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AAREAL BANK AG

— Counter-proposals and comments by management —

Within the framework of the virtual Annual General Meeting, shareholders can forward counter -pro-
posals to the proposals of the Management Board or the Supervisory Board on certain agenda items
as well as nominations for the elections to the Supervisory Board or the appointment of external au-
ditors in accordance with sections 126 (1), 127 of the German Public Limited Companies Act (Ak-
tiengesetz — “AktG”).

Any counter-proposal or nomination to be made available pursuant to sections 126 (1), 127 of the
AktG will be deemed to have been submitted for the purposes of the virtual Annual General Meeting
if the submitting shareholder was duly registered for the Annual General Meeting.

We designate with capital letters those counterproposals that require a separate resolution. If you
wish to support or reject such proposals, please cast your vote next to the respective proposal on the
registration form for the Annual General Meeting (absentee voting or proxy and voting instructions) or
on the shareholder portal. Your vote is important to us, regardless of whether the proposals are ad-
dressed at the Annual General Meeting.

The proposals and their substantiation reflect the opinion of the relevant author, as communicated to
us. This also includes the posting of allegations of fact on our website without amendment or review.

The counter-proposals and nominations forwarded to us by shareholders within the period of time
prescribed by sections 126 (1), 127 of the AktG, as well as any comments by the management, are
listed below:



A. Counter-proposal by Mr Friedrich Schmilewski, received 9 May 2020:

Mainz, den 09.05.2020

Der Aareal Bank Aktiondr Friedrich Schmilewski, Mainz, stellt folgende
Gegenantripge:

TOP 3 und 4 Den Mitgliedern des Vorstands und Aufsichtsrats wird die
Entlastung verweigert, weil zie sich feige hinter emer irrsinnigen "Empfehlung”
der inkompetenten EZB verstecken.

Der kemmunizierte Beschluss von Vorstand und Aufsichtesrat, eine Dividende von
2 Euro auszuschiitten, wurde 3 Tage spater kazsiert und die Aktionére getduscht.

Der Eursverfall wird dadurch noch beschleuniot und das eh schon geringe
Vertrauen endriilltiz vernichtet.

Eursverlust seit Januar mehr als 54 %, Eurs Buchwert Verhaltmis 0,31 Das 1=t
eine verheerende Bilanz fiar die unfihipem Miatglieder des Vorstands und
Aufzichterats.

FRAGE 1: Wollen Sie keine Dividende zahlen, weil Sie Staatzhilfe beantragen
wollen und das den Aktion&ren verheimbichen wollen?

TOP 2: Ich fordere den zuvor gebilligten Dividendenvorschlag von 2 Euro ein.

Be1 Michtzahlung fordere ich nach § 254 Aktiengesetz die gesetzliche
Mindestdividende von 4 Cent pro Aktie. Dhe Voraussetzungen dafiir liegen vor.

FRAGE 2: Ist Thnen dieser Paragraf bekannt? Falls micht—zeigt das Thre
Inkompetenz!

Falls ja. warum verstoBen Sie vorsitzlich gegen geltendes Recht und provozieren
eine Klage?

Informieren Sie sich dber andere Aktiengesellschaften, die die Mindestdividende
bezahlen und diezen dummen und iberflizsigen Fehler vermeiden!



l.
The management of Aareal Bank AG comments on Mr Schmilewski's counter-proposals as follows:

We consider the counter-proposalsto be unfounded. We therefore retain the Management Board and
the Supervisory Board’s proposals for resolution and propose to vote against the published counter-
proposals, should they be put to the vote.

Re agendaitem no. 2 (requires the passing of a separate resolution, will be putto the vote as
counter-proposal A):

On 24 March 2020, the Supervisory Board endorsed Aareal Bank AG’s financial statements for the
2019 financial year (including net retained profit) prepared by the Management Board; the financial
statements were thus confirmed. The financial statements included the proposal thatthe net retained
profit for the 2019 financial year be distributed in full, in the form of a dividend of €2.00 per every no-
par value share entitled to dividend payments.

Three days later,on 27 March 2020, the European Central Bank —which is responsible for supervising
Aareal Bank AG —issued a recommendation stating that significant banks should refrain from distrib-
uting any dividends for the 2019 and 2020 financial years, at least until 1 October 2020, in order to
strengthen banks’ ability to absorb losses and support lending to households, smaller- and medium-
sized enterprises and corporations amid the Covid-19 pandemic (ECB/2020/19).

On 5 April 2020, the Management Board announced, by way of an ad -hoc disclosure, that after careful
consideration it had resolved — diverging from the proposal for the appropriation of profits, as pub-
lished in the financial statements — to follow the European Central Bank’s request and to propose to
the Annual General Meeting that the net retained profit for the 2019 financial year not be used to
distribute dividends for the time being. Instead, the Management Board has reserved the right to
submit a new proposal for appropriation of profits to a potential additional General Meeting at a later
pointin time, when the impact of the Covid-19 pandemic can be assessed with more certainty, and
providedthat such proposal for appropriationof profitsis feasible given the prevailingmarket situation.

In their notice dated 20 April 2020 convening the Annual General Meeting, the Management Board
and the Supervisory Board proposed that Aareal Bank AG’s net retained profit for the 2019 financial
year be allocated to other retained earnings in full. As a consequence of the special provision of
section 10 (5) sentence 1 of the German Banking Act (Kreditwesengesetz — “KWG”), which has been
in force in its current version since mid-2017, section 254 of the AktG does not apply. The Company
is therefore under no obligation to effect a minimum distribution in the amount of 4% of the share
capital. This would, in any case, be contrary to the ECB’s recommendation.

Re agenda item nos. 3 and 4 (will not be put to the vote):

The decision of the Management Board and the Supervisory Board to propose to Aareal Bank AG’s
Annual General Meeting thatthe Company’s netretained profit for the 2019 financial year be allocated
to other retained earnings in full does not preclude the granting of approval for the aforementioned
reasons. In fact, the management has acted in accordance with both the law and the Memorandum
and Articles of Association and in the bestinterest of the Company in reference to the proposal for
appropriation of profits.



B. Counter-proposal by Mr Lars Kesten, received 10 May 2020:

Lars Kesten ve vassatng 510

10.05:2020

Aareal Bank AG

Corporate Affairs ~ Board Office
Paulinenstralle 15

65189 Wiesbhaden

Gegenantrag zur Hauptversammlung der Aareal Bank AG am 27.Mai 2020

Zu Tagesordnungspunkt 2
Beschlussfassung (iber die Verwendung des Bilanzgewinns.

Tagesordnungspunkt 2 wird abgelehnt!

Gegenantrag gem. § 126 Abs. 1 AKIG:

ich beantrage den Bilanzgewinn von 2018 wie folgend zu verwenden

Vorisufige Aussetzung der Dividende 2019 in Hohe von 2,00 € um der Empfehlung von
der EZB / BaFin aufgrund der COVID-18 Pandemie folge zu Leisten. Aber emeut zu
einen spateren Zedpunkt nicht vor dem 110.2020 bis spétesten auf der
Hauptversammiung 2021 Gber die Verwendung des Bilanzgewinnes von 2019 zu
entscheiden, wenn die wirtschafilichen Foigen der COVID-19 Pandemie abzusehen
sind

Begrindung:

So lange wie EZB | BaFin nicht auch die Aussetzung sémtlicher Bonuszahlungen zur
Kapitalstarkung der Institute fordert oder die Aareal Bank AG sich freiwilig zur
Aussetzung samtlicher Bonuszahlungen aller Mitarbeiter und eventuellen teilweisen
Gehaltverzicht des Vorstands / Aufsichtsrat bersit erkiart. bin ich auch nicht bersit
endgiMtig auf die Dwvidende 2019 zu verzichten!

ich bin der Meinung dass in der Empfehiung von der EZB / BaFin diese Maoglichkest
gegeben ist, somit muss dann nochmal Ober die Verwendung des Bilanzgewinn
entschieden werden und ist nicht endglitig vom Tisch.

Wenn die Aarss! Bank AG bis zur Hauptversammiung 2020 sich affentlich frewillig zur
Aussetzung sdmticher Bonuszahlungen aler Mitarbeiter und eventuellon teilweisen
Gehaltverzicht des Vorstands / Aufsichtsrat berell erkidrt ziehe ich meinen Gegenantrag
zuriiek und stimme den Tagesordnungspunkt 2 zu.

07 5
Mat freundiichen Grila
Lars Kesten Dgl witsctating #714)



Il.
The management of Aareal Bank AG comments on Mr Kesten’s counter-proposal as follows:

We consider the counter-proposal to be unfounded. We therefore retain the Management Board and
the Supervisory Board’s proposal for resolution and propose to vote against the published counter-
proposal, should it be put to the vote.

Re agendaitem no. 2 (requires the passing of aseparate resolution, will be putto the vote as
counter-proposal B):

Three days after the Supervisory Board, on 24 March 2020, endorsed Aareal Bank AG’s financial
statements for the 2019 financial year (including net retained profit) prepared by the Management
Board, on 27 March 2020 the European Central Bank — which is responsible for supervising Aareal
Bank AG - issued a recommendation stating that significant banks should refrain from distributing
any dividends for the 2019 and 2020 financial years at least until 1 October 2020, in order to
strengthen banks’ ability to absorb losses and support lending to households, smaller- and medium-
sized enterprises and corporations amid the Covid-19 pandemic (ECB/2020/19).

On 5 April 2020, the Management Board announced, by way of an ad -hoc disclosure, that after careful
consideration it had resolved — diverging from the proposal for the appropriation of profits, as pub-
lished in the financial statements, namely that the net retained profit for the 2019 financial year be
distributed in full, in the form of a dividend of €2.00 per every no-par value share entitled to dividend
payments — to follow the European Central Bank’s recommendation and to propose to the Annual
General Meeting that the net retained profit not be used to distribute dividends for the time being.
Instead, the Management Board has reserved the right to submit a new proposal for appropriation of
profits to a potential additional General Meeting at a later point in time, when the impact of the Covid-
19 pandemic can be assessed with more certainty, and provided that such proposal for appropriation
of profits is feasible given the prevailing market situation. The Management Board also adheres to
this proposal after issuing the notice dated 20 April 2020 convening the Annual General Meeting, at
which the Management Board and the Supervisory Board will propose that Aareal Bank AG’s net
retained profit for the 2019 financial year be allocated to other retained earnings in full.



C. Counter-proposal by Dr Ernst Ratz, received 11 May 2020

Hauptversammlung der Aareal Bank AG am 27.05.2020

Gegenantrige zu den Punkten 2, 3 und 4 der Tagesordnung.

lch beantrage unter

Punkt 2: Beschlussfassung iiber die Verwendung des Bilanzgewinnes,

den Bilanzgewinn von rund 120 Millionen EUR in voller Hohe an die Aktiondre
auszuzahlen, so wie es urspriinglich geplant war. Das entspricht einer Dividende von 2,00
EUR je Aktie.

Begriindung.

Vorstand und Aufsichisrat sind auf Dringen der EZB, - keine Divideade zu zahlen -, von
ihrem urspriinglichen Plan abgevichen,

Die EZB glaubt, dass durch Dividendenverzicht der Aktionire die Fihigkeit der Aareal-Bank
gestarkt wird, eventuell aufiretende Verluste aufzufangen, die durch die Kreditvergabe an
Haushalte, Unternehmen und Konzerne wihrend der Covid-19 Pandemie entstehen kinnten.
Diese eventuellen ¥erluste kinnie die Bank aber mit Sichetheit auch durch eine Anleihe von
120 Millionen EUR zu 2% Zins auffangen,

Die EZB tibersicht vollig die Verluste, die den Aktiondren entstehen, die Aareal Alctien,
als Kapitalanlage gekauft haben. Zum Beispiel um fhre Altersvorsorge zu sichern, die Kosten
filr ein eventuell notwendig werdendes Pflegeheim anzusparen oder ihren Kindern und
Enkeln in finanziellen Notlagen zu helfen.

Ich betrachte dieses Driingen der EZB auf ein Verbot von Dividendenzahlungen ohne
nachgewiesene Notwendigkeit, als juristisch fragwiirdige kalte Enteignung.

Die EZB hat den deutschen Sparern mit ihren negativen Zinsen schon genug Schaden
migefiigt.

Ich beantrage unter

Punkt 3: Entlastung der Mitglieder des Vorstandes
urnd

Punkt 4: Entlastung der Mitglieder des Aufsichtsrates
die Entlastung flir 2019 zu verweigem.

Begriindung:

Mach meiner Kenntnis kann die EZB den Mitgliedern von Vorstand und Aufsichtsrat keine
Befehle erteilen, wie der Bilanzgewinn zu verwenden ist.

Matilrlich kommen Vorstand und Aufsichtsrat in eine schwierige Situation, wenn eine
Institution wie die EZB sie mit ihren Anweisungen bedriingt.

Trotzdem sollten Vorstand und Aufsichtsrat sich nicht von ihren Uberlegungen abbringen
lassen und auch das Wohl der Aktiondre im Auge behalten.

Vorstand und Aufsichtsrat hitten nach meiner Meinung mehr Durchsetzungsvermégen zeigen
milsser,

Eine Entlastung fiir 2019 sollte nicht gewihrt werden.

Dr. Ing. Emst Rétz, Kiln



1.
The management of Aareal Bank AG comments on Dr Ratz's counter-proposals as follows:

We consider the counter-proposalsto be unfounded. We therefore retain the Management Board and
the Supervisory Board’s proposals for resolution and propose to vote again st the published counter-
proposals, should they be put to the vote.

Re agendaitem no. 2 (requires the passing of a separate resolution, will be putto the vote as
counter-proposal C):

On 24 March 2020, the Supervisory Board endorsed Aareal Bank AG’s financial statements for the
2019 financial year (including net retained profit) prepared by the Management Board; the financial
statements were thus confirmed. The financial statements included the proposal thatthe net retained
profit for the 2019 financial year be distributed in full, in the form of a dividend of €2.00 per every no-
par value share entitled to dividend payments.

Three days later,on 27 March 2020, the European Central Bank —which is responsible for supervising
Aareal Bank AG —issued a recommendation stating that significant banks should refrain from distrib-
uting any dividends for the 2019 and 2020 financial years at least until 1 October 2020, in order to
strengthen banks’ ability to absorb losses and support lending to households, smaller - and medium-
sized enterprises and corporations amid the Covid-19 pandemic (ECB/2020/19).

On 5 April 2020, the Management Board announced, by way of an ad -hoc disclosure, that after careful
consideration it had resolved — diverging from the proposal for the appropriation of profits, as pub-
lished in the financial statements — to follow the European Central Bank’s recommendation and to
propose to the Annual General Meeting that the net retained profit for the 2019 financial year not be
usedto distribute dividends for the time being. Instead, the Management Board has reserved the right
to submit a new proposal for appropriation of profits to a potential additional General Meeting at a
later pointin time, when the impact of the Covid-19 pandemic can be assessed with more certainty,
and provided that such proposal for appropriation of profits is feasible given the prevailing market
situation.

In their notice dated 20 April 2020 convening the Annual General Meeting, the Management Board
and the Supervisory Board proposed that Aareal Bank AG’s net retained profit for the 2019 financial
year be allocated to other retained earnings in full. As a consequence of the special provision of
section 10 (5) sentence 1 of the German Banking Act (Kreditwesengesetz — “KWG”), which has been
in force in its current version since mid-2017, section 254 of the AktG does not apply. The Company
is therefore under no obligation to effect a minimum distribution in the amount of 4% of the share
capital. This would, in any case, be contrary to the ECB’s recommendation.

Re agenda item nos. 3 and 4 (will not be put to the vote):

The decision of the Management Board and the Supervisory Board to propose to Aareal Bank AG’s
Annual General Meeting thatthe Company’s netretained profitfor the 2019 financial year be allocated
to other retained earnings in full does not preclude the granting of approval for the aforementioned
reasons. In fact, the management has acted in accordance with both the law and the Memorandum
and Articles of Association and in the best interest of the Company in reference to the proposal for
appropriation of profits.



D. Counter Proposal by Mr Bastian Broer, received 12 May 2020:

Von: Bastian Broer

Gesendet: Dienstag, 12. Mai 2020 12:09:07 (UTC+01:00) Amsterdam, Berlin, Bern, Rom, Stock-
holm, Wien

An: HV2020

Betreff: Gegenantrag zu TOP 3

An

Aareal Bank AG

Corporate Affairs — Board Office
Paulinenstra3e 15

65189 Wiesbaden
E-Mail: HV2020@aareal-bank.

Sehr geehrte Damen und Herren,

hiermit Ubersende ich Ihnen einen Gegenantrag zur Berlcksichtigung bei der HV.
Gegenantrag zu TOP 3:

Die Versammlung mdge beschlieRen:

Die Vorstande Christiane Kunisch-Wolff und Thomas Ortmanns werden nicht entlastet.
Begrindung:

In ihrer Funktion als Konzernverantwortliche fir Compliance und als vormaliger Aufsichtsratsvorsit-
zender der Tochtergesellschaft Deutsche Bau- und Grundstiicks AG (BauGrund) haben Frau
Kunisch-Wolff und Herr Thomas Ortmanns auch im Jahr 2019 keine Giberzeugenden MalZnahmen
ergriffen, das nicht unerhebliche Geschaftsrisiko wirksam zu minimieren, das sich aus Verwaltungs-
vorgangen ergibt, die BauGrund in den Jahren 2015 bis 2017 im Rahmen der Mandatsverwaltung
fur die Christian Miesen Wohnungsbau GmbH getéatigt hat.

Soweit der Gegenantrag.

Zur hoffentlich hinreichenden Legitimation finden Sie in der Anlage die an mich gerichtete Einladung
zur HV. Falls andere Legitimationen erforderlich sein sollten, bitte ich um prompte Information.

Ich bitte freundlich um eine Eingangsbestatigungsmail.
Im Voraus vielen Dank fiir lnre Mihen
Mit freundlichen Grii3en

Bastian Broer



(AVA

The management of Aareal Bank AG comments on M. Broer’s counter-proposals as follows:

Re agendaitem no. 3 (requires the passing of a separate resolution, will be subject to the
conditions of section 1201 2 AktG put to the vote as counter-proposal D):

We consider the counter-proposal to be unfounded. We therefore retain the Management Board and
the Supervisory Board’s proposals for resolution and propose to vote against the published counter-
proposal, should it be put to the vote. In the Supervisory Board's opinion, Ms Christiane Kunisch-
Wolff, as the Management Board member responsible for risk management, and Mr Thomas Ort-
manns, as the former Chairman of the Supervisory Board of subsidiary Deutsche Bau- und
Grundstiicks AG have exercised their respective office with the necessary diligence; in particular, they
have appropriately monitored Aareal Bank Group's business risks, within the scope of the responsk
bilities under German public limited company law.

* % %



