
New Voluntary Offer to Be Launched1

Business Combination of Vonovia and Deutsche Wohnen

to Manage the Residential Megatrends

August 1, 2021

1 Subject to BaFin approval
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Relaunch with Revised Terms (subject to BaFin approval)1

Relaunch of a Logical Transaction … … With an Attractive Offer Structure

Compelling strategic rationale

Strategies of both companies have converged

Strong portfolio fit

Increased scale to address future megatrends

Attractive offer for both shareholder groups with 

significant synergies (Adj. EBITDA synergies of 

€105m to be fully realized by 2024)

Combined company is an even stronger partner for 

citizens and lawmakers. Commitment to City of 

Berlin: New offer has no impact on original 

agreement, including portfolio disposals

Meets all of Vonovia’s acquisition criteria applying 

the standard leverage-neutral (50:50) underwriting; 

actual transaction financing expected to differ

Continued commitment to 40-45% LTV target range 

and expectation that rating agencies will affirm their 

previous rating view

Amended offer price of €53.00 per share

Vonovia is largest Deutsche Wohnen shareholder 

with currently ca. 29.99% stake2

Acceptance threshold of 50% (including Vonovia 

stake, which counts against the threshold)

Binding commitment to not implement a domination 

agreement within 36 months after closing

1st settlement after initial acceptance period, and 

2nd settlement after additional acceptance period

1 Approval needed to waive 12-months restriction period for renewed voluntary takeover offer. The decision whether to grant the waiver is at the discretion of BaFin and is expected in the upcoming week. 
2 Subject to acquisition of parts of the Deutsche Wohnen treasury shares.
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Announcement of intention to make a voluntary takeover offer subject to BaFin approval21 Aug 2021

Publication of offer document and start of the initial acceptance period Late August 2021

End of the initial acceptance period
Late September 

2021

Publication of results of initial acceptance period 
Late September 

2021

Start of the additional acceptance period
Late September 

2021

End of the additional acceptance periodEarly October 2021

Second settlementLate October 2021

1 Indicative dates, subject to change. 
2 Approval needed to waive 12-months restriction period for renewed voluntary takeover offer. The decision whether to grant the waiver is at the discretion of BaFin and is expected in the upcoming week. 

Expected Transaction Timeline1

50% threshold is condition 
for additional acceptance 

period

First settlementEarly October 2021
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Compelling Strategic Rationale Unchanged

Urbanization & supply/demand imbalance

Energy-efficient modernization and CO2 reduction

Demographic change and senior-friendly refurbishments

Combined 
strength to 
manage the 
megatrends

Scale matters

Portfolios are a 
natural fit

Viable solution 
for Berlin and 

beyond

Strategies of 
Vonovia and 

Deutsche 
Wohnen have 

converged

Residential real estate is a granular business

Scale leads to lower fixed costs per apartment and improved overall 

ability to develop solutions

Combination of Vonovia and Deutsche Wohnen will own a diversified 

portfolio with strong presence in all German growth markets

Berlin fundamentals remain attractive

Vonovia and Deutsche Wohnen committed to be a reliable partner to 

help improve the housing market for the benefit of all stakeholders

Option for the City of Berlin to acquire c. 20,000 units

Both companies have built their business around the residential 

megatrends and together are in an even better position to manage them

Commitment to sustainability and stakeholder reconciliation 

+
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Overview of Sources & Uses and Expected Financing

• Acquisition of Deutsche Wohnen shares for €53.00, less shares already 
purchased

• Net debt of €11.1bn includes convertible bonds, €4.1bn of straight bonds (pro 
forma)3, €6.4bn of secured debt less cash4

• Transaction costs of €0.6bn including synergy implementation cost of c. €0.2bn 
and for setup of final financing structure incl. rights issue

• Bridge financing of €16.6bn covers shares to be acquired, convertible bonds 
and all unsecured bonds

• Secured debt of €6.4bn assumed to be rolled over

Sources & Uses Based on c. 90% Acceptance Rate
(net of shares already acquired)

Bridge Financing and Illustrative Take-out

Uses €bn Sources €bn

Acquisition of Deutsche 

Wohnen shares not yet 

acquired1

11.3 Bridge Financing 16.6

Pro forma Deutsche 

Wohnen net debt Q1 2021
11.1 Rollover of debt 6.4

Transaction Costs 0.6

Total2 23.1 Total2 23.1

1

2

4

5

1

1 Based on assumed acquisition of c. 214m shares (c. 90% acceptance rate); including GSW free float. 2 Differences due to rounding. 3 Pro forma adjusted for €1bn Green Bond issuance in March 2021 (issue proceeds were 
received in April 2021). 4 Pro forma adjusted for dividend paid of €0.4bn / €1.03 p.s.

3

2

3

4

5

Bridge

Facility

Up to

€20.15bn

Disposals

Bonds
(Up to €6bn, subject to 
exercise of change-of-

control clauses)

Rights Issue 
(Up to €8bn, subject to 

acceptance rate and 
pro forma LTV)

A B

C

• Bridge financing: Secured prior to announcement of the transaction

• Rights Issue: Expected to be completed in 2021, based on market 
conditions

• Bonds: Senior and hybrid bonds; expected volume excludes ordinary 
course refinancing activities

• Disposals:

– c. 20,000 units to City of Berlin 

– Potentially up to 25,000 units and selected development projects 
in markets where Vonovia has very large exposure in relation to 
local market size. Portfolio selection based on Vonovia’s regular 
strategic portfolio management optimization. Expected to be sold 
at or above fair value

A

B

C

D

D

• Up to €16.6bn expected to 
be utilized

• Ca. €1.5bn to finance most 
recent share purchases

• Remainder to provide 
additional cushion
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Combined Group Will Remain Committed to a 40-45% LTV Policy

1 Based on assumed acquisition of c. 90% of Deutsche Wohnen shares; including GSW free float. 2 Incl. Perpetual hybrid, pro forma for dividend pay-out, with 49% scrip dividend take-up.

Guided 
revaluations

H1 2021 
(Vonovia only)

All-cash offer1

and stake 
purchases

LTV effect from 
Berlin disposal

Vonovia
Q1 2021

Additional 
deleveraging 

measures
Pro forma 

LTV (%)

Rights issue
H2 2021

up to €8bn

Target
LTV range
40-45% 41.6%2

Disposals

H2 revaluation

Size of rights issue to 
be calibrated based on 
final acceptance rate

Deutsche Wohnen 
shares purchased
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• Vonovia is the largest shareholder of Deutsche Wohnen with currently ca. 
29.99%2

• Attractive offer price of €53.00 per share

• Acceptance threshold of 50% (including Vonovia stake)

• Binding commitment to not implement a domination agreement within 36 
months after closing

• Two settlement dates (after the initial and the additional tender period)

Key Updates of the Revised Offer1

1 Offer conditional on BaFin approval. 2 Subject to acquisition of parts of the Deutsche Wohnen treasury shares.
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Disclaimer

This presentation has been specifically prepared by Vonovia SE and/or its affiliates (together, “Vonovia”) for informational purposes only. Consequently, it may not be sufficient or appropriate 
for the purpose for which a third party might use it. This presentation shall be used only in accordance with applicable law, e.g. regarding national and international insider dealing rules, and 
must not be distributed, published or reproduced, in whole or in part, nor may its contents be disclosed by the recipient to any other person. Receipt of this presentation constitutes an express 
agreement to be bound by such confidentiality and the other terms set out herein.

This presentation includes statements, estimates, opinions and projections with respect to anticipated future performance ("forward-looking statements") which reflect various assumptions 
concerning anticipated results and developments taken from Vonovia’s current business plan and other internal Vonovia data and sources or from public sources (including information 
published by Deutsche Wohnen) which have not been independently verified or assessed by Vonovia and which may or may not prove to be correct, particularly given global developments 
following the global Covid-19 pandemic. Any forward-looking statements reflect current expectations based on current business plans and assessments, available published information by 
Deutsche Wohnen and market data and various other assumptions and some of these may not have been recently amended or updated for the potential impact of the global Covid-19 
pandemic. All of these forward-looking statements involve significant risks and uncertainties and should not be read as guarantees of future performance or results and will not necessarily be 
accurate indications of whether or not such results will be achieved. Any forward-looking statements only speak as at the date the presentation is provided to the recipient. It is up to the 
recipient of this presentation to make its own assessment of the validity of any forward-looking statements and assumptions and the value attributed to historical information or whether any 
impact of the global Covid-19 pandemic is to be factored in and no liability is accepted by Vonovia in respect of the achievement of such forward-looking statements and assumptions.

This presentation includes financial information and key performance indicators for both Vonovia and Deutsche Wohnen, where definitions may not be consistent with each other and which 
may for this or other reasons not be comparable to one another. This may affect the accuracy of combined data and synergy estimates. All data is presented assuming a successful business 
combination with Deutsche Wohnen and the disposal of approximately 20,000 residential units in Berlin following the completion of the transaction.

Tables and diagrams may include rounding effects.

Vonovia accepts no liability whatsoever to the extent permitted by applicable law for any direct, indirect or consequential loss or penalty arising from any use of this presentation, its contents 
or preparation or otherwise in connection with it. No representation or warranty (whether express or implied) is given in respect of any information in this presentation or that this presentation 
is suitable for the recipient’s purposes. The delivery of this presentation does not imply that the information herein is correct as at any time subsequent to the date hereof. Vonovia has no 
obligation whatsoever to update or revise any of the information, forward-looking statements or the conclusions contained herein or to reflect new events or circumstances or to correct any 
inaccuracies which may become apparent subsequent to the date hereof.

This presentation does not, and is not intended to, constitute or form part of, and should not be construed as, an offer to sell, or a solicitation of an offer to purchase, subscribe for or 
otherwise acquire, any securities of the Company nor shall it or any part of it form the basis of or be relied upon in connection with or act as any inducement to enter into any contract or 
commitment or investment decision whatsoever.

This presentation is neither an advertisement nor a prospectus and is made available on the express understanding that it does not contain all information that may be required to evaluate, 
and will not be used by the attendees/recipients in connection with, the purchase of or investment in any securities of the Company. This presentation is selective in nature and does not 
purport to contain all information that may be required to evaluate the Company and/or its securities. No reliance may or should be placed for any purpose whatsoever on the information 
contained in this presentation, or on its completeness, accuracy or fairness. 

This presentation is not directed to or intended for distribution to or use by, any person or entity that is a citizen or resident or located in any locality, state, country or other jurisdiction where 
such distribution, publication, availability or use would be contrary to law or regulation or which would require any registration or licensing within such jurisdiction. 

The offer is being made for the securities of a German company and is subject to German disclosure requirements, which are different from those of the United States. The offer will be made 
in the United States pursuant to the applicable US tender offer rules and otherwise in accordance with the requirements of German law. Accordingly, the offer will be subject to disclosure and 
other procedural requirements, including with respect to withdrawal rights, offer timetable, settlement procedures and timing of payments, that are different from those applicable under US 
domestic tender offer procedures and law.

The receipt of cash pursuant to the offer by a US holder of Deutsche Wohnen Shares may be a taxable transaction for US federal income tax purposes and under applicable state and local, as 
well as foreign and other tax laws. Each holder of Deutsche Wohnen Shares is urged to consult his independent professional advisor immediately regarding the tax consequences of acceptance 
of the offer.

It may be difficult for US holders of Deutsche Wohnen Shares to enforce their rights and claims arising out of the US federal securities laws, since Vonovia SE and Deutsche Wohnen SE are 
located in a country other than the United States, and some or all of their officers and directors may be residents of a country other than the United States. US holders of Deutsche Wohnen 
Shares may not be able to sue a non-US company or its officers or directors in a non-US court for violations of the US securities laws. Further, it may be difficult to compel a non-US company 
and its affiliates to subject themselves to a US court’s judgement.

To the extent permissible under applicable law or regulation, and in accordance with German market practice, Vonovia SE or its brokers may purchase, or conclude agreements to purchase, 
Deutsche Wohnen Shares, directly or indirectly, outside of, if made, the scope of the public takeover offer, before, during or after the acceptance period. This applies to other securities that are 
directly convertible into, exchangeable for, or exercisable for Deutsche Wohnen Shares. These purchases may be completed via the stock exchange at market prices or outside the stock 
exchange at negotiated conditions. Any information on such purchases will be disclosed as required by law or regulation in Germany or any other relevant jurisdiction.


