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Invitation to the annual general meeting

We hereby invite the shareholders of our Company
to the annual general meeting on

Thursday, April 26, 2018 at 10:00 a.m.,

at the Hamburg Chamber of Skilled Crafts and Small Businesses
(Handwerkskammer),

Holstenwall 12, 20355 Hamburg,
Room 304.

Agenda of the annual general meeting

1.

Presentation of the adopted annual financial statements of alstria
office REIT-AG and the approved consolidated financial statements
with the management reports of alstria office REIT-AG and the con-
solidated group as at December 31, 2017, the recommendation of
the management board on the appropriation of the annual net profit
and the report of the supervisory board for the 2017 financial year

The above-mentioned documents (including the explanatory reports of the
management board on the information in accordance with Sec. 289a para. 1
and 315a para. 1 of the German Commercial Code (Handelsgesetzbuch, HGB)
may be viewed on the internet at www.alstria.com » Investors » Annual
General Meeting. These documents will also be on display at the annual gen-
eral meeting.

With resolution dated March 1,2018 the supervisory board approved theannual
financial statements and consolidated financial statements prepared by the
management board on February 20, 2018 and thus adopted the annual
financial statements. The annual financial statements will therefore not be
adopted by the shareholders in the annual general meeting. The documents
specified in this item of the agenda are to be made accessible to the share-
holders in the annual general meeting in accordance with Sec. 176 para. 1
sentence 1 of the German Stock Corporation Act (Aktiengesetz, AktG) with-
out requiring a separate resolution in this regard.

Appropriation of the annual net profit for the 2017 financial year

The management board and supervisory board hereby propose appropriating
the annual net profit generated in the 2017 financial year in the amount of
EUR 93,000,000.00 as follows:

in EUR

Distribution of a dividend of EUR 0.52
per no-par value share entitled to dividends

88,271,075.88

Transfer to revenue reserves 0.00
Profit carried forward 4,728,924.12
Annual net profit 93,000,000.00

The proposal reflects the 169,752,069 no-par value shares of the Company
existing in the time of the recommendation. Should there be any change
in the number of no-par value shares entitled to the dividend for the 2017
financial year before the date of the ordinary annual general meeting 2018,
the proposal will be amended accordingly and presented for resolution at the
annual general meeting, with an unchanged dividend of EUR 0.52 on each
no-par value share entitled to the dividend for the 2017 financial year as well
as suitably amended amounts for the sum to be distributed and the profit
carried forward.

In accordance with Sec. 58 para. 4 sentence 2 AktG, the dividend is due
on the third business day following the resolution adopted by the annual
general meeting, i.e. on May 2, 2018.

Formal approval of the actions of the members of the management
board for the 2017 financial year

The management board and the supervisory board hereby propose that
formal approval be given to the members of the management board who
were in office in the 2017 financial year for this period.

Formal approval of the actions of the members of the supervisory
board for the 2017 financial year

The management board and the supervisory board hereby propose that
formal approval be given to the members of the supervisory board who were
in office in the 2017 financial year for this period.

Appointment of the auditors and the group auditors for the 2018
financial year and the auditors for the review of the half-year finan-
cial report as at June 30, 2018 as well as for the review of further
interim financial reports for the 2018 and 2019 financial years until
the next annual general meeting

In the 2017 financial year the Company conducted a public tendering process
for the auditors in the 2018 financial year and the first quarter of the 2019
financial year.



6.1

At the reasoned recommendation of its audit committee, to appoint KPMG AG
Wirtschaftspriifungsgesellschaft, Hamburg or PricewaterhouseCoopers GmbH
Wirtschaftsprifungsgesellschaft, Berlin with its preference to appoint
KPMG AG Wirtschaftspriifungsgesellschaft, Hamburg, the supervisory board
hereby proposes to resolve as follows:

KPMG AG Wirtschaftspriifungsgesellschaft, Hamburg, is appointed as audi-
tors and group auditors for the 2018 financial year, as auditors to review the
half-year financial report as at June 30, 2018 as well as for further interim
financial reports in the 2018 and 2019 financial years until the next annual
general meeting.

The audit committee has stated that its recommendation is free from influ-
ence by a third party and no clause restricting the choice within the meaning
of Art.16 para. 6 of the EU Regulation on statutory auditors or audit firms
(Regulation (EU) No 537/2014 of the European Parliament and of the Council
of April 16, 2014 on specific requirements regarding statutory audit of public-
interest entities and repealing Commission Decision 2005/909/EC) has been
imposed upon it.

Creation of a new Authorized Capital 2018 with the option to exclude
subscription rights for fractional amounts, cancellation of Authorized
Capital 2017 and corresponding amendment of the articles of associa-
tion

The authorization granted to the management board by the annual gen-
eral meeting on May 16, 2017 under agenda item 10.1 to increase, with
the approval of the supervisory board, the Company’s share capital until
May 15, 2022 one or more times by up to a total amount of EUR 30,646,243.00
through the issuance of new, no-par value bearer shares against contribu-
tions in cash and/or kind (Authorized Capital 2017) has been partially used in
January 2018 with the issuance of 15,323,121 new shares. The new shares
were issued with the exclusion of subscription rights, so that the authoriza-
tions also granted by the annual general meeting on May 16, 2017 under
agenda items 10.2 and 10.3 to exclude the shareholders’ subscription rights
for the Authorized Capital 2017 in the total amount of 10% of the Company’s
share capital, have been fully utilized.

Therefore, the Authorized Capital 2017 shall be replaced by a new Author-
ized Capital 2018, amounting to 20% of the existing share capital and with
a term of 5 years. The cancellation of the Authorized Capital 2017 shall
be subject to the condition precedent that the Authorized Capital 2018 is
registered with the Company’s commercial register.

The management board and supervisory board therefore propose adopting
the following resolution:

a) Authorization

The management board shall be authorized, with the approval of the
supervisory board, to increase the share capital of the Company on or
before April 25, 2023 one or more times by up to a total amount of
EUR 33,950,413.00 through the issuance of new, no-par value bearer shares
against contributions in cash and/or in kind (Authorized Capital 2018).

In principle, the shareholders are to be granted subscription rights. The
statutory subscription right may also be granted in such manner that
the new shares are assumed by one or more financial institutions with
an obligation to offer such shares to the shareholders for subscription.
The management board shall be authorized, with the approval of the
supervisory board, to exclude the shareholders’ subscription rights for
fractional amounts.

The management board shall furthermore be authorized, with the ap-
proval of the supervisory board, to stipulate the further content of the
share rights and the terms and conditions for the issuance of the shares.

b) Cancellation of Authorized Capital 2017

The authorization to increase the share capital of the Company and to
exclude subscription rights in Sec. 5 para. 3, para. 4 and para. 4a of
the Company’s articles of association, adopted by the shareholders in the
general meeting on May 16, 2017 under item 10.1 of the agenda (Author-
ized Capital 2017), shall be cancelled at the time at which the Authorized
Capital 2018 pursuant to the aforementioned lit. a) takes effect.

c) Amendment of the articles of association

Sec. 5 para. 3, para. 4 and para. 4a of the articles of association shall
be revised as follows:

“(3) The management board is authorized, with the approval of the
supervisory board, to increase the share capital of the Company on or
before April 25, 2023 one or more times by up to a total amount of
EUR 33,950,413.00 through the issuance of new, no-par value bearer shares
against contributions in cash and/or in kind (Authorized Capital 2018).

In principle, the shareholders are to be granted subscription rights. The
statutory subscription right may also be granted in such manner that the
new shares are assumed by one or more financial institutions with an obli-
gation to offer such shares to the shareholders for subscription. The man-
agement board is authorized, with the approval of the supervisory board,
to exclude the shareholders’ subscription rights for fractional amounts.

The management board is furthermore authorized, with the approval of
the supervisory board, to stipulate the further content of the share rights
and the terms and conditions for the issuance of shares.

(4) (cancelled)

(4a) (cancelled).”

d) Authorization to adapt the articles of association

The supervisory board shall be authorized to adapt the wording of the
articles of association to the scope of a capital increase from Authorized
Capital 2018 carried out in any individual case and to make any related
modifications to the articles of association that only affect the wording.
The same applies in the event the Authorized Capital 2018 has not at all
or not fully been utilized.



e) Application for registration of the amendment of the articles of association

The management board shall be instructed to apply for registration of
the cancellation of the existing Authorized Capital 2017 only in conjunc-
tion with the creation of the new Authorized Capital 2018 in the amount
of EUR 33,950,413.00 with the corresponding amendments of the
articles of association adopted pursuant to the aforementioned lit. c),
with the provision that the cancellation of the Authorized Capital 2017
is only to be entered into the commercial register when it has been
ensured that the new Authorized Capital 2018 will be entered into the
commercial register at the same time or immediately subsequently.

6.2 Authorization to exclude subscription rights for the Authorized

Capital 2018 against contributions in cash or against contributions
in kind in an amount of up to 5% of the share capital and corre-
sponding amendment of the articles of association

Under item 6.1 of the agenda, the management board and the supervisory
board proposed that the general meeting shall authorize the manage-
ment board, with the approval of the supervisory board, to increase the
share capital of the Company on or before April 25, 2023 one or more
times by up to a total amount of EUR 33,950,413.00 through the issuance
of new, no-par value bearer shares against contributions in cash and/or
in kind (Authorized Capital 2018). Furthermore, the management board
and supervisory board proposed to the general meeting to authorize the
management board, with the approval of the supervisory board, to exclude
the subscription rights for fractional amounts.

In order to be able to flexibly use the Authorized Capital 2018 presented
for resolution under item 6.1 of the agenda, it shall also be resolved upon
the further option to exclude subscription rights.

In the first instance, the option to exclude subscription rights in the context
of capital increases against contributions in cash or in kind shall be limited
to up to an amount of 5% of the share capital (but see also under item 6.3
of the agenda).

The management board and supervisory board therefore propose adopting
the following resolution:

a) Authorization

The management board shall be authorized, with the approval of the
supervisory board, to exclude the shareholders’ subscription rights with
regard to the Authorized Capital 2018 (Sec. 5 para. 3 of the articles of
association in the version proposed under item 6.1 of the agenda) in the
context of capital increases against cash contributions, provided that the
issue price of the new shares is not significantly lower than the stock
exchange price of the shares already listed in accordance with Sec. 186
para. 3 sentence 4 AktG, and against contributions in kind. The shares
issued with the exclusion of subscription rights pursuant to this authori-
zation may not exceed a total of 5% of the share capital of the Company,
neither at the time this authorization takes effect nor at the time this
authorization is exercised.

b) Amendment of the articles of association

Sec. 5 para. 4 of the articles of association as cancelled under item 6.1
of the agenda shall be revised as follows:

“(4) The management board is authorized, with the approval of the
supervisory board, to exclude the shareholders’ subscription rights with
regard to the Authorized Capital 2018 (Sec. 5 para. 3 of the articles of
association) in the context of capital increases against cash contribu-
tions, provided that the issue price of the new shares is not significant-
ly lower than the stock exchange price of the shares already listed in
accordance with Sec. 186 para. 3 sentence 4 AktG, and against contribu-
tions in kind. The shares issued with the exclusion of subscription rights
pursuant to this authorization may not exceed a total of 5% of the share
capital of the Company, neither at the time this authorization takes
effect nor at the time this authorization is exercised.”

c) Application for registration of the amendment of the articles of association

The management board shall be instructed to apply for registration
of the amendment of the articles of association with the commercial
register with the provision that the amendment shall be entered in the
commercial register only after the Authorized Capital 2018 to be created
under item 6.1 of the agenda is entered into the commercial register.

6.3 Authorization to exclude subscription rights for the Authorized

Capital 2018 against contributions in cash or against contributions
in kind in an amount of up to another 5% of the share capital and
corresponding amendment of the articles of association

Under item 6.1 of the agenda, the management board and the supervisory
board proposed that the general meeting shall authorize the manage-
ment board, with the approval of the supervisory board, to increase the
share capital of the Company on or before April 25, 2023 one or more
times by up to a total amount of EUR 33,950,413.00 through the issuance
of new, no-par value bearer shares against contributions in cash and/or
in kind (Authorized Capital 2018). Furthermore, the management board
and supervisory board proposed to the general meeting to authorize the
management board, with the approval of the supervisory board, to exclude
the subscription rights for fractional amounts.

Moreover, the management board and supervisory board proposed to the
general meeting under item 6.2 of the agenda to exclude the subscription
rights but only, in principle, for issued shares up to an amount of 5% of
the share capital.

In addition, the subscription rights shall be excluded in the context of capital
increases against contributions in cash or in kind up to an amount of an-
other 5% of the share capital (and therefore, along with the authorization
under item 6.2 of the agenda, it shall be possible to exclude subscrip-
tion rights for shares up to an amount of 10% of the share capital) if the
Company intends to use the shares or the cash contributions of the corre-
sponding capital increase for the acquisition or to finance the acquisition of



real estate or real estate portfolios or shares in companies owning essen-
tially real estate or to repay unsecured financial liabilities of the Company
or an affiliated company.

The management board and supervisory board therefore propose adopting
the following resolution:

a) Authorization

The management board shall be authorized, with the approval of the
supervisory board, to exclude the subscription rights with regard to the
Authorized Capital 2018 (Sec. 5 para. 3 of the articles of association
in the version proposed under item 6.1 of the agenda) in the context
of capital increases against cash contributions, provided that the issue
price of the new shares is not significantly lower than the stock exchange
price of the shares already listed in accordance with Sec. 186 para. 3
sentence 4 AktG, and against contributions in kind. In the context of a
capital increase against contributions in kind, the shares shall be used
for the acquisition of real estate or real estate portfolios. In the context
of a capital increase against contributions in cash, the cash contribu-
tions shall be used to finance the acquisition of real estate, real estate
portfolios, or shares in companies owning essentially real estate (share
of the real estate and cash in the latest balance sheet is at least 75%)
or to repay unsecured financial liabilities of the Company or an affiliated
company. The corresponding resolutions of the management board
with approval of the supervisory board that record the intention of the
Company to acquire or to finance the acquisition of real estate, real
estate portfolios or shares in companies owning essentially real estate or
the intention to repay unsecured liabilities shall be submitted as a proof.
The shares issued with the exclusion of subscription rights pursuant to
this authorization may not exceed a total of 5% of the share capital of
the Company, neither at the time this authorization takes effect nor at
the time this authorization is exercised.

b) Amendment of the articles of association

Sec. 5, para. 4a of the articles of association as cancelled under item 6.1
of the agenda shall be revised as follows:

“(4a) The management board is authorized, with the approval of the
supervisory board, to exclude the subscription rights with regard to the
Authorized Capital 2018 (Sec. 5 para. 3 of the articles of association) in
the context of capital increases against cash contributions, provided that
the issue price of the new shares is not significantly lower than the stock
exchange price of the shares already listed in accordance with Sec. 186
para. 3 sentence 4 AktG, and against contributions in kind. In the con-
text of a capital increase against contributions in kind, the shares shall
be used for the acquisition of real estate or real estate portfolios. In the
context of a capital increase against contributions in cash, the cash contri-
butions shall be used to finance the acquisition of real estate, real estate
portfolios, or shares in companies owning essentially real estate (share
of the real estate and cash in the latest balance sheet is at least 75%)
or to repay unsecured financial liabilities of the Company or an affiliated

c)

company. The corresponding resolutions of the management board with
approval of the supervisory board that record the intention of the
Company to acquire or to finance the acquisition of real estate, real estate
portfolios or shares in companies owning essentially real estate or the
intention to repay unsecured liabilities shall be submitted as a proof.
The shares issued with the exclusion of subscription rights pursuant to
this authorization may not exceed a total of 5% of the share capital of
the Company, neither at the time this authorization takes effect nor at the
time this authorization is exercised.”

Application for registration of the amendment of the articles of association

The management board shall be instructed to apply for registration
of the amendment of the articles of association with the commercial
register with the provision that the amendment shall be entered in the
commercial register only after the Authorized Capital 2018 to be created
under item 6.1 of the agenda is entered into the commercial register.



Report of the management board to the shareholders
in the annual general meeting regarding items 6.1, 6.2
and 6.3 of the agenda

(Creation of a new Authorized Capital 2018, cancellation of the Authorized Capital
2017, authorizations to exclude subscription rights with regard to the Authorized
Capital 2018 and corresponding amendments of the articles of association)

Item 6.1 of the agenda

The authorization granted to the management board by the annual general
meeting on May 16, 2017 under agenda item 10.1 to increase, with the approval
of the supervisory board, the Company’s share capital until May 15, 2022 one
or more times by up to a total amount of EUR 30,646,243.00 through the is-
suance of new, no-par value bearer shares against contributions in cash and/or
kind (Authorized Capital 2017) has been partially used in January 2018 with the
issuance of 15,323,121 new shares. The new shares were issued with the ex-
clusion of subscription rights, so that the authorizations also granted by the
annual general meeting on May 16, 2017 under agenda items 10.2 and 10.3
to exclude the shareholders’ subscription rights for the Authorized Capital 2017
in the amount of 10% of the Company’s share capital have been fully utilized.
Therefore, the management board and supervisory board propose under item 6.1
of the agenda to replace the existing Authorized Capital 2017 by a new Authorized
Capital 2018 with a term running until April 25, 2023, amounting to 20% of the
existing share capital and thus in the amount of EUR 33,950,413.00 (Authorized
Capital 2018). The existing Authorized Capital 2017 shall only be cancelled once
it is certain that the new Authorized Capital 2018 is available. The new Authorized
Capital 2018 will have a term of 5 years.

alstria office REIT-AG must be able to act quickly and flexibly in the ever-changing
real estate markets at all times in the interest of its shareholders. The manage-
ment board thus considers it to be its duty to ensure that the Company always
has the necessary instruments to procure capital irrespective of concrete utiliza-
tion plans. Since decisions regarding the coverage of capital requirements must
generally be made at short notice, it is important for the Company to not have
to depend on time-consuming and expensive convocations of general meetings.
Legislators have allowed for this necessity in the instrument of authorized capital.
The most common reasons for utilizing authorized capital are to strengthen a
Company'’s equity base and to finance the acquisition of shareholdings (at alstria
office REIT-AG, primarily in the form of the acquisition of real estate).

In accordance with the authorization proposed by management board and super-
visory board under item 6.1 of the agenda, as a general rule, the shareholders
are entitled to subscription rights with regard to the utilization of the Authorized
Capital 2018. In order to facilitate the technical processing, the Company is
intended to be given an option to allow one or more financial institutions to
subscribe shares with the obligation of offering the shares to shareholders in
accordance with the latter’s subscription rights (indirect subscription right in the
terms of Sec. 186 para. 5 AktG).
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Subject to the approval of the supervisory board, the subscription rights shall be
excluded for fractional amounts in accordance with the authorization proposed
by management board and supervisory board under item 6.1 of the agenda. This
facilitates the use of the authorization sought by rounded amounts and simplifies
the technical processing of the issue.

Item 6.2 of the agenda

In accordance with the authorization proposed by management board and supervi-
sory board under item 6.2 of the agenda, subscription rights shall furthermore be
excluded, subject to the approval of the supervisory board, if the new shares issued
in the course of a cash capital increase are issued at an amount not significantly
lower than the stock exchange price in accordance with Sec. 186 para. 3 sentence
4 AktG. Not only does the exclusion of subscription rights enable the Company to
act promptly, but the shares may also be placed at a price close to the market price.
Sec. 186 para. 2 AktG permits the publication of the subscription price up to the
third-last day of the subscription period but given the often observable volatility of
the equity markets, there is still a market risk for several days, which may lead to
security discounts when determining the subscription price and hence resulting in
conditions that are not close to the market. Furthermore, if subscription rights are
granted, a successful placement with third parties is made more difficult or entails
additional efforts, given the uncertainty regarding the exercise of the subscrip-
tion rights (subscription behavior). Finally, when granting subscription rights the
Company is unable to react to changes in market conditions at short notice because
of the duration of the subscription period, but is exposed to possible declining stock
prices during the subscription period which may lead to unfavorable financing.
The Company may aim to allure new shareholder groups with such a placement.

As the new shares will be issued at a price close to the market price, each share-
holder as a general rule has an opportunity to acquire the shares necessary
to maintain its shareholding interest at nearly the same conditions via the stock
exchange. In line with Sec. 186 para. 3 sentence 4 AktG, it is thus ensured that
the financial and voting right interests are reasonably safeguarded in the utilization
of the Authorized Capital 2018 with the exclusion of subscription rights while the
Company is given additional latitude for action in the interest of all shareholders.

Furthermore, it is intended to grant the option to exclude subscription rights for
capital increases in return for contributions in kind. This allows the management
board in suitable individual cases to have shares of the Company available, among
others, for utilization in connection with the purchase of companies, shareholdings
or other assets. For example, it may very well become necessary in negotiations to
provide consideration in shares in lieu of cash. This option gives the Company an
advantage in the competition for interesting acquisition targets and the necessary
leeway to be able to use arising opportunities for the acquisition of real estate
or shareholdings without requiring funding. The issuance of shares may also be
expedient in terms of an optimal financing structure. The Company is not at a
disadvantage because the issuance of shares in return for contributions in kind
requires the value of the contributions in kind to be in reasonable proportion to the
value of the shares.
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The management board may only utilize the authorization to exclude subscription
rights granted under item 6.2 of the agenda to such extent that the total amount
of the shares issued with the exclusion of subscription rights does not exceed 5%
of the share capital neither at the time this authorization takes effect nor on the
date this authorization is exercised. This limits the total scope of an issue of shares
excluding subscription rights and in this way the shareholders will be given an
additional protection against the possible dilution of their existing holdings.

The management will duly review in each individual case whether it will utilize the
authorization of a capital increase with the exclusion of shareholders’ subscription
rights. It will only utilize the authorization if, in the management board’s and
supervisory board’s opinion, this is in the Company’s interest and thus in the
interest of the shareholders.

Item 6.3 of the agenda

In addition, in accordance with the authorization proposed by management board
and supervisory board under item 6.3 of the agenda, subscription rights shall
furthermore be excluded, subject to the approval of the supervisory board, in the
context of capital increases against cash contributions, provided that the issue price
of the new shares is not significantly lower than the stock exchange price of the
shares already listed in accordance with Sec. 186 para. 3 sentence 4 AktG, and
against contributions in kind.

In the context of a capital increase against contributions in kind, the shares shall
be used for the acquisition of real estate or real estate portfolios. In the context
of a capital increase against contributions in cash, the cash contributions shall be
used to finance the acquisition of real estate, real estate portfolios, or shares in
companies owning essentially real estate (share of the real estate and cash in the
latest balance sheet is at least 75%) or to repay unsecured financial liabilities of the
Company or an affiliated company. The corresponding resolutions of the manage-
ment board with approval of the supervisory board that record the intention of the
Company to acquire or to finance the acquisition of real estate, real estate port-
folios or shares in companies owning essentially real estate or to repay unsecured
financial liabilities shall be submitted as a proof. Thereby, the flexible and prompt
acquisition of real estate, real estate portfolios and shares in companies owning
essentially real estate is enabled as well as the repayment of unsecured financial
liabilities.

The authorization to exclude subscription rights puts the Company in particular
in a position to quickly and flexibly make use of opportunities on the real estate
market and to cover any arising need for capital at very short notice if necessary.
If the management board uses this authorization, it will calculate the discount of
the share price as low as possible in accordance with the market conditions at the
time of the placement.

In case of a capital increase against contributions in cash, shares may only be
issued at a price close to the market price. Thus, in general each shareholder has
the chance to acquire shares over the market at approximately equal terms in order
to uphold his or her shareholding quota. Due to the limited use of the contributions
in cash only for the financing of real estate, real estate portfolios or shares in
companies owning essentially real estate, it is ensured that the cash contributions

12

are used for the Company’s core business. The additionally included use of cash
contributions for the repayment of unsecured financial liabilities can in particular
serve to establish an improved financing structure.

The option to exclude the shareholders’ subscription rights for capital increases in
return for contributions in kind gives the necessary leeway to be able to use arising
opportunities for the acquisition of real estate or real estate portfolios without
requiring funding and to structure these in a flexible manner. Within this frame-
work, the Company is at the same time enabled to expand the shareholder group
by way of targeted issuance of shares. In case the seller’s side prefers considera-
tion in the form of shares, the Company can act accordingly. This can constitute
a competitive advantage. The issuance of shares in the context of the acquisition
of real estate or real estate portfolios may also be expedient in terms of an optimal
financing structure. The Company is not at a disadvantage because the issuance
of shares in return for contributions in kind requires the value of the contributions
in kind to be in reasonable proportion to the value of the shares.

Furthermore, reference is made to the report for item 6.2 of the agenda.

The management board may only utilize authorization to exclude subscription rights
granted under item 6.3 of the agenda in such a manner that the amount of shares
issued with the exclusion of subscription rights pursuant to this authorization may
not exceed a total of 5% of the share capital of the Company (and therefore, along
with the authorization under item 6.2 of the agenda, it shall be possible to ex-
clude subscription rights for shares up to an amount of 10% of the share capital),
neither at the time this authorization takes effect nor at the time this authoriza-
tion is exercised. Thereby, the total of an issuance excluding subscription rights is
limited and additionally the shareholders are protected against a potential dilution
of their shareholdings.

The management board will duly review in each individual case whether it will
utilize the authorization of a capital increase with the exclusion of shareholders’
subscription rights in the context of the acquisition of real estate, real estate port-
folios or shares in companies owning essentially real estate or in the context of or
the repayment of unsecured financial liabilities. It will only utilize the authorization
if this, in the management board’s and supervisory board’s opinion, is in the
Company'’s interest and thus in the interest of the shareholders.

The management board will report on the utilization of the authorizations in the
next ordinary general meeting.
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Total number of shares and voting rights

As per the date of the convocation of the annual general meeting, the registered
share capital of the Company is EUR 169,284,775.00 and is divided into 169,284,775
no-par value bearer shares. Furthermore, as of today, an additional 467,294 no-par
value bearer shares were issued from the Company’s Conditional Capital 2013 so
that the actual current issued share capital is, as per the date of the convocation of
the annual general meeting, EUR 169,752,069.00 and is divided into 169,752,069
no-par value bearer shares. Each of the 169,752,069 no-par value shares entitles
the bearer to one vote in the annual general meeting (Sec. 6 para. 1 sentence 2 and
Sec. 15 para. 3 sentence 1 of the articles of association).

Participation in the annual general meeting
and exercise of voting rights

In accordance with Sec. 14 para. 2 and 3 of the articles of association, only those
shareholders who are Company shareholders at the commencement of the 21st day
prior to the annual general meeting, i.e., April 5, 2018, 0:00 hours (record date),
and register for the annual general meeting are entitled to participate in the meet-
ing and exercise voting rights. The registration must reach the Company by no
later than the expiration of April 19, 2018, 24:00 hours at the following address
together with a separate proof of shareholdings on the record date issued by the
custodian bank:

Registration office:

alstria office REIT-AG
c/o Computershare Operations Center
80249 Munich

Germany
Fax No.: +49 (0) 89 30903-74675
Email: anmeldestelle@computershare.de

The registration must be made and proof of shareholdings must be provided in
text form (Sec. 126b of the German Civil Code (Biirgerliches Gesetzbuch, BGB))
and must be in German or English. Shareholders with registered office abroad
may request for information and forms for registration and proof of shareholding
in English at hv@alstria.de.

The registration office will send entry tickets for the annual general meeting
to the shareholders after the receipt of their registration and proof of their
shareholdings. Normally the custodian banks submit the registration and proof
of shareholding on behalf of their customers. To ensure the timely receipt of
the entry tickets, we ask that the shareholders request an entry ticket for the
participation in the annual general meeting from their custodian banks as early
as possible.

The eligibility to participate and the scope of the voting rights are determined
solely according to the shareholdings of the shareholders on the record date.
The record date does not coincide with a vesting period for the availability of
the shareholdings for sale. Even if the shareholdings are sold in whole or in part
after the record date, exclusively the shareholdings of shareholders on the
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record date shall be decisive for the participation and the scope of the voting
rights; i.e., the sale of shares after the record date has no effect on the eligibility
to participate or on the scope of voting rights. This also applies to the purchase
of shares after the record date. Persons who do not hold any shares as per the
record date and only later become shareholders are not eligible to participate
or vote.

Procedure for voting by proxy

Shareholders can also have their voting rights exercised by a proxy appointed by
the Company or any other proxy. In this event, the aforementioned requirements
for participation must be fulfilled for the respective shares as well.

Authorizing proxies appointed by the Company

We offer our shareholders the service of participating in the voting by issuing
instructions to a proxy appointed by the Company. Proxies are obligated to vote as
instructed. The proxy must at least be issued and revoked in text form (Sec. 15
para. 3 sentence 2 of the articles of association, Sec. 134 para. 3 sentence 3 AktG
in connection with Sec. 126b BGB).

Shareholders who have registered in accordance with Sec. 14 para. 2 and 3 of
the articles of association will receive, as part of their entry ticket, a form for the
granting of proxy and for the voting instructions.

Authorizing third-party proxies

Shareholders can also have their voting rights exercised by a third-party
proxy, e.g. a bank, a shareholders’ association, other persons or institutions of
equal status in accordance with Sec. 135 para. 8 and 10 AktG or another third
party. A proxy must be issued and revoked and proof of proxy must be provided
to the Company at least in text form - if neither a bank nor a shareholders’
association nor another person or institution of equal status in accordance with
Sec. 135 para. 8 and 10 AktG is authorized (Sec. 15 para. 3 sentence 3 of
the articles of association, Sec. 134 para. 3 sentence 3 AktG in connection with
Sec. 126b BGB).

Shareholders who have registered in accordance with Sec. 14 para. 2 and 3
of the articles of association will be sent a proxy form as a part of their entry
ticket. This proxy form is also available in German or English on the internet at
www.alstria.com » Investors » Annual General Meeting.

The statutory provisions, in particular Sec. 135 AktG, shall apply to the autho-
rization of financial institutions, shareholders’ associations or other persons
or institutions of equal status in accordance with Sec. 135 para. 8 and 10 AktG
and to the revocation and proof of such authorization. Financial institutions,
shareholders’ associations and other persons of equal status pursuant to
Sec. 135 para. 8 and 10 AktG may stipulate special provisions for the procedure
for their own authorization. The shareholders are therefore requested to contact
their intended proxies in due time with regard to the form of the proxy that the
proxies might require.
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Delivery of proxies to the Company

The proof of the authorization must either be presented by the proxy on the date
of the annual general meeting or announced to the Company prior to the annual
general meeting at the following address:

alstria office REIT-AG
c¢/o Computershare Operations Center
80249 Munich

Germany
Fax No.: +49 (0) 89 30903-74675
Email: alstria-hv2018@computershare.de

In order to facilitate the organization, shareholders who wish to authorize the
proxies appointed by the Company in advance of the annual general meeting are
requested to send their proxies and instructions by no later than April 23, 2018,
24:00 hours (receipt by the Company), by mail, fax or email to the above men-
tioned address.

On the date of the annual general meeting, only the entry and exit control for
the annual general meeting at the Hamburg Chamber of Skilled Crafts and Small
Businesses (Handwerkskammer), Holstenwall 12, 20355 Hamburg is available for
the receipt of the proof of proxy until shortly before the commencement of the
votes.

Rights of the shareholders (motions, proposals and
requests for information pursuant to Sec. 122 para. 2,
126 para. 1, 127 and 131 para. 1 AktG)

Requests for additions to the agenda in accordance with Sec. 122
para. 2 AktG

Shareholders whose combined shares amount to 20% of the share capital or make
up a prorated amount of at least EUR 500,000.00 (corresponds to 500,000 shares)
may request pursuant to Sec. 122 para. 2 AktG that items be placed on the agenda
and published. A justification or resolution proposal must be enclosed for each
new item. The request is to be directed to the management board of the Com-
pany in written form (Sec. 126 BGB). Such request, together with the proof that
the shareholders hold the minimum number of shares, must be received by the
Company by no later than 30 days prior to the meeting, i.e., by March 26, 2018
at 24:00 hours at the latest. The day of receipt is not to be counted.

Any requests for additions must be sent to the following address:

alstria office REIT-AG

- Management board -

Reference: Motions for the Annual General Meeting 2018
SteinstraBe 7

20095 Hamburg

Germany

As proof that the shareholders hold the minimum number of shares, the share-
holders must submit a corresponding confirmation by their custodian bank.

16

Unless already published with the convocation, any additions to the agenda which
need to be published will be published without undue delay (unverziglich) upon
receipt of the request in the German Federal Gazette (Bundesanzeiger) and pro-
vided to that media for publication where it can be assumed that the information
will be broadcasted throughout the entire European Union. Such additions will
also be published on the internet at www.alstria.com » Investors » Annual
General Meeting and communicated to the shareholders in accordance with
Sec. 125 para. 1 sentence 3 AktG.

Countermotions und nominations, Sec. 126 para. 1, 127 AktG

Pursuant to Sec. 126 para. 1 AktG, each shareholder is entitled to send coun-
termotions to the proposed resolutions regarding the items of the agenda. If
the countermotions are to be made accessible by the Company, such must be
received by the Company together with justification and proof of capacity as
shareholder no later than by 14 days prior to the meeting, i.e., by April 11, 2018
at 24:00 hours, at the following address:

alstria office REIT-AG

Reference: Motions for the Annual General Meeting 2018
SteinstraBe 7

20095 Hamburg

Germany
Fax No.: +49 (0) 40 226 341 224
Email: hv@alstria.de

Countermotions addressed otherwise will not be made accessible. Subject to
Sec. 126 para. 2 and 3 AktG, countermotions of shareholders which are to be made
accessible will be published on the internet at www.alstria.com » Investors »
Annual General Meeting together with the name of the shareholder and the
justification and any position of the administration on such countermotion. Coun-
termotions are to be submitted in German. If they are meant to be published in
English as well, a translation is to be enclosed.

Pursuant to Sec. 127 AktG, these provisions apply analogously to a shareholder’s
proposal to elect independent auditors. However, such proposals do not have to
be justified. In addition to the grounds specified in Sec. 126 para. 2 AktG, the
management board does not have to make a proposal accessible inter alia if the
proposal does not contain the name, profession and residence of the candidate.

Right to Information, Sec. 131 para. 1 AktG

Pursuant to Sec. 131 para. 1 AktG, the management board is to provide each
shareholder information regarding the matters of the Company upon request,
provided such information is necessary to duly assess an item of the agenda and
the management board has no right to decline to provide the requested informa-
tion. The management board’s duty to provide information also extends to the
legal and business relations of alstria office REIT-AG with its affiliates. The duty to
provide information in addition also concerns the situation of the alstria group and
the companies included in the consolidated annual financial statements of alstria
office REIT-AG.
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Further elaborations

Further elaborations regarding the rights of the shareholders in accordance with
Sec. 122 para. 2, 126 para. 1, 127 and 131 para. 1 AktG can be downloaded on
the internet at www.alstria.com » Investors » Annual General Meeting.

Publication of the invitation to the annual general meeting
and other documents

The information to be made accessible on the internet page of the Company pursu-
ant to Sec. 124a AktG, in particular the convocation of the annual general meeting,
motions of shareholders and additional information, will be available on the internet
at www.alstria.com » Investors » Annual General Meeting shortly after the
convocation of the annual general meeting.

The results of the votes will be announced at the same internet address after the
annual general meeting.

The convocation of the annual general meeting was published in the Federal Gazette
(Bundesanzeiger) on March 15, 2018 and has been provided to those media sources
where it can be assumed that the information is broadcasted in the entire European
Union.

Hamburg, March 2018

The management board
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