of building 

services and other installations were carried out. All conclusions of the local inspection are 

made based on visual observation. No material destructive investigations have been carried 

out. Details of invisible components and building materials are therefore based on 

assumptions. Unless otherwise stated, the functionality is assumed in this report. 

 
The area and room details were taken from the listed documents. The correctness of the 

information is assumed in the report. The Contractor is therefore not liable for any errors in 

the information or documents of the Customer or third parties. 

 
A technical inspection for possible structural defects or damage is not part of the order. It is 

assumed that there are no building materials, components or features of the land that impair 

or endanger the sustainable usability or health of residents or users (especially with regard 

to stability, sound and heat insulation, infestation by animal or plant pests, contaminated 

components and soil and groundwater contamination). The existence of defects and damage 

not specifically listed can therefore not be excluded. 

 
No tests are carried out with regard to official requirements, such as fire protection 

regulations or energy saving regulations (EnEV), and possibly resulting retrofitting 

obligations. This also applies to the standards to be applied in the case of new buildings and 

structural changes (conversion, extension, renovation, etc.).  For maintenance and 

modernisation measures, it is assumed that the official and other technical specifications, e.g. 

DIN, EnEV, have been complied with. 

 
An inspection of compliance with public-law provisions (including approvals, acceptances, 

conditions or the like) or possible private-law provisions on the existence and use of the land 

and buildings is not carried out. 

 
It is assumed, without verification, that all public-law levies, contributions, fees, etc., which 

could possibly influence the value, have been collected and paid as of the valuation date. It is 

assumed that the valuation property is adequately insured on the valuation date. It is 

assumed, unchecked, that rents, leases or other contractual payments in the stated amount 

are also paid regularly and that there are no payment arrears. 

 
Deviations between the assumed and actual area perimeter can lead to considerable 

differences from the determined value! Damage removal costs for hidden or concealed 

defects, damage or soil contamination can - depending on the extent of the damage - have a 

considerable influence on the value determined. If the deviations between the assumptions 

and the facts established - after the handover of the report - have exceeded a critical size, the 

valuation must be carried out again. 
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The Contractor shall be liable exclusively within the scope of the purpose of the valuation and 

exclusively towards the Client - unless the purpose of the valuation mandatorily results in a 

protective interest of third parties - for damages, irrespective of the legal basis, only if the 

Contractor has caused the damages by a defective report intentionally or through gross 

negligence. Further compensation claims are excluded. The liability is limited to a maximum 

of € 5.000.000 unless otherwise agreed in the contract. Compensation claims  lapse after two 

years according to §  634a German Civil Code (BGB). The limitation period begins with  the 

handover of the report. 

 
The passing on of the report requires the written consent of the contractor, unless it is 

mandatory for the purpose of the valuation. The client is liable for damages caused by an 

unauthorized disclosure. 

 
The contractor already consents to the use of this report "Summary Valuation Report 2020" 

for the purpose stated in chapters 1.1 and 2.1. 
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3. Overview of the properties to be valued  

3.1 Legal circumstances 

3.1. 1 Real estate cadastre and Land register 

ID Property address District Plot Parcel(s) 

01 60486 Frankfurt, Theodor-Heuss-Allee 112 Bockenheim 17 145/54 

02 85744 Unterföhring, Medienallee 26 Unterföhring  506, 521/5 

03 65760 Eschborn, Ludwig-Erhard-Str. 3 Eschborn 2 85/6 

04 60528 Frankfurt, Lyoner Str. 36 53/Schwanheim 37 8500/130 

05 45470 Mülheim, Parsevalstr. 70 Raadt 3 330 

06 46149 Oberhausen, Emschertalstr. 12 Buschhausen 21 680 

07 58507 Lüdenscheid, Bahnhofstr. 1 City of 
Lüdenscheid 

32 148, 164, 179, 180, 188 

08 47057 Duisburg, Mülheimer Str. 100 Duisburg 342 549 

09 41468 Neuss, Im Taubental 30 Grimlinghausen 11 329 

10 45133 Essen, Theodor-Althoff-Str. 2 Schuir 1 175, 176 

 

 
3.1.2 Geographic distribution 

 

The geographical distribution of the properties under valuation is shown graphically 

in the following map of Germany. 
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3.1.3 Ownership structure 
 

At the time of the individual valuations, all properties forming the valuation subject were 

owned by the client or by subsidiaries. Proof of ownership was provided by corresponding 

land register extracts and purchase agreements. The properties of ID01 and ID02 are 

leasehold properties, the properties of ID03 to ID10 are fully owned by the respective 

subsidiaries of the client, whereby the client has a partial (direct or indirect) share of less 

than 100 % in these subsidiaries. 

 

3.2 Economic circumstances 

3.2.1 Use of the properties (asset class) 
 

Office use is the predominant type of use of the properties. Subordinate and predominantly 

supplementary uses are storage/archive uses and gastronomy/canteen uses. All properties 

include parking spaces, mostly in underground or multi-storey car parks. 

 

3.2.2 Rental areas 
 

The properties of the valuation object have a total rental area of approximately 212,738 m² as 

of the valuation date. Furthermore, the valuation subject comprises approx. 3,694 car parking 

spaces. The rental space is distributed among the individual properties as follows. 

 

3.2.3 Vacancies 
 

The properties were almost fully let on the valuation date. The unlet areas available on the 

valuation date are classified as being available for rent at the location in question at market 

rates. Vacancies are distributed among the individual properties as follows. 
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3.2.4 Portfolio and market rents 
 

On the valuation date, the properties valued had a total portfolio rent (actual annual gross 

income from all uses) of around € 29,119,783 per year. A special property here is the ID05 

property. At the time of valuation, negotiations for a new lease to a tenant were in the process 

of being concluded. This property is expected to be fully let as of 2021. 

The estimated rent for the properties (estimated market rent considering new rentals of 

vacant space) was calculated at € 33,074,923 per year. 

 
The ratio between contractually agreed portfolio rents and market rents for the properties is 

shown in the individual comparison below. 
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Taking into account all valuation properties, the market rent applied was around 14 % above 

the contractual rent. Under consideration of the new lease of ID05, the market rent applied is 

around 10% above the contractual rent. Overall, the portfolio is thus largely leased at market 

level. 

 

4. Market value 

4.1 Derivation of the market value 

In the normal course of business, only market behaviour is relevant. In accordance with the 

customs of the property market, the income capitalisation value method is generally used to 

determine the market value of commercially used properties, since in normal business 

transactions the price formation on the sub-market of the valuation properties is based on 

the rentability of the investment (yield). 

 
This initial value is to be assessed in the light of the general conditions of value and the 

situation on the relevant property market and, if necessary, adjusted to the actual 

circumstances of the property being assessed by means of additions or deductions. In the 

individual valuations, any existing property-specific property features have already been 

taken into account. 
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4.2 Summary of the individual evaluations 
 

 
ID VD/QD Parcel(s) Property Main use Rental 

areas 

Parking 

spaces 

Applied 

market rent 

market 
value 

   [m²]  [m²] [pce.] [€/year] [€] 

01 30.09.2020 145/54 5,254 Office 28,689 299 7,216,320 194,000,000

02 30.09.2020 506, 521/5 26,497 Office 30,391 500 6,210,070 163,000,000

03 30.09.2020 85/6 6159 Office 13,876 266 2,745,390 70,000,000

04 30.09.2020 8500/130 10,699 Office 20,925 320 4,057,340 100,000,000

05 30.09.2020 330 9,133 Office 11,460 297 1,287,540 17,200,000

06 30.09.2020 680 4,709 Office 2,567 70 421,584 7,100,000

07 30.09.2020 148, 164, 179, 180, 188 7,888 Office 8,310 191 416,873 6,300,000

08 30.09.2020 549 1,079 Office 3,630 21 410,806 6,750,000

09 30.09.2020 329 4,929 Office 3,210 50 334,000 5,600,000

10 30.09.2020 175, 176 107,781 Office 89,680 1,680 10,065,000 225,000,000

 

Taking into account the aforementioned explanations, the results of the proceedings and the 

current situation on the respective regional property market, the fair value (market value) of 

the properties listed in Chapter 1.1 under Valuation Subject is estimated 

 
to be approximately 

 
 

€ 794,950,000 

(in words: -seven hundred and ninety-four million nine hundred and fifty thousand-  Euro). 

 
 
 
 
 
 
 

Berlin, 30.09.2020 
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1 Order 

 
Expert opinion order 
In accordance with the expert opinion order issued in writing on 3 August 2020, an update of the value of 
the expert opinions of 18 June 2018 / 25 June 2018 regarding the properties was carried out: 
• Hewlett-Packard-Straße 4 in 61352 Bad Homburg vor der Höhe and 

• Martin-Behaim-Straße 4, 4a, 6 in 63263 Neu-Isenburg 
 

The client was publity AG, Bockenheimer Landstraße 2-4 in 60306 Frankfurt/Main in both cases. 
 

Contractor 
The on-wert Sachverständigen GbR, Weserstr. 2a in 31303 Burgdorf was commissioned by the client as an 
independent expert to prepare written individual expert opinions on the market value in accordance with § 
194 of the German Building Code (BauGB) of the above-mentioned properties. 

 
The contractor employs publicly appointed and sworn experts and real estate experts certified by HypZert 
GmbH in accordance with DIN EN/ISO 17024. 

 
Qualification 
The valuation mandate was supervised by experienced experts who have sufficient knowledge of the 
German real estate market and the necessary professional qualifications to competently carry out the 
valuation assignment. 

 
Independence and objectivity 
Within this mandate, on-wert Sachverständigen GbR acted as external expert for the client. The valuation has 
been prepared impartially, independently, without regard to unusual or personal circumstances and without 
any personal interest in the result, to the best of our knowledge and belief with objective diligence. 

 
Neither on-wert Sachverständigen GbR nor the experts working within the scope of the mandate have a 
direct or indirect personal or business relationship with the object of valuation or the client that could lead to a 
potential conflict of interest. The Order- benefits from this contract in no other way than by collecting the 
agreed fee. The amount of this remuneration was firmly agreed before the start of the project and was in no 
way dependent on the valuation result. 

 
Valuation properties 

• Hewlett-Packard-Strasse 4 in 61352 Bad Homburg vor der Höhe is an office and administration building 
built in 1991, located in a commercial area of Bad Homburg. 

• Martin-Behaim-Straße 4, 4a, 6 in 63263 Neu-Isenburg is a complex of 3 office buildings, built in 
1993, located in a commercial area of Neu-Isenburg. 

 
Valuation date 
According to the contract, the valuation date is 30.09.2020 (quality date). 

 
Property inspection 
The valuation properties were inspected on 10.09.2020. 

 
Choice of procedure with justification 
The properties to be valued are to be assessed as capitalised earnings value properties in accordance with 
the principles of § 8 ImmoWertV, since for a commercial property the income is of primary value. The value-
determining procedure is thus the capitalised earnings value procedure (§§ 17 to 20 of the German Real 
Estate Valuation Regulation (ImmoWertV)). 

 
 
 
 

Order number: 2958-P-20 / 2959-P-20 M-30 
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Valuation purpose 
According to information, the purpose of this summary valuation report is to indicate the market value of the 
valuation subject on the valuation date to the client's executive board. The report should also be made as an 
annex to a securities prospectus (herinafter: “prospects”) and submitted to the German Federal Financial 
Supervisory Authority "BaFin" for approval of the prospects. The subject matter of the prospects are (i) an as 
yet undetermined number of registered no-par value shares of PREOS Global Office Real Estate & 
Technology AG as well as (ii) an as yet undetermined number of blockchain based securities sui generis, 
which embody fiduciary mediated shareholder rights and an exchange entitlement in relation to registered no-
par value shares of PREOS Global Office Real Estate & Technology AG. The prospects constitute the basis 
for the investment decisions of investors. 

 
 

2 Definition of services 

Obtaining and assessing information 
Obtaining written information was not part of the contract. The information forming the basis of the valuation 
was provided by the client in electronic form. The relevant documents were viewed in the valuation process 
and randomly checked for plausibility. Provided there were no obvious inconsistencies, the documents 
handed over were assumed to be correct and valid on the valuation date, regardless of their date. 

 
Measurement 
The preparation of a site measurement was not part of the contract. The area and unit information provided 
by the client was roughly validated. 

 
Building defects and damage 
A statics inspection as well as a damage assessment of the structural facilities were not part of the order. 
Destructive examinations and functional tests of technical equipment (especially fire protection, sanitary, 
electrical and heating installations) were not performed. Unless information indicating the contrary was 
evident from the inspection or the documents handed over, the contractor assumes that they are functioning 
as intended. Only such structural damage / building defects were taken into account as could be identified as 
such non-destructively, i.e. without any doubt by mere inspection, or as were evident from the documents 
provided (Technical Due Diligence Reports). The effects of any existing structural damage and building 
defects on the value of the properties have only been taken into account as a lump sum and are only to be 
taken as an indication. The consideration of structural defects within the scope of the present valuation 
therefore does not exclude the existence of other defects. In this respect, the market value reports prepared 
do not constitute expert opinions on structural defects and damage. 

 
Pollutants and pests 
No investigations were performed on the presence of plant or animal pests or on substances which restrict the 
long-term usability of the valuation subject or which may pose a risk to third parties or the environment, nor on 
contaminated sites within the meaning of the German Federal Soil Protection Act. 

 
Building ground 
Soil investigations have not been carried out. Within the scope of the valuation, a standard building site 
situation was taken into account to the extent that it was included in the comparative purchase prices or 
ground values. Unless explicitly commented otherwise, normal building ground was assumed. 

 
Federal State Building Order 
An examination of the building and licensing law admissibility and licensing capability of the existing 
developments (including permits, obligations, acceptances, concessions and the like) was not part of the 
contract. The valuation was carried out on the basis of the realised project. The existence of a building permit 
and, if applicable, the conformity of the executed project with the submitted construction drawings, the 
building permit, the German Federal Building Code and the binding urban land use planning was not 
examined. Within the scope of this valuation, the formal and material legality of the buildings and uses was 
assumed. 
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Taxes, public dues and financing costs 
Tax liabilities and costs resulting from the purchase or sale of a property were taken into account to the extent 
that they were implicitly included in the market data used (property interest rates). There was no explicit cost 
approach. No consideration was given to any repayments of government or other grants or tax concessions 
possibly payable as a result of the sale. 

 
The market rents and values stated in the report are in Euro excluding the respective statutory value 
added tax. 

 

Obligations that may have been recorded in Section III of the land registers were not taken into consideration 
in these valuations. It was assumed that any outstanding debts would be cancelled on sale or settled by 
reducing the sale price. 

 
 

3 Property analysis 

Ownership structure 
All properties included in the valuation were owned by PREOS Global Office Real Estate & Technology AG 
or a subsidiary at the time of valuation. 
The ownership was proven by an extract of the respective land register. All properties were fully owned, no 
leasehold rights were obtained. 

 
Utilisation 
The predominant type of use of the properties was office use. 

 
Rental areas 
The properties in the portfolio had a total rental area of around 21,059 m² and 269 indoor and 29 outdoor 
parking spaces on the respective valuation dates. These were distributed among the individual properties as 
follows: 

• Hewlett-Packard-Straße 4 in 61352 Bad Homburg vor der Höhe: 5,176 m² rental area, thereof approx. 
4,526 m² rentable main rental area (office, partly on the 1st floor) and approx. 650 m² additional rental 
area (warehouse), as well as 77 underground parking spaces and 6 outdoor parking spaces. 

• Martin-Behaim-Straße 4, 4a, 6 in 63263 Neu-Isenburg: 15,883 m² rental area, thereof approx. 14,185 
m² rentable main rental area (office, 1 canteen) and approx. 1,698 m² additional rental area 
(warehouse), as well as 
192 garage and 23 outdoor parking spaces. 

 
Remaining terms of rental agreements 

• For the office building at Hewlett-Packard-Strasse 4 in 61352 Bad Homburg vor der Höhe, the tenancy 
agreement of the remaining main tenant runs until 30 September 2021. The remaining term of the tenancy 
agreement therefore amounts to 1 year as of the valuation date. 

• At Martin-Behaim-Straße 4, 4a, 6 in 63263 Neu-Isenburg, the earnings-weighted average unexpired lease 
term ("WAULT") of the rented areas is 8.6 years. 

 
Vacancies 
As of the valuation date, the valuation property had an area-related vacancy rate of 44.7 %. The existing 
vacancies (rental areas, excluding parking spaces) are distributed as follows: 

• Hewlett-Packard-Straße 4 in 61352 Bad Homburg vor der Höhe: 27.5 % 

• Martin-Behaim-Straße 4, 4a, 6 in 63263 Neu-Isenburg: 50.3 % 
 

The existing vacancies are estimated to be temporary or to be reduceable within standard market sales 
periods, however requiring active leasing management. The last main tenant of Hewlett-Packard-Strasse 4 
is a travel agent, whose continuance until the end of the lease is to be regarded as critical in view of the 
state travel restrictions. Furthermore, the city of Neu-Isenburg is an airport location that also suffers from the 
political corona measures. Consequently, any market forecast for the present locations depends on the 
future level of political responsibility. 
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Actual and market rents 
The properties included in the valuation had actual net rents of around EUR 1,288,220 p.a. on the 
valuation date due to vacancies. The market rent for the properties was estimated at approximately 
EUR 2,438,412 p.a. (full occupancy). In terms of rented areas, the market rent is around 
+5.5 % above the contractually agreed actual rent. 

 
 

4 Valuation results 

Definition of market value 
The market value is defined in Section 194 of the German Building Code (BauGB) as follows 
"The market value is determined by the price that would be obtained in the normal course of business at the 
valuation time according to the legal circumstances and actual characteristics, the further condition and 
location of the property or other subject matter of the valuation, irrespective of unusual or personal 
circumstances.” 

 

Market value 
on-wert Sachverständigen GbR has determined the following market value for the valuation property on 
the valuation date 30.09.2020, which is composed of the market values of the two individual properties: 

 
EUR 34,500,000 

(thirty-four million and five hundred thousand Euro) 
 

This assessment is based on the assumptions, reservations and indications listed in this report and on the 
prerequisite of no unusual circumstances that were unknown to the on-wert Sachverständige GbR at the time 
this report was prepared. 

 
 
 
 
 
 
 

Burgdorf 23.10.2020 

 on-wert Sachverständigen GbR 
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Annex 

 
Overview of value-relevant parameters of the properties of the valuation property 

 

 

��� ����	
����� ���������� ���� ����

�	������ ����� �����

 ���

 !��"������"��#�� $% $�% � ��&'������()���#�� $

	�
*�(�"�� ��+�,+-�-� ��+�,+-�-�

�'�� . /

��(�'
 -.-0.1 -.-021 -.30�1 -.-041 -.30- -�,

 �� 515-, 31�,-

!�"� �
� 67789: 67789:

;����' ��� �.1553 .1�42

<�(��("�
 .�+3= -4+.=

> ?@A ���
 5+2 �+�

�?;;B�A ���

*���

5321/�3 /.�15�4

!�)�� ��'�� �$%CDD%DDD E%FDD%DDD

 



 

 

  

 

Condensed Report 
in Form eines zusammengefassten Kurzgutachtens ("Condensed Report") zur Bestimmung 
des Marktwerts unter einer besonderen Annahme, durchgeführt von CBRE in 
Übereinstimmung mit den International Standards for the Valuation of Real Estate for 
Investment Purposes ("International Valuation Standards") und den RICS Valuation – 
Global Standards 2020 (Red Book) der Royal Institution of Chartered Surveyors, zum 
Zwecke der Verwendung als Anhang zu Wertpapierprospekten (hiernach: die „Prospekte“) 
gemacht werden und der Bundesanstalt für Finanzdienstleistungsaufsicht („BaFin“) zur 
Billigung der Prospekte vorgelegt werden. Gegenstand der Prospekte sind (i) eine noch 
unbestimmte Anzahl von auf den Namen lautenden Stückaktien der PREOS Global Office 
Real Estate & Technology AG sowie (ii) eine noch unbestimmte Anzahl von auf den Inhaber 
lautenden Blockchain basierten Wertpapieren sui generis, die treuhänderisch vermittelte 
Aktionärsrechte und einen Umtauschanspruch in Bezug auf auf den Namen lautende 
Stückaktien der PREOS Global Office Real Estate & Technology AG verkörpern. Die 
Prospekte stellen die Grundlage für die Investitionsentscheidungen von Anlegern dar. Das 
Bewertungsgutachten umfasst ein Bewertungsobjekt mit einer Gesamtgrundstücksfläche 
von 8.265 m² in Frankfurt am Main. 

Wertermittlungsstichtag: 20. Juli 2020 

Gutachtenerstellung: 11. November 2020 

Bewerter: 
 

CBRE GmbH 

Große Gallusstraße 18 

60312 Frankfurt am Main 

Deutschland 

“CBRE“ 

Adressaten: publity AG 

Bockenheimer Landstraße 2-4 

60306 Frankfurt am Main 

Deutschland 

und 

PREOS Global Office Real Estate & Technology AG 

Reichsstraße 2 

04109 Leipzig 

Deutschland 
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Bewertungsgegenstand: Westend Carree (Gebäude 1, 2 und 3) 

Grüneburgweg 14, 16-18 / Im Trutz 55 

60322 Frankfurt am Main 

Deutschland 

CBRE ist eine Gesellschaft mit beschränkter Haftung, handelsrechtlich eingetragen in Deutschland unter der Registernummer 
13347. Die deutsche Gesellschaft CBRE GmbH wurde am 3. April 1973 gegründet und hat ihren eingetragenen 
Geschäftssitz unter der Anschrift Große Gallusstraße 18 in Frankfurt am Main.  

CBRE ist kein von einer Aufsichtsbehörde reguliertes Unternehmen, beschäftigt im Unternehmensbereich Valuation jedoch 
Mitglieder der Royal Institution of Chartered Surveyors (RICS) sowie von der HypZert GmbH zertifizierte 
Immobiliensachverständige. 
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ZUSAMMENFASSUNG 
Unter der Annahme, dass es keine ungewöhnlichen Gegebenheiten gibt, von denen wir 
keine Kenntnis besitzen und unter der Maßgabe der in diesem Gutachten aufgeführten 
Kommentare und Annahmen, schätzt CBRE den Marktwert (netto) des 
Bewertungsgegenstandes auf Basis uneingeschränkter Eigentumsverhältnisse, analog zu 
Anhang A „Bewertungsübersicht“, zum Bewertungsstichtag 20. Juli 2020 auf gerundet 

EUR 215.100.000 

(zweihundertfünfzehn Millionen einhunderttausend EURO) 

Der ungerundete Netto-Kapitalwert ist EUR 215.142.698. Der ungerundete 
Bruttokapitalwert ist EUR 229.342.116 inklusive EUR 14.199.418 Ankaufnebenkosten 
(6.60%). 

Bewertungskennzahlen 

Die folgende Tabelle zeigt die aggregierten Bewertungskennzahlen des 
Bewertungsobjektes: 
 

Gesamte vermietbare Fläche: 30.771 m² 

Durchschnittlicher Marktwert pro qm Mietfläche: EUR 6.990 

Leerstandsfläche: 19,8% 

Gewichtete Restmietvertragslaufzeit: 3,9 Jahre 

  

Derzeitiger Bruttomietertrag: EUR 6.792.698 

Potenzieller Bruttomietertrag: EUR 8.470.674 

Bruttomietertrag zu Marktmiete: EUR 9.284.279 

  

Bruttovervielfältiger (IST): 31,7 –fach  

Bruttovervielfältiger (Potenzial): 25,4 –fach 

Bruttovervielfältiger (Markt): 23,2 –fach 

  

Nettoanfangsrendite (IST): 2,80% 

Nettoanfangsrendite (Potenzial): 3,53% 

Nettoanfangsrendite (Markt): 3,88% 
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Marktwert unter einer besonderen Annahme 
(gerundet)1 

Unter der Annahme, dass es keine ungewöhnlichen Gegebenheiten gibt, von denen wir 
keine Kenntnis besitzen und unter der Maßgabe der in diesem Gutachten aufgeführten 
Kommentare und Annahmen, schätzt CBRE den Marktwert unter einer besonderen 
Annahme, wie unten beschrieben, (netto) des Bewertungsgegenstandes auf Basis 
uneingeschränkter Eigentumsverhältnisse, analog zu Anhang A „Bewertungsübersicht“, 
zum Bewertungsstichtag 20. Juli 2020 auf gerundet 

EUR 226.000.000 

(zweihundertsechsundzwanzig Millionen EURO) 

Der ungerundete Netto-Kapitalwert ist EUR 225.952.824. Der ungerundete 
Bruttokapitalwert ist EUR 229.342.116 inklusive EUR 3.389.292 Ankaufnebenkosten 
(1.50%). 

Besondere Bewertungsannahme 

Das Bewertungsobjekt wurde zusätzlich unter der besonderen Annahme eines Share-Deals 
bewertet. Unter dieser Annahme haben wir folgendes angenommen: 

 Das Objekt wird nicht direkt erworben. Stattdessen werden Anteile einer 
Immobiliengesellschaft erworben, die Eigentümerin des Objekts ist. Daher wurden 
reduzierte Erwerbsnebenkosten berücksichtigt. 

 Die Immobiliengesellschaft wird frei von sonstigen Verbindlichkeiten erworben. 

 Die Immobiliengesellschaft hat keine Mitarbeiter und es werden keine latenten 
Steuerverbindlichkeiten auf Gewinne gebildet. 

Wir weisen darauf hin, dass der Erwerb einer Immobilie durch einen Share-Deal nur dann 
von der Grunderwerbssteuer befreit ist, wenn der Erwerber zunächst max. 94,9% der 
Gesellschaftsanteile erwirbt, während der Veräußerer die verbleibenden 5,1% der Anteile 
für mind. 5 Jahre zurückbehält. Derzeit steht eine gesetzliche Änderung dieser 
Beteiligungsschwelle sowie der Haltefrist im Raum. Wir möchten ausdrücklich darauf 
hinweisen, dass zu allen Punkten rund um das Thema Share-Deal eine Rechtsberatung in 
Anspruch genommen werden sollte und CBRE hierzu weder hinsichtlich Vollständigkeit 
noch Expertise keinerlei Haftung übernehmen kann. 

Gemäß RICS Red Book sollten nur sinnvolle und sachdienliche Annahmen bzw. besondere 
Annahmen getroffen werden, die sich auf den notwendigen Zweck eines 
Bewertungsauftrages beziehen. Unserer Meinung wird diese Voraussetzung erfüllt, da 
Transaktionen in dieser Größenordnung auch als Share-Deal stattfinden. 

                                                 
1 RICS Red Book, RICS Bewertung – Globale Standards 2020: “Eine besondere Annahme ist eine Annahme, 

für die andere als die tatsächlichen, am Bewertungsstichtag bestehenden Fakten zugrunde gelegt 
werden oder die ein typischer Marktteilnehmer bei einer Transaktion am Bewertungsstichtag nicht treffen 
würde.“ 
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Bewertungskennzahlen (Marktwert unter einer 
besonderen Annahme) 

Die folgende Tabelle zeigt die aggregierten Bewertungskennzahlen des 
Bewertungsobjektes: 
 

Gesamte vermietbare Fläche: 30.771 m² 

Durchschnittlicher Marktwert pro qm Mietfläche: EUR 7.345 

Leerstandsfläche: 19,8% 

Gewichtete Restmietvertragslaufzeit: 3,9 Jahre 

  

Derzeitiger Bruttomietertrag: EUR 6.792.698 

Potenzieller Bruttomietertrag: EUR 8.470.674 

Bruttomietertrag zu Marktmiete: EUR 9.284.279 

  

Bruttovervielfältiger (IST): 33,3 –fach  

Bruttovervielfältiger (Potenzial): 26,7 –fach 

Bruttovervielfältiger (Markt): 24,3 –fach 

  

Nettoanfangsrendite (IST): 2,80% 

Nettoanfangsrendite (Potenzial): 3,53% 

Nettoanfangsrendite (Markt): 3,88% 
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AUFTRAG 
 

Gutachtenerstellung 

11. November 2020 

Auftraggeber 

publity AG 

Bockenheimer Landstraße 2-4 

60306 Frankfurt am Main  

Deutschland 

(der „Auftraggeber”) 

Präambel 

CBRE hat eine Erstbewertung des Bewertungsgegenstandes zum 17. September 2019 für 
publity AG zum Zwecke des Ankaufs durchgeführt. Dabei wurde das Objekt besichtigt und 
ein Gutachten in englischer Sprache erstellt. 

Bewertungsauftrag 

CBRE hat eine Marktwertermittlung und zusätzlich eine Marktwertermittlung unter einer 
besonderen Annahme durchgeführt und ein vollständiges Bewertungsgutachten in 
englischer Sprache („Gutachten“) für das Objekt Westend Carree (Gebäude 1, 2 und 3), 
Grüneburgweg 14, 16-18 / Im Trutz 55, 60322 Frankfurt am Main, erstellt.  

Zweck der Bewertung 
Unser Gutachten dient dem Auftraggeber als eine von mehreren Informationsquellen zum 
Zwecke der Verwendung als Anhang zu Wertpapierprospekten (hiernach: die „Prospekte“) 
gemacht werden und der Bundesanstalt für Finanzdienstleistungsaufsicht („BaFin“) zur 
Billigung der Prospekte vorgelegt werden. Gegenstand der Prospekte sind (i) eine noch 
unbestimmte Anzahl von auf den Namen lautenden Stückaktien der PREOS Global Office 
Real Estate & Technology AG sowie (ii) eine noch unbestimmte Anzahl von auf den Inhaber 
lautenden Blockchain basierten Wertpapieren sui generis, die treuhänderisch vermittelte 
Aktionärsrechte und einen Umtauschanspruch in Bezug auf auf den Namen lautende 
Stückaktien der PREOS Global Office Real Estate & Technology AG verkörpern. Die 
Prospekte stellen die Grundlage für die Investitionsentscheidungen von Anlegern dar. Das 
Bewertungsgutachten umfasst ein Bewertungsobjekt mit einer Gesamtgrundstücksfläche 
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von 8.265 m² in Frankfurt am Main. 

Das Bewertungsgutachten entspricht den gesetzlichen Anforderungen, insbesondere der 
Verordnung (EU) 2017/1129 des Europäischen Parlaments und des Rates vom 14. Juni 
2017 (in der geänderten Fassung) und den Paragraphen 128 bis 130 der Aktualisierung 
der Empfehlungen des Ausschusses der Europäischen Wertpapierregulierungsbehörden 
(CESR) des Ausschusses der Europäischen Wertpapierregulierungsbehörden (ESMA) für 
die konsistente Umsetzung der (EG) Nr. 809/2004 zur Umsetzung der Prospektrichtlinie 
(in der jetzt auf die Prospektverordnung anwendbaren Fassung). 

Adressat/Verwendbarkeit 

Auf den Inhalt des Gutachtens dürfen sich folgende Parteien verlassen: 

(i) Adressaten des Gutachtens (publity AG, Bockenheimer Landstraße 2-4, 60306 
Frankfurt am Main, Deutschland sowie PREOS Global Office Real Estate & Technology 
AG, Reichsstraße 2, 04109 Leipzig, Deutschland); und  

(ii) Parteien, denen CBRE mit der Ausstellung eines Reliance Letters ausdrücklich 
zugestimmt hat. 

Der Inhalt des Gutachtens ist nur zu dem in dieser Vereinbarung angegebenen Zweck zu 
verwenden. Es wird keinerlei Verantwortung gegenüber Dritten für den gesamten Inhalt 
oder Auszüge des Inhalts übernommen. 

Veröffentlichung 

Weder unsere Gutachten, noch Auszüge hieraus, noch Bezugnahmen hierauf dürfen ohne 
vorherige Zustimmung CBREs zu Form und Inhalt veröffentlicht werden (z.B. in Form von 
Dokumenten oder Rundschreiben). 

Datum der Objektbesichtigung 

Im Rahmen dieser Bewertung wurde das Objekt auftragsgemäß nicht erneut besichtigt. 
Die letzte Besichtigung fand für unsere Erstbewertung am 17. September 2019 statt. Es 
wurde seitens des Auftraggebers bestätigt, dass seit der letzten Besichtigung keine 
wesentlichen Änderungen am Objekt vorgenommen wurden und sich die Merkmale des 
Standorts nicht verändert haben. 

Bewertungsstichtag 

20. Juli 2020 
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Bewertungsgegenstand 

Westend Carree (Gebäude 1, 2 und 3) 

Grüneburgweg 14, 16-18 / Im Trutz 55 

60322 Frankfurt am Main 

Deutschland 

Marktinstabilität 

Unsicherheitsklausel aufgrund des Coronavirus (COVID–19) 

Der Ausbruch des neuartigen Coronavirus (COVID-19), der am 11. März 2020 von der 
Weltgesundheitsorganisation als "Globale Pandemie" deklariert wurde, wirkt sich weiterhin 
auf viele Aspekte des täglichen Lebens und der globalen Wirtschaft aus - einige 
Immobilienmärkte haben eine geringere Transaktionsaktivität und Liquidität erfahren. 
Viele Länder haben Reisebeschränkungen eingeführt und "Lockdowns" in 
unterschiedlichem Ausmaß angewandt. Auch wenn die Beschränkungen in einigen Fällen 
inzwischen aufgehoben wurden, können lokale Lockdowns je nach Bedarf weiterhin 
eingesetzt werden - und das Auftreten erheblicher weiterer Ausbrüche oder einer "zweiten 
Welle" ist möglich. 

Die Pandemie und die Maßnahmen zur Bekämpfung von COVID-19 wirken sich weiterhin 
weltweit auf die Wirtschaft und die Immobilienmärkte aus. Nichtsdestotrotz haben zum 
Zeitpunkt der Bewertung beispielweise der institutionelle Büroimmobilienmarkt in Frankfurt 
am Main wieder angefangen zu funktionieren, wobei die Transaktionsvolumina und 
andere relevante Belege wieder auf ein Niveau zurückgegangen sind, auf dem genügend 
Marktbelege vorhanden sind, auf die sich die Bewertungen stützen können. 
Dementsprechend - und um Zweifel auszuschließen - wird unsere Bewertung nicht als 
"wesentliche Bewertungsunsicherheit" im Sinne von VPS 3 und VPGA 10 der RICS Valuation 
- Global Standards angegeben.  

Zur Vermeidung von Zweifeln wurde diese Erläuterung aufgenommen, um Transparenz zu 
gewährleisten und um weitere Einblicke in den Marktkontext zu geben, unter dem das 
Bewertungsgutachten erstellt wurde. In Anerkennung des Potenzials, dass sich die 
Marktbedingungen als Reaktion auf Änderungen der Kontrolle oder der künftigen 
Verbreitung von COVID-19 rasch verändern können, heben wir die Bedeutung des 
Bewertungsdatums hervor. 

Mieteinnahmen - der potenzielle Effekt von COVID-19 

Die von uns vorgelegte Bewertung spiegelt die Mieteinnahmen zum Zeitpunkt der 
Bewertung wider, wie sie in diesem Gutachten aufgeführt sind, den Sie als korrekt und 
umfassend bestätigt haben. Sie spiegelt auch alle Fragen bezüglich des erwarteten Cash-
Flows wider, die Sie uns in diesem Gutachten mitgeteilt haben. Angesichts der 
Unsicherheiten im Zusammenhang mit dem COVID-19-Virus und der derzeitigen 
Einschränkungen der Geschäftstätigkeit ist es wahrscheinlich, dass es zu erheblichen 
Mietausfällen und/oder Insolvenzen kommen wird, die zu Leerständen und daraus 
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resultierenden Mindereinnahmen führen werden. Sollte dies eintreten, wird sich dies 
negativ auf den Wert des betroffenen Eigentums auswirken. 

Einhalten der Bewertungsvorschriften 

CBRE hat die vorliegende Bewertung gemäß den Bewertungsvorschriften der Royal 
Institution of Chartered Surveyors (RICS Valuation – Global Standards 2020, gültig ab 
31. Januar 2020 - Red Book), veröffentlicht in London, die vorliegende Bewertung 
durchgeführt. 

Die Vorschriften des International Valuation Standards Council (IVSC) stimmen bezüglich 
Definition und Interpretation des Begriffes Marktwert mit den Vorschriften der RICS überein. 

Wir bestätigen, dass wir auf Basis unserer umfassenden Expertise der lokalen und 
nationalen Immobilienmärkte sowie der professionellen, personellen und fachlichen 
Kenntnisse und Fähigkeiten in der Lage sind, Bewertungen gemäß den Valuation 
Standards (9. Auflage) der Royal Institution of Chartered Surveyors (RICS) umfassend und 
unabhängig zu erstellen. 

Diese Bewertung ist eine professionelle Meinung und soll ausdrücklich nicht als Garantie 
eines bestimmten Wertes der betreffenden Immobilie dienen. Andere Gutachter können 
zu unterschiedlichen Schlussfolgerungen über den Wert der betreffenden Immobilie 
kommen. Diese Bewertung dient ausschließlich dem am Bewertungsstichtag vereinbarten 
Zweck. 

Wertdefinition 

CBRE hat den Marktwert gemäß Valuation Practice Statements (VPS) 4 der RICS Valuation 
– Global Standards 2020, gültig ab 31. Januar 2020 (Red Book) ermittelt. Der Marktwert 
ist gemäß IVS Framework (Paragraf 30) wie folgt definiert: 

„Der geschätzte Betrag, für den ein Vermögensgegenstand oder eine Verbindlichkeit am 
Bewertungsstichtag von einem verkaufsbereiten Verkäufer im Rahmen eines marktüblichen 
Geschäfts nach ordnungsgemäßer Vermarktung an einen kaufbereiten Käufer verkauft 
werden könnte, wobei Käufer und Verkäufer sachkundig, umsichtig und ohne Zwang 
handeln.“ 

Der Marktwert entspricht inhaltlich dem Verkehrswert nach § 194 BauGB. 

Währungseinheit 

Die im vorliegenden Gutachten verwendete Währungseinheit ist EURO. 
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Informationsquellen 

Die Ermittlung des Marktwertes erfolgt im Wesentlichen auf Grundlage der vom 
Auftraggeber oder von ihm instruierter Dritter übergebenen Informationen und Dokumente 
sowie auf Grundlage unserer Besichtigungen des Bewertungsgegenstandes.  

Folgende Informationen und Dokumente wurden CBRE im Rahmen der Erstbewertung 
(17. September 2019) zur Verfügung gestellt: 

 Aktuelle Mieterliste 

 Mietflächenaufstellung (teilweise) 

 Gebäudebeschreibung 

 Grundrisse 

 Mietvertragsunterlagen 

 Öffentlich-rechtliche Auskünfte 

 Technische Due Diligence vom Verkäufer 

Folgende Informationen und Dokumente wurden CBRE im Rahmen dieser Bewertung, 
zusätzlich zu den übermittelten Informationen für die Erstbewertung, zur Verfügung gestellt: 

 Aktuelle Mieterliste 

 Zusätzliche Mietvertragsunterlagen 

 Auszug aus dem Grundbuch 

 Capex Übersicht 

Weder bei unserer Erstbewertung, noch im Rahmen dieser Bewertung wurde uns folgende 
Informationen und Dokumente zur Verfügung gestellt. 

 Rechtliche Due Diligence 

 Aufstellung der Bewirtschaftungskosten 

 Auszug aus dem Liegenschaftskataster 

 Vollständige Kopien der Baugenehmigung 

Alle Ergebnisse des Gutachters hinsichtlich des Zustands und der Eigenschaften des 
Grundstücks und des Gebäudes beruhen ausschließlich auf der Besichtigung des 
betreffenden Grundstücks durch CBRE und auf den durch den Auftraggeber oder durch 
den Auftraggeber instruierte Dritte übergebenen Informationen und Dokumente. 

Vorgelegte Dokumente und Informationen 

CBRE ist ungeprüft davon ausgegangen, dass der Auftraggeber oder durch den 
Auftraggeber instruierte Dritte alle Informationen und Unterlagen übergeben hat, die für 
die Erstellung des Bewertungsgutachtens erforderlich sind. Falls CBRE nicht alle 
erforderlichen Informationen und Dokumente vom Auftraggeber selbst erhalten hat, bleibt 
der Auftraggeber verantwortlich für die Vollständigkeit dieser Information und Dokumente. 
Es wird ferner davon ausgegangen, dass die Informationen und Dokumente zum Zeitpunkt 
der Bewertung uneingeschränkt gültig und maßgeblich waren. 
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Besichtigung 

Im Rahmen dieser Bewertung wurde das Objekt auftragsgemäß nicht erneut besichtigt. 
Die letzte Besichtigung fand für unsere Erstbewertung am 17. September 2019 statt. Zur 
Durchführung der Besichtigung war der Auftraggeber verpflichtet, CBRE Zugang zum 
betreffenden Grundstück zu gewähren.  

CBRE hat keine Maßprüfung des Gebäudes durchgeführt. Das Grundstück wurde im 
Rahmen der Besichtigung von CBRE weder vermessen, noch wurden Funktionsprüfungen 
haustechnischer oder sonstiger Anlagen ausgeführt. 

Alle aus der Besichtigung hervorgehenden Feststellungen und Ergebnisse beruhen 
ausschließlich auf Inaugenscheinnahme (rein visuelle Untersuchung) ohne Anspruch auf 
Vollständigkeit.  

Untersuchungen, durch die das betreffende Gebäude oder Grundstück beschädigt werden 
könnte, wurden nicht durchgeführt. Aussagen über Bauteile oder Materialien, die verdeckt 
oder sonst nicht zugänglich oder sichtbar waren, beruhen auf den vom Auftraggeber 
vorgelegten Informationen und Dokumente oder auf Annahmen. 

Insbesondere wurden Strukturvermessungen und technische Untersuchungen von evtl. im 
Grundstück oder Gebäude vorhandenen Fehlern oder Schäden nicht durchgeführt. 

Schädliches Material, etc. 

Da uns insoweit nichts anderes mitgeteilt wurde, gehen wir ungeprüft davon aus, dass 
keine Baumaterialien, Bauten oder Eigenschaften des Grundstücks existieren, die das 
betreffende Grundstück gefährden, die Gebrauchstauglichkeit des betreffenden 
Grundstücks einschränken oder für die Gesundheit seiner Bewohner und Nutzer schädlich 
sein könnten. Übliche Beispiele sind die dauerhafte Verwendung von 
Tonerdschmelzzement, Kalziumchlorid, Asbest und Holzwolle. 

Nach schriftlichen Angaben des Regierungspräsidiums Darmstadt vom 7. Januar 2014 
befindet sich das Objekt jedoch in einem möglichen Bombenabwurfgebiet. Da dies in 
mehreren Teilen Deutschlands, die während des Zweiten Weltkriegs betroffen waren, nicht 
ungewöhnlich ist und das Bundesland Hessen die Kosten für etwaige Feststellungen und 
deren Beseitigung tragen würde, gehen wir davon aus, dass es keine (wesentlichen) 
Auswirkungen auf den Marktwert gibt. Darüber hinaus gehen wir davon aus, dass bereits 
vor den Bauarbeiten auf diesem Gebiet nach dem Zweiten Weltkrieg gründliche 
Bodenuntersuchungen stattgefunden haben. 

Zustand des Standorts 

CBRE hat vor Ort weder Untersuchungen durchgeführt, um die Eignung des 
Bodenzustands und der Einrichtungen zu prüfen, noch hat CBRE Umwelt-, archäologische 
oder geotechnische Untersuchungen vorgenommen. Da uns insoweit nichts anderes 
mitgeteilt wurde, haben wir unsere Bewertung auf der Grundlage erstellt, dass diese 
Aspekte zufriedenstellend sind und dass der Standort frei von unterirdischen Mineralien 
oder anderen Arbeiten, Methangas oder sonstigen giftigen Stoffen ist. 

Umweltkontaminierung 

Sofern uns nichts anderes mitgeteilt wurde, gehen wir ungeprüft davon aus, dass das 
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betreffende Grundstück nicht kontaminiert ist und dass das Grundstück nicht auf eine Art 
und Weise benutzt wird oder wurde, die zu Kontaminierungen führt bzw. führen könnte. 
Sofern wir über Umweltuntersuchungen oder Bodenvermessungen nicht unterrichtet 
worden sind, gehen wir davon aus, dass keine derartigen Prüfungen durchgeführt worden 
sind. 

Sofern wir keinen ausdrücklichen anders lautenden Auftrag erhalten haben, haben wir 
keine Untersuchung über die aktuellen oder ehemaligen Nutzungen des betreffenden 
Grundstücks oder der sich an dieses Grundstück anschließenden/benachbarten 
Grundstücke durchgeführt, um festzustellen, ob mit den betreffenden Nutzungen ein 
Kontaminierungsrisiko verbunden ist. Wir gehen dann davon aus, dass ein solches Risiko 
nicht existiert. 

Sollte jedoch nachträglich festgestellt werden, dass das betreffende Grundstück oder die 
anschließenden Grundstücke kontaminiert sind, oder dass Räumlichkeiten auf eine zur 
Kontaminierung führenden Weise benutzt werden, kann sich dies auf den ermittelten Wert 
negativ auswirken. 

Rechtliche Vorschriften/Genehmigungen zur Nutzung des Grundstücks 

Es fand keine Prüfung statt, ob das Grundstück den rechtlichen Vorschriften (insbesondere 
Planungserlaubnis, Baugenehmigung, Abnahme, Auflagen, Bau-, Feuerschutz-, 
Gesundheits- und Sicherheitsvorschriften, etc.) oder privatrechtlichen Bestimmungen oder 
Vereinbarungen betreffend den Bestand und die Nutzung des Standorts und des 
Gebäudes entspricht.  

Bei der Erstellung unserer Bewertung sind wir davon ausgegangen, dass alle erforderlichen 
Genehmigungen zur Nutzung des Grundstücks bestehen, weiterhin bestehen werden und 
dass diese Genehmigungen keinen umfangreichen Auflagen unterliegen. 

Steuern, Beiträge, Abgaben 

Da uns nichts Gegenteiliges mitgeteilt wurde, gehen wir ungeprüft davon aus, dass alle 
öffentlichen Steuern, Beiträge, Abgaben, etc., die eine Auswirkung auf den Wert haben 
könnten, erhoben und, soweit fällig, zum Zeitpunkt der Bewertung gezahlt worden sind. 

Versicherung 

Da uns nichts Gegenteiliges mitgeteilt wurde, gehen wir ungeprüft davon aus, dass das 
betreffende Grundstück durch eine gültige Versicherung gedeckt ist, die sowohl 
hinsichtlich des Versicherungsbetrags als auch hinsichtlich der versicherten Risiken 
angemessen ist. 

Städtebauliche Planung und Straßenbauprojekte 

Da uns nichts Gegenteiliges mitgeteilt wurde, gehen wir ungeprüft davon aus, dass keine 
städtebauliche Planung existiert oder Straßenbauprojekte existieren, die negative 
Auswirkungen auf das Grundstück haben. 

Erklärungen von Behörden 

Nach der gängigen Praxis können Erklärungen von Behörden, insbesondere hinsichtlich 
tatsächlicher Angaben, nicht als bindend betrachtet werden. CBRE übernimmt keine 
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Haftung für die Berücksichtigung solcher Erklärungen oder Angaben in unserem 
Bewertungsgutachten. 

Annahmen über die Zukunft 

Um den Marktwert des betreffenden Grundstücks zu ermitteln, haben wir angenommen, 
dass die bestehende Nutzung während der verbleibenden, für das Gebäude festgestellten 
Nutzungsdauer weitergeführt wird (sowohl hinsichtlich der Art als auch hinsichtlich des 
Umfangs der Nutzung des betreffenden Grundstücks), oder dass vergleichbare Nutzungen 
verfügbar wären.  

Sofern sich Starkstromversorgungsgeräte in der Nähe des Grundstücks befinden, haben 
wir mutmaßliche Auswirkungen auf die zukünftige Vermarktbarkeit und den Wert des 
Grundstücks wegen einer Änderung in der öffentlichen Wahrnehmung der 
Gesundheitsfolgen nicht berücksichtigt. 

Mieter 

Der Stand vertraglich vereinbarter Mietzahlungen zum Zeitpunkt der Bewertung oder die 
Kreditwürdigkeit der Mieter wurden nicht geprüft. Da uns insoweit nichts Gegenteiliges 
mitgeteilt wurde, gehen wir ungeprüft davon aus, dass der oben erwähnte Stand und die 
oben erwähnte Kreditwürdigkeit unproblematisch sind. 

Laufende Rechtsverfahren, rechtliche Beschränkungen (Dienstbarkeiten, 
Mietvorschriften, etc.) 

Da uns insoweit nichts Gegenteiliges mitgeteilt wurde, gehen wir aufgrund des zur 
Verfügung gestellten Grundbuchauszuges (Auszug vom 24. Juli 2020), davon aus, dass 
das Grundstück nicht Gegenstand von laufenden Rechtsstreitigkeiten ist. Weiterhin 
unterstellen wir, dass das Grundstück frei von Belastungen ist und dass es keine rechtlichen 
Beschränkungen gibt, wie z.B. Dienstbarkeiten, Mietvorschriften, einschränkende 
Verpflichtungen in Mietverträgen oder andere Zahlungsverpflichtungen, die sich negativ 
auf den Wert auswirken. 

Zuschüsse 

Da uns insoweit nichts anderes mitgeteilt wurde, gehen wir ungeprüft davon aus, dass 
keine auf Subventionen oder Zuschüsse bezogenen Umstände bestehen, die den Wert des 
Grundstücks beeinflussen können. 

Wichtig 

Sofern eine der Informationen oder Annahmen, auf denen diese Wertermittlung beruht, 
sich als falsch oder unvollständig herausstellt, kann dies zu Wertänderungen führen. Daher 
kann für die Richtigkeit der erhaltenen Informationen, die daraus gezogenen 
Schlussfolgerungen sowie eventuell entstehende Verluste oder Schäden keine 
Verantwortung übernommen werden. 
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Interessenskonflikt 

CBRE hat eine Erstbewertung des Bewertungsgegenstandes zum 17. September 2019 für 
publity AG zum Zwecke des Ankaufs durchgeführt. Dabei wurde das Objekt besichtigt und 
ein Gutachten in englischer Sprache erstellt. 

Wir bestätigen hiermit, dass wir keinem potenziellen Interessenskonflikt bei der 
Durchführung des vorliegenden Wertgutachtens ausgesetzt sind; weder in Bezug auf den 
Auftraggeber, noch im Verhältnis zu den zu bewertenden Liegenschaften. 

Zudem bestätigen wir, dass wir neben dem vereinbarten Honorar für die Erstellung des 
vorliegenden Wertgutachtens keinen zusätzlichen Nutzen ziehen. 

Neben Bewertungsdienstleitungen hat CBRE in den letzten drei Jahren auch 
Dienstleistungen im Bereich Workplace Consulting, Property Management und 
Vermietung für den Auftraggeber durchgeführt (ohne Anspruch auf Vollständigkeit). 

Das Gesamthonorar, einschließlich des Honorars für diesen Auftrag, das CBRE (oder 
andere Unternehmen, die zur selben Unternehmensgruppe innerhalb Deutschlands 
gehören) vom Kunden (oder anderen Unternehmen, die zur selben Unternehmensgruppe 
gehören) erhält, beträgt weniger als 5,0% der gesamten deutschen Einnahmen. 

Abtretung von Rechten 

Der Auftraggeber ist nicht berechtigt, seine Rechte gemäß der Vereinbarung, auf der die 
Ausfertigung dieses Bewertungsgutachtens basiert, – ganz oder teilweise – an Dritte 
abzutreten. 

Erfüllungsort und Gerichtsstand 

Für die vertragliche Beziehung, auf der die Ausfertigung dieses Bewertungsgutachtens 
basiert, gilt deutsches Recht. Erfüllungsort und Gerichtsstand für Streitigkeiten aus diesem 
Vertragsverhältnis ist Frankfurt am Main. 

Qualifikation des Bewertungsteams 

Die nachfolgend genannten Gutachter sind in der Lage, eine objektive und 
unvoreingenommene Bewertung abzugeben. 

Simon Ritsch, FRICS, CIS HYPZERT (F) 

Simon Ritsch ist seit Oktober 2016 Head of Valuation Advisory Services Germany. Er ist 
seit September 2006 für CBRE in Berlin tätig, seit 2009 als Managing Director und als 
Head of Retail & International Valuation. 

Vor seiner Anstellung bei CBRE sammelte er umfassende berufliche Erfahrungen im 
Bereich der Investmentberatung, Vermietung und Projektentwicklung. Zudem baute er die 
Bewertungsabteilung eines mittelständischen, international agierenden Beratungsunter-
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nehmens als Leiter der Bewertungsabteilung auf.  

Simon Ritsch studierte Betriebswirtschaftslehre mit dem Schwerpunkt Immobilien (Diplom-
Kaufmann (FH)) an der Fachhochschule für Technik und Wirtschaft (FHTW) in Berlin und 
hat einen Abschluss als Real Estate Investment Advisor (ebs). Darüber hinaus ist er Fellow 
der Royal Institution of Chartered Surveyors (RICS). Zudem hat er die Titel CIS HypZert (F) –
Immobiliengutachter für finanzwirtschaftliche Zwecke sowie Recognized European Valuer 
(REV) erworben. Ferner ist er als Lehrbeauftragter an der Hochschule für Wirtschaft und 
Recht Berlin tätig.  

Tobias Jermis, MRICS, CIS HYPZERT (F) 

Tobias Jermis arbeitet seit September 2003 bei CBRE. Er ist Senior Director und Teamleiter 
im Frankfurter Bewertungsteam.  

Vor seiner Anstellung bei CBRE war Herr Jermis 3 Jahre bei Insignia Deutschland, zuletzt 
als Senior Consultant in der Bewertungsabteilung, tätig.  

Tobias Jermis hat Betriebswirtschaft an der Goethe-Universität in Frankfurt studiert und 
sein Studium als Diplom-Kaufmann abgeschlossen. Des Weiteren hat Herr Jermis an der 
European Business School (ebs) einen Abschluss zum Immobilienökonom gemacht. Er ist 
Mitglied der Royal Institution of Chartered Surveyors (RICS) und ein RICS Registered 
Valuer. Darüber hinaus hat Tobias Jermis die Titel CIS HypZert (F) – Immobiliengutachter 
für finanzwirtschaftliche Zwecke sowie Recognized European Vauler (REV) erworben. 
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Mit freundlichen Grüßen Mit freundlichen Grüßen 

ppa. Tobias Jermis 

MRICS, CIS HYPZERT (F) 

Senior Director 

Team Leader Valuation Advisory Services 

Frankfurt am Main 

For and on behalf of 

CBRE GmbH 

Simon Ritsch 

FRICS, CIS HYPZERT (F) 

Managing Director 

Head of Valuation Advisory Services 

Germany 

For and on behalf of 

CBRE GmbH 

T: +49 69 170 077 38 T: +49 30 726 145 272 

E: tobias.jermis@cbre.com E: simon.ritsch@cbre.com 
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VERMÖGENSBESTAND 

Das Objekt 

 Westend Carree (Gebäude 1, 2 und 3) 

 Gesamtmietfläche: 30.771 m²

 Leerstandsfläche: 19,8% (6.106 m²)

 Aktuelle jährliche Bruttomieteinnahmen: EUR 6.792.698

 Gewichtete Restmietvertragslaufzeit: 3,9 Jahre

Übersichtskarten 

Quelle: Microsoft Corporation / TomTom / HERE 2020 
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Quelle: Microsoft Corporation / TomTom / HERE 2020 

Eigentums- und Besitzverhältnisse 

Entsprechend des zur Verfügung gestellten Grundbuchauszugs vom 24. Juli 2020 stellen 
wir fest, dass sich das Bewertungsobjekt im Volleigentum befindet. 

Mietverhältnisse 

 Das Bewertungsobjekt ist an insgesamt 40 Mieter vermietet. Hauptmieter des 
Bewertungsgegenstandes ist die „Max-Planck-Gesellsch. z.Förd.d.Wissensch.e.V.“, 
die rund 23,5% der jährlichen Nettokaltmieteinnahmen verantwortet. Der Mieter 
„NATIXIS Zweigniederlassung Deutschland“ generiert rund 16,0% der jährlichen 
Nettokaltmieteinnahmen und die restlichen Mieter tragen alle zu weniger als 10,0% 
der Gesamtmieteinnahmen bei.  

 Die meisten Mietverträge sind mittelfristig angelegt. Die Restlaufzeiten liegen zwischen 
1,2 und 13,8 Jahren. Die durchschnittliche Restlaufzeit der Mietverträge beträgt 3,9 
Jahre. 

 Die Mietverhältnisse beinhalten im Wesentlichen marktübliche Konditionen für 
Instandhaltung, Wartung und Schönheitsreparaturen. Die meisten der gewerblichen 
Mietverträge verfügen über angemessene Indexierungsklauseln, die die Miete an 
prozentuale Veränderungen des Verbraucherpreisindex binden. Die Mieter tragen im 
Wesentlichen alle gemessenen Nebenkosten, z.B. für Heizung, Wasser, Strom etc. 
sowie die Kosten für Müllentsorgung, Straßenreinigung, Pflege von Außenanlagen, 
Pflege von Grünflächen und Schnee- und Eisräumung. 
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OBJEKTANALYSE 

Gesamtmietfläche nach Nutzungsart 

 
 

Bruttomieteinnahmen nach Nutzungsart 
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Laufzeiten der Mieterträge 

 
 
Bei den Restlaufzeiten der Mietverträge enden bis Ende 2024 rund 74% der Mieterträge 
(ohne Berücksichtigung der unbefristeten Mietverträge) und zwischen 2025 und 2027 
rund 20%.  
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BEWERTUNG 

DCF (Discounted Cashflow) 

Die DCF-Methode kann grundsätzlich in 2 Phasen geteilt werden. In der sogenannten 
Phase 1 werden sämtliche mit der Immobilieninvestition verbundenen Kosten von den zu 
erwarteten Erträgen im Detailbetrachtungszeitraum (in unserem Fall 10 Jahre) in Abzug 
gebracht, um die Nettoeinnahmen (Cash Flow) des Objektes für die einzelnen Jahre im 
Betrachtungszeitraum zu bestimmen. Dabei werden verschiedene Parameter wie 
beispielsweise Mietänderungen aufgrund vertraglicher Vereinbarungen und erwartete 
Entwicklungen der Marktmiete, Ausgaben für laufende Instandhaltung, 
Wiedervermietungskosten und sonstiger Renovierungen, angenommene Leerstandszeiten, 
u.a. für den gesamten Detailbetrachtungszeitraum berücksichtigt. Alle Nettoeinnahmen 
werden monatlich vorschüssig mit einem Diskontierungszinssatz (expliziter Zinssatz) auf 
den Bewertungsstichtag diskontiert. Die Inflations- und Wachstumserwartungen sind 
bereits im Zahlungsstrom berücksichtigt und insofern nicht Bestandteil des 
Diskontierungszinssatzes.  

In Phase 2 wird in unserem Modell am Ende des Detailbetrachtungszeitraums die 
Liegenschaft mit der „Income Capitalisation Method“ kalkuliert. Dabei werden stabilisierte 
Marktmieteinnahmen und ein angemessener Kapitalisierungszinssatz (wachstumsimpliziter 
Zinssatz) zugrunde gelegt. Bei der Income Capitalisation Method handelt es sich um ein 
statisches, einperiodiges Kalkulationsverfahren, bei dem keine explizite Darstellung von 
Mietentwicklungen oder Kosten im Zeitverlauf vorgenommen wird. Die Auswirkungen von 
zeitlichen Veränderungen der Miete sowie weiterer Markt- oder Finanzfaktoren sind implizit 
im Kapitalisierungszins enthalten. 

Der gewählte Diskontierungszinssatz und Kapitalisierungszinssatz spiegeln das aus dem 
Markt abgeleitete Risiko in diesem Modell wieder, d.h. der risikoangemessene Zinssatz 
welcher zur Ermittlung des Marktwerts dient. Der Marktwert und die aus ihm abgeleiteten 
Indikatoren wie Nettoanfangsrendite und Bruttovervielfältiger können mit 
Vergleichstransaktionen verglichen werden, da die Marktgängigkeit anhand von 
Vergleichstransaktionen abzuleiten ist. Demnach sind die gewählten 
Diskontierungszinssätze und Kapitalisierungszinssätze in unserem Modell aus 
Erfahrungswerten abgeleitet und werden zudem regelmäßig im Rahmen von Bewertungen 
von Transaktionen überprüft. 

Generelle Bewertungsannahmen 

Bestandteile der Immobilie 

Fest mit der Immobilie verbundene Einrichtungsgegenstände, wie etwa Personen- und 
Transportaufzüge, sonstige Beförderungsanlagen, Zentralheizungsanlagen und andere 
technische Einrichtungen werden als integrale Bestandteile der zu bewertenden Immobilie 
verstanden und deshalb bei unserer Bewertung berücksichtigt. 
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Mietereinbauten, mieterspezifische Produktionsanlagen oder Einzelhandelseinrichtungen 
wie etwa Regale oder Kassenbereiche sind nicht Bestandteile unserer Bewertung. 

Baulicher Zustand und Instandsetzung 

Sofern uns keine gegenteiligen Informationen zur Verfügung gestellt wurden, haben wir 
folgende Annahmen getroffen: 

 es sind weder außergewöhnliche Bodenverhältnisse vorhanden, noch sind 
archäologische Funde zu erwarten, die einen negativen Einfluss auf die derzeitige 
oder zukünftige Vermietung, Entwicklung oder den Wert der Immobilien haben 
könnten. 

 das Bewertungsobjekt weist keinerlei latent vorhandene, strukturelle 
Beschädigungen hinsichtlich Hausschwamm- oder Holzfäulnisbefall auf. 

 keine der derzeitig bekannten gesundheitsgefährdenden oder schädlichen 
Baustoffe und Bautechniken wurden zur Konstruktion oder bei baulichen 
Veränderungen verwendet. 

Das Alter und der offensichtliche, allgemeine, bauliche Zustand des Bewertungsobjekts 
wurden bei unseren Annahmen berücksichtigt. Unsere Aussagen dazu beziehen sich 
allerdings nur auf diejenigen Bauteile, die wir tatsächlich besichtigt haben und schließen 
nicht besichtigte Bauteile nicht mit ein. 

Umweltaspekte 

Für die Durchführung unserer Bewertung haben wir auftragsgemäß angenommen, dass 
das Bewertungsobjekt frei von jedweder Kontamination ist und dass die bisherigen 
Nutzungen keinerlei Kontaminationspotenzial aufweisen. Insbesondere haben wir 
angenommen, dass 

 das Bewertungsobjekt nicht kontaminiert ist und nicht gegen die bestehende und 
in Bearbeitung befindliche Umweltgesetzgebung verstößt. 

 für alle Nutzungen und Produktionsprozesse, die in und auf dem zu bewertenden 
Objekt durchgeführt werden und durch Umweltgesetze geregelt werden die dafür 
notwendigen Genehmigungen von den dazu autorisierten Behörden vorliegen. 

Wir haben selbst weder Umweltverträglichkeitsprüfungen durchgeführt noch eventuell 
vorliegende Umweltverträglichkeitsgutachten oder Altlastenuntersuchungen ausgewertet, 
die unter Umständen auf eine reale oder potenzielle Umweltbelastung hinweisen. 

Wir haben ebenso keinerlei Untersuchungen hinsichtlich der ehemaligen oder derzeitigen 
Nutzungen auf dem Bewertungsgrundstück und den benachbarten Grundstücken 
angestellt, die auf potenzielle Kontaminationen hinweisen und treffen daher die Annahme, 
dass solche Risiken nicht existieren. 

Das Alter und der offensichtliche, allgemeine, bauliche Zustand des Bewertungsobjekts 
wurden bei unseren Annahmen berücksichtigt. Unsere Aussagen dazu beziehen sich 
allerdings nur auf diejenigen Bauteile, die wir tatsächlich besichtigt haben und schließen 
nicht besichtigte Bauteile nicht mit ein. 
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Flächenberechnung 

Im Rahmen der Bewertung wurden von uns keine Flächenberechnungen durchgeführt. 
Vielmehr basieren unsere Kalkulationen auf den Flächenangaben der Mieterliste, die uns 
vom Auftraggeber zur Verfügung gestellt wurden. Wir gehen davon aus, dass diese 
Flächenangaben der Realität entsprechen. 

Schädliches Material, etc. 

Da uns insoweit nichts anderes mitgeteilt wurde, gehen wir ungeprüft davon aus, dass 
keine Baumaterialien, Bauten oder Eigenschaften des Grundstücks existieren, die das 
betreffende Grundstück gefährden, die Gebrauchstauglichkeit des betreffenden 
Grundstücks einschränken oder für die Gesundheit seiner Bewohner und Nutzer schädlich 
sein könnten. Übliche Beispiele sind die dauerhafte Verwendung von 
Tonerdschmelzzement, Kalziumchlorid, Asbest und Holzwolle. 

Eigentumsrecht, Planungsrecht und Mietsituation 

Sofern nichts Gegenteiliges im vorliegenden Gutachten formuliert ist, nehmen wir an, dass 

 das Bewertungsobjekt ohne jegliche Einschränkungen und Bedingungen jederzeit 
zu vermieten bzw. zu vermarkten ist. 

 Das zu bewertenden Gebäude im Rahmen der rechtlich zulässigen Vorschriften 
und Richtlinien errichtet worden ist bzw. den planungsrechtlichen Vorgaben 
entsprechen und ein dauerhaftes Recht für die derzeitige Nutzung vorliegt. 

 das Bewertungsobjekt von keinen städtebaulichen oder verkehrstechnischen 
Planungen negativ beeinflusst werden. 

 das Gebäude den gesetzlichen Vorgaben und den Bestimmungen der lokalen 
Behörden hinsichtlich Brandschutz-, Gesundheits- und Sicherheitsvorschriften 
entspricht. 

 keine Nutzungseinschränkungen oder andere einschränkende Klauseln in 
Mietverträgen vorhanden sind, die den Wert der Immobilie negativ beeinflussen. 

 alle leer stehenden Räumlichkeiten jederzeit vermietbar und unbelastet von 
jeglichen mietrechtlichen Belastungen sind. 

Im Rahmen der Bewertung wurden keine Bonitätsprüfungen hinsichtlich des finanziellen 
Status der Mieter durchgeführt. Wir haben allerdings bei den Gewerbemietern unsere 
Markteinschätzung aus Sicht eines Investors mit einfließen lassen und ein branchen- und 
größenspezifisches, potenzielles Ausfallrisiko durch die Höhe der von uns eingeschätzten 
Marktmiete berücksichtigt. 

Infrastruktur und Erschließung 

Wir gehen davon aus, dass das zur Bewertung stehende Grundstück im Sinne des 
Paragraphen § 123 des Baugesetzbuches an das öffentliche Straßen-, Wasser-, 
Abwasser-, Strom-, Gas- und/oder Fernwärmenetz angebunden sind und eine 
Abfallentsorgung vorhanden ist. 
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Steuern, Versicherungen 

Wir haben angenommen, dass 

 alle öffentlichen Steuern, (Erschließungs-)Beiträge, Abgaben etc., die 
wertbeeinflussende Auswirkungen haben könnten, zum Bewertungsstichtag 
abbezahlt oder abgelöst worden sind. 

 das zu bewertende Objekt durch die erforderlichen Versicherungen hinsichtlich der 
Bedingungen und der Höhe der Absicherung gegen Ereignisse, die einen 
potenziellen Wertverlust bedeuten können, abgesichert sind. 

Sonstige Ausgaben oder steuerliche Auswirkungen, die beim Abschluss der Transaktion 
oder beim Wiederverkauf eintreten können, wurden von uns nicht berücksichtigt. 

Umsatzsteuer 

Im Falle der bewerteten Immobilien bestehen Mietverträge mit Mietern, die keine 
Umsatzsteuer an den Vermieter abführen. Daher können auch die Vorsteuern der mit den 
Umsätzen im Zusammenhang stehenden Kosten wie Kapitalausgaben, nichtabzugsfähige 
Nebenkosten, Verwaltungskosten und Vermietungsausgaben nicht abgezogen werden.  

Innerhalb der Bewertung wurden diese Kosten somit bereits als Bruttokosten berücksichtigt. 
Dabei wurde der aktuelle Umsatzsteuersatz von 19 % angenommen.  

Je nach Nutzungsart wurde im Falle eine Neuvermietung der Objekte größtenteils von 
einem umsatzsteuerpflichtigen Mieter ausgegangen, so dass im Fall der Neuvermietung 
dem Vermieter die Umsatzsteueroption bzw. der Verzicht auf die Steuerbefreiung 
ermöglicht wird.  

Bewertungsannahmen und Überlegungen 

Marktmieteinschätzungen 

Für vermietete als auch zum Bewertungsstichtag leerstehende, jedoch vermietbare Flächen 
und Wirtschaftseinheiten wurden im Rahmen der Bewertung von CBRE 
Marktmieteinschätzungen getroffen. Diese basieren auf einer Analyse des lokalen 
Immobilienmarktes anhand des CBRE vorliegenden Datenmateriales sowie zugänglichen 
Drittquellen. Hierzu zählen beispielhaft: 

 Veröffentlichungen sowie kostenpflichtige Datenbankabfragen von 
Marktforschungs-, sowie Immobilienunternehmen. 

 Auskunft, Analysen sowie Veröffentlichungen lokaler, CBRE eigener oder in der 
Immobilienvermittlung tätiger Unternehmen. 

 Auskunft sowie Veröffentlichungen des Gutachterausschusses. 

 Durch Maklerunternehmen, Angebotsplattformen oder Immobilieneigentümer zur 
Verfügung gestellte Immobilienangebote. 

Potentieller Mietertrag 

Der potentielle Mietertrag setzt sich aus dem zum Bewertungsstichtag erzielten 
Mieteinkommen zuzüglich der Marktmiete für alle vermietbaren, jedoch zum 
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Bewertungsstichtag leerstehenden Flächen/Einheiten zusammen. 

Verlängerungswahrscheinlichkeit der bestehenden Mietverträge 

Die im Falle der Kündigung und des Auszugs des Mieters entstehenden Kostenpositionen 
werden in der Bewertung sowie in den prognostizierten Zahlungsströmen innerhalb des 
Detailbetrachtungszeitraums berücksichtigt. Diese anfallenden Kosten werden 
entsprechend einer Verlängerungswahrscheinlichkeit gewichtet und in den 
Zahlungsströmen der Bewertung abgebildet. 

Sofern keine weiteren mieterspezifischen Informationen vorliegen, wird generell von einer 
Verlängerungswahrscheinlichkeit von 50% für alle Mietverträge ausgegangen. 

Für die bestehenden Mietverträge kann jedoch in Abhängigkeit mit der qualitativen 
Einschätzung des Mieters, dessen Geschäftsaktivität, Bonität sowie Objektbindung für den 
ersten Wiedervermietungszyklus die Verlängerungswahrscheinlichkeit nach oben wie nach 
unten angepasst sein.  

Nicht umlegbare Verwaltungskosten 

Gemäß den zur Verfügung gestellten Mietvertragsunterlagen leistet ein Großteil der Mieter 
eine Verwaltungskostenpauschale zwischen 2,0% bis 3,0%. Dementsprechend haben wir 
für diese Mieter über die Mietvertragslaufzeit keine zusätzlichen Verwaltungskosten 
berücksichtigt. Für Mieter, die keine zusätzliche Verwaltungskostenpauschale bezahlen, 
haben wir Verwaltungskosten in Höhe von 2,00% berücksichtigt. 

In der Wiedervermietung haben wir auf Grundlage der marktüblichen Kostenansätze für 
Büroimmobilien 2,00% Verwaltungskosten bezogen auf den Brutto-Mietertrag (auf 
Marktmiete) der zu bewertenden Immobilie angenommen. 

Laufende Instandhaltung 

Für die laufende Instandhaltung wurden von uns folgende Kostenansätze gewählt: 

 EUR 8,00 pro m² und Jahr für Büro-, Praxis-, Schalterhalle- und 
Restaurantflächen 

 EUR 4,00 pro m² und Jahr für Lager- und Abstellflächen 

 EUR 50,00 pro Tiefgaragenstellplatz und Jahr 

 Für Antennen und Werbeflächen haben wir keinen expliziten 
Instandhaltungskoten berücksichtigt, da wir davon ausgegangen sind, dass 
diese vom Mieter selbst getragen werden 

In Summe beträgt der Anteil der laufenden Instandhaltung 2,95% bezogen auf den Brutto-
Mietertrag (auf Marktmiete) der zu bewertenden Immobilie.  

Instandhaltungsstau 

Neben den nicht umlagefähigen Nebenkosten, die im Detailbetrachtungszeitraum 
monatlich vom Mietrohertrag in Abzug gebracht wurden, wurden ebenfalls die bereits zum 
Wertermittlungsstichtag geplanten Kapitalausgaben in der Ermittlung der prognostizierten 
Zahlungsströme berücksichtigt.  
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Bezüglich der durchzuführenden Maßnahmen wie auch deren Kostenschätzung wurden 
CBRE von Seiten des Auftraggebers Informationen zur Verfügung gestellt. Ein technisches 
Gutachten wurde seitens des Auftraggebers nicht veranlasst.  

Die in der Bewertung berücksichtigten Kapitalausgaben beinhalten die Beseitigungen des 
zum Bewertungsstichtag identifizierten Instandhaltungsstaus sowie bereits beauftragte 
allerdings zur Durchführung ausstehende, oder fest vorgesehene Maßnahmen. Diese 
dienen der Verbesserung der Vermietbarkeit oder um Folgeschäden aus in der 
Vergangenheit nicht beseitigten Instandhaltungsmaßnahmen zu beseitigen.  

Dabei gilt zu berücksichtigen, dass Kleinreparaturen nicht in den Kapitalausgaben, 
sondern als turnusgemäße Instandhaltungsmaßnahmen in die Bewertung eingeflossen 
sind.  

Instandsetzung bei Mieterwechsel (Tenant Improvements) 

Zum Zwecke des Leerstandsabbaus bzw. bei Mieterwechsel, gehen wir davon aus, dass in 
Abhängigkeit vom Erhaltungszustand der einzelnen Mieteinheiten, folgende Beträge pro 
m² Mietfläche investiert werden muss. 

Nutzungsart anfänglich laufend 

Büro EUR 500 EUR 250 

Praxis EUR 500 EUR 250 

Schalterhalle EUR 100 EUR 100 

Restaurant EUR 100 EUR 100 

Nicht umlegbare Betriebskosten bei Leerstand 

Nicht umlegbare Betriebskosten im Falle von Leerstand werden, abgesehen von 
Lagerflächen (EUR 12 pro m² und Jahr), pauschal mit EUR 24 pro m² und Jahr angesetzt. 

Inflation 

Entsprechend des gewählten Bewertungsansatzes handelt es sich um eine explizite 
Darstellung der Inflationserwartung innerhalb der prognostizierten Zahlungsströme der 
Discounted Cashflow Bewertung. Damit erfolgt die explizite Berücksichtigung der je nach 
Mietvertrag unterschiedlichen Wertsicherungsklauseln der Mietverträge in der Bewertung. 

Dabei wird unterstellt, dass die Veränderung des in der Wertsicherungsklausel des 
Mietvertrages berücksichtigten Verbraucherpreisindex mit der in der Berechnung 
unterstellten Inflation übereinstimmt.  

Bei immobilienwirtschaftlichen Investitionen gilt zu berücksichtigen, dass üblicherweise die 
mietvertraglich gesicherten Zahlungsströme nur stufenweise an die unterstellte Inflation 
angepasst sind, hingegen die durch Kosten verursachten Zahlungsströme der 
vollständigen Inflationierung unterliegen.  

Die Bewertung basiert auf einer Inflationserwartung von 0,6% in 2020, 1,4% in 2021 
sowie 2,0% für die nachfolgenden Jahre basierend auf monatlichen Veröffentlichungen 
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von Consensus Economics sowie der EZB Europäischen Zentralbank. 

Diskontierungs- und Kapitalisierungszinssatz 

Diskontierungszinssatz 

Die Diskontierungsrate im Discounted Cashflow Modell wird zur Abzinsung der über den 
Betrachtungszeitraum kalkulierten Zahlungsströme (Netto-Cashflow) inklusive des 
ermittelten End-Wertes auf den Bewertungsstichtag verwendet.  

Der Diskontierungszinssatz entspricht dem internen Zinsfuß und reflektiert über einen 
Detailbetrachtungszeitraum die spezifische Konstellation aus Risiken und Chancen, die 
sich aus dem Objekt, dem Standort und aus der Vermietungssituation ergeben. Je nach 
Verfahren wird dafür ein wachstumsimpliziter (equivalent) oder ein wachstumsexpliziter 
(equated) Zinssatz verwendet. 

Kapitalisierungsrate 

Die Kapitalisierungsrate im Discounted Cashflow Modell dient der Kapitalisierung der 
stabilisierten Miete p.a. (auf Basis der Marktmiete, Potenzialmiete oder Ist-Miete) unter 
Berücksichtigung von stabilisiertem Leerstand sowie nicht umlegbaren 
Bewirtschaftungskosten p.a. zum Ende des Detailbetrachtungszeitraumes.  

Dabei ist zu berücksichtigen, dass der Kapitalisierungszinssatz sich tendenziell an den 
gleichen Faktoren wie auch die Diskontierungsrate orientiert, jedoch die mietvertrags- 
oder objektspezifischen Bewertungsfaktoren innerhalb des Detailbetrachtungszeitraums 
nicht mitberücksichtigt. Abhängig von den zum Wertermittlungsstichtag herrschenden 
Erwartungen zu den Entwicklungen über den Detailbetrachtungszeitraum kann teilweise 
mieter-, objekt- wie auch marktspezifisch ein Risikoaufschlag für die Prognoseunsicherheit 
notwendig sein.  

Im Gegensatz zur Diskontierungsrate, die je nach Verfahren einen wachstumsimpliziten 
(equivalent) oder einen wachstumsexpliziten (equated) Zinssatz darstellt, handelt es sich 
bei dem Kapitalisierungszinssatz um einen wachstumsimpliziten Zinssatz. 

Wiedervermietungsdauer 

Unsere Annahmen basieren auf Erfahrungen des lokalen Immobilienmarktes und sind 
abhängig von der Qualität der Situation, dem jeweiligen Zustand der einzelnen 
Immobilien und der aktuellen Vermietungssituation.  

Leerstand und Wiedervermietungsdauer 

Derzeit weist das Objekt eine Leerstandsquote von 19,8% auf. Im Rahmen unserer 
Bewertung haben wir vier Tiefgaragenstellplätze als nicht vermietbar berücksichtigt, da 
gemäß den zur Verfügung gestellten Informationen diese nicht nutzbar sind. 

Für die Wiedervermietungsdauer haben wir folgende Annahmen getroffen: 

Nutzungsart anfänglich laufend 

Büro 15 Monate 15 Monate 

Praxis 18 Monate 12 Monate 
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Schalterhalle 12 Monate 12 Monate 

Restaurant 18 Monate 18 Monate 

Lager 12 Monate 12 Monate 

Tiefgaragenstellplätze 1 bis 12 Monate 1 bis 12 Monate 

Transaktionskosten 

Im Hinblick auf die Transaktionskosten haben wir folgende Ansätze gewählt: 

Notar- und Rechtsanwaltskosten: Im Ankaufsfall in der DCF Kalkulation gehen wir in 
Abhängigkeit vom Wertvolumen für das Bewertungsobjekt von 0,10% (0,75% unter der 
besonderen Annahme eines Share-Deals) Notar- und Anwaltskosten aus. 

Maklercourtage: Auf dem deutschen Immobilienmarkt ist es üblich, dass der Erwerber für 
alle oder zumindest für einen Anteil der Maklergebühren aufkommt. Wir haben dafür im 
Ankaufsfall im DCF-Modell 0,50% (0,75% unter der besonderen Annahme eines Share-
Deals) angesetzt. 

Grunderwerbsteuer: Nach deutschem Steuerrecht muss beim Kauf einer Immobilie vom 
Erwerber eine Grunderwerbsteuer entrichtet werden. Die Höhe des Steuersatzes ist dabei 
je nach Bundesland unterschiedlich und beträgt in Hessen zum Zeitpunkt der Bewertung 
6,0% (unter der besonderen Annahme eines Share-Deals haben wir keine 
Grunderwerbssteuer berücksichtigt). 
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BEWERTUNGSERGEBNIS 
Unter der Annahme, dass es keine ungewöhnlichen Gegebenheiten gibt, von denen wir 
keine Kenntnis besitzen und unter der Maßgabe der in diesem Gutachten aufgeführten 
Kommentare und Annahmen, schätzt CBRE den Marktwert (netto) des 
Bewertungsgegenstandes auf Basis uneingeschränkter Eigentumsverhältnisse, analog zu 
Anhang A „Bewertungsübersicht“, zum Bewertungsstichtag 20. Juli 2020 auf gerundet 

EUR 215.100.000 

(zweihundertfünfzehn Millionen einhunderttausend EURO) 

Der ungerundete Netto-Kapitalwert ist EUR 215.142.698. Der ungerundete 
Bruttokapitalwert ist EUR 229.342.116 inklusive EUR 14.199.418 Ankaufnebenkosten 
(6.60%). 

Bewertungskennzahlen 

Die folgende Tabelle zeigt die aggregierten Bewertungskennzahlen des 
Bewertungsobjektes: 
 

Gesamte vermietbare Fläche: 30.771 m² 

Durchschnittlicher Marktwert pro qm Mietfläche: EUR 6.990 

Leerstandsfläche: 19,8% 

Gewichtete Restmietvertragslaufzeit: 3,9 Jahre 

  

Derzeitiger Bruttomietertrag: EUR 6.792.698 

Potenzieller Bruttomietertrag: EUR 8.470.674 

Bruttomietertrag zu Marktmiete: EUR 9.284.279 

  

Bruttovervielfältiger (IST): 31,7 –fach  

Bruttovervielfältiger (Potenzial): 25,4 –fach 

Bruttovervielfältiger (Markt): 23,2 –fach 

  

Nettoanfangsrendite (IST): 2,80% 

Nettoanfangsrendite (Potenzial): 3,53% 

Nettoanfangsrendite (Markt): 3,88% 
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Marktwert unter einer besonderen Annahme 
(gerundet)2 

Unter der Annahme, dass es keine ungewöhnlichen Gegebenheiten gibt, von denen wir 
keine Kenntnis besitzen und unter der Maßgabe der in diesem Gutachten aufgeführten 
Kommentare und Annahmen, schätzt CBRE den Marktwert unter einer besonderen 
Annahme, wie unten beschrieben, (netto) des Bewertungsgegenstandes auf Basis 
uneingeschränkter Eigentumsverhältnisse, analog zu Anhang A „Bewertungsübersicht“, 
zum Bewertungsstichtag 20. Juli 2020 auf gerundet 

EUR 226.000.000 

(zweihundertsechsundzwanzig Millionen EURO) 

Der ungerundete Netto-Kapitalwert ist EUR 225.952.824. Der ungerundete 
Bruttokapitalwert ist EUR 229.342.116 inklusive EUR 3.389.292 Ankaufnebenkosten 
(1.50%). 

Besondere Bewertungsannahme 

Das Bewertungsobjekt wurde zusätzlich unter der besonderen Annahme eines Share-Deals 
bewertet. Unter dieser Annahme haben wir folgendes angenommen: 

 Das Objekt wird nicht direkt erworben. Stattdessen werden Anteile einer 
Immobiliengesellschaft erworben, die Eigentümerin des Objekts ist. Daher wurden 
reduzierte Erwerbsnebenkosten berücksichtigt. 

 Die Immobiliengesellschaft wird frei von sonstigen Verbindlichkeiten erworben. 

 Die Immobiliengesellschaft hat keine Mitarbeiter und es werden keine latenten 
Steuerverbindlichkeiten auf Gewinne gebildet. 

Wir weisen darauf hin, dass der Erwerb einer Immobilie durch einen Share-Deal nur dann 
von der Grunderwerbssteuer befreit ist, wenn der Erwerber zunächst max. 94,9% der 
Gesellschaftsanteile erwirbt, während der Veräußerer die verbleibenden 5,1% der Anteile 
für mind. 5 Jahre zurückbehält. Derzeit steht eine gesetzliche Änderung dieser 
Beteiligungsschwelle sowie der Haltefrist im Raum. Wir möchten ausdrücklich darauf 
hinweisen, dass zu allen Punkten rund um das Thema Share-Deal eine Rechtsberatung in 
Anspruch genommen werden sollte und CBRE hierzu weder hinsichtlich Vollständigkeit 
noch Expertise keinerlei Haftung übernehmen kann. 

Gemäß RICS Red Book sollten nur sinnvolle und sachdienliche Annahmen bzw. besondere 
Annahmen getroffen werden, die sich auf den notwendigen Zweck eines 
Bewertungsauftrages beziehen. Unserer Meinung wird diese Voraussetzung erfüllt, da 
Transaktionen in dieser Größenordnung auch als Share-Deal stattfinden. 

                                                 
2 RICS Red Book, RICS Bewertung – Globale Standards 2020: “Eine besondere Annahme ist eine Annahme, 

für die andere als die tatsächlichen, am Bewertungsstichtag bestehenden Fakten zugrunde gelegt 
werden oder die ein typischer Marktteilnehmer bei einer Transaktion am Bewertungsstichtag nicht treffen 
würde.“ 

M-66



 

 

  

 

Bewertungskennzahlen (Marktwert unter einer 
besonderen Annahme) 

Die folgende Tabelle zeigt die aggregierten Bewertungskennzahlen des 
Bewertungsobjektes: 
 

Gesamte vermietbare Fläche: 30.771 m² 

Durchschnittlicher Marktwert pro qm Mietfläche: EUR 7.345 

Leerstandsfläche: 19,8% 

Gewichtete Restmietvertragslaufzeit: 3,9 Jahre 

  

Derzeitiger Bruttomietertrag: EUR 6.792.698 

Potenzieller Bruttomietertrag: EUR 8.470.674 

Bruttomietertrag zu Marktmiete: EUR 9.284.279 

  

Bruttovervielfältiger (IST): 33,3 –fach  

Bruttovervielfältiger (Potenzial): 26,7 –fach 

Bruttovervielfältiger (Markt): 24,3 –fach 

  

Nettoanfangsrendite (IST): 2,80% 

Nettoanfangsrendite (Potenzial): 3,53% 

Nettoanfangsrendite (Markt): 3,88% 
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Standarddefinitionen 
Jährliche IST - Mieteinnahmen (brutto) 

Die aktuellen Bruttomieterlöse stellen die für die vermieteten Einheiten gezahlten Mieten 
aus vertraglichen Vereinbarungen zum Bewertungsstichtag dar, abzüglich nicht 
umlegbarer Betriebskosten, multipliziert mit 12 Monaten.  

Jährliche Potentialmieteinnahmen (brutto): 

Die Potentialmiete ergibt sich aus der Summe der aktuellen monatlichen 
Bruttomieteinnahmen ergänzt um die Marktmiete der leerstehenden Einheiten zum 
Bewertungsstichtag multipliziert mit 12 Monaten. 

Jährliche Marktmieteinnahmen (brutto): 

Der (monatliche) Marktmietwert aller Einheiten zum Bewertungsstichtag (unabhängig von 
einem Leerstand) multipliziert mit 12 Monaten. 

Multiplikator (basierend auf der IST - Miete): 

Nettokapitalwert dividiert durch die aktuellen Mieterträge (brutto). 

Multiplikator (basierend auf der Potentialmiete): 

Nettokapitalwert dividiert durch die potentiellen Mieterträge (brutto). 

Multiplikator (basierend auf der Marktmiete): 

Nettokapitalwert dividiert durch die Marktmieterträge (brutto). 

Nettoanfangsrendite (basierend auf der IST - Miete): 

IST-Mieteinnahmen (netto) dividiert durch den Bruttokapitalwert. 

IST-Mieteinnahmen (brutto) abzüglich nicht umlagefähiger Betriebskosten dividiert durch 
den Nettokapitalwert zuzüglich Erwerbsnebenkosten.  

Nettoanfangsrendite (basierend auf der Potentialmiete): 

Potentielle Mieterträge (netto) dividiert durch den Bruttokapitalwert 

Nettoanfangsrendite (basierend auf der Marktmiete): 

Marktmieterträge (netto) dividiert durch den Bruttokapitalwert 

Hinweis: Die oben genannten Bewertungsbegriffe sind in Übereinstimmung mit dem gif 
Gesellschaft für Immobilienwirtschaftliche Forschung e.V. Arbeitskreis Real Estate 
Investment Management definiert. 
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BEWERTUNGSÜBERSICHT 
Marktwert: 

 

 

Marktwert unter einer besonderen Annahme: 

 

 

Objektdaten
Grundstücks-
informationen

Mietvertrags
information

Stadt PLZ Straße Objekttyp Größe Gesamt Leerst.-Rate WALT Ist Potenzial Markt Gesamt EUR / m² Ist Potenzial Markt Ist Potenzial Markt

sq m sq m % years EUR / p.a. EUR / p.a. EUR / p.a. EUR / p.a. EUR EUR EUR % % % X,x X,x X,x

1 20.07.2020 Frankfurt am Main 60322
Grüneburgweg 14, 16-18 / 
Im Trutz 55

Bürohaus 8.265 30.771 20% 3,9 6.792.698 8.470.674 9.284.279 -1.246.992 229.342.116 215.100.000 6.990 2,80% 3,53% 3,88% 31,7 25,4 23,2

Total 8.265 30.771 20% 3,9 6.792.698 8.470.674 9.284.279 -1.246.992 229.342.116 215.100.000 6.990 2,80% 3,53% 3,88% 31,7 25,4 23,2

Bruttoverv ielfältigerObjektadresse MARKTWERT Netto-Anfangsrendite
CAPEX Year 1 Bruttokapitalwert

Mietfläche (Jahres- )Bruttomieteinnahmen
Nr.

Bewertungs
stichtag

Objektdaten
Grundstücks-
informationen

Mietvertrags
information

Stadt PLZ Straße Objekttyp Größe Gesamt Leerst. -Rate WALT Ist Potenzial Markt Gesamt EUR / m² Ist Potenzial Markt Ist Potenzial Markt

sq m sq m % years EUR / p.a. EUR / p.a. EUR / p.a. EUR / p.a. EUR EUR EUR % % % X,x X,x X,x

1 20.07.2020 Frankfurt am Main 60322
Grüneburgweg 14, 16-18 / 
Im Trutz 55

Bürohaus 8.265 30.771 20% 3,9 6.792.698 8.470.674 9.284.279 -1.246.992 229.342.116 226.000.000 7.345 2,80% 3,53% 3,88% 33,3 26,7 24,3

Total 8.265 30.771 20% 3,9 6.792.698 8.470.674 9.284.279 -1.246.992 229.342.116 226.000.000 7.345 2,80% 3,53% 3,88% 33,3 26,7 24,3

Nr.
Bewertungs

stichtag

Bruttoverv ielfältigerObjektadresse MARKTWERT Netto-Anfangsrendite
CAPEX Year 1 Bruttokapitalwert

Mietfläche (Jahres- )Bruttomieteinnahmen
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OBJEKTÜBERSICHT 

 

 
 

 

NR. OBJEKTADRESSE LAGEBESCHREIBUNG OBJEKTBESCHREIBUNG VERMIETUNGSTATUS 
MIETFLÄCHE 

IN M²

BRUTTO 
MIETEINNAHMEN 

IN EUR (p.a. )

NETTO 
MIETEINNAH
MEN IN EUR 

(p.a. )

MARKTMIETE 
BRUTTO IN 
EUR (p.a. )

MARKTWERT IN 
EUR

MARKTWERT 
IN EUR/M²

1
Grüneburgweg 14, 16-18 / Im Trutz 55
60322 Frankfurt am Main

Das Bewertungsobjekt befindet sich im Frankfurter 
Central Business District im Büroteilmarkt Westend im 
Stadtteil Nordend-West. Das Grundstück wird von den 
Straßen Grüneburgweg, Im Trutz, Gervinusstraße und 
Leerbachstraße begrenzt. Die Gebäudeteile der Gervinus-
und Leerbachstraße (Gebäude 4 und 5) sind nicht 
Gegenstand dieser Bewertung.
Die unmittelbare Umgebung des 
Bewertungsgegenstandes ist geprägt von Büro- und 
Wohngebäuden einschließlich Einzelhandels- und 
Gastronomieeinheiten sowie Grünflächen. Die 
Frankfurter Innenstadt liegt ca. 1,2 km südlich des 
Westend Carree's und ist in wenigen Minuten erreichbar.
Die nächstgelegene U-Bahnstation (Linien 1, 2, 3 
Grüneburgweg) befindet sich rund 300 m vom Objekt 
entfernt. Das Objekt verfügt über eine gute Anbindung 
an das regionale und nationale Eisenbahnnetz über den 
ca. 2 km südwestlich gelegenen Frankfurter 
Hauptbahnhof. Die Autobahnen A66 und 648 im 
Westen sind innerhalb von 10 min mit dem Auto zu 
erreichen.

Das Objekt ist ein Gebäudekomplex, der aus mehreren miteinander 
verbundenen Gebäudeteilen und zwei unterirdischen Ebenen besteht. Der 
Bewertungsgegenstand setzt sich aus den Gebäudeteilen 1, 2 und 3 des 
Westend Carrees zusammen. Darüber hinaus gibt es zwei weitere 
Gebäudeteile (4 und 5) des Westend Carrees, die nicht Bestandteil dieser 
Bewertung sind.
Das Bewertungsgrundstück hat eine Gesamtfläche von 8.265 m², ist 
unregelmäßig zugeschnitten und fast eben. Es ist mit einem 
Gebäudekomplex (Westend Carree) bebaut, der auch über die 
benachbarten Flurstücke, die nicht Gegenstand dieser Bewertung sind, 
reicht.
Das Gebäude 1 wurde 1964 erbaut und im Jahr 1988/1989 kernsaniert. 
Die Gebäude 2 und 3 wurden 1990 erbaut. Darüber hinaus fanden 
weitere Modernisierungsmaßnahmen für alle drei Gebäudeteile, zuletzt 
2015/2016, statt. Die Gebäudeteile haben 5 bis 8 Stockwerke. Die Struktur 
besteht aus einem Stahlbetonrahmen mit einem Flachdach, doppelt 
verglasten Sonnenschutzfenstern mit Aluminiumrahmen und die Fassade ist 
mit einem Aluminium-Pfosten-Balken-System verkleidet. Das 
Bewertungsobjekt verfügt über mehrere Eingangsbereiche am 
Grüneburgweg und Im Trutz. Die südwestliche Ecke des Komplexes umfasst 
den Restaurantbereich mit separatem Eingang und Außenbereich. Das 
Objekt bietet eine Tiefgarage mit zwei unterirdischen Stockwerken und 318 
Stellplätzen, die über den Grüneburgweg erreichbar ist.
Die Büroflächen verfügen über abgehängte Decken und Teppich- oder 
Holzböden. Die Innenwände sind hauptsächlich verputzt und die 
Beleuchtung ist integriert. Das Restaurant wird vom Mieter VaiVai betrieben 
und ist in einem überwiegend hölzenen Design auf die Bedürfnisse des 
Mieters zugeschnitten. Die Innenausstattung des Gebäudes scheint 
insgesamt in einem guten Zustand zu sein.
Das Gebäude ist mit einer Gasheizung ausgestattet und verfügt über ein 
Lüftungs- und Kühlsystem. Des Weiteren verfügt der Bewertungsgegenstand 
über 22 Personenaufzüge.

Zum Bewertungsstichtag ist das 
Objekt zu rund 80% vermietet. Der 
Hauptmieter ist die Max-Planck-
Gesellschaft und die gewichtete 
Restmietvertragslaufzeit beträgt 3,9 
Jahre. 

30.771 6.792.698 6.418.290 9.284.279 215.100.000 6.990

Total 30.771 6.792.698 6.418.290 9.284.279 215.100.000 6.990
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