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1. SUMMARY

The following constitutes a summary (the “Summary” ) of the essential characteristics and risks asso-
ciated with IKB Deutsche Industriebank Aktiengesellschaft as Issuer and the Notes to be issued under
the Programme. This Summary should be read as an introduction to this Base Prospectus. Any deci-
sion by an investor to invest in the Notes should be based on consideration of this Base Prospectus
as a whole, any supplement thereto (including, if any, documents incorporated by reference) and the
Final Terms. Where a claim relating to the information contained in this Base Prospectus, any supple-
ment hereto and any Final Terms is brought before a court, the plaintiff investor may, under the
national legislation of the contracting states of the European Economic Area, have to bear the costs
of translating this Base Prospectus, any supplement hereto and the Final Terms before the legal pro-
ceedings are initiated. Civil liability attaches to the Issuer, who has assumed responsibility for this
Summary, including any translation thereof, and/or has applied for its notification, but only to the
extent that the Summary is misleading, inaccurate or inconsistent when read together with the other
parts of this Base Prospectus.

1.1 Summary Regarding IKB AG
1.1.1 General Information

IKB Deutsche Industriebank Aktiengesellschaft (“IKB AG” or the “Issuer” and, together with its con-
solidated subsidiaries and special-purpose entities, “IKB”) is a specialist bank for corporate financing
in Germany and Europe.

IKB’s statutory auditor for the periods covered by this Base Prospectus was PricewaterhouseCoopers
Aktiengesellschaft Wirtschaftspriifungsgesellschaft, Moskauer Stral3e 19, 40277 Dusseldorf, Federal
Republic of Germany (“PwC”), a member of the Chamber of Public Accountants (Wirtschaftsprtifer-
kammer).

At the request of shareholders, the Diisseldorf Regional Court (Landgericht Diisseldorf) has appointed
a special auditor to examine whether members of the Board of Managing Directors or the Supervi-
sory Board breached their duties in connection with the causes of the crisis at IKB. IKB appealed the
ruling of the Diisseldorf Regional Court; in December 2009, the Diisseldorf Higher Regional Court
(Oberlandesgericht Diisseldorf) dismissed the appeal. IKB filed further judicial remedies against this
dismissal, i.e. an appeal for the right to be heard directed to the Dusseldorf Higher Regional Court
and an appeal directed to the Federal Court of Justice (Bundesgerichtshof), as it is legally unclear
which remedy is admissible. The Diisseldorf Higher Regional Court rejected the appeal for the right
to be heard on 4 February 2010; the appeal to the Federal Court of Justice, admissibility of which is
unclear, is still pending.

The Issuer’s legal and commercial name is “IKB Deutsche Industriebank Aktiengesellschaft” IKB AG
has been incorporated as a stock corporation (Aktiengesellschaft) under German law with an indefi-
nite duration and is registered in the Commercial Register of the Local Court of Diisseldorf (Amts-
gericht Diisseldorf) under No. HRB 1130.

IKB’s registered office is at Wilhelm-Botzkes-StraRe 1, 40474 Dusseldorf, Federal Republic of Ger-
many. Its telephone number is (+49) 211 8221-0.

1.1.2 Restructuring of IKB/EU Commission State Aid Decision

In late July 2007, as a result of the substantial deterioration in the U.S. residential mortgage market
and, subsequently, the global markets, and IKB’s significant exposure to credit risk in that market,
IKB found itself in an existential crisis. To stabilise IKB, significant rescue measures were put into
place. On 21 October 2008, the EU Commission announced a decision (as amended on 15 May 2009)
approving the state rescue measures that IKB had received since July 2007 subject to certain condi-
tions.



Specifically, the conditions are as follows:

e discontinuation of the Real Estate Finance segment (no new business, active reduction of at least
20% of the portfolio by 30 September 2010; reduction of a further 40% by 30 September 2011,
remaining portfolio by way of scheduled repayments); subsidiaries affected: IKB Immobilien Man-
agement GmbH, IKB Projektentwicklung GmbH & Co. KG, IKB Projektentwicklungsverwaltungs
GmbH;

e disposal of IKB's 50 % interest in Movesta Lease and Finance GmbH by 30 September 2011;

¢ liquidation or disposal of IKB Capital Corporation, New York, by 30 September 2011 (active reduc-
tion of 25% of the portfolio by 30 September 2010) and discontinuation of new business as at
31 December 2008;

e liquidation of IKB International S.A., Luxembourg, by 1 April 2011 (derivatives business and credit
holdings up to a maximum of EUR 3.2 billion may be relocated to IKB AG in Diisseldorf) and dis-
continuation of new business by 1 December 2010;

e discontinuation and liquidation of IKB’s business activities in Amsterdam by 30 March 2010; and

e disposal of non-strategic asset positions by 30 September 2011.

In connection with the EU Commission’s approval of the extension of the framework guarantee by
the Special Fund Financial Market Stabilization (Sonderfonds Finanzmarktstabilisierung) (“SoFFin”)
in August 2009, the Federal Republic of Germany undertook to submit a modified restructuring plan
for IKB within three months. This plan was submitted on schedule.

1.1.3 Business Overview
General Overview/Corporate Objects

IKB’s target clients are small and medium-sized enterprises mainly in the Federal Republic of Ger-
many with an annual turnover of at least EUR 7.5 million (the so-called “Mittelstand”), as well as
international enterprises and project partners. IKB’s loan and credit-related products include funding
programmes, factoring, export and project financing, acquisition financing, syndication, structuring,
leasing and fund management. IKB also provides advisory services in the following areas: M&A,
restructuring, structure and revenue optimisation, private equity and capital markets.

Summary of Selected Financial Information

The consolidated financial statements of IKB as at and for the years ending 31 March 2008 and 2009
have been audited by PwC. PwC issued an unqualified auditor’s report (uneingeschrénkter Bestéti-
gungsvermerk) for the 2007/2008 and 2008/2009 financial years but, in each case, also included a
“going-concern notice” (Hinweis auf bestandsgeféhrdende Risiken). On 2 February 2010, IKB issued
restated consolidated interim financial statements as at and for the six months ending 30 September
2009 because IKB AG’s board of managing directors had resolved to reverse a positive effect in the
fair-value result previously shown in the consolidated interim financial statements as first published
on 26 November 2009. The restated consolidated interim financial statements issued on 2 February
2010 replace the consolidated interim financial statements as published on 26 November 2009. In the
tables below, the figures as at 30 September 2009 and for the period from 1 April 2009 to 30 Septem-
ber 2009 are stated in accordance with IKB’s restated consolidated interim statements. The restated
consolidated interim financial statements of IKB as at and for the six months ending 30 September
2009 have not been audited, but have been reviewed by PwC, who issued a review report containing
a going-concern notice.



Summary of Income Statement Data

Net interest income
Provision for possible loan losses. . .
Net interest income
(after provision for possible loan
losses)
Net fee and commission income. . ..
Net income from financial
instruments at fair value........
Income from investment securities. .
Net income from investment
accounted for using the equity
method. .....................
Administrative expenses . .........
Other operating result
Income from risk transfer..........
Restructuring expense . . . .........
Operatingresult . ................
Incometaxes....................
Other taxes
Consolidated net profit/loss . ......
Minority interests . . ..............
Consolidated net profit/loss after
minority interests
Appropriation of earnings . ........
Consolidated cumulative profit/loss

Notes:

For the period For the period

For the period

from from For the period from
1 April 2009 to 1 April 2008 to from 1 April 2007 to
30 September 30 September 1 April 2008 to 31 March
2009 2008 @ 31 March 2009 2008
EUR million EUR million EUR million EUR million
(unaudited) (unaudited) (audited) (audited)
101.9 190.2 302.6 451.6
210.0 106.7 589.6 255.2
-108.1 83.5 -287.0 196.4
-13.0 24.3 33.2 54.7
-334.4 162.9 -162.1 -1,830.2
12.6 -233.7 -282.1 -979.9
-1.1 -8.1 -8.4 1.7
145.7 180.0 375.3 386.0
140.3 422.9 131.3 666.3
- - - 2,401.0
- - 51.8 -
-449.4 271.8 -1,002.2 124.0
29 29.7 -426.5 128.8
1.9 2.1 4.6 5.8
-454.2 240.0 -580.3 -10.6
0.2 -0.1 0.3 -0.1
—-454.0 239.9 -580.0 -10.7
- - 502.5 -
-454.0 239.9 -775 -10.7

(1) Line-item headings are stated as in the English version of IKB’s consolidated financial statements as at and for the

year ending 31 March 2009.

(2) As adjusted pursuant to IAS 8 as applied by IKB.



Summary of Balance Sheet Data

Assets
Cashreserve.......... ... ... ...
Loans and advancestobanks...................
Loans and advances to customers ...............
Provision for possible loanlosses................
Assets held fortrading. . ............ ... ... ...,
Investment securities®. .. ... ...
Companies accounted for using the equity method .
Intangibleassets. .. ......... ... ... .. ...
Property, plant and equipment ..................
Currenttax assets. . .....coiiiiiiiiii it
Deferredtaxassets. . .........ccoiiiiiiinnnnnnn.
Other assets

Equity and liabilities
Liabilities to banks
Liabilities to customers
Securitised liabilities
Liabilities held for trading
Provisions . ... i e
Current tax liabilities
Deferred tax liabilities ............cciiiii....
Other liabilities . .. .......... ... ... ... ... .. ....

Notes:

As at As at
30 September As at 31 March
2009 31 March 2009 2008?
EUR million EUR million EUR million
(unaudited) (audited) (audited)
25.2 4.2 308.8
3,285.7 2,979.5 2,850.3
26,584.9 27,927.9 28,843.6
-950.0 -997.7 -861.2
3,121.7 3,732.8 3,637.7
8,946.8 10,236.3 12,839.7
7.2 7.5 14.7
16.0 19.1 321
260.8 256.1 218.8
49.5 57.7 44.8
2515 256.2 183.6
255.2 228.2 2,111.1
106.8 3.1 -
41,961.3 44,710.9 50,224.0
13,280.2 15,318.7 17,449.3
6,340.4 5,818.8 5,751.5
14,053.8 14,025.9 18,184.8
4,778.0 5,480.0 5,410.9
149.6 172.3 83.7
142.8 94.8 88.1
129.0 139.6 149.2
482.5 514.1 163.4
1,160.3 1,391.7 1,779.7
1,444.7 1,755.0 1,163.4
41,961.3 44,710.9 50,224.0

(1) Line-item headings are stated as in the English version of IKB’s consolildated financial statements as at and for the

year ending 31 March 2009.
(2) As adjusted pursuant to IAS 8 as applied by IKB.

(3) As at 30 September 2009, EUR 85.5 million investment securities were pledged as collateral, available for sale or
reassignment by the protection purchaser (as at 31 March 2009: EUR 631.4 million, as at 31 March 2008: EUR 1,957.0

million).



Summary of Cash Flow Data

For the period For the period

For the period For the period

from from from from
1 April 2009 to 1 April 2008 to 1 April 2008 1 April 2007
30 September 30 September to 31 March to 31 March
2009 2008 @ 2009 2008
EUR million EUR million EUR million EUR million
(unaudited) (unaudited) (audited) (audited)
Cash and cash equivalents at end
of the previous period. . ........ 4.2 308.8 308.8 28.7
Cash flow used in operating
activities. .................... -1,408.5 -2,327.2 -3,190.2 -1,787.4
Cash flow from investing activities. . 1,5625.1 2,122.6 1,727.4 2,152.2
Cash flow from/used in financing
activities. ............ ... ... -95.6 -6.3 1,158.2 -84.7
Cash and cash equivalents at end
oftheperiod ................. 25.2 97.9 4.2 308.8

Notes:

(1) Line-item headings are stated as the English version of in IKB’s consolildated financial statements as at and for the
year ending 31 March 20009.

(2) As adjusted pursuant to IAS 8 as applied by IKB.

Summary of Regulatory Indicators

As at
30 September As at 31 March
2009 2009 2008
EUR million EUR million EUR million
(unaudited) (audited) (audited)
Capital charge for creditrisk .................... 21,579.0 24,718.0 30,269.0
Capital charge for marketrisk .. ................. 475.0 613.0 795.0
Capital charge for operational risk . .............. 1,100.0 1,324.0 1,330.0
Total of positions for which capital charges are
required . ........ . ... 23,154.0 26,655.0 32,394.0
Tierlcapital. . ... ... .. 2,499.0 2,276.0 1,941.0
Tierllcapital . ... .. e 1,077.0 1,245.0 1,191.0
Deductibleitems. . ......... . i -177.0 -236.0 -18.0
Total liableequity . ............. ... ... ... ... ... 3,399.0 3,285.0 3,114.0
Tierlllcapital. ....... ... 0.0 35.0 45.0
Eligibleownfunds ............................ 3,399.0 3,320.0 3,159.0
Tier I capitalratio (in%). . ...................... 10.4 8.1 6.0
Total capitalratio (in%)........................ 14.7 12.5 9.8

Notes:
(1) Line-item headings are stated as in the English version of IKB's consolildated financial statements as at and for the
year ending 31 March 2009.

Principal Activities

IKB has organised its business operations within the following segments: Corporate Clients, Real
Estate Finance, Structured Finance and Portfolio Investments. The Corporate Clients segment com-
prises activities with corporate customers: the traditional lending business with German corporate
customers, activities in the areas of leasing moveable assets (equipment leasing), private equity and
capital market products for customers (ABS securitisation, promissory note loans and corporate
bonds). As a consequence of the conditions imposed by the EU Commission in October 2008, the
Real Estate Finance segment has discontinued its new business. Activities in the area of acquisition,
export and project financing for German and foreign customers are bundled in the Structured Finance



segment. The Portfolio Investments segment comprises investments in securitisation products
(including consolidated special-purpose entities); as a consequence of the conditions imposed by
the EU Commission in October 2008, business in this segment is being discontinued.

1.1.4 Description of the Group

IKB AG conducts its business primarily in Germany through its operations in Diisseldorf and branches
in Frankfurt/Main, Hamburg, Berlin/Leipzig, Munich and Stuttgart, but also engages in activities
abroad from its branches in London, Luxembourg, Madrid, Milan and Paris. In addition to IKB AG, as
at 30 September 2009, IKB as a consolidated group comprised the activities of approximately
50 domestic and foreign companies, joint ventures and special-purpose vehicles.

1.1.5 Administrative, Management and Supervisory Bodies

The current members of the IKB AG’s board of managing directors (Vorstand) are Hans Jorg Schiittler
(Chairman), Dr. Dieter Gliider, Claus Momburg and Dr. Michael H. Wiedmann.

The current members of the IKB AG’'s supervisory board (Aufsichtsrat) are Bruno Scherrer (Chair-
man), Dr. Karsten von Kéller (Deputy Chairman), Stefan A. Baustert, Wolfgang Bouché, Olivier Brahin,
Dr. Lutz-Christian Funke, Ulrich Grillo, Arndt G. Kirchoff, Jurgen Metzger, Dr. Claus Nolting, Dr. Thomas
Rabe, CarmenTeufel, Dr. AndreasTuczka, Ulrich Wernecke and Andreas Wittmann.

1.1.6 Major Shareholders

As at 30 September 2009, the Issuer’s major shareholder was LSF6 Europe Financial Holdings L.P.
with a 91.5% stake in the share capital; the remaining shares are held with institutional and private
shareholders.

1.1.7 SoFFin Guarantee

During 2009, SoFFin granted IKB framework guarantees in a total amount of up to EUR 12 billion for
the repayment of bonds issued or to be issued by IKB AG. Upon IKB’s request dated 4 February 2010,
SoFFin decided on 9 February 2010 to reduce the framework guarantee amount to EUR 10 billion with
effect as at 17 February 2010. As at the date of this Base Prospectus, the framework guarantee amount
has been fully utilised.The primary conditions of the guarantee agreement include maintenance of a
minimum Tier | capital ratio of 8%, extensive reporting obligations on behalf of IKB and restrictions
on management compensation.

1.2 Summary Regarding Risk Factors

1.2.1 Risk Factors Regarding IKB AG

Risk Factors relating to the Economic and Financial Market Situation
e |KB’s financial condition may be adversely affected by general economic conditions.

e Systemic risk may adversely affect IKB’s business.

Risk Factors relating to IKB and its Business
e |KB faces liquidity risks, which it may fail to mitigate if it is unable to raise sufficient funding.

e Non-compliance with the obligations under the SoFFin framework guarantees may adversely
affect IKB’s access to the debt capital markets.



The conditions imposed on IKB by the EU Commission may significantly limit IKB's future opera-
tions.

The restructuring of IKB’s business may not yield benefits in line with IKB’s strategic expecta-
tions.

IKB'’s risk management measures may not be successful.
IKB is exposed to substantial credit and counterparty risk.

A decline in the value or difficulties with the enforcement of collateral securing IKB’s loans may
adversely affect its loan portfolio.

IKB’s operations are concentrated on small and medium-sized enterprises in Germany and diffi-
cult economic conditions in Germany may have a significant impact on IKB’s business activities
and results of operations.

IKB’s business performance could be adversely affected if its capital is not managed effectively.

Market risks associated with fluctuations in interest rates, bond and equity prices and other mar-
ket factors are inherent in IKB’s business.

Fluctuations in the valuations of financial assets and liabilities may adversely affect IKB's net
asset positions, financial condition or results of operations.

The value of certain financial instruments recorded at fair value is determined using financial
models incorporating assumptions, judgments and estimates that may change over time or may
ultimately not turn out to be accurate.

A downgrade in IKB’s credit rating could increase IKB’s cost of funding and limit its access to the
capital markets.

IKB’s business entails operational and compliance risks.

Although KfW has agreed to indemnify IKB for certain claims in connection with Rhineland Fund-
ing, Rhinebridge or the Havenrock Entities (each a former off-balance sheet financing vehicle),
under certain circumstances, IKB’s claims for such indemnification may be extinguished.

IKB is exposed to substantial risk of loss from legal and regulatory proceedings.

In the event that a special audit is conducted in respect of IKB AG, this may require significant
financial and personnel resources and could have an adverse effect on its reputation.

Increased regulation of the financial services industry could have an adverse effect on IKB's oper-
ations.

Reputational risk could cause harm to IKB and its business prospects.
IKB could fail to retain or attract senior management or other key employees.

IKB is exposed to country risk.

1.2.2 Risk Factors Regarding the Notes

Notes may not be a suitable investment

A potential investor should not invest in Notes which are complex financial Notes unless the investor
has the expertise (either alone or with a financial adviser) to evaluate how the Notes will perform
under changing conditions, the resulting effects of the value of the Notes and the impact his invest-
ment will have on the potential investor’s overall investment portfolio.

Currency Risk/Dual Currency Notes

A holder of a Note denominated in a foreign currency and a holder of Dual Currency Notes is exposed
to the risk of changes in currency exchange rates which may affect the yield and/or the redemption
amount of such Notes and to the risk of potential conflict of interests.
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Market Price Risk

The holder of Notes is exposed to the risk of an unfavourable development of market prices of his
Notes which materialises if the holder sells the Notes prior to the final maturity of such Notes.

Liquidity Risk

There can be no assurance that a liquid secondary market for the Notes will develop or, if it does
develop, that it will continue. In an illiquid market, an investor may not be able to sell his Notes at
any time at fair market prices. The possibility to sell the Notes may additionally be restricted by coun-
try specific reasons.

Risk of Early Redemption

If the Issuer has the right to redeem the Notes prior to maturity, a holder of such Notes is exposed to
the risk that due to early redemption his investment will have a lower than expected yield. Also, the
holder may only be able to reinvest on less favourable conditions as compared to the original invest-
ment.

Fixed Rate Notes

A holder of a Fixed Rate Note is exposed to the risk that the price of such Note falls as a result of
changes in the market interest rate.

Floating Rate Notes

A holder of a Floating Rate Note is exposed to the risk of fluctuating interest rate levels and uncertain
interest income. Fluctuating interest rate levels make it impossible to determine the yield of Floating
Rate Notes in advance. A Floating Rate Note may include multipliers of other leverage factors, or
caps or floors, or any combination of those features or other similar related features. In addition,
Floating Rate Notes may be issued as Inverse Floating Rate Notes. The market value of such struc-
tured Floating Rate Notes tends to be more volatile than the market value of conventional Floating
Rate Notes.

Zero Coupon Notes

A holder of a Zero Coupon Note is exposed to the risk that the price of such Note falls as a result of
changes in the market interest rate. Prices of Zero Coupon Notes are more volatile than prices of
Fixed Rate Notes and are likely to respond to a greater degree to market interest rate changes than
interest bearing notes with a similar maturity.

Index-Linked Notes

A holder of an Index-linked Note where payments of interest will be made by reference to an index
or a basket of indices is exposed to the risk of fluctuating interest rate levels and uncertainty with
respect to interest income and may receive no interest at all. The yield of such an Index-linked Note
may even be negative. A holder of an Index-linked Note where payment of principal will be calcu-
lated by reference to an index or a basket of indices is exposed to uncertainty with respect to the
repayment amount and the risk that the yield of such an Index-linked Note may be negative, and an
investor may lose the value of all or part of its investment. The more volatile each relevant index is,
the greater is the uncertainty in respect of interest income and repayment amount. A holder of such
an Index-linked Note is also exposed to the risk of potential conflict of interests.

1"



Risk of Potential Conflicts of Interest

In the case of Index-linked Notes, the Issuer, each Dealer or any of their respective affiliates may from
time to time engage in transactions relating to any relevant index and/or any index component of
any such index or made in other independent business areas which could create conflicts of interest
and may have a negative impact on any relevant index and/or any index component of any such
index.

Subordinated Notes

In the event of the dissolution, liquidation, institution of insolvency proceedings over the assets of,
composition or other proceedings for the avoidance of institution of insolvency proceedings against
the Issuer, the obligations under subordinated Notes will be subordinated to the claims of all unsub-
ordinated creditors of the Issuer so that in any such event no amounts will be payable under such
obligations until the claims of all unsubordinated creditors of the Issuer will have been satisfied in
full.

Resolutions of Holders

If the Notes provide for resolutions of holders, either to be passed in a meeting of holders or by vote
taken without a meeting, a holder is subject to the risk of being outvoted. As resolutions properly
adopted are binding on all holders, certain rights of such holder against the Issuer under the Terms
and Conditions may be amended or reduced or even cancelled.

Holders’ Representative

If the Notes provide for the appointment of a holders’ representative, it is possible that a holder may
be deprived of its individual right to pursue and enforce its rights under the Terms and Conditions
against the Issuer, such right passing to the holders’ representative who is then responsible to claim
and enforce the rights of all holders.

1.3 Summary Regarding the Notes
Specified Currencies

Subject to any applicable legal or regulatory restrictions and requirements of relevant central banks,
Notes may be issued in euro or any other currency or currency unit agreed by the Issuer and the rel-
evant Dealer.

Maturities

Such maturities as may be agreed between the Issuer and the relevant Dealer(s) and as indicated in
the Final Terms, subject to such minimum or maximum maturities as may be allowed or required
from time to time by the relevant central bank (or equivalent body) or any laws or regulations appli-
cable to the Issuer or the relevant specified currency.

The maximum maturity of all Notes will not exceed 30 years or such longer period as may be agreed
between the Issuer and the relevant Dealer(s), subject in relation to specific currencies to compliance
with all applicable legal and/or regulatory and/or central bank requirements.

Any Notes, the proceeds of which are to be accepted by the Issuer in the United Kingdom, which

must be redeemed before the first anniversary of the date of their issue, shall (a) have a redemption
value of not less than £ 100,000 (or an amount of equivalent value denominated wholly or partly in a
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currency other than Sterling), and (b) provide that no part of any such Note may be transferred
unless the redemption value of that part is not less than £ 100,000 (or such an equivalent amount).

Form of Notes

Notes may be issued in bearer or in registered form.

Denominations of Notes

Notes will be issued in such denominations as may be agreed between the Issuer and the relevant
Dealer(s) and as indicated in the Final Terms save that the minimum denomination of the Notes will
be, if in euro, EUR 1,000, and, if in any currency other than euro, an amount in such other currency
nearly equivalent to EUR 1,000 at the time of the issue of the Notes.

Fixed Rate Notes

Fixed interest Notes will bear a fixed interest income throughout the entire term of the Notes. Fixed
interest will be payable on such basis as may be agreed between the Issuer and the relevant Dealer(s)
(as specified in the Final Terms).

Floating Rate Notes

Floating Rate Notes will bear interest at a rate determined (and as adjusted for any applicable mar-
gin):

— on the same basis as the floating rate under a notional interest rate swap transaction in the rele-
vant specified currency governed by an agreement incorporating either the 2000 ISDA Definitions
or the 2006 ISDA Definitions (each published by the International Swaps and Derivatives Associa-
tion, Inc., and as amended and updated as at the date on which the first tranche of the Notes of
the relevant Series is issued),

— on the basis of a reference rate appearing on the agreed screen page of a commercial quotation
service, or

— on such other basis as indicated in the Final Terms.

The margin (if any) relating to such floating rate will be indicated in the FinalTerms for each Series of
Floating Rate Notes.

Interest periods for Floating Rate Notes will be one, two, three, six or twelve months or such other
period(s) as may be agreed between the Issuer and the relevant Dealer(s), as specified in the Final
Terms.

Instalment Notes

Instalment Notes are Notes, where payment of principal is made in instalments. Instalments will be
made as the Issuer and the relevant Dealer(s) may agree (as indicated in the Final Terms).
Index-Linked Notes

Index-linked Notes may be issued (i) as Index-linked Notes where payments of interest will be made
by reference to a single index or a basket of indices (as indicated in the Final Terms) (“Index-linked
Interest Notes”) or (ii) as Index-linked Notes where payment of principal will be calculated by refer-

ence to a single index or a basket of indices (as indicated in the Final Terms) (“Index-linked Redemp-
tion Notes”) or (iii) as a combination of Index-Linked Interest Notes and Index-linked Redemption
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Notes as a result of which such notes bear interest at an index linked interest rate and are redeemed
at an index linked redemption amount.

Other Provisions in Relation to Floating Rate Notes and Index-Linked Interest Notes

Floating Rate Notes and Index-linked Interest Notes may also have a maximum interest rate, a mini-
mum interest rate or both.

Interest on Floating Rate Notes and Index-linked Interest Notes in respect of each Interest Period, as
selected prior to issue by the Issuer and the relevant Dealer(s), will be payable on such Interest Pay-
ment Dates specified in, or determined pursuant to, the Final Terms and will be calculated as speci-
fied in the Final Terms.

Dual Currency Notes

Dual Currency Notes are Notes, where payment of principal and/or payment of interest can be made
in different currencies. Payments (whether in respect of principal or interest and whether at maturity
or otherwise) in respect of Dual Currency Notes will be made in the relevant currencies and based on
the relevant rates of exchange.

Zero Coupon Notes

Zero Coupon Notes will be offered and sold at a discount to their principal amount and will not bear
interest other than in the case of late payment.

Redemption

The Final Terms will indicate either that the Notes cannot be redeemed prior to their stated maturity
(except for taxation reasons or, in the case of Senior Notes only, upon the occurrence of an event of
default) or that such Notes will be redeemable at the option of the Issuer and/or the holders of the
Notes upon giving notice within the notice period (if any) indicated in the Final Terms to the holders
or the Issuer, as the case may be, on a date or dates specified prior to such stated maturity and at a
price or prices and on such terms as indicated in the Final Terms.

Unless otherwise permitted by then current laws and regulations, Notes (including Notes denomi-
nated in Sterling) in respect of which the issue proceeds are to be accepted by the Issuer in the
United Kingdom must have a minimum redemption amount of £ 100,000 (or its equivalent in other
currencies), unless such Notes may not be redeemed until on or after the first anniversary of their
date of issue.

Taxation

All amounts payable in respect of the Notes will be made without withholding or deduction for or on
account of any present or future taxes or duties of whatever nature imposed or levied by way of
withholding or deduction at source (Quellensteuer) by or on behalf of the Federal Republic of Ger-
many or any political subdivision or any authority thereof or therein having power to tax unless such
withholding or deduction is required by law. In such event, IKB AG will, subject to customary excep-
tions, pay such additional amounts as shall be necessary in order that the net amounts received by
the holders of the Notes after such withholding or deduction shall equal the respective amounts
which would otherwise have been receivable in respect of the Notes in the absence of such withhold-
ing or deduction.
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Early Redemption for Taxation Reasons

Early redemption of the Notes for taxation reasons will be permitted, if as a result of any amendment
to, or change in, the laws or regulations (including any amendment to, or change in, an official inter-
pretation or application of such laws or regulations) of the Federal Republic of Germany, or any
political subdivision or taxing authority thereof, the Issuer is required to pay additional amounts on
the Notes.

Status of the Notes

The Senior Notes will constitute unsecured and unsubordinated obligations of the Issuer ranking
pari passu among themselves and pari passu with all other unsecured and unsubordinated obliga-
tions of the Issuer.

The Subordinated Notes will constitute unsecured and subordinated obligations of the Issuer rank-
ing pari passu among themselves and pari passu with all other subordinated obligations of the
Issuer. In the event of the dissolution, liquidation, institution of insolvency proceedings over the
assets of, composition or other proceedings for the avoidance of the institution of insolvency pro-
ceedings against the Issuer, such obligations may be satisfied only after the non-subordinated claims
of creditors of the Issuer have been satisfied.

Negative Pledge

The Notes will not contain a negative pledge provision, according to which an issuer undertakes not
to create or permit to subsist any encumbrance upon any or all of its present or future assets as secu-
rity for any present or future bond issue without having the holders at the same time share equally
and rateably in such security.

Events of Default and Cross Default

The Senior Notes will provide for events of default entitling Holders to demand immediate redemp-
tion of the Notes.

The Subordinated Notes will not provide for any event of default entitling Holders to demand imme-
diate redemption of the Notes.

The Notes will not provide for a cross-default provision which would permit the acceleration of pay-
ment of principal or the exercise of other remedies by the holders against an issuer in default to
ensure that holders are in the similar position as far as remedies are concerned as other creditors of
such issuer.

Rating

Notes issued pursuant to the Programme may be rated or unrated. The relevant rating agencies will
be Fitch and/or Moody’s.

Distribution

The Notes may be distributed by way of public offer or private placements and, in each case, on a

syndicated or non-syndicated basis. The method of distribution of each Tranche will be stated in the
Final Terms.
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Listing

Application will be made to list and trade Notes to be issued under the Programme if agreed between
the relevant Dealer and the Issuer on the regulated market of the Dlsseldorf Stock Exchange (Bdrse
Disseldorf, regulierter Markt) and/or the Luxembourg Stock Exchange (Regulated Market “ Bourse de
Luxembourg”).The Programme provides that Notes may be listed on other or further stock exchanges
(including stock exchanges in other Member States within the European Economic Area) or not be
listed at all.

Resolutions of Holders

In accordance with the Act on Debt Securities of 2009 (Schuldverschreibungsgesetz — “SchVG”) the
Notes may contain provisions pursuant to which holders may agree by resolution to amend the
Terms and Conditions (with the consent of the Issuer) and to decide upon certain other matters
regarding the Notes. Resolutions of holders properly adopted, either in a meeting of holders or by
vote taken without a meeting in accordance with the Terms and Conditions, are binding upon all
holders. Resolutions which do not provide for identical conditions for all holders are void, unless
holders which are disadvantaged expressly consent to their being treated disadvantageously. In no
event, however, may any obligation to make any payment or render any other performance be
imposed on any holder by resolution. Resolutions providing for material amendments to the Terms
and Conditions require a majority of not less than 75 % of the votes cast. Resolutions regarding other
amendments are passed by a simple majority of the votes cast, subject to a higher majority provided
for in the Terms and Conditions.

Holders’ Representative

In accordance with the SchVG the Notes may provide that the holders may by majority resolution
appoint a representative for all holders (the “Holders’ Representative”). The responsibilities and
functions assigned to the Holders’ Representative appointed by a resolution are determined by the
SchVG and by majority resolutions of the holders. The Holders’ Representative may also be desig-
nated in the Terms and Conditions of the Notes. In such case, the duties, rights and functions of the
Holders’ Representative are determined by the relevant provisions of the Terms and Conditions. The
Holders’ Representative is subject to the instructions of the holders and its appointment may be
revoked at any time by a majority resolution of the holders.

Governing Law

German law.
Jurisdiction

Non-exclusive place of jurisdiction for any legal proceedings arising under the Notes is Frankfurt am
Main.
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2. TRANSLATION OF THE SUMMARY INTO GERMAN
(DEUTSCHE UBERSETZUNG DER ZUSAMMENFASSUNG)

Der folgende Abschnitt stellt die Zusammenfassung der wesentlichen Merkmale und Risiken der IKB
Deutsche Industriebank Aktiengesellschaft als Emittentin und der Schuldverschreibungen, die unter
dem Programm begeben werden, dar. Diese Zusammenfassung ist als Einleitung zum Basisprospekt
zu verstehen. Der Anleger sollte jede Entscheidung zur Anlage in die betreffenden Wertpapiere auf
die Priifung des gesamten Basisprospekts, etwaiger Nachtrdge (einschlieBlich etwaiger durch Ver-
weis einbezogenen Dokumente) und der endgtiltigen Bedingungen stlitzen. Fiir den Fall, dass vor
einem Gericht Ansprtiche aufgrund der in einem Basisprospekt, etwaigen Nachtrdagen sowie den
jeweiligen endgliltigen Bedingungen enthaltenen Informationen geltend gemacht werden, kbnnte
der als Kldger auftretende Anleger in Anwendung der einzelstaatlichen Rechtsvorschriften der Staa-
ten des Européischen Wirtschaftsraums die Kosten fiir die Ubersetzung des Basisprospekts, etwaiger
Nachtrdge und der endgliltigen Bedingungen in die Gerichtssprache vor Prozessbeginn zu tragen
haben. Die Emittentin, die die Verantwortung fiir die Zusammenfassung einschlielich einer Uberset-
zung davon libernommen hat oder die deren Notifizierung veranlasst hat, kann haftbar gemacht
werden, jedoch nur flir den Fall, dass die Zusammenfassung irrefiihrend, unrichtig oder widersprtich-
lich ist, wenn sie zusammen mit anderen Teilen des Basisprospekts gelesen wird.

2.1 Zusammenfassung IKB AG betreffend
2.1.1 Allgemeine Informationen

Die IKB Deutsche Industriebank Aktiengesellschaft (,,IKB AG” oder die ,Emittentin” und, zusammen
mit ihren konsolidierten Tochtergesellschaften und Zweckgesellschaften, ,IKB“) ist eine Spezialbank
far Unternehmensfinanzierung in Deutschland und Europa.

Der gesetzliche Abschlussprifer der IKB fiir die von diesem Basisprospekt abgedeckten Zeitraume war
PricewaterhouseCoopers Aktiengesellschaft Wirtschaftsprifungsgesellschaft, Moskauer Stral3e 19,
40277 Disseldorf, Bundesrepublik Deutschland (,,PwC*”), Mitglied der Wirtschaftspriferkammer.

Auf Verlangen von Aktionaren hat das Landgericht Disseldorf einen Sonderprufer bestellt, um bei
der IKB zu Uberprufen, ob Mitglieder des Vorstands und des Aufsichtsrates Pflichtverletzungen im
Zusammenhang mit den Ursachen der Krise bei der IKB begangen haben. IKB hat im Dezember 2009
Beschwerde gegen die Entscheidung des Landgerichts Dusseldorf eingelegt; im Dezember 2009 hat
das Oberlandesgericht Diisseldorf die Beschwerde zurlickgewiesen. Gegen diese Beschwerdeabwei-
sung hat die IKB weitere Rechtsmittel eingelegt, d.h. eine Anhérungsriige beim Oberlandesgericht
Dusseldorf sowie Rechtsbeschwerde beim Bundesgerichtshof, da es rechtlich unklar ist, welches
Rechtsmittel zuldssig ist. Die Anhorungsriige wurde vom Oberlandesgericht Disseldorf am 4. Feb-
ruar 2010 zuriickgewiesen. Die Rechtsbeschwerde beim Bundesgerichtshof, deren Zulassigkeit unklar
ist, ist noch anhangig.

Der juristische und kommerzielle Name der Emittentin lautet ,IKB Deutsche Industriebank Aktienge-
sellschaft” Die IKB AG wurde als Aktiengesellschaft nach deutschem Recht auf unbestimmte Zeit
gegrundet und ist im Handelsregister des Amtsgerichts Diisseldorf unter HRB 1130 eingetragen.

Die IKB hat ihren Sitz in der Wilhelm-Bo6tzkes-Stral3e 1, 40474 Disseldorf, Bundesrepublik Deutsch-
land. Ihre Telefonnummer lautet (+49) 211 8221-0.

2.1.2 Restrukturierung der IKB/Beihilferechtliche Entscheidung der EU-Kommission

Infolge der Krise am US-Hypothekenmarkt und nachfolgend auch an den globalen Markten sowie
der erheblichen Kreditrisiken, die die IKB in diesen Markten eingegangen war, befand sich die IKB
Ende Juli 2007 in einer Existenzkrise. Zur Stabilisierung der IKB wurden massive Rettungsmal3-
nahmen eingeleitet. Am 21. Oktober 2008 (mit Anpassung zum 15. Mai 2009) gab die EU-Kommission
bekannt, dass die staatlichen RettungssmalRnahmen, die die IKB seit Juli 2007 erhalten hat, unter
bestimmten Auflagen genehmigt wurden.
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Im Einzelnen handelt es sich um folgende Auflagen:

e Aufgabe des Segmentes Immobilienfinanzierung (Einstellung Neugeschaft; aktiver Abbau von
mindestens 20 % des Portfolios bis 30. September 2010; Abbau von weiteren 40 % bis 30. Septem-
ber 2011; Restbestand (iber planmaRige Tilgung); betroffene Tochtergesellschaften: IKB Immobi-
lien Management GmbH, IKB Projektentwicklung GmbH & Co. KG, IKB Projektentwicklungsver-
waltungs GmbH;

e Verkauf des 50 %-Anteils der IKB an Movesta Lease and Finance GmbH bis 30. September 2011;

e Abwicklung oder Verkauf der IKB Capital Corporation, New York, bis 30. September 2011 (aktiver
Abbau von 25% des Portfolios bis 30. September 2010) und Einstellung des Neugeschafts zum
31. Dezember 2008;

e Abwicklung der IKB International S.A., Luxemburg, bis 1. April 2011 (das Derivatgeschaft und der
Kreditbestand bis zu einer Maximalhéhe von EUR 3,2 Mrd. kénnen zur IKB AG nach Dusseldorf
verlagert werden) und Einstellung des Neugeschéafts zum 1. Dezember 2010;

e Einstellung und Abwicklung der Geschaftstatigkeiten der IKB in Amsterdam bis 30. Marz 2010;
sowie

e Verkauf nicht strategischer Aktivpositionen bis 30. September 2011.

Im Zusammenhang mit der Genehmigung der Erweiterung des Garantierahmens durch den Sonder-
fonds Finanzmarktstabilisierung (,,SoFFin”) im August 2009 hat sich die Bundesrepublik Deutschland
verpflichtet, innerhalb von drei Monaten einen modifizierten Restrukturierungsplan fur die IKB vorzu-
legen. Dieser Plan wurde fristgerecht eingereicht.

2.1.3 Geschiftsiiberblick
Allgemeiner Uberblick/Gegenstand des Unternehmens

Zielgruppen der IKB sind mittelstandische Unternehmen vor allem in Deutschland mit einem Jahres-
umsatz von mindestens EUR 7,5 Mio. sowie internationale Unternehmen und Projektpartner. Zu den
Kredit- und kreditbezogenen Produkten der IKB gehoren Finanzierungsprogramme, Factoring, Export-
und Projektfinanzierung, Akquisitionsfinanzierung, Syndizierung, Strukturierung, Leasing und Fonds-
management. IKB erbringt auch Beratungsleistungen in folgenden Bereichen: M&A, Restrukturie-
rung, Struktur- und Ertragsoptimierung, Private Equity sowie Kapitalmarkt.

Zusammenfassung ausgewadhlter Finanzinformationen

Die Konzernjahresabschliisse der IKB zum 31. Marz 2008 und 2009 wurden durch PwC gepruft. PwC
hat fur die Geschaftsjahre 2007/2008 und 2008/2009 jeweils einen uneingeschrankten Bestatigungs-
vermerk erteilt, der jedoch einen Hinweis auf bestandsgefahrdende Risiken enthielt. Aufgrund eines
Beschlusses des Vorstands, einen im am 26. November 2009 veroffentlichten Konzernzwischenab-
schluss im Fair-Value-Ergebnis ausgewiesenen positiven Effekt zuriickzunehmen, veroffentlichte die
IKB am 2. Februar 2010 einen gednderten Konzernzwischenabschluss zum 30. September 2009, der
den urspriinglich am 26. November 2009 vero6ffentlichten Konzernzwischenabschluss ersetzt. In den
folgendenTabellen werden die Zahlen zum 30. September 2009 sowie flir den Zeitraum vom 1. April
2009 zum 30. September 2009 gemal3 dem gednderten Konzernzwischenabschluss ausgewiesen.
Der gednderte Konzernzwischenabschluss der IKB zum 30. September 2009 wurde nicht geprift. Die-
ser wurde von PwC einer priiferischen Durchsicht unterzogen und eine Bescheinigung der priife-
rischen Durchsicht mit einem Hinweis auf bestandsgefahrdende Risiken wurde ausgestellt.
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Zusammenfassung der Daten der Gewinn- und Verlustrechnung

Zinsuberschuss
Risikovorsorge im Kreditgeschaft . . .
Zinsuberschuss
(nach Risikovorsorge)
Provisionstberschuss
Fair-Value-Ergebnis
Ergebnis aus Finanzanlagen
Ergebnis aus at equity bilanzierten
Unternehmen
Verwaltungsaufwendungen
Sonstiges betriebliches Ergebnis . ..
Ergebnis aus Risikotibernahme
Restrukturierungsaufwand
Operatives Ergebnis
Steuern vom Einkommen und vom
Ertrag ..............
Sonstige Steuern
Konzerniiberschuss/-fehlbetrag . . . .
Ergebnis Konzernfremde
Konzernuberschuss/-fehlbetrag nach
Ergebnis Konzernfremde
Ergebnisverwendung
Konzernbilanzgewinn/-verlust

Anmerkungen:

1. April 2009 1. April 2008 1. April 2007
bis zum bis zum 1. April 2008 bis zum
30. Septem-  30. Septem- bis zum 31. Marz
ber 2009 ber 2008  31. Marz 2009 2008
in Mio. EUR  in Mio. EUR in Mio. EUR in Mio. EUR

(ungepriift) (ungepriift) (gepriift) (gepriift)

101,9 190,2 302,6 451,6

210,0 106,7 589,6 255,2

-108,1 83,56 -287,0 196,4

-13,0 24,3 33,2 54,7

-334,4 162,9 -162,1 -1.830,2

12,6 —-233,7 -282,1 -979,9

-1,1 -8,1 -84 1,7

145,7 180,0 375,3 386,0

140,3 422,9 131,3 666,3

- - - 2.401,0

- - 51,8 -

-4494 271,8 -1.002,2 124,0

2,9 29,7 -426,5 128,8

1,9 2,1 4,6 5,8

-454,2 240,0 -580,3 -10,6

0,2 -0,1 0,3 -0,

—-454,0 239,9 -580,0 -10,7

- - 502,5 -

-454,0 239,9 -775 -10,7

(1) Angepasst gemal Anwendung von IAS8 durch die IKB.
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Zusammenfassung der Bilanzdaten

Zum
30. Septem-
ber Zum 31. Marz
2009 2009 2008
in Mio. EUR in Mio. EUR in Mio. EUR
(ungepriift) (gepriift) (gepriift)
Aktiva
Barreserve. . ... 25,2 4,2 308,8
Forderungen an Kreditinstitute . . . ............... 3.285,7 2.979,5 2.850,3
ForderungenanKunden ....................... 26.584,9 27.927,9 28.843,6
Risikovorsorge im Kreditgeschaft................ -950,0 -997,7 -861,2
Handelsaktiva ........... .. i, 3.121,7 3.732,8 3.637,7
Finanzanlagen? . ........... ... ... ... ...... 8.946,8 10.236,3 12.839,7
At equity bilanzierte Unternehmen............... 7.2 7.5 14,7
Immaterielle Anlagewerte .. .................... 16,0 19,1 32,1
Sachanlagen ......... ... ... . i 260,8 256,1 218,8
Laufende Ertragsteueranspriiche ................ 49,5 57,7 44,8
Latente Ertragsteueranspriche . ................. 251,56 256,2 183,6
Sonstige Aktiva. . ... .. 255,2 228,2 21111
ZurVeraulBerung gehaltene langfristige Vermogens-

11721 = 106,8 3,1 -
SummeAktiva. . ........ ... ... 41.961,3 44.710,9 50.224,0
Passiva
Verbindlichkeiten gegentber Kreditinstituten ... ... 13.280,2 15.318,7 17.449,3
Verbindlichkeiten gegentiber Kunden............. 6.340,4 5.818,8 5.751,5
Verbriefte Verbindlichkeiten. .. .................. 14.053,8 14.025,9 18.184,8
Handelspassiva. .. ......... ... ... 4.778,0 5.480,0 5.410,9
Rackstellungen . ... ... ... . i 149,6 172,3 83,7
Laufende Ertragsteuerverpflichtungen............ 142,8 94,8 88,1
Latente Ertragsteuerverpflichtungen ............. 129,0 139,6 149,2
Sonstige Passiva. . ........ ... ... . 482,5 514,1 163,4
Nachrangkapital ............ ... ... .. ... 1.160,3 1.391,7 1.779,7
Eigenkapital. ... ... 1.444,7 1.755,0 1.163,4
SummePassiva................... ... .. ... .. 41.961,3 44.710,9 50.224,0
Anmerkungen:

(1) Angepasst gemall Anwendung von IAS 8 durch die IKB.

(2) Zum 30. September 2009 wurden Finanzanlagen in Hohe von EUR 85,5 Mio. (31. Marz 2009: EUR 631,4 Mio.; 31. Méarz
2008: EUR 1.957,0 Mio) als Sicherheit hinterlegt, frei zum Verkauf oder zur weiteren Sicherheitenstellung durch den
Sicherungsnehmer.
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Zusammenfassung der Kapitalfluss-Daten

1. April 2009 1. April 2008 1. April 2007
bis zum bis zum 1. April 2008 bis zum
30. Septem-  30. Septem- bis zum 31. Marz
ber 2009 ber 2008  31. Marz 2009 2008
in Mio. EUR  in Mio. EUR  in Mio. EUR  in Mio. EUR
(ungepriift) (ungepriift) (gepriift) (gepriift)
Zahlungsmittelbestand zum Ende
des vorhergehenden Zeitraums. . 4,2 308,8 308,8 28,7
Cashflow aus operativer Geschafts-
tatigkeit. . . ... ... oL -1.408,5 -2.327,2 -3.190,2 -1.787,4
Cashflow aus Investitionstatigkeit. . . 1.525,1 2.122,6 1.727,4 2.152,2
Cashflow aus Finanzierungstatigkeit -95,6 -6,3 1.158,2 -84,7
Zahlungsmittelbestand zum Ende
des vorhergehenden Zeitraums. . 25,2 97,9 4,2 308,8
Anmerkungen:
(1) Angepasst gemall Anwendung von IAS 8 durch die IKB.
Zusammenfassung der regulatorischen Indikatoren
Zum
30. Septem-
ber Zum 31. Marz
2009 2009 2008
in Mio. EUR in Mio. EUR in Mio. EUR
(ungepriift) (gepriift) (gepriift)
Risikoaktiva......... ... ... . .. . 21.579,0 24.718,0 30.269,0
Marktrisikoaquivalent. . .............. ... . ... .. 475,0 613,0 795,0
OperationellesRisiko . ......................... 1.100,0 1.324,0 1.330,0
Summe der anrechnungspflichtigen Positionen . . . . 23.154,0 26.655,0 32.394,0
Kernkapital (TIER ). ........ ... .. ... 2.499,0 2.276,0 1.941,0
Erganzungskapital (TIERII) ....... ... ... ... .... 1.077,0 1.245,0 1.191,0
Abzugspositionen. . ........ ... o e -177,0 -236,0 -18,0
Zusammengefasstes haftendes Eigenkapital. . . . . .. 3.399,0 3.285,0 3.114,0
Drittrangmittel. . ....... ... .. i i 0,0 35,0 45,0
Anrechenbare Eigenmittel . .. ................... 3.399,0 3.320,0 3.159,0
Kernkapitalquote (in %) ........................ 10,4 8,1 6,0
Gesamtkennziffer (in%). ... .................... 14,7 12,5 9,8

Haupttéatigkeitsbereiche

Die Geschaftstatigkeit der IKB ist auf die folgenden Geschaftsfelder aufgeteilt: Firmenkunden, Immo-
bilienkunden, Strukturierte Finanzierung und Portfolio Investments. Das Segment Firmenkunden
umfasst Tatigkeiten bei Firmenkunden: das traditionelle Kreditgeschaft bei inlandischen Firmenkun-
den, Aktivitaten in den Bereichen Mobilien-Leasing, Private Equity und Kapitalmarktprodukte fir
Kunden (ABS-Verbriefungen, Schuldscheindarlehen und Corporate Bonds). Infolge der Auflagen der
EU-Kommission wurde im Oktober 2008 das Neugeschaft im Geschaftsfeld Immobilienkunden ein-
gestellt. Die Tatigkeiten im Bereich der Akquisitions-, Export- und Projektfinanzierung bei in- und
auslandischen Kunden werden im Segment Strukturierte Finanzierung zusammengefasst. Das Seg-
ment Portfolio Investments weist die Investitionen in Verbriefungsprodukte (inkl. der konsolidierten
Zweckgesellschaften) aus; infolge der Auflagen der EU-Kommission im Oktober 2008 wird das
Geschaft in diesem Segment eingestellt.
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2.1.4 Beschreibung des Konzerns

Die IKB AG fuhrt ihre Geschafte in Deutschland tber ihre Niederlassungen in Dusseldorf, Frankfurt/
Main, Hamburg, Berlin/Leipzig, Miinchen und Stuttgart, ist jedoch Utber ihre Niederlassungen in Lon-
don, Luxemburg, Madrid, Mailand und Paris ebenfalls im Ausland tatig. Neben der IKB AG umfasste
der Konzern IKB zum 30. September 2009 die Geschaftstatigkeiten von etwa 50 in- und auslandischen
Unternehmen, Joint Ventures und Zweckgesellschaften.

2.1.5 Verwaltungs-, Geschaftsfiihrungs- und Aufsichtsorgane

Die derzeitigen Mitglieder des Vorstands der IKB AG sind Hans Jorg Schiittler (Vorsitzender), Dr. Dieter
Glider, Claus Momburg und Dr. Michael H. Wiedmann.

Die derzeitigen Mitglieder des Aufsichtsrats der IKB AG sind Bruno Scherrer (Vorsitzender), Dr. Karsten
von Koller (Stellvertretender Vorsitzender), Stefan A. Baustert, Wolfgang Bouché, Olivier Brahin,
Dr. Lutz-Christian Funke, Ulrich Grillo, Arndt G. Kirchoff, Jlirgen Metzger, Dr. Claus Nolting, Dr.Thomas
Rabe, CarmenTeufel, Dr. Andreas Tuczka, Ulrich Wernecke und Andreas Wittmann.

2.1.6 Hauptaktionare

Zum 30. September 2009 war LSF6 Europe Financial Holdings L.P. mit einem Anteil von 91,5% am
Grundkapital Hauptaktionar der Emittentin; die tGbrigen Anteile werden von institutionellen und pri-
vaten Aktionaren gehalten.

2.1.7 SoFFin-Garantie

Im Jahr 2009 gewéahrte der SoFFin der IKB einen Garantierahmen in Héhe von insgesamt bis zu
EUR 12 Mrd. fiir die Riickzahlung von durch die IKB AG begebenen oder zu begebenden Anleihen.
Auf Antrag der IKB vom 4. Februar 2010 entschied der SoFFin am 9. Februar 2010, den Garantie-
rahmen mit Wirkung zum 17. Februar 2010 auf EUR 10 Mrd. zu reduzieren. Zum Datum dieses
Basisprospekts ist der Garantierahmen komplett gezogen. Zu den Hauptbedingungen des Garantie-
vertrags gehoren die Erhaltung einer Kernkapitalquote von mindestens 8%, umfassende Berichts-
pflichten seitens der IKB sowie Begrenzungen der Vorstandsverglitung.

2.2 Zusammenfassung der Risikofaktoren
2.2.1 Risikofaktoren IKB AG betreffend

Risikofaktoren bezliglich der Lage der Wirtschaft und der Finanzmérkte

e Die wirtschaftlichen Rahmenbedingungen kénnen sich nachteilig auf die Finanzlage der IKB aus-
wirken.

e Systemrisiken kdnnen sich nachteilig auf die Geschaftstatigkeit der IKB auswirken.

Risikofaktoren bezliglich der IKB und ihrer Geschéftstatigkeit

e Die IKB ist Liquiditatsrisiken ausgesetzt, die sie moglicherweise nicht auffangen kann, wenn ihr
keine ausreichende Finanzierung zur Verfligung steht.

e Die Nichterfullung der Pflichten aus den SoFFin-Garantien konnte sich nachteilig auf den Zugang
der IKB zu Fremdkapitalmarkten auswirken.

e Die Auflagen der EU-Kommission konnen die kiinftige Geschaftstatigkeit der IKB erheblich ein-
schranken.

e Der Erfolg der Restrukturierung der Geschaftstatigkeit der IKB konnte hinter den strategischen
Erwartungen der IKB zurtickbleiben.
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e Die MaBnahmen der IKB zum Risikomanagement sind moéglicherweise nicht erfolgreich.
e |KB ist erheblichen Kredit- und Kontrahentenrisiken ausgesetzt.

e Eine Verringerung des Wertes oder Schwierigkeiten bei der Verwertung der den Krediten der IKB
zugrunde liegenden Sicherheiten kann sich nachteilig auf das Kreditportfolio der IKB auswirken.

e Die Geschaftstatigkeit der IKB ist auf mittelstandische Unternehmen in Deutschland fokussiert,
weshalb schwierige wirtschaftliche Rahmenbedingungen in Deutschland erhebliche Auswir-
kungen auf die Geschaftstatigkeit und das Betriebsergebnis der IKB haben kénnen.

e Die Geschaftsentwicklung der IKB konnte dadurch beeintrachtigt werden, dass das Eigenkapital
der IKB nicht effektiv eingesetzt wird.

e Marktrisiken in Verbindung mit Schwankungen bei Zinssatzen und Anleihe- und Aktienkursen
sowie in Verbindung mit sonstigen Marktfaktoren sind Bestandteil des IKB-Geschafts.

e Schwankungen bei der Bewertung von Finanzanlagen und Verbindlichkeiten kénnen sich nachtei-
lig auf die Vermogens- und Finanzlage oder das Betriebsergebnis der IKB auswirken.

e Der als Fair-Value-Betrag ausgewiesene Wert bestimmter Finanzinstrumente wird anhand von
Finanzmodellen ermittelt, in die Annahmen, Beurteilungen und Schatzungen einflieen, welche
sich im Zeitablauf andern und letztlich als unrichtig erweisen kénnen.

e Eine Herabstufung des Ratings der IKB kdnnte zu einer Erhéhung der Finanzierungskosten der
IKB fuhren und ihren Zugang zu den Kapitalmarkten beeintrachtigen.

e Die Geschaftstatigkeit der IKB ist mit operativen Risiken und Compliance-Risiken verbunden.

e Obwohl die KfW sich verpflichtet hat, die IKB in bestimmtem Umfang von Anspriichen in Bezug
auf Rhineland Funding, Rhinebridge bzw. die Havenrock-Gesellschaften (jeweils ehemalige aul3er-
bilanzielle Finanzierungsvehikel) freizustellen, konnen die Anspriiche der IKB auf entsprechende
Freistellung unter bestimmten Umstanden erldschen.

e |KB ist erheblichen Verlustrisiken im Hinblick auf rechtliche und aufsichtsrechtliche Verfahren aus-
gesetzt.

e Furden Fall, dass bezlglich der IKB AG eine Sonderprifung durchgefuhrt wird, konnte dies erheb-
liche finanzielle und personelle Ressourcen erfordern und sich rufschadigend auswirken.

e Eine strengere Regulierung der Finanzdienstleistungsbranche konnte sich nachteilig auf die
Geschaftstatigkeit der IKB auswirken.

e Reputationsrisiken konnten die IKB und ihre Geschaftsaussichten beeintrachtigen.

e Es ist moglich, dass die IKB nicht in der Lage ist, Fihrungskrafte im oberen Management oder
sonstige Mitarbeiter in Schllsselpositionen zu halten oder fir sich zu gewinnen.

e Die IKB ist Landerrisiken ausgesetzt.

2.2.2 Risikofaktoren die Schuldverschreibungen betreffend

Schuldverschreibungen als nicht geeignetes Investment

Schuldverschreibungen sind komplexe Finanzinstrumente, in die potentielle Anleger nur investieren
sollten, wenn sie (selbst oder durch ihre Finanzberater) Gber die notige Expertise verfligen, um die
Performance der Schuldverschreibungen unter den wechselnden Bedingungen, die resultierenden
Wertveranderungen der Schuldverschreibungen sowie die Auswirkungen einer solchen Anlage auf
ihr Gesamtportfolio einzuschatzen.

Wahrungsrisiko/Doppelwahrungs-Schuldverschreibungen

Der Glaubiger einer Schuldverschreibung, die auf eine fremde Wahrung lautet, und der Glaubiger
von Doppelwahrungs-Schuldverschreibungen sind dem Risiko von Wechselkursschwankungen aus-
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gesetzt, welche den Ertrag und/oder den Riickzahlungsbetrag solcher Schuldverschreibungen beein-
flussen konnen.

Marktpreisrisiko

Der Glaubiger von Schuldverschreibungen ist dem Risiko nachteiliger Entwicklungen der Marktpreise
seiner Schuldverschreibungen ausgesetzt, welches sich verwirklichen kann, wenn der Glaubiger
seine Schuldverschreibungen vor Endfalligkeit veraul3ert.

Liquiditatsrisiko

Es besteht keine Gewissheit, dass ein liquider Sekundarmarkt flir die Schuldverschreibungen entste-
hen wird, oder sofern er entsteht, dass er fortbestehen wird. In einem illiquiden Markt konnte es sein,
dass ein Anleger seine Schuldverschreibungen nicht jederzeit zu angemessenen Marktpreisen ver-
aulBern kann. Die Moglichkeit, Schuldverschreibungen zu verau3ern, konnte darlber hinaus aus
landesspezifischen Griinden eingeschrankt sein.

Risiko der Vorzeitigen Riickzahlung

Sofern der Emittentin das Recht eingeraumt wird, die Schuldverschreibungen vor Falligkeit zurtickzu-
zahlen, ist der Glaubiger solcher Schuldverschreibungen dem Risiko ausgesetzt, dass infolge der
vorzeitigen Rickzahlung seine Kapitalanlage eine geringere Rendite als erwartet aufweisen wird.
AulRerdem besteht die Moglichkeit, dass der Glaubiger der Schuldverschreibungen eine Wiederan-
lage nur zu schlechteren als den Bedingungen des urspriinglichen Investments tatigen kann.

Festverzinsliche Schuldverschreibungen

Der Glaubiger einer festverzinslichen Schuldverschreibung ist dem Risiko ausgesetzt, dass der Kurs
einer solchen Schuldverschreibung infolge von Veranderungen des aktuellen Marktzinssatzes fallt.

Variabel verzinsliche Schuldverschreibungen

Der Glaubiger einer variabel verzinslichen Schuldverschreibung ist dem Risiko eines schwankenden
Zinsniveaus und ungewisser Zinsertrage ausgesetzt. Ein schwankendes Zinsniveau macht es unmaog-
lich, die Rendite von variabel verzinslichen Schuldverschreibungen im Voraus zu bestimmen. Eine
variabel verzinsliche Schuldverschreibung kann mit Multiplikatoren oder anderen Hebelfaktoren
sowie mit Zinsober- und Zinsuntergrenzen oder einer Kombination dieser Merkmale oder mit ahn-
lichen Merkmalen ausgestattet sein. Darliber hinaus kénnen variabel verzinsliche Schuldverschrei-
bungen als gegenlaufig variabel verzinsliche Schuldverschreibungen begeben werden. Der Kurs sol-
cher strukturierten variabel verzinslichen Schuldverschreibungen neigt zu gréBerer Volatilitat als der
von herkdmmlichen Schuldverschreibungen.

Nullkupon-Schuldverschreibungen

Der Glaubiger einer Nullkupon-Schuldverschreibung ist dem Risiko ausgesetzt, dass der Kurs einer
solchen Schuldverschreibung infolge von Veranderungen des Marktzinssatzes fallt. Kurse von Null-
kupon-Schuldverschreibungen sind volatiler als Kurse von festverzinslichen Schuldverschreibungen
und reagieren in hoherem Mal3e auf Veranderungen des Marktzinssatzes als verzinsliche Schuldver-
schreibungen mit einer ahnlichen Falligkeit.

24



Indexierte Schuldverschreibungen

Der Glaubiger einer Schuldverschreibung mit indexabhangiger Verzinsung, bei der Zinszahlungen
unter Bezugnahme eines Index oder eines Korbes von Indizes, ist dem Risiko eines schwankenden
Zinsniveaus und einer gewissen Unsicherheit in Bezug auf den Zinsertrag ausgesetzt und wird mog-
licherweise lUiberhaupt keine Verzinsung erhalten. Die Rendite einer Schuldverschreibung mit indexab-
hangiger Verzinsung kann negativ sein, und ein Anleger kann den Wert seiner Anlage ganz oder teil-
weise verlieren. Der Glaubiger einer Schuldverschreibung mit indexabhangiger Riickzahlung, bei der
Kapitalzahlungen unter Bezugnahme eines Index oder eines Korbes von Indizes berechnet werden,
ist einer gewissen Unsicherheit hinsichtlich des Riickzahlungsbetrags sowie dem Risiko ausgesetzt,
dass die Rendite einer solchen indexierten Schuldverschreibung negativ sein konnte und der Glaubi-
ger konnte den Wert seiner Kapitalanlage ganz oder teilweise verlieren. Je volatiler jeder betreffende
Index ist, desto groRer ist die Unsicherheit in Bezug auf Zinsertrag und Riickzahlungsbetrag. Der
Glaubiger einer solchen Schuldverschreibung mit indexabhangiger Verzinsung ist darliber hinaus
dem Risiko eines potentiellen Interessenkonflikts ausgesetzt.

Risiko von potentiellen Interessenkonflikten

Bei indexierten und Doppelwahrungs-Schuldverschreibungen kénnen die Emittentin, jeder Plazeur
oder mit dieser/diesen verbundene Unternehmen von Zeit zu Zeit Geschafte in Bezug auf einen
betreffenden Index und/oder Komponenten eines solchen Index oder eine betreffende Wahrung oder
in einem anderen Geschaftsbereich, die Interessenkonflikte auslésen und einen negativen Einfluss
auf einen betreffenden Indexstand und/oder Komponenten eines solchen Index oder einen betref-
fenden Wahrungskurs haben konnen, abschliel3en.

Nachrangige Schuldverschreibungen

Im Falle der Auflosung, Liquidation oder der Er6ffnung eines Insolvenzverfahrens hinsichtlich des
Vermogens der Emittentin oder eines aul3ergerichtlichen Vergleichs- oder eines anderen der Abwen-
dung der Er6ffnung eines Insolvenzverfahrens dienenden Verfahrens gegen die Emittentin gehen die
Verbindlichkeiten aus nachrangigen Schuldverschreibungen den Anspriichen dritter Glaubiger der
Emittentin aus nicht nachrangigen Verbindlichkeiten im Range nach, so dass Zahlungen auf diese
Verbindlichkeiten solange nicht erfolgen, wie die Anspriche aller dritten Glaubiger der Emittentin
aus nicht nachrangigen Verbindlichkeiten nicht vollstandig befriedigt sind.

Beschliisse der Glaubiger

Sofern die Schuldverschreibungen Beschliisse der Glaubiger im Rahmen einer Glaubigerversamm-
lung oder durch Abstimmung ohne Versammlung vorsehen, ist ein Glaubiger dem Risiko ausgesetzt,
durch einen Beschluss der Glaubiger tGberstimmt zu werden. Da ein solcher Mehrheitsbeschluss fur
alle Glaubiger verbindlich ist, konnen bestimmte Rechte des Glaubigers gegen die Emittentin aus
den Anleihebedingungen geandert, eingeschrankt oder sogar aufgehoben werden.

Gemeinsamer Vertreter

Sehen die Schuldverschreibungen die Bestellung eines gemeinsamen Vertreters vor, so ist es fir
einen Glaubiger moglich, dass sein personliches Recht zur Geltendmachung und Durchsetzung sei-
ner Rechte aus den Anleihebedingungen gegentliber der Emittentin auf den gemeinsamen Vertreter
Ubergeht, der sodann allein verantwortlich ist, die Rechte samtlicher Glaubiger geltend zu machen
und durchzusetzen.
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2.3 Zusammenfassung die Schuldverschreibungen betreffend
Festgelegte Wahrungen

Vorbehaltlich der Einhaltung aller anwendbaren gesetzlichen oder behordlichen Beschrankungen
sowie der Anforderungen der betreffenden Zentralbanken konnen die Schuldverschreibungen in
Euro oder jeder anderen Wahrung oder Wahrungseinheit, die Emittentin und jeweiliger Plazeur ver-
einbaren, ausgegeben werden.

Laufzeiten

Die Laufzeiten werden jeweils zwischen der Emittentin und dem jeweiligen Plazeur vereinbart und in
den Endglltigen Bedingungen angegeben — vorbehaltlich der Mindest- oder Hochstlaufzeiten, die
jeweils seitens der betreffenden Zentralbank (oder entsprechenden Behorde) oder gemaR den fiir die
Emittentin oder die relevante Wahrung geltenden Gesetzen und Verordnungen zulassig oder erfor-
derlich sind.

Die Hochstlaufzeit aller Schuldverschreibungen wird 30 Jahre oder einen langeren Zeitraum, wie
zwischen der Emittentin und dem jeweiligen Plazeur vereinbart, nicht tbersteigen, vorbehaltlich aller
anwendbaren rechtlicher und/oder regulatorischer und/oder Zentralbank-Erfordernisse in Bezug auf
bestimmte Wahrungen.

Bei Schuldverschreibungen, deren Erldse von der Emittentin im Vereinigten Konigreich vereinnahmt
und die vor dem ersten Jahrestag ihres jeweiligen Ausgabedatums zurlickgezahlt werden miussen,
muss (a) der Rickzahlungswert mindestens £ 100.000 (bzw. einen diesem Wert entsprechenden
Betrag, der ganz oder teilweise auf eine andere Wahrung als Pfund Sterling lautet) betragen, und es
muss (b) vorgeschrieben sein, dass eine Ubertragung von Teilen dieser Schuldverschreibungen nur
zulassig ist, wenn der Riickkaufwert des betreffendenTeils mindestens £ 100.000 (bzw. dem entspre-
chenden Betrag) entspricht.

Form der Schuldverschreibungen

Die Schuldverschreibungen kdnnen als Inhaberpapiere oder als Namenspapiere begeben werden.

Stiickelung

Die Schuldverschreibungen werden in den Stiickelungen begeben, die zwischen der Emittentin und
dem betreffenden Plazeur vereinbart werden und in den Endglltigen Bedingungen angegeben wer-
den, mit der Mal3gabe, dalR die Mindeststiickelung der Schuldverschreibungen, falls in Euro,
EUR 1.000 betragen wird und, falls die Schuldverschreibungen auf eine andere Wahrung lauten,
einen Betrag in dieser anderen Wahrung, der zur Zeit der Begebung der Schuldverschreibungen
annahernd EUR 1.000 entspricht.

Festverzinsliche Schuldverschreibungen

Festverzinsliche Schuldverschreibungen haben einen festen Zinsertrag tiber die gesamte Laufzeit der
Schuldverschreibungen. Ein Festzins wird auf der Basis gezahlt, der zwischen der Emittentin und
dem betreffenden Plazeur vereinbart und in den Endglltigen Bedingungen angegeben ist.

Variabel verzinsliche Schuldverschreibungen

Variabel verzinsliche Schuldverschreibungen werden mit einem Zinssatz verzinst (angepasst um eine
ggf. anwendbare Marge):

26



— der dem variablen Zinssatz einer angenommenen Zins-Swap-Transaktion in der betreffenden
festgelegten Wahrung entspricht, die durch einen Vertrag geregelt wird, welcher entweder die
2000 ISDA Definitionen oder die 2006 ISDA Definitionen einbezieht (die von der International
Swaps and Derivatives Association, Inc. veroffentlicht wurden, und zwar in der zum Datum der
Begebung der ersten Tranche der Schuldverschreibungen der betreffenden Serie geltenden ggf.
geanderten Fassung),

— der auf einem Referenzzinssatz basiert, der auf einer vereinbarten Bildschirmseite eines Kurs-
dienstes angezeigt wird, oder

— auf einer Grundlage, die in den Endgtiltigen Bedingungen angegeben ist.

Eine etwaige Marge bezogen auf einen solchen variablen Zinssatz wird flir jede Serie von variabel
verzinslichen Schuldverschreibungen in den Endgtltigen Bedingungen angegeben.

Die Zinsperioden fur variabel verzinsliche Schuldverschreibungen umfassen einen, zwei, drei, sechs
oder zwolf Monate bzw. einen oder mehrere andere zwischen der Emittentin und dem(n) betref-
fenden Platzeur(en) vereinbarte Zeitraume (wie in den Endgultigen Bedingungen festgelegt).

Raten-Schuldverschreibungen

Raten-Schuldverschreibungen sind Schuldverschreibungen, bei denen die Kapitalzahlung in Raten
erfolgt. Die Zahlung von Raten erfolgt nach MalRgabe der Vereinbarung zwischen der Emittentin und
dem betreffenden Plazeur und wird in den Endgtltigen Bedingungen angegeben.

Indexierte Schuldverschreibungen

Indexierte Schuldverschreibungen kénnen begeben werden (i) in Form von indexierten Schuldver-
schreibungen, bei denen Zinszahlungen unter Bezugnahme eines einzelnen Index oder eines Korbes
von Indizes und/oder nach einer von der Emittentin und dem betreffenden Platzeur festgelegten For-
mel (wie in den Endgiltigen Bedingungen angegeben) erfolgen (,Schuldverschreibungen mit
indexabhangiger Verzinsung”), oder (ii) in Form von indexierten Schuldverschreibungen, bei denen
Kapitalzahlungen unter Bezugnahme eines einzelnen Index oder eines Korbes von Indizes und/oder
nach einer von der Emittentin und dem betreffenden Plazeur festgelegten Formel (wie in den Endgil-
tigen Bedingungen angegeben) berechnet werden (,Schuldverschreibungen mit indexabhangiger
Riickzahlung”) oder (iii) als Kombination von Schuldverschreibungen mit indexabhangiger Verzin-
sung und Schuldverschreibungen mit indexabhangiger Riickzahlung, so dass deren Verzinsung
indexbezogen ist und diese Schuldverschreibungen zu einem indexbezogenen Riickzahlungsbetrag
zuruckgezahlt werden.

Andere Bestimmungen in Bezug auf variabel verzinsliche Schuldverschreibungen und
Schuldverschreibungen mit indexabhéangiger Verzinsung

Fir variabel verzinsliche Schuldverschreibungen und Schuldverschreibungen mit indexabhangiger
Verzinsung kann ein Hochstzinssatz, ein Mindestzinssatz oder beides festgelegt sein.

Zinsen auf variabel verzinsliche Schuldverschreibungen und Schuldverschreibungen mit indexab-
hangiger Verzinsung sind in Bezug auf jede vor Begebung der Schuldverschreibungen jeweils zwi-
schen der Emittentin und dem betreffenden Plazeur bestimmten Zinsperiode an den Zinszahlungs-
tagen fallig, die in den Endglltigen Bedingungen angegeben oder gemal3 diesen Bedingungen
bestimmt werden, und sind gemafl den Endglltigen Bedingungen zu berechnen.

Doppelwéahrungs-Schuldverschreibungen

Doppelwahrungs-Schuldverschreibungen sind Schuldverschreibungen, bei denen die Kapitalzahlung
und/oder die Zinszahlung in unterschiedlichen Wahrungen erfolgen kann. Zahlungen (ob in Bezug
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auf Kapital oder Zinsen, sei es zum Riickzahlungstag oder zu einem anderen Zeitpunkt) auf Doppel-
wahrungs-Schuldverschreibungen erfolgen in der jeweils betreffenden Wahrung und auf der Grund-
lage der jeweils betreffenden Wechselkurse.

Nullkupon-Schuldverschreibungen

Nullkupon-Schuldverschreibungen werden mit einem Abschlag auf ihren Kapitalbetrag angeboten
und verkauft und sind unverzinslich mit Ausnahme einer verspateten Zahlungen.

Riickzahlung

In den Endgiiltigen Bedingungen wird entweder festgelegt, dass die Schuldverschreibungen vor
Ablauf ihrer festgelegten Laufzeit nicht riickzahlbar sind (es sein denn aus steuerlichen Griinden,
bzw. bei Nicht-Nachrangigen Schuldverschreibungen nur bei Eintritt eines Kiindigungsereignisses),
oder dass die Schuldverschreibungen nach Wahl der Emittentin und/oder der Glaubiger unter Einhal-
tung einer in den Endgultigen Bedingungen festgelegten Frist gegenliber den Glaubigern bzw. der
Emittentin riickzahlbar sind, und zwar zu dem(n) Zeitpunkt(en) vor der angegebenen Falligkeit und zu
dem(n) Preis(en), wie diese jeweils in den Endgliltigen Bedingungen festgelegt sind.

Sofern nicht durch die bestehenden Gesetzen und Verordnungen erlaubt, haben Schuldverschrei-
bungen (einschlieBlich in Sterling begebene Schuldverschreibungen), deren Erlése von der Emitten-
tin im Vereinigten Konigreich vereinnahmt werden, einen Mindestrickzahlungsbetrag von £ 100.000
(bzw. dessen Gegenwert in einer anderen Wahrung), es sei denn, solche Schuldverschreibungen kon-
nen nicht vor Ablauf eines Jahres nach ihrer Begebung zurtickgezahlt werden.

Besteuerung

Samtliche auf die Schuldverschreibungen zu zahlenden Betrage sind ohne Einbehalt oder Abzug von
oder aufgrund von gegenwartigen oder zuklinftigen Steuern oder sonstigen Abgaben gleich welcher
Art zu leisten, die von oder in dem Staat, in dem die Emittentin ihren Sitz hat, und hinsichtlich von
Zahlungen unter einer Garantie der Bundesrepublik Deutschland, oder einer politischen Untergliede-
rung oder Steuerbehodrde dieses Staats auferlegt oder erhoben werden (Quellensteuer) es sei denn,
ein solcher Einbehalt oder Abzug ist gesetzlich vorgeschrieben. In einem solchen Fall wird IKB AG,
vorbehaltlich tGblicher Ausnahmen, zusatzliche Betrage in der Hohe leisten, die notwendig sind, damit
die den Glaubigern der Schuldverschreibungen nach Einbehalt oder Abzug dieser Quellensteuern
zuflieBenden Nettobetrage denjenigen Betragen an Kapital und Zinsen entsprechen, die die Glaubi-
ger der Schuldverschreibungen ohne einen solchen Einbehalt oder Abzug erhalten wiirden.

Vorzeitige Riickzahlung aus Steuergriinden

Die vorzeitige Riickzahlung der Schuldverschreibungen aus steuerlichen Griinden ist zulassig, wenn
die Emittentin infolge einer Anderung oder Ergédnzung der Gesetze oder Verordnungen (einschlieR-
lich einer Anderung oder Ergédnzung der offiziellen Auslegung oder Anwendung dieser Gesetze oder
Verordnungen) der Bundesrepublik Deutschland oder einer politischen Untergliederung oder Steuer-
behorde zur Zahlung zusatzlicher Betrage auf die Schuldverschreibungen verpflichtet ist, wie im Ein-
zelnen in den Anleihebedingungen dargelegt.

Status der Schuldverschreibungen
Nicht nachrangige Schuldverschreibungen stellen unbesicherte nicht nachrangige Verbindlichkeiten

der Emittentin dar, die untereinander und mit allen anderen unbesicherten und nicht nachrangigen
Verbindlichkeiten der Emittentin gleichrangig sind.
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Nachrangige Schuldverschreibungen bilden unbesicherte und nachrangige Verbindlichkeiten der
Emittentin, die untereinander und mit allen anderen nachrangigen Verbindlichkeiten der Emittentin
gleichrangig sind. Im Falle der Auflésung, der Liquidation, der Er6ffnung eines Insolvenzverfahrens
hinsichtlich desVermdégens der Emittentin oder eines aul3ergerichtlichen Vergleichs- oder eines ande-
ren der Abwendung der Er6ffnung eines Insolvenzverfahrens dienenden Verfahrens gegen die Emit-
tentin werden diese Verbindlichkeiten erst nach Erflillung der nicht nachrangigen Anspriiche von
Glaubigern der Emittentin befriedigt.

Negativverpflichtung

Die Bedingungen der Schuldverschreibungen werden keine Negativverpflichtung enthalten, wonach
sich ein Emittent verpflichtet, sein gegenwartiges oder zuklinftiges Vermdgen weder ganz noch teil-
weise mit Sicherungsrechten zur Besicherung seiner gegenwartigen oder zuklinftigen Anleihen zu
belasten oder solche Rechte zu diesem Zweck bestehen zu lassen, ohne gleichzeitig oder vorher die
Schuldverschreibungen auf gleiche Weise und anteilig damit zu besichern.

Kiindigungsgriinde und Drittverzug

Fur die Nicht-Nachrangigen Schuldverschreibungen werden Kiindigungsgriinde definiert, die die
Glaubiger berechtigen, die unverziigliche Riickzahlung der Schuldverschreibungen zu verlangen.

Fur die Nachrangigen Schuldverschreibungen werden keine Kindigungsgriinde definiert, die die
Glaubiger berechtigen, die unverzigliche Rickzahlung der Schuldverschreibungen zu verlangen.

Die Bedingungen der Schuldverschreibungen werden keine Drittverzug-Bestimmungen enthalten,
welche die Glaubiger berechtigen wiirden, unverziglich den Riickzahlungsbetrag zu verlangen oder
andere rechtliche Schritte gegen einen Emittenten im Verzug einzuleiten, um sicherzustellen, dass die
Glaubiger diesbezuglich in einer vergleichbaren Position wie andere Glaubiger eines solchen Emit-
tenten sind.

Rating

Unter diesem Programm begebene Schuldverschreibungen kénnen ein Rating oder kein Rating tra-
gen. Fitch und/oder Moody’s werden die Ratingagenturen sein.

Platzierung

Die Schuldverschreibungen kénnen in Form einer Privatplatzierung oder in Form eines 6ffentlichen
Angebots platziert werden und, in jedem Fall, auf syndizierter oder nicht syndizierter Basis. Die Art
der Platzierung einerTranche wird in den Endglltigen Bedingungen angegeben.

Boérsenzulassung

Sofern zwischen dem Plazeur und der Emittentin vereinbart, wird fiir Schuldverschreibungen, die
unter dem Programm begeben werden, ein Antrag auf Borsenzulassung und Borsenhandel zum
regulierten Markt der Borse Diisseldorf und/oder der Luxemburger Borse (Regulierter Markt , Bourse
de Luxembourg") gestellt werden. Das Programm sieht vor, dass Schuldverschreibungen an ande-
ren Borsen (einschlieBlich solchen in anderen Vertragsstaaten des Europaischen Wirtschaftsraums)
zugelassen werden kénnen und dass Schuldverschreibungen begeben werden, die an keiner Borse
zugelassen sind.
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Glaubigerbeschliisse

In Ubereinstimmung mit dem Schuldverschreibungsgesetz 2009 (,,SchVG”) kénnen die Schuldver-
schreibungen vorsehen, dass die Glaubiger durch Beschluss (mit Zustimmung der Emittentin) Ande-
rungen der Anleihebedingungen zustimmen und gewisse sonstige MalRnahmen in Bezug auf die
Schuldverschreibungen beschlielBen. Beschllisse der Glaubiger konnen nach Mal3gabe der Anleihe-
bedingungen entweder in einer Glaubigerversammlung oder im Wege der Abstimmung ohne Ver-
sammlung gefasst werden. Ordnungsgemal gefasste Beschliisse der Glaubiger sind fir alle Glaubi-
ger gleichermal3en verbindlich. Beschlisse, die nicht gleiche Bedingungen fiir alle Glaubiger vorse-
hen, sind unwirksam, es sei denn die benachteiligten Glaubiger stimmen ihrer Benachteiligung aus-
drucklich zu. In keinem Fall kann eine Verpflichtung zur Leistung von Zahlungen oder zur Erbringung
von Leistungen fur die Glaubiger durch Mehrheitsbeschluss begriindet werden. Beschlisse der Glau-
biger, durch welche der wesentliche Inhalt der Anleihebedingungen geandert wird, bedlirfen einer
Mehrheit von mindestens 75% der an der Abstimmung teilnehmenden Stimmrechte. Sonstige
Beschlisse bedturfen — vorbehaltlich abweichender Bestimmungen in den Anleihebedingungen — der
einfachen Mehrheit der teilnehmenden Stimmrechte.

Gemeinsamer Vertreter

In Ubereinstimmung mit dem SchVG kénnen die Schuldverschreibungen vorsehen, dass die Glaubi-
ger durch Beschluss einen gemeinsamen Vertreter bestellen. Die Aufgaben und Befugnisse des durch
Beschluss bestellten gemeinsamen Vertreters bestimmen sich nach dem SchVG sowie den Beschlus-
sen der Glaubiger. Ein gemeinsamer Vertreter der Glaubiger kann auch bereits in den Anleihebedin-
gungen der Schuldverschreibungen bestellt werden. In diesem Fall bestimmen sich die Aufgaben
und Befugnisse des gemeinsamen Vertreters nach den Anleihebedingungen. Der gemeinsame Ver-
treter hat die Weisungen der Glaubiger zu befolgen. Er kann von den Glaubigern jederzeit durch
Mehrheitsbeschluss abberufen werden.

Anwendbares Recht

Deutsches Recht.
Gerichtsstand

Nicht ausschlieBlicher Gerichtsstand fir alle gerichtlichen Verfahren im Zusammenhang mit den
Schuldverschreibungen ist Frankfurt am Main.
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3. RISK FACTORS

3.1 Risk Factors regarding IKB

The following is a disclosure of risk factors that may affect the Issuer’s ability to fulfill its obligations
under the Notes and that are material to the Notes issued under the Programme in order to assess
the market risk associated with these Notes. Prospective investors should consider these risk factors
and other information contained in this Base Prospectus and take these factors into account before
deciding to purchase Notes issued under the Programme.

Prospective investors should consider all information provided in this Base Prospectus and consult
with their own professional advisers (including their financial, accounting, legal and tax advisers) as
to the risks entailed by an investment in Notes and the suitability of such Notes in light of their par-
ticular circumstances. In addition, investors should be aware that the risks described may combine
and thus intensify one another. The Base Prospectus contains all known risks which IKB AG deems
material. However, the risks described below may turn out to be incomplete and therefore may not
be the only risks to which IKB is exposed. Additional risks and uncertainties could have a material
adverse effect on the business and financial condition of IKB. The order of presentation of the risk
factors below does not indicate the likelihood of their occurrence or the extent or the significance of
the individual risks.

Risk Factors relating to the Economic and Financial Market Situation
IKB’s financial condition may be adversely affected by general economic conditions.

Changes in general economic conditions, such as the current economic recession, the performance
of financial markets, interest rate levels and policies and regulations of central banks, may negatively
affect IKB'’s financial performance. During economic recessions, there may be a decrease in demand
for IKB’s products and an increase in defaults on loans and other obligations. Furthermore, govern-
ment intervention to stabilise financial markets may result in fluctuations in interest rates and
increased regulation of financial institutions such as IKB, which may, in turn, adversely impact
demand for IKB's products and services, its financial condition and results of operations, as well as
its ability to fulfil the obligations under the Notes.

In the event of a significant expansion of the current recession beyond 2010 and another severe crisis
in the capital markets such as after the insolvency of Lehman Brothers, IKB would no longer have
risk-bearing capacity without further additional equity.

Systemic risk may adversely affect IKB’s business.

Since the onset of the financial crisis, the global credit environment has been adversely affected by
instances of default. Concerns about, or a default by, one institution could lead to significant liquidity
problems, losses or defaults by other institutions, because the commercial soundness of many finan-
cial institutions may be closely related as a result of credit, trading, clearing or other relationships
between those institutions. This risk, sometimes called “systemic risk’, may adversely affect financial
intermediaries, such as banks, clearing agencies, clearing houses, securities firms and exchanges
with which IKB interacts on a daily basis and therefore could adversely affect IKB’s financial condi-
tion and business, as well as its ability to fulfil the obligations under the Notes.

Risk Factors relating to IKB and its Business
IKB faces liquidity risks, which it may fail to mitigate if it is unable to raise sufficient funding.
Liquidity risk is the risk that IKB will be unable to meet its obligations, including funding commit-

ments, when they fall due. This risk is inherent in banking operations and can be heightened by a
number of factors, including significant reliance on a particular source of funding (including, for
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example, short-term funding), changes in credit ratings or market-wide events such as market dislo-
cation, the financial crisis and major disasters. While IKB has liquidity management processes in
place to mitigate and control liquidity risks, such as maintaining a diverse and appropriate funding
strategy for its operations, regular liquidity forecasts, active management of its maturity profile,
maintaining a sufficient stock of high quality liquid assets to meet obligations as they fall due and
carefully monitoring its undrawn commitments and contingent liabilities, there can be no assurance
that these measures will succeed in mitigating liquidity risks. If IKB is unsuccessful in managing
liquidity risks, it may lead to a further increase in IKB’s overall cost of funding or limit IKB’s ability to
raise sufficient funding, which could have an adverse effect on its financial condition and its ability to
fulfil its obligations under the Notes.

The liquidity situation remained tense at IKB as at 31 December 2009, in part because of tight liquid-
ity in the markets and because interbank lending is highly limited. In the first three quarters of the
financial year 2009/2010, IKB primarily covered its short-term liquidity requirements by secured bor-
rowing on the interbank money market (cash and term deposits), participating in European Central
Bank (“ECB"”) tenders and accepting customer deposits. IKB intends to also use customer deposits in
the future to refinance by means of liabilities guaranteed up to a certain limit (EUR 11 billion as at the
date of this Base Prospectus) by the deposit protection fund of the German private banks (Einlage-
sicherungsfonds des Bundesverbandes deutscher Banken) (“Deposit Protection Fund”). Further
more, under two secured liquidity facilities from KfW Bankengruppe (“KfW”), which are limited to
March 2011, IKB can also borrow up to EUR 2.75 billion (as of 31 December 2009). IKB is currently
unable to draw the full amount available under the liquidity facilities due to lack of collateral. If the
liquidity facilities cannot be replaced by an equivalent refinancing instrument after their expiration
and if other instruments are not available in whole or in part under the same conditions in the future,
IKB’s ability to raise sufficient funding may be limited, which could have an adverse effect on its
financial condition and its ability to fulfil its obligations under the Notes.

Moreover, IKB’s ability to raise funding in the domestic and international capital, syndicated loan and
interbank markets in amounts sufficient to meet its liquidity needs could be adversely affected by a
number of other factors, including German and international economic conditions and the states of
the German financial and market systems. If short-term funding is not available on commercially
reasonable terms, IKB would be required to utilise other, more expensive methods to meet its liquid-
ity needs, such as asset sales, which may not be available on commercially reasonable terms, or at
all. The use of more expensive funding sources may have a material adverse effect on IKB’s financial
condition and its ability to fulfil its obligations under the Notes.

Non-compliance with obligations thereunder may adversely affect IKB’s access to the debt capital
markets.

As at the date of this Base Prospectus, a key factor in generating medium-term liquidity is IKB’s abil-
ity to issue securities that benefit from a guarantee by the Special Fund Financial Market Stabiliza-
tion (Sonderfonds Finanzmarktstabilisierung) (“SoFFin”). In January 2009, IKB was granted SoFFin
framework guarantees in the total amount of up to EUR 5 billion, which was extended in August 2009
by an additional amount of up to EUR 7 billion. IKB has fully utilised the original guarantee amount
through several bond issuances.The first state-guaranteed issue of EUR 2 billion under the extended
framework guarantee was placed in September 2009. Two additional issues of state-guaranteed
bonds in the amounts of EUR 2 billion and EUR 1 billion, respectively, were placed in February 2010.
Upon IKB’s request dated 4 February 2010, SoFFin decided on 9 February 2010 to reduce the frame-
work guarantee amount to EUR 10 billion with effect as at 17 February 2010. As at the date of this
Base Prospectus, the framework guarantee amount has been fully utilised.

According to the guarantee, IKB is, among others, required to maintain aTier | capital ratio of at least
8%. In addition, IKB is required to prepare monthly, quarterly, half-yearly and annual reports present-
ing the financial and economic situation. Non-compliance with these obligations will result in reper-
cussions, including substantial contractual penalties. IKB could also be required to provide cash
collateral for the utilised framework guarantees. Non-compliance with the conditions under which
the framework guarantees were granted could have a material adverse effect on IKB’s ability to
access the debt capital markets as well as on its ability to fulfil its obligations under the Notes.
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The conditions imposed on IKB by the EU Commission may significantly limit IKB’s future opera-
tions.

On 21 October 2008, the EU Commission announced its authorisation of certain rescue measures for
IKB, initiated by KfW and three German banking associations and attributed to the German govern-
ment, as approved state aid rescue measures. Under the terms of the EU Commission’s authorisation
(as amended 15 May 2009), IKB must comply with certain conditions aimed at ensuring that the
rescue measures are compatible with the common market under EU law. These conditions include:

e the discontinuation of IKB’s Real Estate Finance business segment, including liquidation of certain
participations;

e disposal of IKB’s 50 % interest in Movesta Lease and Finance GmbH (“Movesta”) by 30 September
2011;

e the liquidation of IKB’s Luxembourg subsidiary, IKB International S.A. (“IKB S.A.”);

e the liquidation of IKB’s New York/United States subsidiary, IKB Capital Corporation, New York
(“IKB CC");

e the liquidation of IKB's business operations in Amsterdam;

e the sale of non-strategic asset positions with a nominal value under IFRS of EUR 1.7 billion as at
31 March 2007; and

e reduction of IKB’s total group assets to EUR 33.5 billion by 30 September 2011.

These conditions may significantly limit IKB’s future operations, in particular as a result of the dis-
continuation of certain business segments, loss of cross-selling opportunities and closure of certain
foreign business locations. In addition, IKB has already had to significantly reduce new business
activities.

Furthermore, the EU Commission issued a decision in connection with the granting of the additional
SoFFin framework guarantee by the Federal Republic of Germany on 17 August 2009. In addition to
the condition that a modified restructuring plan for IKB be submitted within three months, IKB may
currently only conduct limited proprietary trading and, until further notice, may not buy back own
liabilities.

If IKB fails to comply with any conditions imposed by the EU Commission, the rescue measures
and/or the granting of the SoFFin guarantees would be deemed incompatible with EU law, and, in
the worst case, IKB could be required to repay any aid it has received. If IKB were required to repay
such aid, this would have a material adverse effect on IKB’s financial condition and its ability to fulfil
its obligations under the Notes and could even lead to IKB AG’s insolvency.

The restructuring of IKB’s business may not yield benefits in line with IKB's strategic expectations.

IKB is in the process of restructuring its business operations in order to comply with the conditions
imposed by the EU Commission. In connection with the extended SoFFin framework guarantee
approved by the EU Commission, the Federal Republic of Germany undertook to submit a modified
restructuring plan for IKB to the EU Commission within three months. This plan was submitted on
schedule. Irrespective of any specific obligations under such modified restructuring plan, the restruc-
turing will involve significant expenses and management resources, and the expected turn-around
may not be achieved as scheduled, or at all, which may adversely affect IKB’s business and financial
condition and may adversely affect IKB’s ability to fulfil its obligations under the Notes.

IKB’s risk management measures may not be successful.

IKB’s risk management system and strategies may fail, and IKB may suffer unexpected losses from
unidentified or incorrectly identified evaluated market developments, trends or other circumstances.
Although IKB seeks to monitor and manage its risk exposure through a variety of separate but com-
plementary financial, credit, market, operational, compliance and legal reporting systems, IKB'’s risk
management techniques and strategies may not be fully effective in mitigating its risk exposure in all
economic market environments or against all types of risk, including risks that IKB has failed to iden-
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tify or anticipate. The failure of IKB’s risk managements system and risk management measures
could have a material adverse effect on IKB’s financial condition and its ability to fulfil its obligations
under the Notes.

IKB is exposed to substantial credit and counterparty risk.

IKB is exposed to the risk that loan payments owed by customers or counterparties may not be met
when due or that pledged collateral may not cover the amount of the loan. If IKB’s counterparties are
unable to meet payment obligations due to declines in their financial condition or credit quality
(counterparty risk), such payments may need to be written off in part or in full, particularly if the col-
lateral IKB holds cannot be realised or liquidated at prices sufficient to recover the amount due to
IKB.

IKB monitors credit quality and counterparty risk as well as the overall risk of loan portfolios, but
there can be no assurance that such monitoring and risk management will suffice to keep IKB'’s credit
risk exposure at acceptable levels. In addition, IKB may not be able to accurately assess default risk
on loans provided to customers due to the unpredictability of economic conditions. If IKB's credit risk
evaluation procedures are unable to correctly evaluate the financial conditions of prospective bor-
rowers and accurately determine the ability of such borrower to pay, IKB would be subject to
increased risks of impaired loans and defaults, which could have a material adverse effect on its
financial condition and ability to fulfil its obligations under the Notes.

A decline in the value or difficulties with the enforcement of the collateral securing IKB’s loans may
adversely affect its loan portfolio.

A substantial portion of IKB’s loans is secured by collateral such as real property, production equip-
ment, vehicles, securities and inventory. Downturns in the relevant markets or a general deteriora-
tion of economic conditions may result in declines in the value of the collateral securing a number of
loans to levels below the amounts of the outstanding principal and accrued interest on those loans.
If collateral values decline, they may not be sufficient to cover uncollectible amounts on IKB’s secured
loans, which may require IKB to reclassify the relevant loans, establish additional allowances for loan
impairment and increase reserve requirements. A failure to recover the expected value of collateral
may expose IKB to losses, which may materially affect its financial condition and its ability to fulfil its
obligations under the Notes.

IKB’s operations are concentrated on small and medium-sized enterprises in the Federal Republic of
Germany and difficult economic conditions in the Federal Republic of Germany may have a signifi-
cant impact on IKB’s business activities and results of operations.

IKB’s business focuses predominantly on small and medium-sized enterprises (“SMEs”) in the Fed-
eral Republic of Germany. Therefore, adverse changes affecting the economy of the Federal Republic
of Germany are likely to have a significant adverse impact on IKB’s loan portfolio and, as a result, on
its financial condition and ability to fulfil its obligations under the Notes.

IKB’s business performance could be adversely affected if its capital is not managed effectively.

Effective management of IKB’s capital is critical to its ability to operate its businesses and to pursue
its strategy. IKB is required by regulators in the Federal Republic of Germany and in other jurisdic-
tions in which it undertakes regulated activities to maintain adequate capital. The maintenance of
adequate capital is also necessary to enhance IKB’s financial flexibility in the face of continuing tur-
bulence and uncertainty in the global economy. Furthermore, in order to be able to benefit from the
SoFFin framework guarantees and to use customer deposits protected by the Deposit Protection
Fund as a refinancing instrument, IKB is also required to maintain aTier | capital ratio of 8%. As at
30 September 2009, IKB'sTier | capital ratio was 10.41%, as reported on a proportional consolidated
basis using the Basle Il methodology. Any change that limits IKB’s ability to effectively manage its
balance sheet and capital resources going forward (including, for example, reductions in profits and
retained earnings as a result of write-downs or otherwise, increases in risk-weighted assets, delays
in the disposal of certain assets or the inability to syndicate loans as a result of market conditions or
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otherwise) or to access funding sources, could have a material adverse impact on its financial condi-
tion and regulatory capital position.

Market risks associated with fluctuations in interest rates, bond and equity prices and other market
factors are inherent in IKB’s business.

Market risk relates to changes in value of the investment and trading portfolios as a result of move-
ments in interest rates, exchange rates, credit spreads, option and share prices. The most significant
market risk IKB faces are fluctuations in interest rates, credit spreads and option prices.

Fluctuations in interest rates could adversely affect IKB’s financial condition in a number of different
ways. Changes in the general level of interest rates, as well as changes in the shape of yield curves
and basis spreads may adversely affect the interest rate margin realised between lending rates and
borrowing costs in IKB’s banking operation. An increase in interest rates generally may decrease the
value of IKB’s fixed rate loans and increase its funding costs. Such an increase could also generally
decrease the value of fixed rate debt securities in IKB’s securities portfolio. In addition, an increase in
interest rates may reduce overall demand for new loans and increase the risk of borrower default,
while general volatility in interest rates may result in a gap between IKB’s interest-rate sensitive
assets and liabilities. As a result, IKB may incur additional costs and expose itself to other risks by
adjusting such asset and liability positions through the use of derivative instruments. Interest rates
are sensitive to many factors beyond IKB’s control, including the policies of central banks, domestic
and international economic conditions and political factors.

Fluctuations in credit spreads cause additional fluctuations in the fair values of IKB’s assets and lia-
bilities. The net fair value effect of such fluctuations can be adverse and may be realised in part when
assets are not held until maturity.

While IKB has implemented risk management methods to mitigate and control market risks, there
can be no assurance that IKB will be able to protect itself from the adverse effects of future fluctua-
tions. Any fluctuations could lead to a reduction in net interest income and adversely, affect IKB’s
financial condition, which, in turn, may impair its ability to meet its obligations under the Notes.

Fluctuations in the valuations of financial assets and liabilities may adversely affect IKB’s net asset
position, financial condition and results of operations.

Financial markets are currently experiencing significant stress conditions, where steep falls in per-
ceived or actual asset values have been accompanied by a severe reduction in market liquidity.These
stress conditions have resulted in IKB recording significant fair value write-downs on its credit mar-
ket exposures in previous financial years. It cannot be excluded that the current economic and finan-
cial market conditions could lead to further fair value write-downs during future periods. However,
given that IKB’s financial liabilities reported at fair value have previously been significantly written
down, there is also a risk that IKB may have to report substantial appreciations in the value of its
financial liabilities in future periods. In particular, in the first half of the financial year 2009/2010, as a
result of credit rating changes, increases in the value of liabilities reported at fair value generated
corresponding losses on subsequent measurement of EUR 629 million. Valuations in future periods,
reflecting then-prevailing market conditions, may result in significant changes in the fair values of
IKB’s exposures, even in respect of exposures, such as credit market exposures, for which IKB has
previously recorded fair value write-downs. In addition, the value ultimately realised by IKB may be
materially different from the current or estimated fair value. Any of these factors could require IKB to
recognise valuation changes on financial instruments such as further fair value write-downs on its
assets or substantial appreciation charges on its liabilities or to realise impairment charges, any of
which may adversely affect its financial condition and results of operations.

The value of certain financial instruments recorded at fair value is determined using financial models
incorporating assumptions, judgments and estimates that may change over time or may ultimately
not turn out to be accurate.

Under IFRS, IKB recognises at fair value financial instruments (i) classified as “held-for-trading”;
(ii) for which IKB has exercised the fair value option of IAS 39 and (iii) financial assets classified as

35



“available-for-sale’] except for equity instruments for which the fair value cannot be reliably measure,
which are recognised at cost. Generally, to establish the fair value of these instruments, IKB relies on
listed prices or, where the market for a financial instrument is not sufficiently active, internal valua-
tion models that utilise observable market data. In certain circumstances, the data for individual
financial instruments or classes of financial instruments utilised by such valuation models may not
be available or may become unavailable due to changes in market conditions, as has been the case
during the current financial crisis. In such circumstances, IKB’s internal valuation models require IKB
to make assumptions, judgements and estimates to establish fair value. In common with other finan-
cial institutions, these internal valuation models are complex, and the assumptions, judgements and
estimates IKB is required to make often relate to matters that are inherently uncertain, such as
expected cash flows, the ability of borrowers to service debt, residential and commercial property
price appreciation and depreciation, and relative levels of defaults and deficiencies. Such assump-
tions, judgements and estimates may need to be updated to reflect changing facts, trends and mar-
ket conditions. The resulting change in the fair values of the financial instruments has had and could
continue to have a material adverse effect on IKB’s earnings and financial condition.

A downgrade in IKB’s credit rating could increase IKB’s cost of funding and limit its access to the
capital markets.

Credit ratings affect the cost and other terms upon which IKB is able to obtain funding. In determin-
ing the ratings assigned to IKB, rating agencies consider a number of factors, including IKB's finan-
cial strength and capital ratio levels.

IKB is rated by Fitch Ratings Limited (“Fitch”) and by Moody’s Investors Service Limited (“Moody’s”).
The current long- and short-term credit ratings of IKB are, respectively, BBB- and F3 from Fitch (since
August 2008) and Baa3 and Prime-3 from Moody'’s (since September 2009).

A downgrade of any of IKB’s ratings may limit its ability to raise funding in the capital markets, trig-
ger additional collateral requirements in secured funding and increase refinancing costs. Further-
more, a downgrade of its ratings could adversely affect its ability to sell or market its products,
engage in business transactions — particularly longerterm and derivatives transactions — and retain
customers. As a result, any reduction in IKB’s credit ratings could adversely affect its access to liquid-
ity and its financial condition as well as its ability to fulfil its obligations under the Notes.

IKB’s business entails operational and compliance risks.

Operational risk is the risk of loss resulting from inadequate or failed internal processes, people and
systems, or from external events. IKB’s business depends on the ability to process a large number of
transactions efficiently and accurately while complying with applicable laws and regulations where
it operates. Operational losses can result from, among other things, fraud, criminal acts, failure of
internal processes or systems, unauthorised transactions by employees and operational errors,
including clerical or record-keeping errors or errors resulting from faulty computer or telecommuni-
cations systems, problems with the security of IKB’s IT systems and with its data inventory and fraud
or other criminal acts by employees or outsiders. Although IKB maintains a system of controls
designed to keep operational risk at appropriate levels, there can be no assurance that IKB will not
suffer losses from any failure of these controls to detect or contain operational risk in the future.

Although KfW has agreed to indemnify IKB for certain claims in connection with Rhineland Funding,
Rhinebridge or the Havenrock Entities (each a former off-balance sheet financing vehicle), under cer-
tain circumstances, IKB’s claims for such indemnification may be extinguished.

In an agreement dated 10/16 September 2008, KfW provided a degree of indemnification to IKB for
claims from legal disputes against IKB (including the relevant procedural costs) in connection with
IKB's former off-balance sheet financing vehicles (Rhineland Funding Capital Corporation and vari-
ous purchasing companies (“Rhineland Funding”), Rhinebridge Plc (“Rhinebridge”) and Havenrock
Ltd. and Havenrock Il Ltd. (together, the “Havenrock Entities”)) for events which occurred before
29 October 2008. In this connection, IKB has extensive duties to KfW in respect to information, dis-
closure, notification and action. Claims from IKB AG shareholders or investors in financial instru-
ments linked to the development of IKB shares are not covered by the indemnification.
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If IKB culpably violates a concrete obligation in the indemnification agreement in connection with a
concrete claim covered by the indemnification agreement, under certain circumstances, the indem-
nification claim in relation to this specific claim may be extinguished. The indemnification claims of
IKB are also extinguished retroactively if the share sale and transfer agreement or the share transfer
in rem between KfW and LSF6 Europe Financial Holdings, L.P. are or become null and void or one of
the parties exercises a right which results in the reversal of the performance rendered under the
agreement. In either event, this could have a material adverse effect on IKB’s financial condition and
its ability to fulfil its obligations under the Notes.

IKB is exposed to substantial risk of loss from legal and regulatory proceedings.

IKB operates in a legal and regulatory environment that exposes it to potentially significant litigation
and regulatory risks. As a result, IKB is, and may in the future be, involved in a number of legal and/or
regulatory proceedings in the ordinary course of business.

Legal, regulatory and other adversarial proceedings are subject to many uncertainties, and their out-
comes are often difficult to predict, particularly in the earlier stages of a case or investigation. Cur-
rently, IKB is the subject of a number of legal proceedings and regulatory actions and has made
provisions in amounts it deems necessary and appropriate to cover the risk of charges or losses from
unfavourable outcomes of such proceedings. However, there can be no assurance that such provi-
sions will adequately cover potential charges or losses. An adverse result in one or more of these
proceedings could have a material adverse effect on IKB’s reputation or results of operations.

In the event that a special audit is conducted in respect of IKB AG, this may require significant finan-
cial and personnel resources and could have an adverse effect on its reputation.

Upon request of IKB AG’s shareholders a special auditor has been appointed to examine whether
members of the Board of Managing Directors or the Supervisory breached their duties in connection
with the crisis at IKB. IKB appealed the appointment of the special auditor by the Dusseldorf Regional
Court (Landgericht Diisseldorf); in December 2009, the Dusseldorf Higher Regional Court (Ober-
landesgericht Diisseldorf) dismissed the appeal. IKB filed further judicial remedies against this dis-
missal, i.e. an appeal for the right to be heard directed to the Disseldorf Higher Regional Court and
an appeal directed to the Federal Court of Justice (Bundesgerichtshof), as it is legally unclear which
remedy is admissible. The Diisseldorf Higher Regional Court rejected the appeal for the right to be
heard on 4 February 2010; the appeal to the Federal Court of Justice, admissibility of which is unclear,
is still pending. In the event that a special audit is conducted, this may tie up significant financial and
personnel resources and could have an adverse effect on IKB’s reputation and its ability to fulfil its
obligations under the Notes.

Increased regulation of the financial services industry could have an adverse effect on IKB’s opera-
tions.

IKB is subject to extensive legislation and regulation in the operation of its business. Future changes
to rules and regulations or new interpretations of existing rules and regulations are beyond the con-
trol of IKB.

Regulatory scrutiny in the banking sector is increasing and IKB expects an environment of height-
ened scrutiny to continue for the foreseeable future, particularly as it relates to compliance with new
and existing corporate governance, employee compensation, business conduct, anti-money laun-
dering and anti-terrorism laws and regulations, as well as the provisions of applicable sanctions
programmes.

IKB also expects increased regulation as a result of recent interventions by governments in response
to global economic conditions. Such increased regulation could take the form of higher capital
requirements, heightened disclosure standards or restrictions on certain types of transaction struc-
tures, all of which could have an adverse impact on IKB’s business, the products and services it offers
and the value of its assets. IKB may also face increased compliance costs as a result of any such
heightened regulatory requirements and scrutiny.
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Reputational risk could cause harm to IKB and its business prospects.

Reputational risk, meaning the risk to earnings and capital from negative public opinion, is inherent
in IKB’s business. Reputational issues include, but are not limited to appropriately addressing poten-
tial conflicts of interest; legal and regulatory requirements; ethical issues; adequacy of anti-money
laundering processes; privacy issues; record-keeping; sales and trading practices; proper identifica-
tion of the legal, reputational, credit, liquidity and market risks inherent in products offered; and
general company performance. Negative public opinion can result from the actual or perceived man-
ner in which IKB conducts its business activities or from actual or perceived practices in the banking
industry, such as money laundering or mis-selling of financial products. Failure to address, or appear-
ing to fail to address, various issues that could give rise to reputational risk may adversely affect
IKB's ability to keep and attract customers and, in particular, corporate and retail depositors and
could harm IKB's business prospects. IKB cannot ensure that it will be successful in avoiding damage
to its business from reputational risk. IKB’s ability to attract and retain customers and conduct busi-
ness transactions with its counterparties could be adversely affected to the extent that its reputation,
or the reputation of affiliates operating under the IKB brand, is damaged.

IKB could fail to retain or attract senior management or other key employees.

In the context of IKB’s crisis and its subsequent restructuring, fluctuation in respect of IKB’s employ-
ees has increased significantly since the beginning of the financial year 2008/2009. In the financial
year 2009/2010, the fluctuation was reduced to 3.2% (IKB) and 3.0 % (IKB AG). In addition, IKB has to
observe certain restrictions concerning management compensation as a condition under the SoFFin
framework guarantees and as a result of recent changes in the regulatory environment applicable to
its business. The failure to attract or retain a sufficient number of appropriately skilled personnel
could prevent IKB from successfully implementing its restructuring, which could have a material
adverse effect on its financial condition and results of operations and its ability to fulfil its obligations
under the Notes.

IKB is exposed to country risk.

Country risk is the likelihood of a crisis situation in a certain country and, consequently, the level of
risk associated with the repayment of claims that originate from that specific country. The key con-
cept employed to assess and manage country risk is the country rating. In addition to the Federal
Republic of Germany, IKB’s home country, the key international markets for IKB are the UK, France,
Italy, Spain and Eastern Europe for leasing products.

3.2 Risk Factors Regarding the Notes

The following is a disclosure of risk factors that are material to the Notes in order to assess the mar-
ket risk associated with these Notes. Prospective investors should consider these risk factors before
deciding to purchase Notes.

Prospective investors should consider all information provided in this Base Prospectus and the Final
Terms and consult with their own professional advisers (including their financial, accounting, legal
and tax advisers) if they consider it necessary. In addition, investors should be aware that the risks
described may combine and thus intensify one another.

Neither the Issuer, the Dealers nor any of their respective affiliates has or assumes responsibility for
the lawfulness of the acquisition of the Notes by a prospective purchaser of the Notes, whether
under the laws of the jurisdiction of its incorporation or the jurisdiction in which it operates (if differ-
ent) or for compliance by that prospective purchaser with any laws, regulation or regulatory policy
applicable to it. A prospective purchaser may not rely on the Issuer, the Dealers or any of their
respective affiliates in connection with its determination as to the legality of its acquisition of the
Notes.
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Notes may not be a suitable investment for all investors

Each potential investor in Notes must determine the suitability of that investment in light of its own
circumstances. In particular, each potential investor should:

(i) have sufficient knowledge and experience to make a meaningful evaluation of the relevant Notes,
the merits and risks of investing in the relevant Notes and the information contained in this Base
Prospectus or any applicable supplement;

(ii) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation and the investment(s) its considering an investment in the Notes and
the impact the Notes will have on its overall investment portfolio.

(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in the rel-
evant Notes, including where principal or interest is payable in one or more currencies, or where
the currency for principal or interest payments is different from the potential investor’s currency;

(iviunderstand thoroughly the terms of the relevant Notes and be familiar with the behaviour of any
relevant indices and financial markets; and

(v) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the
applicable risks.

Some Notes are complex financial instruments. Sophisticated institutional investors generally do
not purchase complex financial instruments as stand-alone investments. They purchase complex
financial instruments a way to reduce risk or enhance yield with an understood, measured, appropri-
ate addition of risk to their overall portfolio. A potential investor should not invest in Notes which are
complex financial instruments unless it has the expertise (either alone or with a financial adviser) to
evaluate how the Notes will perform under changing conditions, the resulting effects on the value of
the Notes and the impact this investment will have on the potential investor’s overall investment
portfolio.

Liquidity Risk

Application has been made to list Notes to the Diisseldorf Stock Exchange and the Luxembourg
Stock Exchange for Notes to be admitted to trading on the regulated market of the Diisseldorf Stock
Exchange and/or the Luxembourg Stock Exchange (Regulated Market “Bourse de Luxembourg”),
respectively. In addition, the Programme provides that Notes may be listed on further or alternative
stock exchanges or may not be listed at all. Regardless of whether the Notes are listed or not, there
is a risk that no liquid secondary market for the Notes will develop or, if it does develop, that it will
not continue.The fact that the Notes may be listed does not necessarily lead to greater liquidity than
if they were not listed. If the Notes are not listed on any exchange, pricing information for such Notes
may, however, be more difficult to obtain which may affect the liquidity of the Notes adversely. In an
illiquid market, an investor is subject to the risk that he will not be able to sell his Notes at any time
at fair market prices. The possibility to sell the Notes may additionally be restricted by country spe-
cific reasons.

Market Price Risk/Rating of the Notes

The development of market prices of the Notes depends on various factors, such as changes of mar-
ket interest rate levels, the policies of central banks, overall economic developments, inflation rates
or the lack of or excess demand for the relevant type of Note. The holder of a Note is therefore
exposed to the risk of an unfavourable development of market prices of its Note which materialises
if other holders sell the Notes prior to the final maturity of such Notes. If a holder of Notes decides to
hold the Notes until final maturity, the Notes will be redeemed at the amount set out in the Final
Terms.Where an issue of Notes is rated, its rating will not necessarily be the same as the rating appli-
cable to the Programme, if any. A security rating is not a recommendation to buy, sell or hold securi-
ties and may be subject to suspension, reduction or withdrawal at any time by the assigning rating
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agency. A suspension, reduction or withdrawal of the rating assigned to the Notes may adversely
affect the market price of the Notes.

Currency Risk/Dual Currency Notes

A holder of a Note denominated in a foreign currency and a holder of Dual Currency Notes is exposed
to the risk of changes in currency exchange rates which may affect the yield of such Notes. Changes
in currency exchange rates result from various factors such as macro-economic factors, speculative
transactions and interventions by central banks.

A change in the value of any currency other than euro against the euro, for example, will result in a
corresponding change in the euro value of a Note denominated in a currency other than euro and the
euro value of interest and principal payments made in accordance with the terms of such Note. If the
underlying exchange rate falls and the value of the euro correspondingly rises, the price of the Note
and the value of interest and principal payments made thereunder expressed in euro falls.

Risk of potential Conflicts of Interest

In the case of Index-linked Notes and Dual Currency Notes, the Issuer, the Dealer(s) or any of their
respective affiliates may from time to time engage in transactions relating to any relevant index and/
or any index components or any relevant currency for their own accounts or for the accounts of third
parties or made in other independent business areas and may issue other financial products in respect
of such underlying. Such activities could create conflicts of interest and may have a negative impact
on the level of any relevant index and/or any index components or any relevant currency rate.

Certain of the Dealer and their affiliates have engaged, and may in the future engage, in investment
banking and/or commercial banking transactions and may perform services for the Issuer and its
affiliates in the ordinary course of business.

Risk of Early Redemption

The FinalTerms will indicate whether the Issuer may have the right to call the Notes prior to maturity
(optional call right) on one or several dates determined beforehand for reasons of taxation or at the
option of the Issuer (optional call right) or whether the Notes will be subject to early redemption in
case of upon the occurrence of an event specified in the Final Terms (early redemption event). The
Issuer will always have the right to redeem the Notes if the Issuer is required to make additional
(gross-up) payments for reasons of taxation. If the Issuer redeems the Notes prior to maturity, a
holder of such Notes is exposed to the risk that due to early redemption his investment will have a
lower than expected yield. The Issuer may exercise its optional call right if the yield on comparable
Notes in the capital market falls which means that the investor may only be able to reinvest the
redemption proceeds in Notes with a lower yield.

Fixed Rate Notes

A holder of a Fixed Rate Note is exposed to the risk that the price of such Note falls as a result of
changes in the market interest rate. While the nominal interest rate of a Fixed Rate Note as specified
in the applicable Final Terms is fixed during the life of such Note, the current interest rate on the
capital market (“market interest rate”) typically changes on a daily basis. As the market interest rate
changes, the price of a Fixed Rate Note also changes, but in the opposite direction. If the market
interest rate increases, the price of a Fixed Rate Note typically falls, until the yield of such Note is
approximately equal to the market interest rate. If the market interest rate falls, the price of a Fixed
Rate Note typically increases, until the yield of such Note is approximately equal to the market inter-
est rate. If the holder of a Fixed Rate Note holds such Note until maturity, changes in the market inter-
est rate are without relevance to such holder as the Note will be redeemed at a specified redemption
amount, usually the principal amount of such Note.
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Floating Rate Notes

A holder of a Floating Rate Note is exposed to the risk of fluctuating interest rate levels and uncertain
interest income. Fluctuating interest rate levels make it impossible to determine the yield of Floating
Rate Notes in advance.

A Floating Rate Note may include multipliers or other leverage factors, or caps or floors, or any com-
bination of those features or other similar related features. In such case, their market value may be
more volatile than those for Floating Rate Notes that do not include these features. If the amount of
interest payable is determined in conjunction with a multiplier greater than one or by reference to
some other leverage factor, the effect of changes in the interest rates on interest payable will be
increased.The effect of a cap is that the amount of interest will never rise above and beyond the pre-
determined cap, so that the holder will not be able to benefit from any actual favourable develop-
ment beyond the cap. The yield could therefore be considerably lower than that of similar Floating
Rate Notes without a cap.

Zero Coupon Notes

Zero Coupon Notes do not pay current interest but are issued at a discount from their nominal value.
Instead of periodical interest payments, the difference between the redemption price and the issue
price constitutes interest income until maturity and reflects the market interest rate. A holder of a
Zero Coupon Note is exposed to the risk that the price of such Note falls as a result of changes in the
market interest rate. Prices of Zero Coupon Notes are more volatile than prices of Fixed Rate Notes
and are likely to respond to a greater degree to market interest rate changes than interest bearing
notes with a similar maturity.

Index-linked Notes

Index-linked Notes may be issued as Index-linked Interest Notes or Index-linked Redemption Notes
or a combination of both.

If payment of interest is linked to an index or a basket of indices, a holder of an Index-linked Note is
exposed to the risk of fluctuating interest rate levels and uncertain interest income or may even
receive no interest at all which may have the effect that the yield of an Index-linked Note is negative,
and the investor may lose the value of all or part of its investment. If payment of principal is linked to
an index or a basket of indices, a holder of an Index-linked Note is exposed to the risk that the repay-
ment amount is uncertain and depending on the calculation of the repayment amount, the yield of
an Index-linked Note may even be negative, and the investor may lose the value of all or part of its
investment. The more volatile each relevant index is, the greater is the uncertainty in respect of inter-
est income and repayment amount. Uncertainty with respect to interest and repayment amount
make it impossible to determine the yield of Index-linked Notes in advance.

Index-linked Notes are not in any way sponsored, endorsed, sold or promoted by any relevant Index
Sponsor or the respective licensor of the relevant index and no such Index Sponsor or licensor
makes any warranty or representation whatsoever, express or implied, either as to the results to be
obtained from the use of the index and/or the figure at which the index stands at any particular time.
Each relevant index is determined, composed and calculated by its respective Index Sponsor or
licensor, without regard to the Issuer or the Notes. None of the Index Sponsors or licensors is respon-
sible for or has participated in the determination of the timing of, prices at, or quantities of the Notes
to be issued or in determination or calculation of the equation by which the Notes settle into cash.
None of the Index Sponsors or licensors has any obligation or liability in connection with the admin-
istration, marketing or trading of the Notes. No Index Sponsor or licensor of an index has any respon-
sibility for any adjustment made by the Calculation Agent with respect to any index.
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Subordinated Notes

IKB AG may issue subordinated Notes. The obligations of the Issuer in case of Subordinated Notes
constitute unsecured and subordinated obligations. In the event of the dissolution, liquidation, insti-
tution of insolvency proceedings over the assets of, composition or other proceedings for the avoid-
ance of institution of insolvency proceedings against the Issuer, such obligations will be subordi-
nated to the claims of all unsubordinated creditors of the Issuer so that in any such event no amounts
shall be payable under such obligations until the claims of all unsubordinated creditors of the Issuer
shall have been satisfied in full. No holder may set off its claims arising under the Notes against any
claims of the Issuer. No security of whatever kind is, or shall at any time be, provided by the Issuer or
any other person securing rights of the Holders under such Notes. No subsequent agreement may
limit the subordination or amend the Maturity Date in respect of the Notes to any earlier date or
shorten any applicable notice period (Kiindigungsfrist).

Under certain circumstances, if the Notes are redeemed before the Maturity Date or repurchased by
the Issuer otherwise than in accordance with the provisions of § 10(5a) sentence 6 of the German
Banking Act (Gesetz fiir das Kreditwesen), then the amounts redeemed or paid must be returned to
the Issuer irrespective of any agreement to the contrary unless the amounts paid have been replaced
by other liable capital (haftendes Eigenkapital) of at least equivalent status within the meaning of the
German Banking Act, or the BaFin has consented to such redemption or repurchase.

Resolutions of Holders

If the Notes provide for meetings of holders or the taking of votes without a meeting, a holder is
subject to the risk of being outvoted by a majority resolution of the holders. As such majority resolu-
tion is binding on all holders, certain rights of such holder against the Issuer under the Terms and
Conditions may be amended or reduced or even cancelled.

Holders’ Representative

If the Notes provide for the appointment of a Holders’ Representative, either in the Terms and Condi-
tions or by a majority resolution of the holders, it is possible that a holder may be deprived of its
individual right to pursue and enforce its rights under the Terms and Conditions against the Issuer,
such right passing to the Holders’ Representative who is then exclusively responsible to claim and
enforce the rights of all the holders.
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4. RESPONSIBILITY STATEMENT

IKB Deutsche Industriebank Aktiengesellschaft, with its registered office in Diisseldorf, assumes sole
responsibility for the content of this Base Prospectus pursuant to 8 5 para. 4 of the German Securi-
ties Prospectus Act (Wertpapierprospektgesetz) and declares that the information contained in this
Base Prospectus is, to the best of its knowledge, in accordance with the facts and no material circum-
stances have been omitted.

Furthermore, the Issuer hereby declares,having taken all reasonable care to ensure that such is the
case, that the information contained in this Base Prospectus is, to the best of its knowledge, in accord-
ance with the facts and contains no omission likely to affect its import.

5. IMPORTANT NOTICE

This Base Prospectus should be read and understood in conjunction with any supplement hereto
(and with any document incorporated by reference, if any). Full information on the Issuer and any
tranche of Notes is only available on the basis of the combination of this Base Prospectus and the
Final Terms.

If the terms of the Programme are modified or amended in a manner which would make the Base
Prospectus, as supplemented, inaccurate or misleading, the Issuer shall prepare a new base pro-
spectus to the extent required by law.

The Issuer has confirmed to the dealers set forth on the cover page and any additional dealer
appointed from time to time under the Programme (each a “Dealer” and together the “Dealers”) that
this Base Prospectus contains all information with regard to the Issuer and the Notes which is mate-
rial in the context of the Programme and the issue and offering of the respective Notes thereunder,
that the information contained herein with respect to the Issuer and the Notes is accurate in all mate-
rial respects and not misleading and that there are no other facts with respect to the Issuer or the
Notes the omission of which would make this Base Prospectus as a whole or any of such information
misleading in any material respect and that the Issuer has made all reasonable enquiries to ascertain
all facts and to verify the accuracy of all statements contained therein.

No person is authorised to give any information or to make any representation regarding the Issuer
or the Notes which is not contained in or not consistent with this Base Prospectus or any other docu-
ment entered into in relation to the Programme or any information supplied by the Issuer or any of
the Dealers or such other information as is in the public domain and, if given or made, such informa-
tion and representations must not be relied upon as having been authorised by or on behalf of the
Issuer or any of the Dealers.

This Base Prospectus is valid for 12 months following its date of publication and it and any supple-
ment thereto as well as any Final Terms reflect the status as of their respective dates of issue. Not
withstanding that the Isser may be required to provide a supplement pursuant to Section 16 WpPG,
the delivery of this Base Prospectus or any Final Terms and the offering, sale or delivery of any Notes
may not be taken as an implication that the information contained in such documents is accurate and
complete subsequent to their respective dates of issue or that there has been no adverse change in
the financial condition of the Issuer since such date or that any other information supplied in connec-
tion with the Programme is accurate at any time subsequent to the date on which it is supplied or, if
different, the date indicated in the document containing the same. The Issuer has undertaken with
the Dealers to publish a supplement to this Base Prospectus or to publish a new base prospectus if
and when the information therein should become materially inaccurate or incomplete, and has fur-
ther agreed with the Dealers to furnish a supplement to the Base Prospectus in the event of a signifi-
cant new factor, material mistake or inaccuracy relating to the information included in this Base
Prospectus which is capable of affecting the assessment of the Notes and, where approval by the
BaFin of any such document is required, upon such approval having been given.
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To the extent permitted by the laws of any relevant jurisdiction, neither the Arranger nor any Dealer
nor any other person mentioned in this Base Prospectus, excluding the Issuer, is responsible for the
information contained in this Base Prospectus, any supplement hereto (or any document incorpo-
rated by reference, if any) or any Final Terms and, accordingly, and to the extent permitted by the
laws of any relevant jurisdiction, none of these persons accepts any responsibility for the accuracy
and completeness of the information contained in any of these documents.

The distribution of this Base Prospectus and any FinalTerms and the offering, sale and delivery of the
Notes in certain jurisdictions may be restricted by law. Persons into whose possession this Base Pro-
spectus or any Final Terms come are requested by the Issuer and the Dealers to inform themselves
about and observe any such restrictions. For a description of the restrictions applicable in the United
States of America, Switzerland, Japan, the Economic European Area in general, The Netherlands,
France, Italy and the United Kingdom of Great Britain and Northern Ireland see “12.1 Selling Restric-
tions” below. In particular, the Notes have not been and will not be registered under the United
States Securities Act of 1933, as amended (the “Securities Act”) and are subject to tax law require-
ments of the United States of America; subject to certain exceptions, the Notes may not be offered,
sold or delivered within the United States of America or to United States persons.

In this Base Prospectus, references to “€7 “euro’; “Euro” or “EUR” are to the single currency which
was introduced as of 1 January 1999 at the start of the third stage of European Economic and Mon-
etary Union by which date the euro became the legal currency in eleven member states of the Euro-
pean Union. References to “U.S. dollars” and “USD” are to the currency of the United States of
America, references to “Canadian dollars” are to the currency of Canada, references to “£’ or
“Sterling” are to the currency of the United Kingdom, references to “Swiss Francs” are to the cur-
rency of Switzerland, references to “JapaneseYen"” are to the currency of Japan, references to “Hong
Kong dollars” are to the currency of Hong Kong, and references to “Singapore dollars” are to the
currency of Singapore.

Notes will be issued in such denominations as may be agreed between the Issuer and the relevant
Dealer(s) and as indicated in the Final Terms save that the minimum denomination of the Notes will
be, if in euro, EUR 1,000, and, if in any currency other than euro, an amount in such other currency
nearly equivalent to EUR 1,000 at the time of the issue of the Notes.

Unless otherwise permitted by then current laws and regulations, Notes in respect of which the issue
proceeds are to be accepted by the Issuer in the United Kingdom will have a minimum denomination
of £ 100,000 (or its equivalent in other currencies), unless such Notes may not be redeemed until on
or after the first anniversary of their date of issue.

This Base Prospectus and any Final Terms may not be used for the purpose of an offer or solicitation
by and to anyone in any jurisdiction in which such offer or solicitation is not authorised or to any
person to whom it is unlawful to make such an offer or solicitation.

This Base Prospectus and any Final Terms do not constitute an offer or invitation by or on behalf of
the Issuer or the Dealers to any person to subscribe for or to purchase any Notes.

In connection with the issue of any tranche of Notes, the Dealer or Dealers (if any) named as the
stabilising manager(s) (or persons acting on behalf of any stabilising manager(s)) in the applicable
Final Terms may over-allot Notes or effect transactions with a view to supporting the price of the
Notes at a level higher than that which might otherwise prevail. However, there is no assurance that
the stabilising manager(s) (or persons acting on behalf of a stabilising manager) will undertake sta-
bilisation action. Any stabilisation action may begin on or after the date on which adequate public
disclosure of the terms of the offer of the relevant tranche of Notes is made and, if begun, may be
ended at any time, but it must end no later than the earlier of 30 days after the issue date and
60 days after the date of the allotment of the relevant tranche of Notes. Any stabilisation action or
over-allotment must be conducted by the relevant stabilising manager(s) (or person(s) acting on
behalf of any stabilising manager(s)) in accordance with all applicable laws and rules.
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Presentation of Financial and Other Information

Certain figures and percentages included in this Base Prospectus have been subject to rounding
adjustments. Accordingly, figures and percentages shown as totals in certain tables may not be an
arithmetic aggregation of the figures that precede them.
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6. IKB DEUTSCHE INDUSTRIEBANK AKTIENGESELLSCHAFT

6.1 General Information / History and Development
6.1.1 Auditors

IKB’s statutory auditor for the periods covered by this Base Prospectus was PricewaterhouseCoopers
Aktiengesellschaft Wirtschaftsprifungsgesellschaft, Moskauer StralRe 19, 40277 Diisseldorf, Federal
Republic of Germany (“PwC”). PwC is a member of the Chamber of Public Accountants (Wirtschafts-
priiferkammer).

At the request of shareholders, the Diisseldorf Regional Court (Landgericht Diisseldorf) appointed a
special auditor in August 2009 to examine whether members of the Board of Managing Directors
or the Supervisory Board breached their duties in connection with the causes of the crisis at IKB.
The court appointed Dr. Harald Ring, a member of the management board of Treuhand- und
Revisions-Aktiengesellschaft Niederrhein, Wirtschaftsprifungsgesellschaft/Steuerberatungsgesell-
schaft, Krefeld, to conduct the special audit. IKB appealed the ruling of the Diisseldorf Regional Court;
in December 2009, the Disseldorf Higher Regional Court (Oberlandesgericht Diisseldorf) dismissed
the appeal. IKB filed further judicial remedies against this dismissal, i.e. an appeal for the right to be
heard directed to the Diisseldorf Higher Regional Court and an appeal directed to the Federal Court
of Justice (Bundesgerichtshof), as it is legally unclear which remedy is admissible. The Dusseldorf
Higher Regional Court rejected the appeal for the right to be heard on 4 February 2010; the appeal
to the Federal Court of Justice, admissibility of which is unclear, is still pending. For further informa-
tion, please see below “- Financial Information — Legal Proceedings — Court Appointment of Special
Auditor”

6.1.2 Legal and Commercial Name

The Issuer’s legal and commercial name is “IKB Deutsche Industriebank Aktiengesellschaft”

6.1.3 Registration

The Issuer is registered in the Commercial Register of the Local Court of Diisseldorf (Amtsgericht
Diisseldorf) under No. HRB 1130.

6.1.4 Date of Incorporation

The Issuer has been incorporated as a stock corporation (Aktiengesellschaft) with an indefinite dura-
tion. Its activities date back to 30 September 1924, when it was first incorporated in Berlin as “Bank
fir deutsche Industrie-Obligationen” to manage the reparation payments owed by German compa-
nies under the Treaty of Versailles. In 1931, Bank fiir deutsche Industrieobligationen moved on to
provide trade and long-term fixed rate investment financing, initially to the agricultural sector and
later to medium-sized companies. In 1939, Bank flir deutsche Industrie-Obligationen changed its legal
name to “Deutsche Industriebank” On 29 March 1949, “Industriekreditbank Aktiengesellschaft” was
incorporated in Diisseldorf and merged with Deutsche Industriebank in 1974 to become “IKB Deutsche
Industriebank Aktiengesellschaft” Until 18 October 2006, IKB AG maintained registered offices in
Berlin and Dusseldorf, but is now exclusively registered in the Commercial Register of the Local
Court of Dusseldorf.

6.1.5 Legal Form, Legislation

The Issuer is a registered stock corporation (Aktiengesellschaft) under German law.
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As an enterprise engaged in one or more of the financial activities defined in the German Banking
Act (Gesetz (iber das Kreditwesen, “"KWG"”) as “banking business’] IKB is subject to the licensing
requirements and other provisions of the KWG. In particular, IKB is subject to comprehensive super-
vision by the German Central Bank (Deutsche Bundesbank) and the German Federal Financial Super-
visory Authority (Bundesanstalt flir Finanzdienstleistungsaufsicht, “BaFin"”).

6.1.6 Domicile, Address, Telephone Number

IKB's registered office is at Wilhelm-Botzkes-Stral3e 1, 40474 Disseldorf, Federal Republic of Germany.
Its telephone number is (+49) 211 8221-0.

6.2 Restructuring of IKB
6.2.1 Crisis of IKB and Rescue Measures

In late July 2007, as a result of the substantial deterioration in the U.S. residential mortgage market
and, subsequently, the global markets, and IKB’s significant exposure to credit risk in that market,
IKB found itself in an existential crisis. To stabilise IKB, KfW, which is wholly-owned by the Federal
Republic of Germany, and three German banking associations — the Bundesverband deutscher
Banken e.V., the Bundesverband der Deutschen Volksbanken und Raiffeisenbanken e.V. and the
Deutscher Sparkassen- und Giroverband e.V. — put together an initial rescue package that included
measures which would be expanded over the course of the following months.

By the end of March 2008, the rescue package comprised: (i) coverage by KfW of the first losses up
to EUR 1 billion of an IKB securities portfolio with increased risks of default, (ii) sub-participations by
KfW and the banking associations of up to approximately EUR 1.2 billion in certain risks of loss
related to IKB's exposure to the Havenrock Entities, special purpose vehicles which provided security
for liquidity and credit default risks of Rhineland Funding, itself a conduit comprised of a refinancing
entity and special purpose vehicles (iii) KfW’s assumption of IKB’s EUR 8.1 billion liquidity facility
committed to Rhineland Funding, (iv) KfW’s subscription of a EUR 54.3 million mandatory converti-
ble bond issued by IKB, (v) loans by KfW to IKB in an amount of EUR 600 million and EUR 450 mil-
lion, respectively, both with waivers of debt and agreements on compensation out of profits and (vi)
a commitment by KfW to subscribe for sufficient shares in IKB’s planned capital increase in order to
enable IKB to raise at least EUR 1.25 billion in additional capital, such commitment subject to the
condition precedent that the EU Commission reach a decision that such participation in the capital
increase either did not constitute state aid or constituted permissible state aid.

6.2.2 EU Commission State Aid Decision

In the matter of state aid from the Federal Republic of Germany for the restructuring of IKB, the EU
Commission announced on 21 October 2008 that the state rescue measures that IKB had received
since the start of the crisis in July 2007 had been approved subject to conditions and requirements.

The conditions include a drastic reduction of IKB’s business activities, the discontinuation of the Real
Estate Finance segment, the closure of certain international offices and the partial discontinuation of
new business. IKB's total assets are to be reduced by around 47 % to EUR 33.5 billion (from EUR 63.5
billion on 31 March 2007, before the start of the IKB crisis) by 30 September 2011. IKB must comply
with an agreed restructuring plan.

Furthermore, by way of a decision dated 15 May 2009, the EU Commission approved a change to the
schedule for the liquidation of IKB’s Luxembourg subsidiary.
Specifically, the conditions are as follows:

e discontinuation of the Real Estate Finance segment (no new business, active reduction of at least
20% of the portfolio by 30 September 2010; reduction of a further 40% by 30 September 2011,
remaining portfolio by way of scheduled repayments); subsidiaries affected: IKB Immobilien
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Management GmbH, IKB Projektentwicklung GmbH & Co. KG, IKB Projektentwicklungsverwal-
tungs GmbH;

e disposal of IKB's 50 % interest in Movestaby 30 September 2011;

e liquidation or disposal of IKB CC by 30 September 2011 (active reduction of 25% of the portfolio
by 30 September 2010) and discontinuation of new business as at 31 December 2008;

e liquidation of IKB S.A. by 1 April 2011 (derivatives business and credit holdings up to a maximum
of EUR 3.2 billion may be relocated to IKB AG in Dusseldorf) and discontinuation of new business
by 1 December 2010;

e discontinuation and liquidation of IKB’s business activities in Amsterdam by 30 March 2010; and

e disposal of non-strategic asset positions by 30 September 2011.

6.2.3 Status of Implementation of EU Conditions

The status of implementation of the conditions imposed by the EU Commission is as follows:

e The credit volume of the Real Estate Finance segment had already been reduced by 18 % (interim
goal by 30 September 2010 set by the EU Commission: reduction of 20 %); the winding up or dis-
posal of the subsidiaries affected had been initiated.

e |KB’s 50% stake in Movesta was sold on 28 August 2009. The transaction closed on 18 December
2009 with the final transfer of title.

e |KB CC: The interim target set by the EU Commission of a reduction of 25% of the credit portfolio
by 30 September 2010 — based on a credit portfolio of nominally EUR 1.2 billion as at 31 March
2007 - had been significantly surpassed, with the credit portfolio having been reduced to a nomi-
nal level of USD 0.1 billion as at 31 October 2009.

e |KB S.A.: Conceptual and practical preparations were being made for the liquidation of IKB S.A.
and the assumption of certain activities by IKB AG in order to comply with the EU requirements.

e |KB’'s business activities in Amsterdam had been discontinued.

e Considerable progress had already been made in the disposal of non-strategic asset positions,
with the credit volume as at 30 September 2009 having been reduced from EUR 1.7 billion as at
31 March 2007 to EUR 0.5 billion.

e |KB'’s total assets had been reduced to EUR 42.0 billion as at 30 September 2009.

6.2.4 Future Restructuring Measures

IKB has extensively reduced the portfolio of its U.S. subsidiary IKB CC and intends to close its New
York operations before the end of the financial year 2009/2010 rather than by September 2011. IKB is
also on schedule in terms of meeting the other conditions of the EU Commission.

In connection with the approval of the extension of the SoFFin framework guarantee by the EU Com-
mission in August 2009, the Federal Republic of Germany undertook to submit a modified restructur-
ing plan for IKB to the EU Commission within three months. This plan was submitted on schedule.
The original restructuring plan was drawn up before the insolvency of Lehman Brothers in Septem-
ber 2008 and provided for an operative turnaround at IKB in the 2010/2011 financial year. The basic
outline of the updated plan is unchanged, and the new plan essentially addresses the adjustments to
the significant deterioration in general conditions since the Lehman Brothers insolvency and the
resulting delayed return to profitability.
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6.3 Business Overview
6.3.1 General Overview/Corporate Objects

IKB is a specialist bank for corporate financing in the Federal Republic of Germany and Europe. Its
target clients (including those of IKB Leasing) are SMEs mainly in the Federal Republic of Germany
with an annual turnover of at least EUR 7.5 million (the so-called “Mittelstand”), as well as interna-
tional enterprises and project partners. IKB’s loan and credit-related products include funding pro-
grammes, factoring, export and project financing, acquisition financing, syndication, structuring,
leasing and fund management. IKB also provides advisory services in the following areas: M&A,
restructuring, structure and revenue optimisation, private equity and capital markets.

6.3.2 Selected Financial Information

The selected financial information below is derived from the financial statements included elsewhere
in the Base Prospectus (see below under “- Financial Information”). On 2 February 2010, IKB issued
restated consolidated interim financial statements as at and for the six months ending 30 September
2009 because IKB AG’s board of managing directors had resolved to reverse a positive effect in the
fair-value result previously shown in the consolidated interim financial statements as first published
on 26 November 2009. The restated consolidated interim financial statements issued on 2 February
2010 replace the consolidated interim financial statements as published on 26 November 2009. For
further details on these changes, please refer to Note “Restatement of Interim Financial Statements”
in the notes to IKB’s restated consolidated interim financial statements as at and for the six months
ending 30 September 2009, contained in this Base Prospectus starting from Page F-281 et seq. In the
tables below, the figures as at 30 September 2009 and for the period from 1 April 2009 to 30 Septem-
ber 2009 are stated as in IKB’s restated consolidated interim statements.

49



Selected Income Statement Information

The following table shows selected information from IKB’s consolidated income statement for the six
months ending 30 September 2008 and 2009 and for the financial years ending 31 March 2008 and

2009.

Net interestincome ..................
Interestincome ...................
Interest expenses .................

Provision for possible loan losses. ... ...

Net interest income (after provision for
possible loan losses). ..............

Net fee and commission income. . ... ...

Net income from financial instruments at
fair value

Income from investment securities. . . . ..

Net income from investment accounted
for using the equity method. ........

Administrative expenses . . ............

Other operatingresult . ...............

Income from risk transfer..............

Restructuring expense . . .. ............

Operatingresult . ....................

Incometaxes. ........coviiiiiiiin.

Othertaxes .........................

Consolidated net profit/loss . ..........
Minority interests . ................

Consolidated net profit/loss after minority
interests .......... . e
Appropriation of earnings ..........

Consolidated cumulative profit/loss . ...

Notes:

For the For the
period from period from For the For the
1April 2009 1 April 2008 period from period from
to 30 Sep- to 30 Sep- 1 April 2008 1 April 2007
tember tember to 31 March to 31 March
2009 20082 2009 2008?
EUR million EUR million EUR million EUR million
(unaudited) (unaudited) (audited) (audited)
101.9 190.2 302.6 451.6
1,026.0 1,419.8 2,560.7 3,315.6
924.1 1,229.6 2,258.1 2,864.0
210.0 106.7 589.6 255.2
-108.1 83.5 -287.0 196.4
-13.0 24.3 33.2 54.7
-334.4 162.9 -162.1 -1,830.2
12.6 -233.7 -282.1 -979.9
-1.1 -8.1 -84 1.7
145.7 180.0 375.3 386.0
140.3 422.9 131.3 666.3
- - - 2,401.0
- - 51.8 -
-449.4 271.8 -1,002.2 124.0
2.9 29.7 -426.5 128.8
1.9 2.1 4.6 5.8
-454.2 240.0 -580.3 -10.6
0.2 -0.1 0.3 -0.1
-454.0 239.9 -580.0 -10.7
- - 502.5 -
-454.0 239.9 -775 -10.7

(1) Line-item headings are stated as in the English version of IKB’s consolidated financial statements as at and for the

year ending 31 March 20009.

(2) As adjusted pursuant to IAS 8. For further information, please refer to the notes to IKB’s consolidated interim finan-
cial statements as at and for the six months ended 30 September 2009, included in this Base Prospectus starting
from Page F-281 et seq., and to the notes to IKB’s consolidated financial statements as at and for the year ended
31 March 2009, included in this Base Prospectus starting from Page F-109 et seq.
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Selected Balance Sheet Information

The following table shows selected information from IKB’s consolidated balance sheet as at 31 March

2008 and 2009 and 30 September 2009.

Assets

Cashreserve . ..ot e e
Loans and advancestobanks ...................
Loans and advances to customers ...............
Provision for possible loanlosses................
Assets held fortrading. . ............ ... ... ....
Investment securities®. . ....... . ... .. . ...
Companies accounted for using the equity method .
Intangible assets. .. ........ ... .. ... ...
Property, plant and equipment ..................
Currenttax assets. . .ottt e
Deferredtax assets. .. ........coviiiiiiinnnnnnn.
Otherassets .............ciiii..

Equity and liabilities

Liabilitiestobanks ......... ... ... .
Liabilitiestocustomers .............civiiiin..
Securitised liabilities .......... ... .. .. ... . . ...
Liabilities held fortrading . .....................
Provisions . ...
Current tax liabilities .......... ... ... ...
Deferred tax liabilities .........................
Other liabilities . .. ......... ... ... ... ... ... ....

Issued capital. ........coiiiiiiiiiiiii
Capitalreserves. . ... i
Retainedearnings............. ... ... .. ....
Currency translationreserve .................
Revaluation surplus ........................
Minority interests .. ........... . ... . ...
Consolidated cumulativeloss ................

Notes:

As at
30 September As at 31 March
2009 2009 2008
EUR million EUR million EUR million
(unaudited) (audited) (audited)
25.2 4.2 308.8
3,285.7 2,979.5 2,850.3
26,584.9 27,927.9 28,843.6
-950.0 -997.7 -861.2
3,121.7 3,732.8 3,637.7
8,946.8 10,236.3 12,839.7
7.2 7.5 14.7
16.0 19.1 32.1
260.8 256.1 218.8
49.5 57.7 44.8
2515 256.2 183.6
255.2 228.2 2,111.1
106.8 3.1 -
41,961.3 44,710.9 50,224.0
13,280.2 15,318.7 17,449.3
6,340.4 5,818.8 5,751.5
14,053.8 14,025.9 18,184.8
4,778.0 5,480.0 5,410.9
149.6 172.3 83.7
142.8 94.8 88.1
129.0 139.6 149.2
482.5 514.1 163.4
1,160.3 1,391.7 1,779.7
1,444.7 1,755.0 1,163.4
1,582.7 1,497.8 247.8
597.8 597.8 597.8
-265.0 —-206.8 318.3
-18.0 -20.5 7.0
1.3 -35.9 2.8
-0.1 0.1 0.4
—454.0 -77.5 -10.7
41,961.3 44,710.9 50,224.0

(1) Line-item headings are stated as in the English version of IKB’s consolidated financial statements as at and for the

year ending 31 March 2009.

—
n

As adjusted pursuant to IAS 8. For further information, please refer to the notes to IKB’s consolidated financial state-

ments as at and for the year ended 31 March 2009 included in this Base Prospectus starting from Page F-109 et

seq.
(3

As at 30 September 2009, EUR 85.5 million investment securities were pledged as collateral, available for sale or

reassignment by the protection purchaser (as at 31 March 2009: EUR 631.4 million, as at 31 March 2008: EUR 1,957.0

million).
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Selected Cash Flow Information

The following table shows selected information from IKB’s consolidated cash flow statement for the
six months ending 30 September 2008 and 2009 and for the financial years ending 31 March 2008

and 2009.

For the For the
period from period from For the For the
1April 2009 1 April 2008 period from period from
to 30 Sep- to 30 Sep- 1April 2008 1 April 2007
tember tember to 31 March to 31 March
2009 2008M2 2009 20082
EUR million EUR million EUR million EUR million
(unaudited) (unaudited) (audited) (audited)
Cash and cash equivalents at end of the
previous period................... 4.2 308.8 308.8 28.7
Cash flow used in operating activities . .. -1,408.5 -2,327.2 -3,190.2 -1,787.4
Cash flow from investing activities. .. ... 1,5625.1 2,122.6 1,727.4 2,152.2
Cash flow from/used in financing
activities. ........... ... .. -95.6 -6.3 1,158.2 -84.7
Cash and cash equivalents at end of the
period. ... ... 25.2 97.9 4.2 308.8

Notes:

(1) Line-item headings are stated as in the English version of IKB’s consolidated financial statements as at and for the

year ending 31 March 2009.

(2) As adjusted pursuant to IAS 8. For further information, please refer to the notes to IKB’s consolidated interim finan-
cial statements as at and for the six months ended 30 September 2009, included in the Base Prospectus starting
from Page F-281 et seq., and to the notes to IKB’s consolidated financial statements as at and for the year ended
31 March 2009, included in this Base Prospectus starting from Page F-109 et seq.

Selected Regulatory Indicators

The following table shows selected regulatory data for IKB as at 31 March 2008 and 2009 and 30 Sep-
tember 20009.

As at
30 September As at 31 March
2009 2009 2008
EUR million EUR million EUR million
(unaudited) (audited) (audited)
Capital charge forcreditrisk . ................... 21,579.0 24,718.0 30,269.0
Capital charge for marketrisk .. ................. 475.0 613.0 795.0
Capital charge for operational risk . .............. 1,100.0 1,324.0 1,330.0
Total of positions for which capital charges are
required ... ... . 23,154.0 26,655.0 32,394.0
Tierlcapital. . ....... .. 2,499.0 2,276.0 1,941.0
Issuedcapital . . ... 2,986.0 2,807.0 1,265.0
Otherreserves. . ...t 2,834.0 2,719.0 3,433.0
Other. ... .. 949.0 968.0 1,146.0
Deductibleitems . ........ ... -4,270.0 -4,218.0 -3,903.0
Tierllcapital . ... ... e 1,077.0 1,245.0 1,191.0
Profit participation certificates . . .............. 141.0 142.0 248.0
Other long-term subordinated liabilities,
if eligibleunderBIZ . ..................... 993.0 1,274.0 1,170.0
Other. ... .. -57.0 -171.0 -227.0
Deductibleitems ........... ... ... -177.0 -236.0 -18.0
Total liableequity . ... .......... ... ... ... ... ... 3,399.0 3,285.0 3,114.0
Tierlllcapital. ....... ... 0.0 35.0 45.0
Eligibleownfunds ............................ 3,399.0 3,320.0 3,159.0
Tierl capitalratio (in%). . ...................... 10.4 8.1 6.0
Total capitalratio (in%) . ....................... 14.7 12.5 9.8

Notes:

(1) Line-item headings are stated as in the English version of IKB’s consolidated financial statements as at and for the

year ending 31 March 20009.
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6.3.3 Principal Activities
Business Segments

IKB has organised its business operations within the following segments: Corporate Clients, Real
Estate Finance, Structured Finance and Portfolio Investments.

The Corporate Clients segment comprises activities with corporate customers. In addition to the tra-
ditional lending business with German corporate customers, this segment includes the activities in
the areas of leasing moveable assets (equipment leasing), private equity and capital market products
for customers (ABS securitisation, promissory note loans and corporate bonds).

As a consequence of the conditions imposed by the EU Commission in October 2008, the Real Estate
Finance segment has discontinued its new business. However, in the six months ending 30 Septem-
ber 2009, it still reported a certain new business volume on account of the utilisation of credit com-
mitments from previous years. The segment comprises all components of the financing and service
portfolio in the field of real estate, including traditional real estate financing activities, as well as the
activities of the IKB subsidiaries IKB Immobilien Management GmbH and IKB Projektentwicklung
GmbH & Co. KG.

Activities in the area of acquisition, export and project financing for German and foreign customers
are bundled in the Structured Finance segment; this also includes activities of IKB’s subsidiary
IKB CC, which, as a consequence of the conditions imposed by the EU Commission, is to be liqui-
dated or disposed of prior to 30 September 2011.

The Portfolio Investments segment comprises investments in securitisation products (including
consolidated special-purpose entities). This includes the special-purpose entity Rio Debt Holdings
(Ireland) Limited, Dublin (“Rio Debt Holdings”). As a consequence of the conditions imposed by the
EU Commission in October 2008, business in this segment is being discontinued.

In addition, the portion of the results attributable to the Treasury’s investment decisions within the
scope of asset-liability management is comprised within the non-operative segment Head Office/
Consolidation. This includes investments in bonds and promissory note loans that are not attributa-
ble to the operating business units of IKB. In addition, this segment includes the results from credit
exposures that are no longer part of the strategic portfolio, the results of the securitisation and place-
ment of credit risks and the consolidation figures resulting from the reconciliation of the results of
IKB’s operating divisions to the earnings measures used in external financial reporting.

Development in 2009 / Outlook for 2010
The development of the business segments of IKB in 2009 was, and in 2010 will be, significantly
affected and determined by the implementation of the conditions imposed by the EU Commission

and the impact of the general economic crisis. For further details, please refer to “— Restructuring of
IKB”

Significant New Activities

IKB has extended its range of services to include M&A activities, restructuring consulting, deriva-
tives and capital market services. Furthermore, it has engaged specialists to help increase its busi-
ness opportunities and to improve the quality of its services.

6.3.4 Principal Markets / Competitive Position

Geographical Markets

The primary market for IKB’s business is Germany. In addition to Germany, IKB’s key international
markets are the UK, France, Italy, Spain and Eastern Europe (in particular for leasing products).
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The financial market crisis that broke out at the end of July 2007 and reached its climax with the
insolvency of Lehman Brothers has now been going on for more than two years. Economic perform-
ance around the world crashed in the autumn of 2008. In Germany in particular, economic output
suffered its biggest slump in post-war history, triggering a decline in gross domestic product. The
first half of the 2009/2010 financial year continued to be dominated by the effects of the financial
market crisis. In particular, this also affected IKB’s SME business (core business), for which the over-
all health of the economy and the business performance of the SME manufacturing industry in Ger-
many are the most important general conditions.

The economic environment improved slightly in the period from 1 April to 30 September 2009. The
recession in Germany has halted since the summer of 2009. Gross domestic product (“GDP"”) rose
again by 0.4% and 0.7 % quarter-on-quarter in the second and third quarters of the 2009 calendar
year, respectively, though admittedly from a low level. According to the forecast by the joint survey
of German economic research institutes, the decline in economic performance for the year 2009 as a
whole will amount to around 5% on account of the severe slump at the start of the calendar year.

The slide in GDP has also slowed substantially in IKB's key international markets (the UK, France,
Italy, Spain) since the spring of 2009. However, production capacity utilisation has fallen to record
lows in many countries in the wake of the global recession. Furthermore, financing conditions for
companies are still difficult all over Europe. In light of this, significant investments — a key factor in
the lending business and for a sustainable recovery — remained weak in Germany and key interna-
tional markets.

Competitors

IKB’s strongest competitors in Germany are the big universal banks as well as some of the larger
institutes in the public banking sector (large savings banks and state banks (Landesbanken). In view
of the market developments, it is expected that there will be further concentration in the public and
the cooperative banking sectors; in addition, mergers in the private banking sectors are also expected
due to increasing consolidation pressures as a result of the financial markets crisis, as well as mergers
in the private banking sector as a result of the increasing pressure for consolidation.

6.3.5 Risk Management

Regulatory capital resources and risk-bearing capacity

Regulatory capital resources

Banks must maintain a minimum statutory level of equity (capital) to cover the risks they take. At
14.7 % at the consolidated group level, the equity ratio of IKB as at 30 September 2009 was above the
minimum amount required for regulatory purposes of 8.0%. At 10.4% at the consolidated group

level, the currently more importantTier | ratio as at 30 September 2009 was higher than the regula-
tory minimum of 4.0 %.
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The following table provides an overview of IKB's regulatory risk items, equity resources and equity
ratios:

At consolidated group level (Section 10a KWG)
As at

30 Septem- 31 March
ber 2009 2009

EUR million EUR million
(unaudited) (audited)

Regulatory capital situation

Capital charge forcreditrisk . ...... ... ... .. . i i i 21,579 24,718
Capital charge formarketrisk . ............ ... ... 475 613
Capital charge for operationalrisk ............... ... ... ...... 1,100 1,324
Risk position............ ... ... ... . .. . 23,154 26,655
Tierlcapital. . ... e 2,499 2,276
Tierllcapital .. ... e 1,077 1,245
Tierlllcapital. ... ... 0 35
Deductible items!! . ... -177 - 236
Equity capital . ...... ... ... .. .. 3,399 3,320
Tier lcapital ratio (iNn %) . .. . ..o e 10.4 8.1
Total capital ratio (iNn %) . ... . oo 14.7 12.5
Notes:

(1) Deductions as at 30 September 2009 and 31 March 2009 predominantly consisted of securitisation positions, which
are included in risk-weighted assets at a risk weighting of 1,250 % in accordance with the German Solvency Regula-
tion (SolvV) and investments in accordance with section 10 (6) sentence 1 no. 1 KWG.

The decline in risk-weighted assets as at 30 September 2009 was the result firstly of the disposal of
risk assets, in particular of loan receivables at IKB CC, and secondly of scheduled repayments coupled
with restrictions on new business.

At the same time, HGBTier | capital was increased by around EUR 220 million as a result of measures
taken by Lone Star (waiver of claims from a subordinated bond and early voluntary conversion of a
convertible bond).

The Board of Managing Directors still expects that it will be possible to comply with both statutory
minimum requirements and the minimum capital requirements imposed by SoFFin and the Deposit
Protection Fund (including aTier | ratio of 8 %) in the future.

Risk-bearing capacity

For internal monitoring of risk-bearing capacity, the available economic risk cover is compared
against IKB's total risk as measured in line with business practices (economic capital requirements)
from both an equity provider (going concern view) and a non-subordinated lender (liquidation view)
standpoint.
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Components of economic risk cover
As at

30 Septem- 31 March
ber 2009 2009

EUR million  EUR million

Equity provider perspective

Corecapital . . ...... ... ... . .. 1,299 1,634
Pro rata profit participation certificates and silent partnership
contributions . .. ... . e 385 386
Benchmark capital™ . .......... ... ... i e -1,140 -1,333
Risk cover . ...... ... .. . e 544 687
Lender perspective
Corecapital......... .. ... .. 734 823
Profit participation certificates and silent partnership contributions. 596 621
Subordinated capital ........ ... ... . . e 870 535
Risk CoVer . ......... i e 2,201 1,979
Notes:
(1) Expert opinion of IKB derived from market comparisons for minimum capital requirements of a bank with a BBB
rating.

Tier | (core capital) includes share capital, reserves, unappropriated surplus/loss carryforward and
the planned operating result for the next twelve months. Hidden charges are deducted from risk
coverm,

The risk cover available has changed as against the start of the 2009/2010 financial year essentially as
a result of the following developments:

® increase in the hidden charges included in the equity provider view;

e reduction of the minimum required benchmark capital in the equity provider view for total IKB
risk on account of the reduction in risk-weighted assets (see also “Regulatory capital situation”
table); and

* non-repurchase of own subordinated loans, repurchase of which had been anticipated in risk
cover as at 31 March 2009.

The consolidated group’s economic capital requirements to cover “unexpected” total IKB risk (coun-
terparty default risk, market price risk and general business and operational risk) are determined
using IKB’s own quantitative models. Economic capital requirements do not include liquidity, reputa-
tion or investment risks, though these are also subject to ongoing monitoring.

The risks quantified for a risk horizon of one year for the available risk cover are compared from the
perspective of an equity capital provider and a non-subordinated lender are shown below.

(1) Equity provider perspective: All interest-driven hidden charges from closed positions and interest and volatility-
driven hidden charges expected to be recognised in the income statement in the next five years. Credit spread-
driven hidden charges only if expected to be realised in the next five years. No hidden charges from loan refinanc-
ing.

Lender perspective: All interest, volatility and credit spread-driven hidden charges with the exception of hidden
charges in traditional lending business in illiquid markets.
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Equity capital provider perspective

Economic capital requirements — equity capital provider perspective at a confidence level of 90 %

As at
30 September 2009 31 March 2009
EUR million in % EUR million in %
Counterparty defaultrisk..................... 257 50 321 60
Market price risk™. .. ... ... 137 27 115 22
Operational risk. . . ........ .. ... ... . ..., 29 6 30 6
Businessrisk......... .. 89 17 67 12
Total......... ... . 512 100 533 100
less diversificationeffects .................... - 152 -121
Total risk position. . ......................... 360 412
RiskCover................................. 544 687

Notes:

(1) Market price risk not including extreme market development from mid-September 2008 to the end of 2008 and
credit spread risks for investment securities. The inclusion of the extreme market developments in a stress scenario
results in an increase to EUR 181 million; the additional inclusion of credit spread risks in this stress scenario would
have led to a further increase of EUR 76 million (31 March 2009: EUR 78 million).

In spite of the EUR 52 million decline in the total risk position, utilisation of the available cover
increased from 60 % to 66 % as the available risk cover decreased more strongly at the same time.

The reduction in the total risk shown is mainly due to the decline in credit risk, itself partly due to the
reduction of risk assets and partly to the improvement in risk measurement methods, whereby the
general parameters previously used have been replaced by empirical and varying parameters. The
slight increase in market price risk that arose from the growth in spread risks in spite of the reduction
of market risk positions and in the general business risk was largely offset by a simultaneous rise in
the diversification effect.

Lender perspective

The table below shows the economic capital requirements from the perspective of a non-subordi-
nated lender with a confidence level adequate to the current “BBB” rating of 99.76 %.

Economic capital requirements — lender perspective

As at
30 September 2009 31 March 2009
EUR million in % EUR million in %
Counterparty defaultrisk..................... 996 52 1,141 58
Market price risk™. . ... ... .. 666 35 609 31
Operational risk. . . ........ .. ... ... ... 84 4 84 4
Businessrisk......... ..o 165 9 129 7
Total.........cc i e 1,911 100 1,964 100
less diversificationeffects . . .................. - 253 - 243
Total risk position. . ......................... 1,658 1,720
Riskcover ........... .. ... 2,201 1,979

Notes:
(1) Market price risk not including extreme market development from mid-September 2008 to the end of 2008 and
credit spread risks for investment securities.

Owing to the slight increase in risk cover assets as against the start of the financial year 2009/2010

and the simultaneous decrease in the total risk position, utilisation of risk cover assets improved
from 87 % to 75 %.
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The decline in the total risk position resulted solely from the reduction in counterparty risk as a result
of the reduction of risk assets (risk reduction: EUR 94 million) and the changes in methodology
described above.

The change in market price risk as against the start of the 2009/2010 financial year is due to a signifi-
cant reduction in the interest risk position (risk reduction: EUR 228 million), which was however off-
set, on the one hand, by an increase in the spread risk on account of spread developments since the
start of the financial year and, on the other hand, by a reduction in diversification effects within the
market price risk.

In the stress scenario, the market price risk increased from EUR 666 million to EUR 1,108 million.

Given that overall economic developments are still characterised by a high level of uncertainty, IKB
has prepared various forecasts for the two financial years and 2009/2010. These forecast calculations
are based on various stress scenarios and IKB’s business plan. The finding was that risk-bearing
capacity will be assured if the business plan is realised. Analysis of stress scenarios shows that even
if business performance is below that shown in the business plan, the risk-bearing capacity would be
tight but nonetheless adequate. However, there will be hardly any further buffer to cushion other
risks. In the event of a significant expansion of the current recession beyond 2010 and another severe
crisis in the capital markets such as after the insolvency of Lehman Brothers, IKB would no longer
have risk-bearing capacity without further additional equity.

Counterparty default risk
Rating process and procedures

IKB uses a computer-based rating system to assess credit quality specifically designed for the rele-
vant customer sector or specific type of financing. The individual rating classes are assigned proba-
bilities of default based on the analysis of historical defaults and economic expectations.

In July 2009, IKB introduced a new IKB master scale that has 15 credit rating levels for non-defaulted
borrowers rather than the previous nine levels. The greater differentiation in the new IKB master
scale allows for a more precise measurement of the default risks of individual borrowers on the basis
of the underlying rating score.

As a customer’s credit score ultimately reflects the current forecast for a one-year probability of
default, expected future economic performance has been integrated into the rating as a point of ref-
erence for the probability of default. With regard to the current recession, IKB is assuming that prob-
abilities of default will be almost twice as high as the average level observed in recent years. This is
reflected directly in the new master scale ratings, which are one to two levels weaker taking into
account economic assumptions than in an average economic situation. A reconciliation of the rating
structure from the old to the new master scale can be found further below.

The forecast overall economic performance is reviewed regularly and adjusted in the rating as appro-
priate. As a result, customers’ credit ratings will also change as economic forecasts change.

The new rating scale has no impact on classification as a problem exposure as these criteria are
based on the definitions of default found in Basel Il (1. restructuring; 2. arrears; 3. provision for pos-
sible loan losses; 4. insolvency). As part of the introduction of the new master scale, the number of
levels for defaulted borrowers has been increased from previously two to four to allow individual
mapping and better analysis of these criteria in future.
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Structure of counterparty default risk

IKB's internal reporting of credit volumes as at 30 September 2009 compared to 31 March 2009
showed the following:

Credit volume

As at
30 Septem- 31 March
ber 2009 2009 Change

EUR million EUR million EUR million
Sector
Loanstobanks ..........cco i 19 23 -4
Loans and advances to customers ............... 23,632 25,678 - 2,046
Portfolio investments, corporate and government

boNds . . 4,019 4,201 -182

Operating and finance leases ................... 2,004 2,101 -97
Contingent liabilities, CDS and guarantees ........ 1,171 1,283 - 112
Total creditvolume. .. ........... ... ... ........ 30,843 33,286 -2,443

Other significant counterparty default risks outside
the credit volume

Loans and advances to otherbanks .............. 3,267 2,957 + 310
Assets held fortrading. ........................ 3,084 3,680 - 596
Investment securities . . ... 4,971 6,088 -1,117
Irrevocable loan commitments . ................. 2,493 2,932 - 439

Since the start of the financial year, the total credit volume has declined by around EUR 2.4 billion.
The decline affected all market segments and essentially resulted from disposals of assets and sched-
uled repayments while at the same time limiting new business.

The counterparty default risk positions that are not allocated to the credit volume primarily relate to
current loans and advances to banks, bonds — mainly mortgage bonds — as well as irrevocable loan
commitments and derivatives.

As at
30 September 2009 31 March 2009
Credit volume Number" Credit volume

EUR million in % EUR million EUR million in %

Volume'
less than EUR 5 million ............. 5,001 16 % 18,858 5,666 17%
between EUR 5 million and EUR 10

million ... 3,213 10% 436 3,748 11%
between EUR 10 million and EUR 20

million ... 4910 16% 364 5,195 16%
between EUR 20 million and EUR 50

million ... 3,833 12% 131 4,414 13%
EUR 50 millionand more............ 3,153 10% 28 3,124 9%
Total............cciiiiiin 20,110 65% 19,817 22,147 67%
Risk transfers®? . . .................. 9,215 30% 154 9,811 29%
Market segments (total). . ........... 29,325 95% 19,971 31,957 96%
less than EUR 50 million ............ 316 1% 586 2%
between EUR 50 million and EUR 100

million ......... . . . 672 1% 294 1%
EUR 100 millionand more........... 530 3% 449 1%
Portfolio Investments segment .. .. ... 1,518 5% 1,329 4%
Group(total) ...................... 30,843 100% 33,286 100%
Notes:

(1) Borrower groups in accordance with section 19 KWG; number of borrower groups
(2) Hermes guarantees, indemnifications, risks transferred
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While the absolute credit volume in lending business for market segments is in decline in all sizes up
to EUR 50 million, the credit volume in the EUR 50 million and more class is virtually unchanged.The
average exposure in the class EUR 50 million and more is EUR 112.6 million.

There were shifts between size classes in Portfolio Investments on account of subsequent measure-

ment gains. Allocation to a size class is based on the current remaining carrying amount rather than
the original nominal investment volume.

Collateral, risk transfer and securitisation

As at
30 September 2009 31 March 2009
Credit volume Credit volume
EUR million in % EUR million in %
Collateral
Property liensand charges. .. .................... 6,778 22% 7,191 22%
Transfers of ownership ...................... ... 2,439 8% 2,562 8%
Othercollateral™. . ......... ... ... ... ... ... ..... 6,036 20% 7172  22%
Withoutcollateral . . .......... ... .. 4,857 16% 5,222 16%
Total. . ... e 20,110 65% 22,147 67%
Risk transfers'? ... ........ ... ... ... ... ... .. ..., 9,215 30% 9,811 29%
Market segments (total). ... ..................... 29,325 95% 31,957 96%
Portfolio Investments segment ................... 1,518 5% 1,329 4%
Group(total) . ........... ... ... .. . 30,843 100% 33,286 100%
Notes:

(1) e.g. assignment of receivables, participation rights, assignment of shares, ownership rights, subordinations, fixed
and floating charges, mortgage over shares
(2) Hermes guarantees, indemnifications, risks transferred

The drop in credit volume in market segments affects all types of collateral, which means that the
collateral structure of the portfolio as a whole is largely unchanged. The strong decline of more than
EUR 1 billion in the volume backed by other collateral relates to the similarly strong reduction of
credit volume in the Structured Finance segment.

Risk limitation is supported by the collateral provided by risk transfer. Currently transferred risks in
the amount of EUR 9.2 billion include loans for which liability has been directly assumed by banks or
public authorities plus the synthetic placement of loan receivables. As at the reporting date, the vol-
ume of synthetic collateralised loans was EUR 6.2 billion, of which EUR 5.1 billion relates to loans for
which IKB has only retained first-loss risks of EUR 14 million. Expected losses and portions of unex-
pected losses of EUR 39 million were transferred for loans with a volume of EUR 1.1 billion. This
hedging of the highest default risks in the portfolio is currently still considered adequate on the basis
of expected values, even under recession conditions.
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Geographical structure

The total credit volume breaks down by regions as follows:

As at
30 September 2009 31 March 2009
Credit Volume Credit Volume
EUR million in % EUR million in %
Regions
Germany . ....o it e e 12,537 41 % 13,407 40%
OutsideGermany . ... 7,574 25% 8,739 26 %
Western Europe. .. .....covviiiinnn.. 6,244 20% 6,516 20%
EasternEurope .......... ... ... . .. 693 2% 720 2%
North America . .......ouuiiinnnnnnn.. 356 1% 1,180 4%
Other. ... 281 1% 323 1%
Total. ... e e 20,110 65 % 22,147 67 %
Risk transfers!™ . .. ...... ... ... ... ... .. ... .. 9,215 30% 9,811 29%
Market segments (total). .. .................. 29,325 95 % 31,957 96 %
Portfolio Investments segment . . ............. 1,518 5% 1,329 4%
Group(total) .. ......... ... i, 30,843 100 % 33,286 100%
Notes:

1) Hermes guarantees, indemnifications, risks transferred

The drop in the credit volume outside Germany of around EUR 1.2 billion was mainly in North
America and was due to disposals of assets by IKB CC.

Breakdown of the country lending obligations according to IKB country rating:

As at Rating
30 September
2009 total? 1-4 5-7 8-10 11-13 14-15
EUR million
Country rating'"
Loan volume
Outside Germany . ............... 7,574 7,136 155 214 69 0
Western Europe. .............. 6,244 6,244 0 0 0 0
Eastern Europe ............... 693 411 103 178 0 0
North America................ 356 356 0 0 0 0
Other........................ 281 125 52 36 69 0

Notes:

(1) Not including risks transferred to third parties; higher credit ratings reflect higher risk levels.

(2) Export credit guarantees are deducted from the figures presented above. No other adjustments for collaterals are
made.

96 % of the credit volume attributed to countries outside Germany related to the best country risk
classes, 1-4 and 5-7. In addition EUR 1.1 billion of risks transferred to third parties (for example
Hermes Insurance) related to foreign borrowers.

The utilisation of loans in the risk classes 11-13 essentially relates to Turkey (EUR 40 million), Egypt
(EUR 14 million), the Philippines (EUR 9 million) and Iran (EUR 6 million).

Sector structure

The level of diversification in the industrial sectors is virtually unchanged. No one industrial sector
accounts for more than 5% of the portfolio. Around 35% of real estate financing relates to office
property. The rest is distributed almost equally among the other property types (retail, commercial
and other property).
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As at

30 September 2009 31 March 2009 Credit
Credit Volume Volume
EUR million in % EUR million in %

Sector
Industrial sectors .......................... 14,342 47 % 15,791 47 %
Mechanical engineering. .................... 1,244 4% 1,365 4%
Energy supply. . ... 1,151 4% 1,267 4%
SBIVICES .« ittt e 818 3% 813 2%
Transport support services . ................. 816 3% 850 3%
Metal manufacturing . ......... .. ... ... ..... 786 3% 831 3%
Retail (not including motor vehicles) .......... 766 2% 817 2%
Wholesale (not including motor vehicles) ... ... 725 2% 716 2%
Chemicals ............ ... ... ... .......... 700 2% 869 3%
Health and communitycare.................. 582 2% 614 2%
Food/beverages and tobacco. . ............... 556 2% 622 2%
Other (< EUR 550 million; number:29)......... 6,198 20% 7,027 21%
Realestate................... ... ... ..t 2,996 10% 3,256 10%
Financialsector. ........................... 602 2% 989 3%
Public sector/banks . ....................... 2,170 7% 2,110 6%
Total ....... ... .. .. . ., 20,110 65 % 22,147 67 %
Risk transfers™ . . ... ... .. ... ... . . . 9,215 30% 9,811 29%
Market segments (total). .. .................. 29,325 95 % 31,957 96 %
Portfolio Investments segment . . ............. 1,518 5% 1,329 4%

30,843 100% 33,286 100 %

Group(total) . .............................

Notes:
(1) Hermes guarantees, indemnifications, risks transferred

Credit rating structure: market segments

The total credit volume without the Portfolio Investments segment is broken down into internal rat-

ing classes as follows:

As at
30 September 2009 31 March 2009
Credit Volume Credit Volume
EUR million in % EUR million in %
Credit rating structure!"
T-4 (verygood)?. ... ... ... .. .. 1,288 4% 1,444 5%
5-7(good) . ..o 3,666 13% 4,084 13%
8-10 (satisfactory). ........ ...t 5,459 19% 6,366 20%
11-13 (sufficient) . . .o oo oo e e 5,620 19% 5,949 19%
14-15 (insufficient) . ...t 1,467 5% 1,571 5%
Problem exposures® .. ..................... 2,709 9% 2,732 9%
Total . ........ .. 20,110 69 % 22,146 69 %
Risk transfers® . . ......... .. ... ... ... .. .... 9,215 31% 9,811 31%
Market segments (total). .. .................. 29,325 100 % 31,957 100 %

Notes:
1) Higher rating classes reflect lower creditworthiness.

2) The very good credit rating levels of 1-4 mainly relate to public-sector borrowers and financial services providers.
3) Carrying amounts, i.e. after deduction of losses from impaired investment securities (30 September 2009: EUR 151

million; 31 March 2009: EUR 156 million).
4) Hermes guarantees, indemnifications, risks transferred.

Measured against the new master scale, the credit rating structure of the portfolio as a whole is virtu-
ally unchanged as against the start of the financial year 2009/2010. This is mainly due to the fact that
the probabilities of default calculated at the start of the financial year 2009/2010 already took into
account the anticipated poor economic development.
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Thus, the negative credit rating migrations observed in the second half of the financial year 2008/2009
did not initially continue. Depending on overall economic performance, however, deteriorations in
the credit rating structure cannot be ruled out in the remainder of the 2009/2010 financial year.

The introduction of the new rating scale had the following effects on the credit rating structure in the
market segments as against the old master scale (based on the reporting date 31 March 2009):

New master scale

Problem
expos- Risk
14 5-7 8-10 11-13 14-15 ures transfers Total
EUR EUR EUR EUR EUR EUR EUR EUR
million million million million million million million million
Credit rating
structure
March 2009
Credit volume
ol-156............ 1,432 3,179 129 5 - - - 4,745
2 2-25............ - 906 5,024 1,219 11 - - 7,159
P335.....n... - - 1,212 3,834 9 - - 5,055
5445 12 - - 864 1,140 - - 2017
5 and above...... - - - 27 411 - - 439
Problem expos-
ures .. ... .. - - - - - 2,732 - 2,732
Risk transferred to
third parties . .. - - - - - - 9,811 9,811
Total............ 1,444 4,084 6,366 5,949 1,571 2,732 9,811 31,957
Notes:

(1) Carrying amounts, i.e. after deduction of losses from impaired investment securities (EUR 156 million).

Identification and management of problem exposures

Problem exposures focus not just specifically on non-performing loans! but on all exposures where,
while permanent impairment is not expected, available information indicates that they require spe-

cial management from units specialising in settlement or restructuring.

(1) Aloan is defined as being non-performing if (i) insolvency proceedings have been instigated, (ii) if interest or prin-
cipal payments are more than 90 consecutive days in arrears, or (iii) in the event of other clear signs that the debtor
is unable to meet the contractual obligations in the absence of any objective indications that subsequent payment
or the realisation of collateral is likely. The liquidation value of the available collateral is taken into account in such

cases.

The following table provides an overview of the development of problem exposures:

As at

30 September
2009 credit 31 March 2009

volume credit volume Change

EUR million EUR million EUR million

Problem exposures'"
Market segments

Impaired (non-performing loans) .......... 2,075 2,138 - 63
Non-impaired . .............. .. ... ...... 785 751 + 34
Total. .o e 2,860 2,889 -29
As % of market segments credit volume . . . . 9.7% 9.0%

Notes:

%

-29
+4.5
-1.0

(1) Carrying amounts before deduction of losses from impaired investment securities (30 September 2009: EUR 151

million; 31 March 2009: EUR 156 million).
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The above problem exposures do not include the loans available for sale of IKB CC of EUR 104 mil-
lion (31 March 2009: EUR 459 million). The discounts included for these in the amount of EUR 28 mil-
lion (31 March 2009: EUR 28 million) were recognised solely on the basis of current market price
indications. There is no acute risk of default. The IKB CC exposures still in place are expected to sold
in full by the end of the financial year 2009/2010.

The following table provides an overview of the loans and advances in the market segments that are
classified as non-performing:

As at

30 September
2009 credit 31 March 2009
volume credit volume Change

EUR million EUR million EUR million %

Non-performing loans
Market segments

Germany ............ i 1,253 1,245 +8 + 0.6
OutsideGermany . ..............couuu... 411 472 -61 -12.9
Loans (non-performing).................. 1,664 1,717 - 53 -3.1
Securities (impaired investment

securities) ... ... 411 421 -10 -24
Total............ i 2,075 2,138 -63 -2.9
As % of market segment credit volume. . .. .. 7.0% 6.7%
Notes:

(1) Carrying amounts before deduction of losses from impaired investment securities (30 September 2009: EUR 151
million; 31 March 2009: EUR 156 million).

The decline in non-performing loans mainly relates to foreign acquisition finance (mainly as a result
of the reduction of the IKB CC portfolio). Almost 80% (EUR 326 million) of the remaining non-per-
forming loans outside Germany relate to Western Europe. However, the volume of non-performing
loans in Germany barely changed in net terms: A rise in non-performing loans due to the recession
in western Germany was offset by a decline of almost the same amount in non-performing loans in
eastern Germany on account of the continuing systematic reduction of problem exposures.

The volume of permanently impaired investment securities in the market segments declined slightly
in the first half of the 2009/2010 financial year on account of exchange rate differences. In addition to
structured securities relating to the transfer of own financing, the impaired investment securities
include five first-to-default notes with a credit volume of EUR 166 million (nominally EUR 194 mil-
lion). These notes include default risks of several EU states in particular, including some Eastern
European states.

Provision for possible loan losses

At EUR 210 million, the provision for possible loan losses was almost twice as high year-on-year in
the period from 1 April 2009 to 30 September 2009. However, the comparability of the two first half-
years is limited as the effects of the recession only became clear in the second half of the 2008/2009
financial year. The provision for possible loan losses in the second half of 2008/2009 was EUR 483
million.

While the provision for possible loan losses rose significantly for German and foreign acquisition
finance in the Structured Finance segment (first half of 2009/2010: EUR 113 million, EUR 20 million of
which IKB CC) compared to the first half of 2008/2009 (EUR 42 million), it was down when compared
against the second half of 2008/2009 (EUR 282 million). The same is true for the Corporate Clients
segment. Here, too, provisions for possible loan losses (first half of 2009/2010: EUR 57 million) rose
significantly as against the first half of 2008/2009 (EUR 25 million), but declined as against the sec-
ond half of 2008/2009 (EUR 101 million).
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As a result of the continuing disposal of assets, particularly at IKB CC, direct write-downs/losses on
disposal rose from EUR 5 million in the first half of the financial year 2008/2009 to EUR 29 million. At
the same time, however, the disposals result in lower portfolio impairment requirements, which led
to a decline in net additions to portfolio impairment losses from EUR 29 million to EUR 14 million.

Portfolio impairment is calculated on the basis of historically calculated loss rates. These values
derived from historical values and estimates were increased again to reflect economic expectations
(for information on the effects, see the notes to IKB's financial statements as at and for the six months
ending 30 September 2009, “Changes in line with IAS 8’ b) Changes in estimates, contained in the
Base Prospectus starting from Page F-281 et seq.).

The higher release of individual loan loss provision also resulted from sales of assets by IKB CC, as
impairment already recognised on individual assets of around EUR 15 million was reversed.

For the six months
ending 30 September

2009 2008
EUR EUR Change
million million %

Additions to individual loan loss provisions/accruals. .. ... .. 216.8 112.2 + 93
Direct write-downs . . . . ..o e e 28.7 5.4 + 431
Receipts on loans previously writtenoff .................. -35 -5.1 -31
Additions to releases of portfolio allowances .............. 14.0 29.4 -52
Releases of individual loan loss provisions/accruals ........ -46.0 -35.2 + 31
Provision for possible loanlosses. . ...................... 210.0 106.7 + 97
Development of individual loan loss provisions/accruals Ope-

ningbalance .......... ... . . 871.3 801.5 +9
Utilisation . ... .. —-175.0 —-228.0 -23
Reversal. ......... . -46.0 -35.2 + 31
Reclassification. ........ .. ... i -45.7 - -
Unwinding. . ..o e -12.7 -10.9 +17
Additions to individual loan loss provisions/accruals. .. ... .. 216.8 112.2 + 93
Effect of changes in exchangerates ...................... -64 1.2 -
Total individual loan loss provisions/accruals. . ............ 802.3 640.8 +25
Portfolio impairment ........ ... . ... . ... . . . ..
Opening balance. . ......... o 184.6 83.0 +122
Addition/reversal .. ... ... .. 14.0 29.4 -52
Effect of changes in exchangerates ...................... -0.9 0.7 -
Total portfolioallowances . . . ........................... 197.7 113.1 +75
Total provision for possible loan losses (including accruals) . . 1,000.0 753.9 + 33

The reclassification reported in the table above results from the transfer of loans and advances to
customers (including the associated impairment losses) of IKB CC to “Non-current assets held for
sale” The provision for possible loan losses on IKB CC loans was included in the provision shown in
the above table 30 September 2008 and as at 31 March 2009.

The provision for possible loan losses as at 30 September 2009 was up EUR 246 million on 30 Sep-
tember 2008. As against the start of the financial year 2009/2010, however, the provision for possible
loan losses was down slightly by around EUR 56 million. It should be noted that the provision for
possible loan losses for IKB CC was still included at both of these reporting dates. Taking into account
the reclassification, the rise as against the 30 September 2008 was EUR 292 million.The provision for
possible loan losses was down slightly by EUR 10 million as against 31 March 2009.

The coverage of non-performing loans by impairment losses, provisions and impairment losses on

investment securities was 46 %. Based on loans the ratio is 49 %; based on securities 37 % (all virtu-
ally unchanged as against 31 March 2009).
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Structured credit products

The credit volume in the Portfolio Investments segment increased due to subsequent measurement
gains in the first half of the 2009/2010 financial year and consists of

e EUR 0.68 billion in assets with a nominal value of EUR 2.20 billion transferred to the special pur-
pose entity Rio Debt Holdings with a residual risk for IKB of EUR 0.15 billion.The carrying amount
of this first-loss position rose by EUR 0.04 billion in the reporting period. The additional risk
beyond this first-loss risk was assumed by KfW by way of a senior loan and by the Lone Star by
way of a mezzanine loan. The nominal liabilities of the special-purpose entity to KfW and Lone
Star were reduced by EUR 0.1 billion to around EUR 0.6 billion by way of repayment of the senior
loans in the first half of the financial year 2009/2010. Further repayments of the senior loan of
EUR 0.1 billion were made after 30 September 2009.

e EUR 0.53 billion (nominally EUR 0.60 billion) of portfolio investments not sold to Rio Debt Hold-
ings. These investments are predominantly being wound up and no longer contain any subprime
risks. This includes synthetic transactions being wound up on account of the Lehman Brothers
insolvency with a volume covered by collateral of nominally EUR 0.33 billion. There are also two
other synthetic transactions (nominal volume of EUR 0.20 billion) that, following a restructuring
in May 2009, are no longer backed by mixed reference assets (corporate and ABS/RMBS) but
solely reference corporates and sovereigns now. The restructuring resulted in a significant
increase in the stability and credit quality of the transaction. Furthermore, a principal protected
note with a nominal volume of EUR 0.07 billion is still on the balance sheet whose original port-
folio risk is completely hedged.

e EUR 0.31 billion of risks hedged by KfW with a nominal volume of EUR 0.34 billion. This position
is not shown in the tables below.

In addition to the above portfolio investments, there are still securitisation positions with a credit
volume of EUR 0.13 billion (nominally EUR 0.25 billion) from the market segments and IKB CC.

IKB’s rating class distribution for the structured credit products of Rio Debt Holdings, the Portfolio
Investments segment and the market segments is as follows:

Credit rating structure of structured credit products of IKB"

As at
30 September 2009 31 March 2009
Nominal Nominal
amount amount
EUR EUR
billion % billion %
2 - 0.3 9 0.3 8
] 0.0 1 0.1 2
A 0.1 4 0.2 7
Baa......... 0.6 20 0.6 17
Ba/B ..o 0.4 14 0.3 9
SubBandnorating®?........... ... ... ..., 1.6 53 2.1 57
Total........ ... ... . ., 3.0 100 3.6 100

Notes:

(1) Moody'’s ratings scale is used. If two or more ratings are available, the less favourable rating is shown.

(2) The “Sub B and no rating” category includes two synthetic transactions with a volume of EUR 0.18 billion being
wound up as a result of the Lehman Brothers insolvency. The risks for IKB resulting from these transactions are
limited to legal risks with regard to the wind-up process and the credit quality of the available collateral. This also
applies to the two other synthetic Lehman transactions, the last published ratings for those transactions were as
follows: Aaa EUR 0.03 billion, Aa EUR 0.01 billion and Baa EUR 0.11 billion. Given the wind-up process, the last pub-
lished rating used as a basis for the rating classification is no longer relevant for any of the four Lehman transac-
tions.
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The distribution of underlying assets for the structured credit products is as follows:

Underlying asset structure of the structured credit products of IKB

As at

30 September 2009 31 March 2009

Nominal Nominal

amount amount

(EUR (EUR

billion) % billion) %
Underlying portfolios
Corporates. . .....vviii i e 1.1 37 1.2 32
ABS .. 1.9 63 2.3 62
thereof with sub-prime components!” . ........ 1.3 41 1.6 44
ABS/Corporates mixed. . .................... - - 0.2 5
thereof with sub-prime components .......... - - 0.2 5
Total...... ... ... . 3.0 100 3.6 100
Notes:

(1) EUR 0.11 billion relates to a synthetic CDO-of-ABS transaction being wound up that references subprime compo-
nents. The risks for IKB resulting from this transactions is limited to legal risks with regard to the wind-up process
and the credit quality of the available collateral, i.e. IKB no longer bears any subprime risk from it.

EUR 0.3 billion of the portfolio investments with corporate underlyings (CDOs of corporates and
CLOs) relate to the rating classes Sub B. Of the companies referenced, 46 % (31 March 2009: 49 %) are
based in North America.

EUR 1.8 billion of portfolio investments with ABS underlyings are held by Rio Debt Holdings. In addi-
tion, there was an investment (CDO of ABS) of EUR 0.1 billion being wound up with a rating of Baa3
and a student Loan ABS (EUR 0.01 billion) with a rating of Aaa as at 30 September 2009. The majority
of the underlying assets are located in North America (97 %; 31 March 2009: 94 %).

Due to the restructuring of two transactions with mixed ABS and corporate underlyings mentioned
above, no more investments with mixed ABS and corporate underlyings exist as at 30 September
2009. The two transactions still in the portfolio as at 31 March 2009 now solely reference corporates
and sovereigns and are reported under “Corporates”

Liquidity and market price risk
Liquidity risk

In the first three quarters of the financial year 2009/2010, IKB primarily covered its short-term liquid-
ity requirements by secured borrowing on the interbank money market (cash and term deposits),
participating in ECB tenders and acquisition of customer deposits. The volume of new customer
deposits developed positively in the first half ot the financial year 2009/2010 and amounted to over
EUR 1.5 billion as at 30 September 2009. IKB intends to use this opportunity both now and in the
future to refinance by means of liabilities guaranteed up to a certain limit (EUR 11 billion as at the
date of this Base Prospectus) by the Deposit Protection Fund. Two secured liquidity facilities from
KfW limited to March 2011 also allow IKB to borrow up to EUR 2.75 billion (as at 31 December 2009).
These facilities have currently been partially utilised (utilisation as at 30 September 2009: EUR 0.5
billion). IKB is currently unable to draw the full amount available under the facilities due to lack of
collateral.

A key factor in generating medium-term liquidity was the additional framework guarantee from
SoFFin, which provided an additional guarantee volume of EUR 7 billion by way of agreement dated
18 August 2009, EUR 3 billion of which with the option to issue bonds with a term of up to five years.
IKB issued a bond with a volume of EUR 2 billion with a three-year term in September 2009 on the
basis of this guarantee. Two additional issues of state-guaranteed bonds, one in the amount of EUR 2
billion with a five-year term and the second in the amount EUR 1 billion and a three-year term, were
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placed in February 2010. IKB already placed one two-year and two three-year bonds under the first
framework guarantee of EUR 5 billion from January to April 2009. Upon IKB's request dated 4 Febru-
ary 2010, SoFFin decided on 9 February 2010 to reduce the framework guarantee amount to EUR 10
billion with effect as at 17 February 2010. As at the date of this Base Prospectus, the framework
guarantee amount has been fully utilised.

Medium and long-term liquidity was also generated by disposals of assets and, to a lesser extent, by
issuing promissory note loans guaranteed up to a certain limit (EUR 11 billion as at the date of this
Base Prospectus) by the Deposit Protection Fund. IKB also received funds from public assistance
programmes initiated by KfW and regional development authorities, which it is using to provide
financing to its SME corporate clients. The liquidity situation of IKB has improved significantly as a
result of the combined measures.

Depending on the development of its new business, IKB expects its liquidity requirements to amount
to between EUR 11 billion and EUR 12 billion from 1 October 2009 until 30 September 2010. To refi-
nance these requirements, the main options available are drawing options at the ECB and within the
KfW liquidity facilities, accepting liabilities guaranteed by the Deposit Protection Fund and selling
assets within the scope of the EU requirements.

Liquidity planning is based on a range of assumptions as to the above and other factors that can
determine liquidity, both on the assets side and the liabilities side. In the event that several of these
assumptions do not come to fruition simultaneously, this may result in liquidity bottlenecks. One
possible scenario for this would be market developments that neither allows assets to be sold nor
liabilities guaranteed by the Deposit Protection Fund to be increased.

Market price risk

IKB distinguishes between the portfolios for proprietary trading, investment portfolios (proprietary
investments and liquidity reserve) and the refinancing of lending operations.The relevant risk factors
for IKB include foreign currency, interest rates, credit spreads, volatility (option price) and share price
risk.

The interest rate risk at IKB is particularly relevant in the investment portfolio.

The relevant spread risk at IKB results in particular from securities and promissory note loans in the
investment portfolio, the first-loss piece retained from the transaction with Rio Debt Holdings and
other portfolio investments.

Option writer positions are held in IKB’s investment portfolio in particular.

At IKB, currency positions essentially only exist in U.S. dollar, British pound sterling, Japanese yen

and Swiss franc. Loans and advances denominated in foreign currencies, including their future
income streams, are hedged virtually in full.

Development of the market price risk profile

The first half of the financial year 2009/2010 was marked by a further decline in euro interest rates in
short durations and a rise for long durations, a slight decline in interest rate volatility (which is now
sticking to the November 2008 level, after the Lehman Brothers insolvency) and a significant narrow-
ing of credit spreads on government and corporate bonds and mortgage bonds.
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The following table shows the development of IKB’s market risk profile:

As at
30 September
2009 31 March 2009
EUR million EUR million
Basis pointvalueV (BPV) . ....... . e 0.6 0.1
VEgal? e -13.7 -17.1
VaR® — foreign CUrrenCy. . . ..o v vt e e -13.6 -93
VaR® —interest rate and volatility . . .. ........... ... ... . ... -96.1 -126.1
VaR® —spread. . ... oo -151.1 -123.8
Correlationeffect ......... ... ... .. ... . . .. . L 3.5 54.7
VaR® total . ........... i e e -207.3 -2045
Notes:
(1) Change in present value of the portfolios assuming a parallel upward shift of all yield curves by one basis point
(0.01%).

(2) Change in present value of IKB's portfolio assuming a 1% increase in interest rate volatility.
(3) 99% confidence level with a holding period of ten days.

Since the significant BPV reduction in mid-2008, IKB has steered its BPV in a range of between
EUR - 0.75 million and EUR 0.75 million. In this context, IKB has taken a moderate short position
since the start of the financial year 2009/2010 with the BPV rise of EUR 0.5 million in anticipation of
rising interest rates.

The vega decline of EUR 3.4 million resulted from the further reduction in option writer positions in
the investment portfolio. This is also reflected in the significant EUR 30 million decline in the interest
rate/volatility Value at Risk (“VaR"”).The reduction of option positions was continued in October 2009
resulting in a vega of around EUR 10 million at the end of October 2009.

The EUR 27 million rise in the spread risk is essentially due to the significant narrowing of credit
spreads since the start of the financial year 2009/2010, which entails an appreciation of liquidity
investment bond positions and thereby increased spread risk potential.

In total, the market risk potential as at the end of the first half of the financial year 2009/2010 was at
roughly the same level as at its start. While interest rate and volatility risks and spread risks were still
less significant at the start of the financial year 2009/2010, the spread risk was dominant for the first
time as at the end of the half-year. As at 31 December 2009, the overall market risk expressed in
terms of VaR (10 day, 99%) was reduced to EUR 165 million (EUR 207 million as at 30 September
2009). This risk reduction was due to further sales of structured notes and was also reflected by a
vega decline in absolute values to EUR - 10.1 million (EUR - 13.7 million as at 30 September 2009).

Operational Risks
Legal Risks

For description of legal risks in respect of IKB's operations, please refer to “— Financial Information -
Legal Proceedings”

Risks in connection with SoFFin conditions

In addition to other conditions under the SoFFin framework guarantee, IKB is required to prepare
monthly, quarterly, half-yearly and annual reports presenting the financial and economic situation of
IKB.

IKB must continue to ensure that it is sufficiently capitalised, i.e. specifically, that it has aTier | ratio
in accordance with section 10 (2a) KWG of at least 8% of the denominator of the overall capital ratio
stated in section 2 (6) sentence 2 of the German Solvability Regulation (“SolvV”). If the Tier | capital
of IKB at the single entity or group level in accordance with section 10 (2a) KWG declines during the
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term of the guarantee agreement to less than 8% of the denominator of the respective overall capital
ratio stated in section 2 (6) sentence 2 SolvV (at single entity or group level), IKB must immediately
inform SoFFin and take all necessary action to restore the required Tier | ratio of at least 8% of the
denominator of the overall capital ratio given in section 2 (6) sentence 2 SolvV.

Non-compliance with these obligations will result in repercussions, including substantial contractual
penalties. IKB could also be required to provide cash collateral for the utilised guarantees.

Extensive processes have been implemented to minimise operational risks of non-compliance.

Personnel risks

As in periods before the first half of the financial year 2009/2010, the trend in resignations by employ-
ees continued to decline. Given the stabilisation of IKB, the published redundancy scheme and the
general situation on the labour market, a significant decline in the resignation rate has been observed
as against the previous quarters.

Over the first half of the financial year 2009/2010, around 170 jobs were downsized at the branches
owing to relocation to head office (34) or departures or transfer to the interim employment company.
There are indications of uncertainty and a loss of motivation among employees on account of the
outstanding downsizing in central divisions.

One factor that can be considered to have reduced risk is that IKB has succeeded in recruiting a
number of highly-qualified new employees and executives. Also, more of the new established posi-
tions created as part of the restructuring measures have been largely filled by internal reassign-
ments. This was not the case for only a small number of these positions, with the result that the start-
up and error risks were limited — particularly in the new central divisions.

Generally, a greater need for restructuring specialists has been observed in the industry on account
of the ongoing financial market crisis. This tends to increase the risk of internal specialists being
poached in this and related areas.

Overall assessment of the risk situation

The markets have still not fully processed the Lehman Brothers insolvency. In a market still charac-
terised by high levels of uncertainty and volatility and in a deep recession, IKB is still exposed to
considerable default, market price, liquidity and legal risks.

Itis still very difficult to estimate the impact of the global economic downturn on counterparty default
risks in lending business. The risk of further deterioration in the economy is still high. Even in the
financial year 2009/2010, the effects of the recession have left noticeable scars on structured financ-
ing, which accounted for around half of all impairment losses in the first half of the financial year
2009/2010.

The risk to IKB from portfolio investments is limited to a total of EUR 0.8 billion, EUR 0.3 billion of
which is being wound up.The rest is divided among restructured proprietary investments, a subordi-
nated loan to Rio Debt Holdings and investments relating to the securitisation of on-balance sheet
positions.

Following the reduction of interest positions in the past financial year 2008/2009 and the continuing
reduction of option positions, the market price risk is now dominated by the credit spread risk. In
light of market jitters and despite all the measures taken to shrink interest rate risks, IKB still has a
relatively high exposure to increases in the volatility of interest rates (volatility risk, vega) due to the
issuer positions still held in the investment portfolio.

Liquidity risk has been cushioned thanks to the support of SoFFin, to the extent that IKB expects to

be able to implement its own planned measures to procure liquidity as the market environment
returns to normal. Upon IKB’s request dated 4 February 2010, SoFFin decided on 9 February 2010 to
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reduce the framework guarantee amount to EUR 10 billion with effect as at 17 February 2010. As at
the date of this Base Prospectus, the framework guarantee amount has been fully utilised.

Risk-bearing capacity is assured in regulatory terms with ratios in excess of the minimum legal
requirements. Economically, risk-bearing capacity is assured from both equity provider and non-sub-
ordinated lender perspectives as at 30 September 2009. Nonetheless, this situation is still tight. For
this reason, IKB is still making use of all economically viable opportunities to lower its risk position.
This includes both counterparty risks and market price risks. In the event of a significant expansion
of the current recession beyond 2010 and another severe crisis in the capital markets such as after
the insolvency of Lehman Brothers, IKB would no longer have risk-bearing capacity without further
additional equity. This also applies to unexpected legal risks if they are recognised in income.

IKB’s ability to continue as a going concern depends on compliance with the requirements of

e SoFFin in respect of the provision of guarantees;

e the EU Commission in respect of the approval of state aid; and

e the Deposit Protection Fund

and the EU Commission’s approval of the modified restructuring plan and the extended SoFFin

framework guarantees (the extended SoFFin guarantee was approved on 17 August 2009). In this
respect, it is of paramount importance that

e theTier | ratio of at least 8% is complied with at the level of the individual bank and the group;
e consolidated total assets are reduced to EUR 33.5 billion by 30 September 2011;

¢ the Real Estate Finance segment (including special subsidiaries) and activities at locations in
Luxembourg, Amsterdam and New York are discontinued on schedule;

e reduction of non-strategic assets; and

e adequate risk-bearing capacity is also assured in the future in due consideration of the above
points and the new business model.

If IKB is unable to maintain aTier | capital ratio of at least 8%, ensure adequate risk-bearing capacity
and sufficiently reduce risk items in the coming financial years, further equity injections will be
required.

IKB has not only taken these provisions into consideration in its planning but has also set up proc-
esses and executive bodies for the sustainable balance sheet structure management that this will
require. In addition to the disposal of certain risk assets that no longer belong to IKB’s core business
to institutional investors, this also includes changing the refinancing structure.

As well as the time component in the implementation of the EU requirements, effects on key eco-
nomic indicators such asTier | capital, ongoing earnings losses and liquidity will also be monitored
on an ongoing basis.

In the event that the financial and economic crisis persists for longer than expected, there may still
be scope to carry out any necessary adjustments to implement these measures, which means that it
will not be necessary to sell off balance sheet assets at any price in order to comply with the EU
requirements. Even if IKB temporarily falls below the minimumTier | ratio required by SoFFin, appro-
priate measures can be agreed with SoFFin.This could include the addition of further equity.

However, the Board of Managing Directors is assuming that the requirements will be implemented
on time and that the business specifications will be complied with at the same time.
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6.4 Organisational Structure

6.4.1 Description of the Group

Branches and Subsidiaries

The IKB business is conducted primarily in Germany but also includes activities abroad. Apart from
its operations in Disseldorf, IKB AG maintains branches in Frankfurt/Main, Hamburg, Berlin/Leipzig,
Munich and Stuttgart. In addition, IKB maintains branches in London, Luxembourg, Madrid, Milan
and Paris.

Consolidated Entities

As at 30 September 2009, the consolidated entities were as follows:

Share of
Consolidated Subsidiaries capital in %
1. Foreign Banks
IKB International S.A., Luxembourg 100"
2. Other German Companies
ICCO Grundstticks-Vermietungsgesellschaft mbH & Co. KG, Diisseldorf 100"
ICCO Grundstlicks-Vermietungsgesellschaft mbH, Diisseldorf 100"
IKB Autoleasing GmbH, Hamburg 100"
IKB Beteiligungen GmbH, Diisseldorf 100
IKB Data GmbH, Disseldorf 100
IKB Dritte Equity Suporta GmbH, Diisseldorf 100"
IKB Equity Capital Fund | GmbH & Co. KG, Dusseldorf 100"
IKB Equity Finance GmbH, Diisseldorf 100"
IKB Erste Equity Suporta GmbH, Disseldorf 100"
IKB Grundstiicks GmbH & Co. Objekt Degerloch KG, Dusseldorf 100
IKB Grundstiicks GmbH & Co. Objekt Hamburg KG, Diisseldorf 100
IKB Grundstlicks GmbH & Co. Objekt Holzhausen KG, Diisseldorf 100
IKB Grundstiicks GmbH & Co. Objekt Uerdinger Strale KG, Dusseldorf 100
IKB Grundstiicks GmbH, Disseldorf 100
IKB Immobilien Management GmbH, Dusseldorf 75
IKB Leasing Berlin GmbH, Erkner 100"
IKB Leasing GmbH, Hamburg 100"
IKB Private Equity GmbH, Diisseldorf 100"
IKB Projektentwicklung GmbH & Co. KG, Diisseldorf 100
IKB Projektentwicklungsverwaltungsgesellschaft mbH, Diisseldorf 100
IMAS Grundstlicks-Vermietungsgesellschaft mbH, Diisseldorf 100
ISOS Grundstlicks-Vermietungsgesellschaft mbH & Co. KG, Diisseldorf 100"
ISOS Grundstlicks-Vermietungsgesellschaft mbH, Diisseldorf 100"
ISTOS Beteiligungsverwaltungs- und Grundstiicksvermietungsges. mbH &
Co. KG, Dusseldorf 100
ISTOS Erste Beteiligungsverwaltungs- und Grundstlicksvermietungsges.
mbH & Co. KG, Disseldorf 100
ISTOS Zweite Beteiligungsverwaltungs- und Grundstiicksvermietungsges.
mbH & Co. KG, Disseldorf 100
ISTOS Dritte Beteiligungsverwaltungs- und Grundstlicksvermietungsges.
mbH & Co. KG, Disseldorf 100
3. Other Foreign Companies
IKB Capital Corporation, New York 100
IKB Finance B.V., Amsterdam 100
IKB Funding LLC I, Wilmington/Delaware 100
IKB Funding LLC Il, Wilmington/Delaware 100
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Share of

Consolidated Subsidiaries capital in %
IKB Leasing Austria GmbH, Salzburg 100"
IKB Leasing CR s.r.0., Prague 100"
IKB Leasing Finance IFN SA, Bucharest 100"
IKB Leasing France S.A.R.L., Marne 100"
IKB Leasing Hungaria, Budapest 100"
IKB Leasing Polska Sp.z.0.0., Poznan 100"
IKB Leasing SR s.r.o0., Bratislava 100"
IKB Leasing srl., Bucharest 100"
IKB Lux Beteiligungen S.a.r.l., Luxembourg 100
IKB Penzidyi Lizing Hungaria Rt., Budapest 100"
Stil Location S.A.R.L., Marne 100"
ZAO IKB Leasing, Moscow 100"

Joint Ventures/Associates
Linde Leasing GmbH, Wiesbaden 30"
Movesta Lease and Finance GmbH, Disseldorf 50".2)

Special Purpose Entities in accordance with SIC-12
Bacchus 2008-1 Plc, Dublin
Bacchus 2008-2 Plc, Dublin
ELAN Ltd., Jersey (one unit)
Havenrock Ltd., Jersey
Havenrock Il Ltd., Jersey
Rio Debt Holdings Ltd., Dublin

Notes:

(1) Indirect shareholding.

(2) By agreement dated 28 August 2009, IKB agreed to sale its stake in Movesta.The transaction closed on 18 December
2009 with the final transfer of title.

As a result of the conditions imposed by the EU Commission in connection with its state aid deci-
sions on the rescue measures and the SoFFin framework guarantee, IKB is currently engaged in a
restructuring process, pursuant to which several subsidiaries will have to be disposed of or liqui-
dated. For further detail, please refer to “— Restructuring of IKB”

6.4.2 Co-operations

IKB has entered into a number of co-operation agreements with various partners in the ordinary
course of its business. Such co-operation agreements mainly serve to increase IKB’s client base and
offer a wider product range. IKB’s co-operation partners include Euler Hermes/Hermes Kreditver-
sicherungs AG, Kerkhoff Consulting GmbH and Coface Finanz GmbH.

6.5 Information on Business Trends

6.5.1 Statement on Material Adverse Change

Except as disclosed below under “— Recent Developments” and “— Outlook” and under “— Restructur-
ing of IKB” and “- Business Overview — Principal Markets / Competitive Position — Geographical
Markets” above, there has been no material adverse change in the prospects of IKB that has occurred

since the date of the last audited consolidated financial statements as at and for the year ending
31 March 2009.
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6.5.2 Trend Information / Uncertainties

IKB is subject to the trends, uncertainties and influences explained in this Base Prospectus. Such
uncertainties and influences may have a material effect on its business prospects for the remainder
of the financial year 2009/2010 and for future periods. These include, in particular, the continuing
uncertainty concerning developments in the international financial markets and the global economy.
For further information, please see “Risk Factors”

IKB’s business primarily focuses on Germany, in particular in western Germany. Consequently, the
economic conditions and cyclical momentum of such region have particular influence on its results
of operations. For further details, please refer to “— Business Overview — Principal Markets/Competi-
tive Position” and “— Outlook”

IKB is currently in the process of restructuring its business model as a consequence to conditions
imposed by the EU Commission in its decision relating to the rescue measures and the SoFFin frame-
work guarantees. For further detail, see “— Restructuring of IKB”

6.5.3 Recent Developments

Since 30 September 2009, the following recent developments have arisen:

EU Requirements on account of Modified Restructuring Plan

To ensure liquidity, the SoFFin framework guarantees were extended to EUR 12 billion. Upon IKB's
request dated 4 February 2010, SoFFin decided on 9 February 2010 to reduce the framework guaran-
tee amount to EUR 10 billion with effect as at 17 February 2010. As at the date of this Base Prospec-
tus, the framework guarantee amount has been fully utilised. For further details in respect of EU
conditions relating thereto, please see “- Restructuring of IKB — Future Restructuring Measures” and
“— Financial Information — Legal Proceedings — State Aid Proceedings” and “Risk Factors — Risk Fac-
tors relating to IKB and its Business — The conditions imposed on IKB by the EU Commission may
significantly limit IKB’s future operations.”

Significant Transactions

In connection with the implementation of the requirements of the EU Commission, all rights and
obligations under the contribution agreement with BNP Paribas Luxembourg S.A. (“BNP S.A.")
dated 8 November 1999 were transferred from IKB S.A. to IKB AG by way of assumption of contract
(Vertragstibernahme) on 5 October 2009 after the meeting of the holders of the contribution certifi-
cates issued on a fiduciary basis by BNP S.A. had approved the transfer with a majority of 93.88 %.
The silent participation (nominally EUR 100 million), which expired on 31 March 2009, was repaid on
17 November 2009 in the amount of EUR 19 million.

Claims for Damages
In October 2009, King County and lowa Student Loan Liquidity Corporation initiated class actions in
the United States. Please see below under “- Financial Information — Legal Proceedings — Proceed-

ings relating to IKB's Former Off-Balance Sheet Financing Vehicles — Class Actions” for further
details.

Personnel Changes

For information on the current composition of IKB’s Board of Managing Directors, please see
“— Administrative, Management and Supervisory Bodies — Board of Managing Directors”

On account of the compensation restriction agreements with SoFFin, no bonuses will be paid to the
members of the Board of Managing Directors from 3 July 2009 until 31 December 2010. The maxi-
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mum compensation for members of the Board of Managing Directors in this period will be
EUR 500,000 p.a. Regarding the amount of future bonuses, IKB’s regulations on bonuses were
adjusted in line with the new legal requirements of the German Act on the Appropriateness of
Management Board Compensation.

Movesta Sale Agreement

On 28 August 2009, IKB Beteiligungen GmbH, Disseldorf, and KfW IPEX-Beteiligungsholding GmbH,
Frankfurt, concluded an agreement to sell their shares in Movesta to Immobilienholding LHA Anlagen-
verwaltungsgesellschaft mbH, Munich. The transaction closed on 18 December 2009 with the final
transfer of title.

Special Auditor

Shareholders of IKB AG are seeking the appointment of a special auditor for IKB. For further informa-
tion, please see below under “- Financial Information — Legal Proceedings — Court Appointment of a
Special Auditor”

Change in IFRS fair-value result as at 30 June 3009 and as at 30 September 2009

On 1 February 2010, the Board of Managing Directors resolved to reverse a positive effect of EUR 56
million which had previously been shown in the fair-value result as at 30 September 2009. Hence, the
consolidated net loss for the first half of the financial year 2009/10 rose to EUR 454 million. On 2 Feb-
ruary 2010, IKB issued restated consolidated interim financial statements as at and for the six months
ending 30 September 2009, which replace the consolidated interim financial statements as published
on 26 November 2009. For further details on these changes, please refer to Note “Restatement of
Interim Financial Statements” in the notes to IKB’s restated consolidated interim financial statements
as at and for the six months ended 30 September 2009, contained in this Base Prospectus starting
from Page F-281 et seq. The consolidated IFRS net result for the first quarter of the financial year
2009/10 was reduced by EUR 36 million to — EUR 16 million as a result of the same effect. The changes
had no impact on IKB AG’s unconsolidated financial statements prepared in accordance with HGB
nor on the regulatory capital.

6.5.4 Outlook
Market Outlook

The leading economic research institutes in Germany are forecasting only a hesitant recovery in the
coming calendar year 2010 (Source: Gemeinschaftsdiagnose Herbst 2009: Zogerliche Belebung -
steigende Staatsschulden). Given the still weak expansion of the global economy, IKB assumes that
German exports will only pick up at a moderate rate. In addition, the recovery on the capital markets
is remaining fragile as many actors are not ruling out further setbacks.

Business Outlook

IKB’s goal is to provide customers a comprehensive offering with the corresponding expertise in
consulting and products. IKB has begun building and expanding the necessary staff capacity to ena-
ble it to work toward this goal. In addition to this new focus, the complexity that arose from large
numbers of business areas and subsidiaries is being reduced. Once its restructuring is complete, IKB
is expected to have a substantially different earnings structure and a lower overall income level than
in the financial years before 2007/2008, as it will have considerably lower total assets. The results for
the 2009/2010 and 2010/2011 financial years are expected to be greatly impacted by the knock-on
effects of the financial crisis, defaults in the corporate sector and the costs of compliance with the
EU’s requirements. The medium-term goal of achieving an appropriate return on operating business
will then depend on IKB’s ability to generate additional fee and commission income by the planned
expansion of consulting business. Due to the need to service the agreements on compensation out
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of future profits entered into in return for the provision of regulatory core capital in the amount of
EUR 1,050 million by KfW in the 2007/2008 financial year, the compensation agreement relating to
the waiver by LSF6 Europe Financial Holdings, L.P. of its repayment claims and future interest pay-
ment claims arising from the subordinated bonds issued by IKB AG in November and December
2008 and the impairment loss reversal rights of hybrid investors it is likely that IKB and IKB AG will
not report any, or only minimal profit, for the next several financial years.

6.6 Administrative, Management and Supervisory Bodies

In accordance with the German Stock Corporation Act, IKB AG has a two-tier board system, with a
board of managing directors (Vorstand, the “Board of Managing Directors”) and a supervisory board
(Aufsichtsrat, the “Supervisory Board”). The two Boards are separate, and no individual may be a
member of both at any one time.

The Board of Managing Directors is responsible for the management of IKB AG and represents IKB
AG in its dealings with third parties. The Supervisory Board appoints and removes the members of
the Board of Managing Directors and supervises the activities of the Board of Managing Directors.
The Supervisory Board may not make any management decisions, but under IKB AG’s articles of
association (the “Articles of Associations”), the Board of Managing Directors must obtain the
approval of the Supervisory Board for certain actions.

6.6.1 Board of Managing Directors

According to the Articles of Association, the Board of Managing Directors must consist of two or
more members. The actual number of Managing Directors is determined by the Supervisory Board.
There are currently four members.

The following table sets out the members of the Board of Managing Directors as at the date of this
Base Prospectus, the date they were appointed to their present position, their respective areas of
responsibility and their principal activities outside the Issuer.
Principal
Activities
outside the
Name Date Appointed Responsibilities Issuer

Hans Jorg Schiittler 1 November 2008 Treasury n.a.
(Chairman) Legal and Compliance
Group Audit
Organisation, Communications
Strategic Planning

Dr. Dieter Gluder 29 July 2007 Information Technology n.a.
Finance
Financial Controlling
Taxation

Claus Momburg 12 November 1997  Credit Risk Management and n.a.
Controlling
Market Price Risk Controlling
and Operations
Credit Operations
Securitisation Structure
Management
Human Resources

Dr. Michael H. Wiedmann 1 March 2009 Sales n.a.
Products
Economic Research

The business address of the Board of Managing Directors is Wilhelm-Botzkes-Stral3e 1, 40474 Diissel-
dorf, Federal Republic of Germany.
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6.6.2 Supervisory Board

According to the Articles of Association, the Supervisory Board currently consists of 15 members. In
accordance with the German Works Constitution Act of 1952 (Betriebsverfassungsgesetz 1952), two
thirds of the Supervisory Board consist of representatives elected by IKB AG’s shareholders, while
the other third consists of representatives elected by the employees. Members are elected for three-
year terms and re-election is possible.The members of the Supervisory Board elect the chairman and
the deputy chairman of the Supervisory Board.The chairman, who is typically a representative of the
shareholders, has the deciding vote in the event of a deadlock.

The following table sets out the members of the Supervisory Board as at the date of this Base Pro-
spectus, the end of the term for which they have been appointed and the principal activities outside
the Issuer.

Name End of Term  Principal Activities outside the Issuer

Bruno Scherrer 2011 Head of European Investments

(Chairman) Senior Managing Director, Lone Star Management
Europe Ltd, London

Dr. Karsten von Koller 2012 Chairman, Lone Star Germany GmbH, Frankfurt/Main

(Deputy Chairman)

Stefan A. Baustert 2011 Bad Homburg

Wolfgang Bouché 2012 Disseldorf (Employee Representative)

Olivier Brahin 2010 Head of European Real Estate Investments, Lone Star
Management Europe Ltd., London

Dr. Lutz-Christian Funke 2010 Director of Business Strategy / Head of Staff Division,
Board of Directors of KfW Bankengruppe, Frankfurt/
Main

Ulrich Grillo 2010 Chairman of the Executive Board of Grillo-Werke AG,
Miulheim/Ruhr

Arndt G. Kirchhoff 2011 Managing Partner of KIRCHHOFF AUTOMOTIVE GmbH,
Attendorn

Jirgen Metzger 2010 Hamburg (Employee Representative)

Dr. Claus Nolting 2012 Chairman of the Executive Board of COREALCREDIT
BANK AG, Miinchen

Dr.Thomas Rabe 2012 Member of the Executive Board of Bertelsmann AG,
Berlin

Carmen Teufel 2012 Stuttgart (Employee Representative)

Dr. AndreasTuczka 2010 Head of European Financial Institutions Managing
Director, Lone Star Management Europe Ltd., London

Ulrich Wernecke 2010 Disseldorf (Employee Representative)

Andreas Wittmann 2011 Munich (Employee Representative)

The business address of the Supervisory Board is Wilhelm-Botzkes-StraRe 1, 40474 Diisseldorf,
Federal Republic of Germany.

6.6.3 Advisory Board

In accordance with § 12 of the Articles of Association, the Supervisory Board has formed an advisory
board (Beraterkreis, the “Advisory Board”) to provide general business advisory services and
enhance contacts with industry and commerce. The members of the Advisory Board assist IKB’s
management by providing advice relating to issues of general economic interest and matters of gen-
eral principles.The Advisory Board does not have any supervisory functions.

The following table sets out the members of the Advisory Board as at the date of this Base Prospec-
tus.
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Name

Function

Jirgen R.Thumann
(Chairman)

Dr. Michael Kaschke
(Deputy Chairman)

Dipl.-Ing. Norbert Basler
Klaus Berka

Dr.h.c. Josef Beutelmann

Dipl.-Ing. Jan-Frederic
Bierbaum

Anton Borner
Klaus Braunig

Stefan Drager

Prof. Dr. phil. Hans-
Heinrich Driftmann

Dr.-Ing. Gerd Eckelmann
Dr. Hugo Fiege
Wolfgang Gutberlet

Dr. Hannes Hesse

Dr. Stephan J. Holthoff-
Pfortner

Dr. Jochen Klein

Matthias Graf von
Krockow

Dr. Matthias Mitscherlich
Axel Oberwelland

Harald Pinger
Hartmut Schauerte
Heinz-Peter Schllter
Dr. Eric Schweitzer

Dr.-Ing. Hans-Jochem
Steim

Dipl.-Kfm. RainerThiele
Klaus Thiemann
Dr. Martin Wansleben

Dr. Ludolf v. Wartenberg
Willi Wimmer
Klaus Winkler
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Chairman of the Shareholders Committee of Heitkamp & Thumann KG,
Duisseldorf

Member of the Board of Managing Directors of Carl Zeiss AG,
Oberkochen

Chairman of the Supervisory Board of Basler AG, Ahrensburg

Chairman of the Board of Managing Directors of Analytik Jena AG,
Jena

Chairman of the Board of Managing Directors of Barmenia Versicherungs-
Gesellschaften, Wuppertal

Managing Partner of Bierbaum Unternehmensgruppe GmbH & Co. KG,
Borken

Bundesverband Grof3handel, AuRenhandel, Dienstleistung e.V. Berlin

Managing Director of the German Association of the Automotive
Industry e.V., Frankfurt/Main

Chairman of the Board of Managing Directors of Dragerwerk AG & Co.
KGaA, Lubeck

General and Managing Partner of Peter Kélin KGaA, Elmshorn

Chairman of the Board of Managing Directors of ECKELMANN AG,
Wiesbaden

Chairman of the Board of Managing Directors of Fiege Holding Stiftung
& Co. KG, Greven

Chairman of the Board of Managing Directors of tegut... Gutberlet
Stiftung & Co., Fulda

Managing Director of the German Engineering Industry Association e.V.,
Frankfurt/Main

Attorney and Notary, Essen

Chairman of the Advisory Board of Dohler GmbH, Darmstadt
Cologne

Chairman of the Board of Managing Directors of MAN Ferrostaal AG,
Essen

General Partner and Chairman of the Management Board of August
Storck KG, Berlin

Member of the Management of KION Group GmbH, Wiesbaden
Attorney, Kirchhunden

Chairman of the Supervisory Board of Trimet Aluminum AG, Essen
Member of the Board of Managing Directors of ALBA AG, Berlin

Managing Partner of Hugo Kern und Liebers GmbH & Co. KG,
Schramberg

Managing Partner of KATHI Rainer Thiele GmbH, Halle/Saale
Dusseldorf

Managing Director of the Federation of German Chambers of Industry
and Commerce, Berlin

Berlin
Attorney, Jlichen

Chairman of the Management of Gebr. Heller Maschinenfabrik GmbH,
Nurtingen



6.6.4 Conflicts of Interest

Except for potential conflict of interests which may result from the pursuit of other activities as are
listed in the tables under “— Board of Managing Directors” and “- Supervisory Board’, there currently
are no conflicts of interests or potential conflict of interests between the duties of the members of
the Board of Managing Directors and the Supervisory Board to IKB AG and their private interests or
other obligations.

6.7 Major Shareholders

As at 30 September 2009, the Issuer’s share capital amounted to EUR 1.621 million, represented by
633,326,261 bearer shares with no par value (Stiickaktien), each of which confers one vote.The shares
of IKB AG have been admitted to trading on the regulated markets (Regulierter Markt) of the Frank-
furt Stock Exchange (Frankfurter Wertpapierbérse) and are traded through the XETRA trading system
and non-regulated markets (Freiverkehr) of several stock exchanges in Germany.

The following table shows the major shareholders of the Issuer as at 30 September 2009.

Percentage Shareholding

Shareholder in Issuer’s Share Capital
LSF6 Europe Financial Holdings L.P. .. ....... ... .. L. 91.5
Institutional and private shareholders . ........................ 8.5

LSF6 Europe Financial Holdings L.P. is an investment company of Lone Star Funds (together with its
consolidated subsidiaries and investment vehicles, “Lone Star”), a global investment firm that
acquires distressed debt and equity assets including corporate, commercial real estate, single family
residential and consumer debt products as well as banks and asset rich operating companies requir-
ing rationalisation. Since the establishment of its first fund in 1995, the principals of Lone Star have
organised private equity funds totalling approximately USD 24 billion of capital that has been
invested globally through Lone Star’s worldwide network of affiliate offices. The funds are structured
as closed-end, private-equity limited partnerships that include corporate and public pension funds,
sovereign wealth funds, university endowments, foundations, fund of funds and high net worth indi-
viduals.

6.8 Ratings
Rating agencies such as, for example, Fitch and Moody'’s, use a credit evaluation to assess whether a
potential borrower will, in the future, be in a position to comply with its loan obligations in accord-

ance with the agreements.

The following table shows IKB’s long-term and short-term credit ratings as at the date of the Base
Prospectus.

Fitch Moody'’s
Long-term Short-term Long-term Short-term
BBB- (Watch: negative) F3 (Watch: negative) Baa3 (under review) P-3 (under review)

According to Fitch’s Definitions of Ratings and Other Forms of Opinion — January 2010, BBB ratings
(“Good credit quality”) indicate that expectations of default risk are currently low and that the capac-
ity for payment of financial commitments is considered adequate but adverse business or economic
conditions are more likely to impair this capacity. The modifier “-” is appended to denote relative
status within major rating categories. An F3 rating (“Fair short-term credit quality”) indicates that the
intrinsic capacity for timely payment of financial commitments is adequate. Ratings Watches indicate
that there is a heightened probability of a rating change, with “negative” indicating a potential down-
grade.
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According to Moody's Rating Symbols and Definitions — November 2009, obligations rated Baa are
subject to moderate credit risk. They are considered medium-grade and as such may possess certain
speculative characteristics. Moody's appends numerical modifiers (“1% “2" “3") to certain generic rat-
ing classifications, with the modifier 3 indicating a raking in the lower end of that generic rating cat-
egory. Issuers rated P-3 (“Prime-3") have an acceptable ability to repay short-term obligations. A
designation “Under review” indicates that the issuer has one or more ratings under review for a pos-
sible changes.

Each rating reflects the view of the rating agency only at the time it gave IKB the rating. The rating
agency can change their ratings at any time if they believe that the circumstances warrant a change.
The rating serves only as an aid for making a decision and should not constitute the basis for a deci-
sion to purchase or sell any securities issued by IKB AG.

6.9 Financial Information
6.9.1 Historical Financial Information

The financial information contained in this Base Prospectus is based, unless stated otherwise, on the
consolidated financial statements of IKB Deutsche Industriebank Aktiengesellschaft and its consoli-
dated subsidiaries and special-purpose entities.

IKB’s currency of presentation is the euro, and its financial year ends on 31 March of each year. IKB
has prepared its consolidated financial statements for the financial years ending 31 March 2008 and
2009 in accordance with International Financial Reporting Standards, as issued by the International
Accounting Standards Board (“IFRS”) and as adopted by the European Union. In addition, the Issuer
prepares unconsolidated financial statements in accordance with the German Commercial Code
(Handelsgesetzbuch, “HGB").

IKB’s consolidated income statement, consolidated balance sheet, statement of recognised income
and expense (SORIE) and cash flow statement, as well as the notes to the consolidated financial
statements, as at and for the years ending 31 March 2008 and 2009 are included in this Base Prospec-
tus starting from Page F-3 et seq. and Page F-109 et seq., respectively.

Also contained in this Base Prospectus are the unconsolidated financial statements of the Issuer as
at and for the year ending 31 March 2009, consisting of IKB AG’s balance sheet, income statement
and the notes to the unconsolidated financial statements prepared in accordance with HGB, and
included in this Base Prospectus starting from Page F-233 et seq.

6.9.2 Audit of Financial Information

The consolidated financial statements of IKB as at and for the years ending 31 March 2008 and 2009
have been audited by PwC. PwC has issued an unqualified auditor’s report (uneingeschrédnkter Besté-
tigungsvermerk) for the 2007/2008 and 2008/2009 financial years but, in each case, also included a
“going-concern notice” (Hinweis auf bestandsgefiahrdende Risiken).

In the notice included in the audit report for the 2008/2009 financial year, PwC refers to certain fac-
tors on which IKB’s ability to continue as a going concern depend, including, specifically, compliance
with the conditions stipulated by SoFFin for the provision of guarantees, by the EU Commission for
the approval of the state aid and by the Deposit Protection Fund and the approval of the extended
SoFFin framework guarantees by the EU Commission. For that purpose, it is necessary (i) to adhere
to theTier | capital ratio of at least 8% at the individual bank level and group level, (ii) to reduce IKB’s
assets to EUR 33.5 billion by September 30, 2011, (iii) to cease operation of the Real Estate Finance
segment and activities at the sites in Luxembourg and New York and (iv) that the risk-bearing capac-
ity be present in the future in due consideration of (i), (ii) and (iii) and the new business model. PwC
further noted that additional equity will be required if IKB is unable to sufficiently reduce risk items in
the coming business years for the purpose of maintaining a Tier | capital ratio of at least 8% and
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guaranteeing its risk-bearing capacity. For further information, please refer to page F-3 et seq. and
Page F-109 et seq., respectively.

The Issuer’s unconsolidated financial statements as at and for the year ending 31 March 2009 pre-
pared in accordance with HGB have been audited by PwC; PwC issued an unqualified auditor’s report,
but included a “going-concern notice” (Hinweis auf bestandsgefdhrdende Risiken).

Other than IKB's consolidated financial statements as at and for the years ending 31 March 2008 and
2009 and the Issuer’s unconsolidated financial statements as at and for the year ending 31 March
2009, PwC has not audited any of the information included in this Base Prospectus.

6.9.3 Interim Financial Information

IKB’s unaudited consolidated interim financial statements as at and for the six months ending 30 Sep-
tember 2009, prepared in accordance with IFRS and consisting of a consolidated income statement,
a consolidated statement of comprehensive income, a consolidated balance sheet, a statement of
changes in equity, a condensed cash flow statement and the notes to the interim financial state-
ments, are included in this Base Prospectus starting from Page F-281 et seq. On 2 February 2010, IKB
issued restated consolidated interim financial statements as at and for the six months ending 30 Sep-
tember 2009 because IKB AG’s board of managing directors had resolved to reverse a positive effect
in the fair-value result previously shown in the consolidated interim financial statements as first pub-
lished on 26 November 2009.The restated consolidated interim financial statements issued on 2 Feb-
ruary 2010 replace the consolidated interim financial statements as published on 26 November 2009.
For further details on these changes, please refer to Note “Restatement of Interim Financial State-
ments” in the notes to IKB’s restated consolidated interim financial statements as at and for the six
months ending 30 September 2009, contained in this Base Prospectus starting from Page F-281 et
seq.

The restated consolidated interim financial statements as at and for the six months ending 30 Sep-
tember 2009 have not been audited. They have been reviewed by PwC, who have issued a review
report in respect thereof. In the review report, PwC stated that IKB’s ability to continue as a going
concern depended on the compliance with the conditions stipulated by SoFFin for the provision of
guarantees, by the EU Commission for the approval of the state aid and by the Deposit Protection
Fund and on the approval of the extended SoFFin framework guarantees by the EU Commission in
connection with the examination of the modified restructuring plans. For this purpose, it is particu-
larly necessary that

e theTier | capital ratio of at least 8% is adhered to at individual bank level and group level,
e total group assets are reduced to EUR 33.5 billion by 30 September 2011,

e the Real Estate Finance segment and activities at the sites in Luxembourg and New York are dis-
continued on schedule and

e the risk-bearing capacity is also present in the future in due consideration of the above points and
the new business model.

If IKB is unable to sufficiently reduce risk items in the coming business years for the purpose of main-
taining a Tier | capital ratio of at least 8% and guaranteeing its risk-bearing capacity, further addi-
tional equity will be required. For further information, please see Page F-281 et seq.

6.9.4 Legal Proceedings

Proceedings relating to IKB’s Former Off-Balance Sheet Financing Vehicles

FGIC Proceedings

On 10 March 2008, the U.S.-based Financial Guaranty Insurance Company and its British subsidiary
(together, “FGIC”) filed claims in a New York court against IKB AG, its (then) subsidiary IKB Credit
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Asset Management GmbH, Havenrock Il Ltd. (“Havenrock II”) and Calyon S.A. (“Calyon”). In the first
instance, FGIC applied to be released from contractual obligations in respect of Havenrock Il and
Calyon totalling up to USD 1.875 billion. FGIC also asserted claims against IKB for an unspecified
amount of damages. IKB held and continues to hold the view that the allegations set out in the court
submission are unfounded. In late August 2008, it was announced that FGIC and Calyon had agreed
to a separate settlement, under the terms of which FGIC paid USD 200 million to Calyon.

The NewYork trial court dismissed the claim filed by FGIC against IKB and Havenrock Il on 29 Decem-
ber 2008 for procedural reasons (forum non conveniens). FGIC appealed against this dismissal. After
a series of further procedural steps, however, FGIC withdrew its appeal with prejudice as at 3 Decem-
ber 2009, and the proceedings in New York were terminated. FGIC retained the right to file claims
against IKB in England.

On 24 November 2009, FGIC filed a Claim Form against IKB in the High Court of Justice, Commercial
Court in London seeking substantial damages in excess of USD 200 million. On 14 December 2009,
the Claim Form was served on IKB in London. On 23 December 2009, IKB filed an Acknowledgement
of Service with the English court indicating its intention to defend the proceedings. Particulars of
Claim setting out the detail of FGIC’s allegations and claims have were filed and served on IKB AG on
20 January 2010. IKB believes FGIC’s claim to be without merit and intends to defend it vigorously.

Calyon Proceedings

On 24 August 2009, Calyon served Particulars of Claim on IKB in the High Court of Justice in London
seeking damages in excess of USD 1.675 billion. The allegations made by Calyon include: (1) IKB
fraudulently misrepresented the performance of its securitisation and corporate client divisions by
falsely attributing earnings from its securitisation division to its corporate client division in the period
2002 onwards and, in doing so, overstated the profitability of IKB's core business; (2) IKB and Calyon
entered into an engagement contract concerning the negotiation of the Havenrock Il transaction and
IKB breached obligations under that contract; and (3) IKB made implied representations about the
accuracy of its financial statement and that it knew of nothing which would invalidate the Master
Financial Guarantee or Commitment Agreement or otherwise impact on the contractual obligations
of FGIC in relation to Havenrock Il, which were false. IKB believes the claims by Calyon are without
merit and intends to defend them vigorously, having served its detailed Defence dated 30 November
2009 in the proceedings.

Class Actions

On 2 October 2009, King County, a subdivision of the State of Washington, filed a putative class
action against IKB AG, IKB Credit Asset Management GmbH (together, the “IKB Defendants”) and
Moody'’s Investors Service, Inc., Moody’s Investors Service Limited, The McGraw Hill Companies, Inc.
(d/b/a Standard & Poor’s Rating Services), Fitch, Inc., Winfried Reinke and Stefan Ortseifen in the
United States District Court for the Southern District of New York (the “King County Action”). The
complaint alleges a single claim of common law fraud on behalf of all investors in certain notes
issued by Rhinebridge. The complaint does not specify the amount of damages sought. The IKB
Defendants accepted service of process with effect as of 5 November 2009 and filed a motion to dis-
miss on 3 February 2010. On 16 October 2009, lowa Student Loan Liquidity Corporation initiated suit
against the same defendants in the same court with a virtually identical putative class action (the
“lowa Action”). This case has been assigned to the same judge as the King County Action and is pro-
ceeding on the same schedule. The IKB Defendants’ 3 February 2010 motion also seeks dismissal of
the lowa Action. IKB believes the claims in both actions are without merit and intends to defend them
vigorously.

Indemnity Agreement

KfW has provided a degree of indemnification to IKB for claims from legal disputes against IKB in
connection with IKB’s former off-balance sheet financing vehicles (Rhineland Funding, Rhinebridge
and the Havenrock Entities). For details, please refer to “— Material Contracts-Agreements in connec-
tion with the Sale of KfW's Interest in IKB-Indemnity Agreement”
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Other Threatened Actions

It cannot be ruled out that further claims for damages are brought against IKB as a result of its activ-
ities or the activities of IKB Credit Asset Management GmbH in relation to Rhineland Funding, the
Havenrock Entities and/or Rhinebridge by other parties involved in these transactions.

Legal Proceedings due to Allegedly Incorrect Capital Market Information

As at 28 January 2010, a total of 138 claims have been asserted against IKB AG by investors in IKB AG
securities since the start of the crisis in summer 2007 These claims relate to the allegedly incorrect
content of the press release issued on 20 July 2007, the allegedly false content of the financial press
conference held on 28 June 2007 and allegedly incorrect capital market information prior to this
date.These proceedings have a total value in dispute of approximately EUR 8.6 million. The possibil-
ity that additional investors will file for damages cannot be ruled out. The success of these claims
could increase the overall risk to which IKB is exposed.

Eighty-nine of these claims have been rejected by the Diisseldorf Regional Court (Landgericht Diis-
seldorf); these decisions are legally binding in at least 66 of these cases. However, this does not
mean that conclusions can be drawn as to the outcome of the other legal proceedings or any deci-
sions by higher courts. However, several civil divisions of the Disseldorf Higher Regional Court
(Oberlandesgericht Diisseldorf) have already dismissed appeals in seven cases. The civil divisions
declared these cases not subject to review.

IKB considers the outstanding claims by investors to be unfounded.

In addition to the claims detailed above, certain shareholders and investors in IKB securities have
approached IKB with out-of-court claims for damages.

State Aid Proceedings

In connection with the rescue measures taken by KfW with the support of the banking associations
for the benefit of IKB, the EU Commission qualified the measures as state aid and approved them in
October 2008 under strict conditions. IKB must use considerable resources to implement these con-
ditions.

In connection with the competition law ruling of the EU Commission on 17 August 2009 regarding
the permissibility of the SoFFin framework guarantees, the Federal Republic of Germany assured the
EU Commission that a modified restructuring plan would be prepared within three months. Among
other things, this would take into account the changes in general economic conditions.This plan was
submitted on schedule. Furthermore, IKB may currently only conduct limited proprietary trading and,
until further notice, may not buy back own liabilities. If it is unable to comply with these require-
ments, IKB may be suffer significant disadvantages, both legally and economically.

Investigation by the Public Prosecutors

In July 2009, public prosecutors in Dusseldorf brought an action against the former chairman of the
Board of Managing Directors, Mr. Ortseifen, for market manipulation and breach of trust (Untreue).
The breach of trust charge relates solely to construction projects in respect of residential properties
in which Mr. Ortseifen and another former member of the Board of Managing Directors lived, but
which IKB owned. On 1 February 2010, the responsible chamber of the Disseldorf Regional Court
(Landgericht Diisseldorf) opened the main proceedings.

Furthermore, an application was also filed at the Dusseldorf Regional Court for orders of summary
judgement against two further former members of the Board of Managing Directors in connection
with the above accusations of breach of trust related to the residential properties owned by IKB AG.
Further proceedings against all other defendants (also in terms of proceedings for breach of trust
concerning irresponsible portfolio investments) were suspended due to a lack of sufficient cause to
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bring a criminal suit. Proceedings relating to the suspicion of misrepresentation have also been sus-
pended.

Actions to Rescind Resolutions from General Meetings

An action to rescind resolutions made at the shareholders’ general meeting held on 28 August 2008
under item 6 of the agenda (election of the Supervisory Board) is currently pending.

The following actions against resolutions made at the extraordinary general meeting held on
25 March 2009 are also pending:

* 12 actions for annulment regarding agenda item 1 (authorised capital),
e 12 actions for annulment regarding agenda item 2 (contingent capital increase),

e 28 actions for annulment regarding agenda items 3 and 4 (cancelling the special audit with regard
to the Board of Managing Directors and the Supervisory Board) (for further details, please see
below “~ Court Appointment of a Special Auditor”),

e 9 actions for annulment regarding agenda item 5 (Supervisory Board elections),

e 1 action for annulment regarding agenda item 8 (amendment of the Articles of Association with
regard to the election of the chairman of the general meeting), and

e 4 actions for annulment against the resolution to reject the motion brought in the general meet-
ing to vote out the chairman of the general meeting.

Furthermore, the following actions against resolutions made at the annual general meeting held on
27 August 2009 are pending:

e 2 actions for annulment regarding agenda item 2 (formal discharge of the Board of Managing
Directors),

e 2 actions for annulment regarding agenda item 3 (formal discharge of the Supervisory Board),
e 1 action for annulment regarding agenda item 5 (Supervisory Board elections),

e 1 action for annulment against the resolutions to reject the motion brought in the general meet-
ing to adjourn the formal discharge of the Board of Managing Directors and the Supervisory
Board, and

e 1 action for annulment against the resolution to reject the motion filed in the general meeting to
appoint a special auditor.

Court Appointment of a Special Auditor

At the extraordinary general meeting of 25 March 2009, following the resolution proposal from LSF6
Europe Financial Holdings, L.P, the resolutions passed by the annual general meeting on 27 March
2008 regarding the performance of a special audit of possible breaches of duty by members of the
Board of Managing Directors and the Supervisory Board of IKB AG were cancelled and the appoint-
ment of the special auditor was revoked. In the opinion of LSF6 Europe Financial Holdings, L.P, there
was no reason to doubt that the Board of Managing Directors and the Supervisory Board would duly
examine whether former members of executive bodies committed breaches of duty. As it was
believed that it would be possible to deal with such matters in an appropriate manner internally
while maintaining confidentiality, it was not thought to be in the interests of IKB to allow internal
information to become accessible to the public through a special audit.

Actions for annulment of this resolution were filed with the Disseldorf Regional Court (Landgericht
Diisseldorf). In August 2009, the Diisseldorf Regional Court, at the request of shareholders, resolved
to appoint a special auditor to examine whether members of the Board of Managing Directors or the
Supervisory Board of IKB AG committed breaches of duty in connection with the causes of the crisis
at IKB.The Dusseldorf Regional Court awarded the special audit mandate to Dr. Harald Ring, a mem-
ber of the Management Board ofTreuhand- und Revisions-Aktiengesellschaft Niederrhein, Wirtschafts-
prufungsgesellschaft/Steuerberatungsgesellschaft, Krefeld, Federal Republic of Germany. IKB AG
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appealed the ruling of the Disseldorf Regional Court. By order dated 9 December 2009, the 6th Civil
Division of the Diisseldorf Higher Regional Court (Oberlandesgericht Diisseldorf) dismissed the
appeal. IKB filed further judicial remedies against this dismissal, i.e. an appeal for the right to be
heard directed to the Diisseldorf Higher Regional Court and an appeal directed to the Federal Court
of Justice (Bundesgerichtshof), as it is legally unclear which remedy is admissible. The Disseldorf
Higher Regional Court rejected the appeal for the right to be heard on 4 February 2010; the appeal to
the Federal Court of Justice, admissibility of which is unclear, is still pending.

6.9.5 Significant Changes in the Financial Position

Except as provided in the paragraph below, since 30 September 2009, there have not been any sig-
nificant changes in IKB’s financial position as stated in IKB's restated consolidated interim financial
statements as at and for the six months ending 30 September 2009.

The measurement of net income for the third quarter of the financial year 2009/10 has not yet been
finalised. IKB AG expects that it will post a consolidated net loss (after taxes) for the third quarter of
the financial year 2009/10 (1 October 2009 to 31 December 2009). The loss is mainly expected to be
due to the negative fair value result on the equity and liabilities side. IKB AG expects that loan loss
provisions and other components of the income statement will have increased as anticipated.

6.10 Material Contracts
6.10.1 Financing Agreements
SoFFin Guarantees

On 8 January 2009, SoFFin granted IKB framework guarantees in an amount of up to EUR 5 billion
for the repayment of bonds issued or to be issued by IKB AG. On 18 August 2009, IKB received addi-
tional framework guarantees from SoFFin in an amount of up to EUR 7 billion. The extension of the
framework guarantees was approved by the EU Commission after the Federal Republic of Germany
had assured that it would present a modified restructuring plan by November 2009. This plan was
submitted on schedule. The total framework guarantee therefore amounts to up to EUR 12 billion.

Between January 2009 and April 2009, IKB placed one two-year and two three-year bonds under the
first tranche of the framework guarantee in the amount of EUR 5 billion and thus fully utilised the
first tranche of the guarantee amount. IKB issued a further bond with a volume of EUR 2 billion and
a three-year term in September 2009 on the basis of the additional framework guarantee. Two addi-
tional issues of state-guaranteed bonds, one in the amount of EUR 2 billion with a five-year term and
the second in the amount EUR 1 billion and a three-year term, were placed in February 2010. Upon
IKB’s request dated 4 February 2010, SoFFin decided on 9 February 2010 to reduce the framework
guarantee amount to EUR 10 billion with effect as at 17 February 2010. As at the date of this Base
Prospectus, the framework guarantee amount has been fully utilised.

The primary conditions of the guarantee agreement include that IKB maintain a Tier | capital ratio of
at least 8% and is subject to extensive reporting obligations. Furthermore, pursuant to compensa-
tion restriction agreements, no bonuses will be paid to the members of the Board of Managing Direc-
tors from 3 July 2009 until 31 December 2010 and the maximum compensation for members of the
Board of Managing Directors in this period will be EUR 500,000 p.a. Non-compliance with these obli-
gations will result in repercussions including substantial contractual penalties. IKB could also be
required to provide cash collateral for the utilised guarantees.

In connection with the extension of the framework guarantee amount by SoFFin to a total of up to
EUR 12 billion, the Auditing Association of German Banks (Priifungverband Deutscher Banken e.V.),
in its capacity as service provider for the Deposit Protection Fund, set the maximum limit for the pro-
tection of customer deposits at EUR 11 billion (previously EUR 9 billion until 30 September 2011) for
the duration of the SoFFin guarantees to maintain deposit protection.
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Loans with Debt Waivers and Compensation out of Future Profits

In February and March 2008, KfW granted loans to IKB AG in the total amount of EUR 1,050 million.
The loans are unsecured. Under the loan agreements, KfW waived (i) repayment of the loan, (ii) pay-
ment of interest and (iii) reimbursement of increased costs. However, IKB AG and KfW entered into
agreements pursuant to which KfW will be compensated out of future profits for its claims under (i)
to (iii) under certain conditions.

These loans were transferred as part of the sale of the IKB AG shares held by KfW to LSF6 Europe
Financial Holdings L.P. as of 29 October 2008 and then assigned to LSF6 Rio (Ireland) Limited,
Dublin.

Liquidity Facilities with KfW

Two secured liquidity facilities from KfW dated 24 January 2008 and 21 July 2008, respectively, as
amended 23 October 2008, of up to a total of EUR 2.75 billion (as of 31 December 2009) until March
2011. Under these facilities, IKB may draw down tranches against assignment of receivables, pay-
ment of a standby fee and interest. As at 30 September 2009, IKB had drawn EUR 500 million under
the facilities. IKB is currently unable to draw the full amount available under the facilities due to lack
of collateral.

Debt Waiver in respect of Subordinated Bonds with Compensation out of Future Profits

By way of an agreement entailing a debt waiver and compensation out of future profits, LSF6 Europe
Financial Holdings, L. P, Delaware, the holder of two subordinated bonds issued by IKB AG in Novem-
ber and December 2008 with a total nominal amount of EUR 101.5 million, waived its claims to repay-
ment and future interest payments from these bonds against IKB AG, subject to the condition subse-
quent of the occurrence of future profits. An improvement entitling to compensation occurs if IKB AG
could report an annual net profit in its unconsolidated financial statements and provided that IKB AG
maintains a regulatory ratio of at least 9.0 % at the individual bank level.

Bonds with a Contingent Conversion Obligation and a Contingent Conversion Right

In December 2008, IKB AG issued bonds with a contingent conversion obligation and a contingent
conversion right. As the conversion conditions were met on 1 July 2009, LSF6 Rio S.a.r.l., major
holder of the bonds, exercised its conversion right in the amount of EUR 123.5 million on 2 July 2009
and converted the bonds into shares reported in equity.

6.10.2 Agreements in connection with the Sale of KfW'’s Interest in IKB
Indemnity Agreement

In an agreement dated 10/16 September 2008, KfW provided a degree of indemnification to IKB for
claims from legal disputes against IKB (including the relevant procedural costs) in connection with
Rhineland Funding, Rhinebridge and the Havenrock Entities (each a former off-balance sheet financ-
ing vehicle) for events which occurred before 29 October 2008. Even if the indemnification amount is
limited, IKB anticipates that the risks from currently asserted legal disputes are largely covered by
the indemnification. In this connection, IKB has extensive duties to KfW in respect to information,
disclosure, notification and action. Claims from IKB AG shareholders or investors in financial instru-
ments linked to the development of IKB shares are not covered by the indemnification.

If IKB culpably violates a concrete obligation in the indemnification agreement in connection with a
concrete claim covered by the indemnification agreement, under certain circumstances, the indem-
nification claim in relation to this specific claim may be extinguished. The Board of Managing Direc-
tors regards the risk of a dereliction of duty as slight. This is because, to assure the contractual obli-
gations of IKB, the necessary implementation steps for securing conduct in line with the agreement
were specified in detail and documented in writing in close coordination and cooperation with KfW.
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The indemnification claims of IKB are also extinguished retroactively if the share sale and transfer
agreement or the share transfer in rem between KfW and LSF6 Europe Financial Holdings, L.P. are or
become null and void or one of the parties exercises a right which results in the reversal of the per-
formance rendered under the agreement. Furthermore, the claims under the indemnification agree-
ment are extinguished if, also taking into account the claims for the indemnification agreement,
there is reason for insolvency at IKB or insolvency proceedings have been instituted against the
assets of IKB.

Portfolio Purchase Agreement with KfW from 25 August 2008

On 25 August 2008, IKB AG entered into an agreement with KfW to sell part of portfolio investments,
comprising bonds and derivative positions in different currencies which are governed by different
applicable laws (the “Portfolio Purchase Agreement”). The bonds were already transferred in August
2008. Regarding the derivative positions, KfW agreed to compensate IKB AG for all payments IKB AG
made under the derivative positions (except as regards the provision of collateral for the derivative
positions). In turn, IKB AG agreed to forward all payments received under the derivative positions to
KfW. IKB AG paid a reasonable market value compensation amount to KfW for taking over the com-
pensation obligation under the derivative positions. With regard to the derivative positions, IKB AG
is subject to certain reporting obligations towards KfW.

Sale of Portfolio Investments to Special Purpose Entity in December 2008

In December 2008, IKB transferred a portfolio of investments with a nominal amount, at the time of
closing, of approximately EUR 2.8 billion to the special purpose vehicle Rio Debt Holdings. Rio Debt
Holdings financed the purchase by issuing debt. KfW provided the senior funding loan. The mezza-
nine funding was provided by Lone Star. IKB funded the first-loss piece in an amount equivalent (as
at the time of closing) to EUR 193 million. The SPV is consolidated in IKB’s consolidated financial
statements.

6.10.3 Other Agreements
Axa Lease

On 21 March 2006, IKB AG entered into a lease agreement with AXA Immoselect Hauptverwaltungs-
gebaude GmbH & Co Objekt Disseldorf Uerdinger Strale KG regarding the property in Dusseldorf
on which IKB’s headquarters are located. The annual rent for the financial year 2009/2010 amounted
to approximately EUR 13.9 million; in future years, it may be adjusted in accordance with the con-
sumer price index.The term of the agreement is until 31 March 2026, with an option for renewal.

6.11 Third-Party Information

The Issuer confirms that information sourced from third parties has been accurately reproduced and
that, as far as the Issuer is aware and is able to ascertain from information sourced from a third party,
no facts have been omitted which would render the reproduced information inaccurate or mislead-
ing. In addition, the Issuer has identified the source(s) of information and has named such
source(s).

6.12 Documents Available for Inspection

Copies of the following documents are available for inspection on the website of IKB AG (www.ikb.de):
e this Base Prospectus;

e any supplementary information that the Issuer may be required to provide pursuant to Section 16
WpPG;
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the Final Terms in relation to securities offered for public subscription and/or listed securities, as
well as the document to be provided annually following the disclosure of the consolidated finan-
cial statement pursuant to Section 10 of the Securities Prospectus Act;

the articles of association (Satzung) of IKB AG;

IKB’s annual reports for the financial years 2007/2008 and 2008/2009, including the group man-
agement reports and the audited consolidated financial statements as at and for the years ending
31 March 2008 and 2009, prepared in accordance with IFRS;

IKB’s restated interim report for the six months ended 30 September 2009, including the restated
interim group management report and the unaudited restated consolidated interim financial
statements as at and for the six months ending 30 September 2009, prepared in accordance with
IFRS; and

IKB AG’s annual report for the financial year 2008/2009, including the management report and the
audited unconsolidated financial statements as at and for the year ending 31 March 2009, pre-
pared in accordance with HGB.

The Issuer may publish these documents through other channels, and will, to the extent required by
applicable law, notify the investors accordingly.

In addition, copies of the Base Prospectus, any supplement and the respective Final Terms in relation
to Notes offered to the public and/or listed Notes are available from the Issuer free of charge to each
investor on request. These documents can be requested from the Issuer through its website
(www.ikb.de) or by letter to the Issuer at the following address: Wilhelm-Botzkes-Stral3e 1, 40474
Dusseldorf, Federal Republic of Germany.
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7. GENERAL DESCRIPTION OF THE PROGRAMME

7.1 General

Under this EUR 30,000,000,000 Programme, IKB AG may from time to time issue Notes. The Issuer
may increase the amount of the Programme in accordance with the terms of the Amended and
Restated Dealer Agreement dated 16 February 2010 from time to time.The maximum aggregate prin-
cipal amount of all Notes at any one time outstanding under the Programme will not exceed
EUR 30,000,000,000 (or its equivalent in other currencies).

The update 2010 of the Programme has been approved by resolution of the Management Board of
IKB AG dated3 February 2010.

7.2 Placing and Distribution

Notes may be distributed by way of public offer or private placements and, in each case, on a syndi-
cated or non-syndicated basis. The method of distribution of each Tranche will be stated in the rele-
vant Final Terms.

7.3 Tranches

Notes will be issued on a continuous basis in tranches with no minimum issue size, each tranche
consisting of Notes which are identical in all respects. One or more tranches, which are expressed to
be consolidated and forming a single series and identical in all respects, but having different issue
dates, interest commencement dates, issue prices and dates for first interest payments may form a
series of Notes. Further Notes may be issued as a part of an existing series.The specific terms of each
Tranche will be set forth in the Final Terms.

7.4 Currency

The Notes may be issued in Canadian dollars, euro, Japanese yen, British pound sterling, Swiss
francs, U.S. dollars, Hong Kong dollars, Singapore dollars or in any other currency agreed between
the Issuer and the relevant Dealer(s). The specific currency of each Tranche will be specified in the
Final Terms.

75 Issue Price

Notes may be issued at their principal amount or at a discount or premium to their principal amount.
The Issue Price of each Tranche will be specified in the Final Terms.

7.6 Rating

Notes issued pursuant to the Programme may be rated or unrated as specified in the Final Terms.

7.7 Fiscal Agent and Paying Agents
Payments will be made in accordance with the Terms and Condition and/or the Final Terms. Citibank,

N.A. will act as fiscal agent and paying agent. Citibank, N.A. and Citigroup Global Markets Deutsch-
land AG & Co. KGaA will act as paying agents.
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The Issuer will appoint a different paying agent if the relevant jurisdiction so requires; in such case,
the name and address of such paying agent will be specified in the Terms and Conditions and/or the
Final Terms, as the case may be.

7.8. Underwriting

The Notes may be issued directly to investors or to one or more of the Dealers and any additional
dealer appointed under the Programme from time to time, which appointment may be for a specific
issue or on an ongoing basis and may be sold on a syndicated and non-syndicated basis pursuant to
respective subscription agreement. Notes may also be issued to investors directly.

7.9 Subscription Agreement

In the case of more than one Dealer, the Issuer will enter into a subscription agreement with such
Dealer(s) for the purpose of underwriting. In the case of only one Dealer, a Dealer Accession Letter
will be signed if the relevant Dealer is not a Dealer under the Programme. The underwriting Dealer(s)
will receive a commission for the underwriting and placing of the Notes, if agreed, and the details of
such commission will be set forth in the Final Terms.

7.10 Calculation Agent

When a calculation agent is needed, the Citigroup N.A. will, as a rule, act as such calculation agent if
the Notes are issued to one or more Dealers and, if not otherwise agreed. The Issuer will appoint a
different calculation agent if the relevant jurisdiction so requires or if it is so agreed between the
Dealer(s) and the Issuer, and the name and address of such calculation agent will be specified in the
Terms and Conditions and/or the Final Terms, as the case may be.

7.11 Admission to Trading

Application has been made to list Bearer Notes issued under the Programme on the regulated mar-
ket of the Disseldorf Stock Exchange (Bérse Diisseldorf, regulierter Markt) and/or the Luxembourg
Stock Exchange (Regulated Market “Bourse de Luxembourg” ). The Programme provides that Bearer
Notes may be listed on other or further stock exchanges including, but not limited to, the Frankfurt
Stock Exchange, as may be agreed between the Issuer and the relevant Dealer(s) in relation to each
series of Notes, as specified in the Final Terms. Notes may further be issued under the Programme
which will not be listed on any stock exchange. Registered Notes will not be listed on any stock
exchange.

7.12 Market Making

Information relating to market making, if any, will be set forth in the Final Terms.

7.13 Clearing Systems, Settlement and Registrar

Notes in bearer form will be accepted for clearing through one or more Clearing Systems as speci-
fied in the Final Terms. These systems will include those operated by Clearstream Banking AG,
Clearstream Banking société anonyme (together, “Clearstream”) and Euroclear Bank SA/NV (“Euro-
clear”). Each holder will have co-ownership interests (Miteigentumsanteile) in the relevant Global
Note(s) which are transferable in accordance with the rules and procedures of the relevant Clearing
System.

Citibank, N.A., Citigroup Centre, Canada Square, Canary Wharf, London E14 5LB, United Kingdom,
will act in its capacity as registrar with regard to Registered Notes.
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8. ISSUE PROCEDURES

8.1 Issue Procedures in respect of Bearer Notes
8.1.1. General

The Issuer and the relevant Dealer(s) will agree on the terms and conditions applicable to each par-
ticular Tranche of Bearer Notes (the “Conditions”). The Conditions will be constituted by the Terms
and Conditions of the Notes set forth below (the “Terms and Conditions”) as completed or amended,
in whole or in part, by the provisions of the Final Terms (the “FinalTerms”).The FinalTerms relating to
each Tranche of Bearer Notes will specify:

— whether the Conditions are to be Long-Form Conditions or Integrated Conditions (each as
described below); and

— whether the Conditions will be in the German language or the English language or both (and, if
both, whether the German language version or the English language version is controlling).

As to the controlling language of the respective Conditions, the Issuer anticipates that, in general,
subject to any stock exchange or legal requirements applicable from time to time, and unless other-
wise agreed between the Issuer and the relevant Dealer(s) and specified in the Final Terms:

— inthe case of Bearer Notes (i) listed on a German stock exchange, (ii) publicly offered, in whole or
in part, in the Federal Republic of Germany, or (iii) distributed, in whole or in part, to non-profes-
sional investors in the Federal Republic of Germany, German will be the controlling language. If,
in the event of such public offer or distribution to non-professional investors, however, English is
chosen as the controlling language, a German language translation of the Conditions will be
available from the principal office of IKB AG, as specified in section “13. Names and Addresses”
below.

As to whether the conditions are documented as Long-Form Conditions or Integrated Conditions the
following applies:

— Integrated Conditions will generally be used for Bearer Notes sold and distributed on a syndi-
cated basis. Integrated Conditions will be required where the Bearer Notes are to be publicly
offered, in whole or in part, or are to be initially distributed, in whole or in part, to non-profes-
sional investors.

— in all other cases, the issuer may elect to use Long-Form Conditions or Integrated Conditions.

8.1.2 Long-Form Conditions

If the Final Terms specify that Long-Form Conditions are to apply to the Bearer Notes, the provisions
of the Final Terms and theTerms and Conditions, taken together, shall constitute the Conditions. Such
Conditions will be constituted as follows:

— the blanks in the provisions of the Terms and Conditions which are applicable to the Bearer Notes
will be deemed to be completed by the information contained in the Final Terms as if such infor-
mation were inserted in the blanks of such provisions;

— theTerms and Conditions will be amended by the text of any provisions of the FinalTerms amend-
ing, in whole or in part, the provisions of the Terms and Conditions;

— alternative or optional provisions of theTerms and Conditions as to which the corresponding pro-
visions of the Final Terms are not completed or are deleted will be deemed to be deleted from the
Conditions; and

— all instructions and explanatory notes set out in square brackets in the Terms and Conditions and
any footnotes and explanatory text in the Final Terms will be deemed to be deleted from the Con-
ditions.
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Where Long-Form Conditions apply, each global note representing the Bearer Notes of the relevant
Series will have the Final Terms and the Terms and Conditions attached.

8.1.3 Integrated Conditions

If the Final Terms specify that Integrated Conditions are to apply to the Bearer Notes, the Conditions
in respect of such Notes will be constituted as follows:

— all of the blanks in all applicable provisions of theTerms and Conditions will be completed accord-
ing to the information contained in the Final Terms and all non-applicable provisions of the Terms
and Conditions (including the instructions and explanatory notes set out in square brackets) will
be deleted; and/or

— theTerms and Conditions will be otherwise amended, in whole or in part, according to the infor-
mation set forth in the Final Terms.

Where Integrated Conditions apply, the Integrated Conditions alone will constitute the Conditions.
The Integrated Conditions will be attached to each global note representing the Bearer Notes of the
relevant Series.

8.2 Issue Procedures in respect of Registered Notes

The Issuer anticipates that Registered Notes will be privately placed on a non-syndicated basis with
professional investors only. Any issue will generally be evidenced by a single Registered Note, the
terms and conditions of which (the “Conditions”) will generally be constituted by theTerms and Con-
ditions of the Notes (the “Terms and Conditions”) as amended by the provisions of the Final Terms
applicable to the issue, and theTerms and Conditions and the Final Terms will be attached to the rele-
vant Registered Note.The Conditions will be either in the German or the English language, as may be
agreed between the Issuer and the relevant Dealer(s) and specified in the Final Terms.
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9.TERMS AND CONDITIONS OF THE NOTES

TERMS AND CONDITIONS OF THE NOTES
GERMAN LANGUAGE VERSION

(DEUTSCHE FASSUNG DER
ANLEIHEBEDINGUNGEN)

Die Anleihebedingungen (die ,Anleihebedingungen”)
sind nachfolgend in zwei Teilen aufgefiihrt:

TEIL | (die ,Grundbedingungen”), umfasst die Anleihebe-
dingungen, die Anwendung finden auf Serien von Schuld-
verschreibungen, die durch auf den Inhaber lautende
Globalurkunden verbrieft sind (,Inhaberschuldverschrei-
bungen”). Teil der Grundbedingungen sind auch solche
Bedingungen, die in die Anleihebedingungen aus ande-
ren Dokumenten einbezogen sind (die ,Einbezogenen Be-
dingungen”).

TEIL Il enthalt als Zusatz (der ,, Zusatz”) zu den Grundbe-
dingungen diejenigen Bestimmungen, die auf Namens-
schuldverschreibungen Anwendung finden (,Namens-
schuldverschreibungen”).

Die Grundbedingungen und der dazugehérige Zusatz bil-
den zusammen die Anleihebedingungen.

Diese Serie von[Inhaberschuldverschreibungen][Namens-
schuldverschreibungen] wird gemall einem geanderten
und neu gefal3ten Emissions- und Zahlstellenvertrag vom
16. Februar 2010 (das , Agency Agreement”) zwischen be-
stimmten darin genannten Parteien, IKB Deutsche Indus-
triebank Aktiengesellschaft (,IKB AG” oder die , Emitten-
tin”) und Citibank, N.A. als Emissions- und Zahlstelle (der
.Fiscal Agent’; wobei dieser Begriff jeden Nachfolger des
Fiscal Agent gemald dem Agency Agreement einschlief3t)
begeben. Ablichtungen des Agency Agreement kdénnen
kostenlos bei der bezeichneten Geschaftsstelle des Fiscal
Agent und bei den bezeichneten Geschéaftsstellen einer je-
den Zahlstelle sowie bei der Hauptniederlassung der IKB
AG in Dusseldorf bezogen werden.

[Im Falle von nicht-konsolidierten Bedingungen und, im
Falle von Namensschuldverschreibungen, wenn die An-
leihebedingungen und die Endgiiltigen Bedingungen bei-
gefiigt werden sollen, einfiigen:

Die Bestimmungen dieser Anleihebedingungen gelten fir
diese [Inhaberschuldverschreibungen][Namensschuldver-
schreibungen] so, wie sie durch die Angaben der beige-
flgten endglltigen Bedingungen (die ,Endgiiltigen Be-
dingungen”) vervollstdndigt, gedndert oder erganzt wer-
den. Die Leerstellen in den auf die Inhaberschuldverschrei-
bungen][Namensschuldverschreibungen] anwendbaren
Bestimmungen dieser Anleihebedingungen gelten als
durch die in den Endglltigen Bedingungen enthaltenen
Angaben ausgefiillt, als ob die Leerstellen in den betref-
fenden Bestimmungen durch diese Angaben ausgefillt
wiren; sofern die Endgiiltigen Bedingungen die Ande-
rung oder Erganzung bestimmter Anleihebedingungen
vorsehen, gelten die betreffenden Bestimmungen der
Anleihebedingungen als entsprechend geédndert oder er-
ganzt; alternative oder wahlbare Bestimmungen dieser
Anleihebedingungen, deren Entsprechungen in den End-
gulltigen Bedingungen nicht ausgeflillt oder die gestrichen
sind, gelten als aus diesen Anleihebedingungen ge-
strichen; samtliche auf die [Inhaberschuldverschreibun-
gen]l[Namensschuldverschreibungen] nicht anwendbaren
Bestimmungen dieser Anleihebedingungen (einschliel3-
lich der Anweisungen, Anmerkungen und der Texte in
eckigen Klammern) gelten als aus diesen Anleihebedin-
gungen gestrichen, so dal3 die Bestimmungen der End-

TERMS AND CONDITIONS OF THE NOTES

ENGLISH LANGUAGE VERSION

The Terms and Conditions of the Notes (the “Terms and
Conditions”) are set forth below in two Parts:

PART | (the “Basic Terms”) comprise the Terms and Condi-
tions that apply to Series of Notes which are represented
by global Notes in bearer form (“Bearer Notes”). The
Basic Terms include also those conditions which are con-
tained in other documents and incorporated herein by
reference (“Conditions Incorporated by Reference”).

PART Il sets forth in the form of additional terms (the “Ad-
ditional Terms”) to the Basic Terms those provisions that
apply to notes in registered form (“Registered Notes”).

The Basic Terms and the Additional Terms thereto together
constitute the Terms and Conditions.

This Series of [Bearer Notes][Registered Notes] is issued
pursuant to an Amended and Restated Fiscal Agency
Agreement dated as of 16 February 2010 (the “Agency
Agreement”) between certain parties named therein, IKB
Deutsche Industriebank Aktiengesellschaft (“IKB AG” or
the “Issuer”) and Citibank, N.A. in its capacity as fiscal
agent (the “Fiscal Agent’] which expression shall include
any successor fiscal agent thereunder). Copies of the
Agency Agreement may be obtained free of charge at the
specified office of the Fiscal Agent, at the specified office
of any Paying Agent and at the principal office of IKB AG
in Dusseldorf.

[In the case of Long-Form Conditions and, in the case of
Notes in registered form, if the Terms and Conditions and
the Final Terms are to be attached insert:

The provisions of these Terms and Conditions apply to the
[Bearer Notes][Registered Notes] as completed, supple-
mented or amended, in whole or in part, by the terms of
the final terms which are attached hereto (the “Final
Terms”). The blanks in the provisions of these Terms and
Conditions which are applicable to the [Bearer
Notes][Registered Notes] shall be deemed to be com-
pleted by the information contained in the Final Terms as
if such information were inserted in the blanks of such
provisions; any provisions of the Final Terms supplement-
ing or amending, in whole or in part, the provisions of
theseTerms and Conditions shall be deemed to so supple-
ment or amend the provisions of these Terms and Condi-
tions; alternative or optional provisions of these Terms
and Conditions as to which the corresponding provisions
of the Final Terms are not completed or are deleted shall
be deemed to be deleted from these Terms and Condi-
tions; and all provisions of these Terms and Conditions
which are inapplicable to the [Bearer Notes][Registered
Notes] (including instructions, explanatory notes and text
set out in square brackets) shall be deemed to be deleted
from these Terms and Conditions, as required to give
effect to the terms of the Final Terms. Copies of the Final
Terms may be obtained free of charge at the specified
office of the Fiscal Agent and at the specified office of any
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gliltigen Bedingungen Geltung erhalten. Kopien der End-
gulltigen Bedingungen sind kostenlos bei der bezeichneten
Geschaftsstelle des Fiscal Agent und bei den bezeichneten
Geschaftsstellen einer jeden Zahlstelle erhaltlich; bei nicht
an einer BoOrse notierten Schuldverschreibungen sind
Kopien der betreffenden Endgiiltigen Bedingungen aller-
dings ausschlieRlich fiur die Glaubiger solcher [Inhaber-
schuldverschreibungen][Namensschuldverschreibungen]
erhéltlich.]
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Paying Agent provided that, in the case of Notes which
are not listed on any stock exchange, copies of the rele-
vant Final Terms will only be available to the holders of
such [Bearer Notes][Registered Notes].]



9.1 PART | - BASICTERMS (TEIL | - GRUNDBEDINGUNGEN)

TEIL | - GRUNDBEDINGUNGEN

ANLEIHEBEDINGUNGEN FUR
INHABERSCHULDVERSCHREIBUNGEN

§1
WAHRUNG, STUCKELUNG,
FORM, EINZELNE DEFINITIONEN

(1) Wéhrung; Sttickelung. Diese Serie der Inhaberschuld-
verschreibungen (die , Schuldverschreibungen”) der IKB
Deutsche Industriebank Aktiengesellschaft (die , Emitten-
tin”) wird in [festgelegte Wahrung einfiigen] (die ,festge-
legte Wahrung”) im Gesamtnennbetrag von [Falls die
Globalurkunde eine NGN ist, einfligen: (vorbehaltlich § 1
Absatz [7])] [Gesamtnennbetrag einfiigen] (in Worten:
[Gesamtnennbetrag in Worten einfiigen]) in Stlickelungen
von [festgelegte Stiickelungen einfiigen] (die ,festge-
legten Stiickelungen”) begeben.

(2) Form. Die Schuldverschreibungen lauten auf den In-
haber und sind durch eine oder mehrere Globalurkunden
verbrieft (jede eine , Globalurkunde”).

[Im Falle von Schuldverschreibungen, die durch eine
Dauerglobalurkunde verbrieft sind, einfligen:

(3) Dauerglobalurkunde. Die Schuldverschreibungen sind
durch eine Dauerglobalurkunde (die ,Dauerglobal-
urkunde”) ohne Zinsscheine verbrieft. Die Dauerglobal-
urkunde tragt die eigenhandigen Unterschriften zweier
ordnungsgemal bevollmachtigter Vertreter der Emitten-
tin und ist von dem Fiscal Agent oder in dessen Namen
mit einer Kontrollunterschrift versehen. Einzelurkunden
und Zinsscheine werden nicht ausgegeben.]

[Im Falle von Schuldverschreibungen, die anfanglich
durch eine vorlaufige Globalurkunde verbrieft sind, ein-
fliigen:

(3) Vorldufige Globalurkunde — Austausch.

(a) Die Schuldverschreibungen sind anfanglich durch
eine vorlaufige Globalurkunde (die ,vorlaufige Global-
urkunde”) ohne Zinsscheine verbrieft. Die vorlaufige
Globalurkunde wird gegen Schuldverschreibungen in
den festgelegten Stiickelungen, die durch eine Dauer-
globalurkunde (die ,Dauerglobalurkunde”) ohne Zins-
scheine verbrieft sind, ausgetauscht. Die vorlaufige
Globalurkunde und die Dauerglobalurkunde tragen
jeweils die eigenhandigen Unterschriften zweier ord-
nungsgemald bevollméachtigter Vertreter der Emitten-
tin und sind jeweils von dem Fiscal Agent oder in des-
sen Namen mit einer Kontrollunterschrift versehen.
Einzelurkunden und Zinsscheine werden nicht ausge-
geben.

(b

Die vorlaufige Globalurkunde wird an einem Tag (der
~Austauschtag”) gegen die Dauerglobalurkunde aus-
getauscht, der nicht mehr als 180 Tage nach dem Tag
der Ausgabe der vorlaufigen Globalurkunde liegt. Der
Austauschtag fiir einen solchen Austausch soll nicht
weniger als 40 Tage nach dem Tag der Ausgabe der
vorlaufigen Globalurkunde liegen. Ein solcher Aus-
tausch soll nur nach Vorlage von Bescheinigungen er-
folgen, wonach der oder die wirtschaftlichen Eigen-
timer der durch die vorldufige Globalurkunde ver
brieften Schuldverschreibungen keine U.S. Personen
sind (ausgenommen bestimmte Finanzinstitute oder
bestimmte Personen, die Schuldverschreibungen Gber
solche Finanzinstitute halten). Zinszahlungen auf
durch eine vorlaufige Globalurkunde verbriefte Schuld-
verschreibungen erfolgen erst nach Vorlage solcher

PART | - BASICTERMS

TERMS AND CONDITIONS
OF BEARER NOTES

§1
CURRENCY, DENOMINATION,
FORM, CERTAIN DEFINITIONS

(1) Currency; Denomination. This Series of Bearer Notes
(the “Notes”) of IKB Deutsche Industriebank Aktiengesell-
schaft (the “Issuer”) is being issued in [insert Specified
Currency] (the “Specified Currency”) in the aggregate
principal amount of [In the case the Global Note is an
NGN insert: (subject to § 1([7]))] [insert aggregate princi-
pal amount] (in words: [insert aggregate principal amount
in words]) in denominations of [insert Specified Denomi-
nations] (the “Specified Denomination”).

(2) Form. The Notes in bearer form and represented by
one or more global notes (each a “Global Note"”).

[In the case of Notes which are represented by a Perma-
nent Global Note insert:

(3) Permanent Global Note.The Notes are represented by
a permanent Global Note (the “Permanent Global Note")
without coupons. The Permanent Global Note shall be
signed manually by two authorised signatories of the
Issuer and shall be authenticated by or on behalf of the
Fiscal Agent. Definitive Notes and interest coupons will
not be issued.]

[In the case of Notes which are initially represented by a
Temporary Global Note insert:

(3) Temporary Global Note — Exchange.

(a) The Notes are initially represented by a temporary
Global Note (the “Temporary Global Note”) without
coupons. The Temporary Global Note will be ex-
changeable for Notes in Specified Denominations rep-
resented by a permanent global note (the “Permanent
Global Note”) without coupons.TheTemporary Global
Note and the Permanent Global Note shall each be
signed manually by two authorised signatories of the
Issuer and shall each be authenticated by or on behalf
of the Fiscal Agent. Definitive Notes and interest cou-
pons will not be issued.

(b

The Temporary Global Note shall be exchanged for
the Permanent Global Note on a date (the “Exchange
Date”) not later than 180 days after the date of issue
of the Temporary Global Note. The Exchange Date for
such exchange will not be earlier than 40 days after
the date of issue of the Temporary Global Note. Such
exchange shall only be made upon delivery of certifi-
cations to the effect that the beneficial owner or own-
ers of the Notes represented by the Temporary Global
Note is or are not a U.S. person (other than certain
financial institutions or certain persons holding Notes
through such financial institutions). Payment of inter-
est on Notes represented by aTemporary Global Note
will be made only after delivery of such certifications.
A separate certification shall be required in respect of
each such payment of interest. Any such certification
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Bescheinigungen. Eine gesonderte Bescheinigung ist
hinsichtlich einer jeden solchen Zinszahlung erforder-
lich. Jede Bescheinigung, die am oder nach dem
40.Tag nach dem Tag der Ausgabe der vorlaufigen
Globalurkunde eingeht, wird als ein Ersuchen behan-
delt werden, diese vorlaufige Globalurkunde gemaf}
Absatz (b) dieses § 1 Absatz 3 auszutauschen. Wert-
papiere, die im Austausch flr die vorlaufige Global-
urkunde geliefert werden, sind nur auBerhalb der Ver-
einigten Staaten zu liefern. Fiir die Zwecke dieses Ab-
satzes 3 bezeichnet , Vereinigte Staaten” die Vereinig-
ten Staaten von Amerika (einschlieBlich deren Bundes-
staaten und des District of Columbia) sowie deren
Territorien (einschlieBlich Puerto Rico, der U.S. Virgin
Islands, Guam, American Samoa, Wake Island und
Northern Mariana Islands).]

[Falls Regelungen aus anderen Dokumenten in die Anlei-
hebedingungen einbezogen sind, sind die entsprechenden
Einzelheiten hier einzufiigen:

(4) Einbezogene Bedingungen. [Falls [§ 11] (iber Be-
schlisse der Glaubiger oder [8 12] iiber den Gemein-
samen Vertreter gelten, einfiigen: Die Bestimmungen ge-
mal Schedule 9 des Emissions- und Zahlstellenvertrages
vom 16. Februar 2010 (das ,Agency Agreement”) zwi-
schen der Emittentin und CITIBANK N.A. als Fiscal Agent
[Internet-Fundstelle angeben], die liberwiegend das fir
Glaubigerversammlungen oder Abstimmungen der Glau-
biger ohne Versammlung zu wahrende Verfahren betref-
fend, sind in vollem Umfang in diese Anleihebedingungen
einbezogen.]

[Ggf. weitere eingezogen Bedingungen hier einfiigen]]

[(5)]1 Clearing System. Die Schuldverschreibungen ver-
briefende Globalurkunde wird von einem oder im Namen
eines Clearing Systems verwahrt. , Clearing System” be-
deutet [bei mehr als einem Clearing System einfiigen: je-
weils] folgendes: [Clearstream Banking AG (,CBF“)]
[Clearstream Banking, société anonyme (,CBL")] [Euro-
clear Bank SA/NV (,Euroclear”)] [CBL and Euroclear je-
weils ein internationaler Zentralverwahrer von Wertpapie-
ren (international central securities depositary) (,ICSD")
und, zusammen, die internationalen Zentralverwahrer
von Wertpapieren (international central securities deposi-
taries) (,1CSDs”)] [,] [und] [anderes Clearing System an-
geben] sowie jeder Funktionsnachfolger.

[Im Fall von Schuldverschreibungen, die im Namen der
ICSDs verwahrt werden, einfligen:

[Falls die Globalurkunde eine neue Globalurkunde (new
global note) ist, einfiigen: Die Schuldverschreibungen
werden in Form einer neuen Globalurkunde (new global
note) (,NGN") ausgegeben und von einer gemeinsamen
Verwahrstelle im Namen beider ICSDs verwahrt.][Falls die
Globalurkunde eine klassische Globalurkunde (classical
global note) ist, einfiigen: Die Schuldverschreibungen
werden in Form einer klassischen Globalurkunde (classical
global note) (,,CGN") ausgegeben und von einer gemein-
samen Verwahrstelle im Namen beider ICSDs verwahrt.]]

[(6)]1 Gldubiger von Schuldverschreibungen. , Glaubiger”
bedeutet jeder Inhaber eines Miteigentumsanteils oder
anderen Rechts an den Schuldverschreibungen.

[Falls die Globalurkunde eine neue Globalurkunde (new
global note) ist, einfligen:

(7) Register der ICSDs. Der Nennbetrag der durch die Glo-
balurkunde verbrieften Schuldverschreibungen entspricht
dem jeweils in den Registern beider ICSDs eingetragenen
Gesamtbetrag. Die Register der ICSDs (unter denen man
die Register versteht, die jeder ICSD fiir seine Kunden
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received on or after the 40th day after the date of issue
of the Temporary Global Note will be treated as a re-
quest to exchange suchTemporary Global Note pursu-
ant to this subparagraph (b) of this § 1(3). Any securi-
ties delivered in exchange for the Temporary Global
Note shall be delivered only outside of the United
States. For purposes of this subparagraph (3), “United
States” means the United States of America (includ-
ing the States thereof and the District of Columbia)
and its possessions (including Puerto Rico, the U.S.
Virgin Islands, Guam, American Samoa, Wake Island
and Northern Mariana Islands).]

[If provisions contained in other documents are incorpo-
rated by reference into the Terms and Conditions, the re-
spective details are here to be inserted:

(4) Conditions Incorporated by Reference. [If [§ 11] on
Resolutions of Holders or [8 12] on the Holders’ Re-
presentative] apply, insert: The provisions set out in
Schedule 9 of the Fiscal Agency Agreement dated 16 Feb-
ruary 2010 (the “Agency Agreement”) between the Issuer
and CITIBANK N.A. acting as Fiscal Agent [include Inter-
net reference] containing primarily the procedural provi-
sions regarding resolutions of Holders shall be fully incor-
porated into the Terms and Conditions.]

[If relevant, insert further Conditions incorporated by ref-
erence]]

[(5)] Clearing System. The Global Note representing the
Notes will be kept in custody by or on behalf of the Clear-
ing System. “Clearing System” means [if more than one
Clearing System insert: each of] the following: [Clear-
stream Banking AG (“CBF”)] [Clearstream Banking,
société anonyme (“CBL")] [Euroclear Bank SA/NV (“Euro-
clear”)] [(CBL and Euroclear, each an international central
securities depositary (“ICSD”) and, together, the interna-
tional central securities depositaries (“ICSDs”)] [,] [and]
[specify other Clearing System] and any successor in such
capacity.

[In the case of Notes kept in custody on behalf of the
ICSDs insert:

[In the case the Global Note is a new global note insert:
The Notes are issued in new global note (“NGN”) form
and are kept in custody by a common safekeeper on be-
half of both ICSDs.][In the case the Global Note is a clas-
sical global note insert: The Notes are issued in classical
global note (“CGN”) form and are kept in custody by a
common depositary on behalf of both ICSDs.]]

[(6)] Holder of Notes. “Holder” means any holder of a pro-
portionate co-ownership or other beneficial interest or
right in the Notes.

[In the case the Global Note is a new global note insert:

(7) Records of the ICSDs. The principal amount of Notes
represented by the Global Note shall be the aggregate
amount from time to time entered in the records of both
ICSDs.The records of the ICSDs (which expression means
the records that each ICSD holds for its customers which



Uber den Betrag ihres Anteils an den Schuldverschreibun-
gen fuhrt) sind maBgeblicher Nachweis Gber den Nenn-
betrag der durch die Globalurkunde verbrieften Schuld-
verschreibungen, und eine zu diesen Zwecken von einem
ICSD jeweils augestellte Bestatigung mit dem Nennbetrag
der so verbrieften Schuldverschreibungen ist ein mal3-
geblicher Nachweis liber den Inhalt des Registers des je-
weiligen ICSD zu diesem Zeitpunkt.

Bei Riickzahlung oder Zahlung einer Rate oder einer Zins-
zahlung bezliglich der durch die Globalurkunde ver-
brieften Schuldverschreibungen bzw. bei Kauf und Ent-
wertung der durch die Globalurkunde verbrieften Schuld-
verschreibungen stellt die Emittentin sicher, dal die Ein-
zelheiten Uber Riickzahlung und Zahlung bzw. Kauf und
Léschung bezliglich der Globalurkunde pro ratain die Un-
terlagen der ICSDs eingetragen werden, und daf3, nach
dieser Eintragung, vom Nennbetrag der in die Register
der ICSDs aufgenommenen und durch die Globalurkunde
verbrieften Schuldverschreibungen der Gesamtnennbe-
trag der zurlickgekauften bzw. gekauften und entwerteten
Schuldverschreibungen bzw. der Gesamtbetrag der so
gezahlten Raten abgezogen wird.

[Falls die vorlaufige Globalurkunde eine neue Globalur-
kunde (new global note) ist, einfliigen: Bei Austausch
eines Anteils von ausschlieBlich durch eine vorlaufige
Globalurkunde verbriefter Schuldverschreibungen wird
die Emittentin sicherstellen, dal3 die Einzelheiten dieses
Austauschs pro rata in die Aufzeichnungen der ICSDs auf-
genommen werden.]]

[Im Falle von nicht nachrangigen Schuldverschreibungen
einfligen:

§2
STATUS

Die Schuldverschreibungen begriinden nicht besicherte
und nicht nachrangige Verbindlichkeiten der Emittentin,
die untereinander und mit allen anderen nicht besicherten
und nicht nachrangigen Verbindlichkeiten der Emittentin
gleichrangig sind, soweit diesen Verbindlichkeiten nicht
durch zwingende gesetzliche Bestimmungen ein Vorrang
eingerdumt wird.]

[Im Falle von nachrangigen Schuldverschreibungen ein-
fliigen:

§2
STATUS

Die Schuldverschreibungen begriinden nicht besicherte,
nachrangige Verbindlichkeiten der Emittentin, die unter-
einander und mit allen anderen nachrangigen Verbindlich-
keiten der Emittentin gleichrangig sind. Im Fall der Auf-
I6sung, der Liquidation oder der Insolvenz der Emittentin,
oder eines Vergleichs oder eines anderen der Abwendung
der Insolvenz dienenden Verfahrens gegen die Emittentin,
gehen die Verbindlichkeiten aus den Schuldverschrei-
bungen den Ansprichen dritter Glaubiger der Emittentin
aus nicht nachrangigen Verbindlichkeiten im Range nach,
so dal3 Zahlungen auf die Schuldverschreibungen solange
nicht erfolgen, wie die Anspriiche dieser dritten Glaubiger
der Emittentin aus nicht nachrangigen Verbindlichkeiten
nicht vollstandig befriedigt sind. Kein Glaubiger ist be-
rechtigt, mit Anspriichen aus den Schuldverschreibungen
gegen Anspriliche der Emittentin aufzurechnen. Den Glau-
bigern wird fiir ihre Rechte aus den Schuldverschrei-
bungen weder durch die Emittentin noch durch Dritte ir-
gend eine Sicherheit gestellt; eine solche Sicherheit wird
auch zu keinem spateren Zeitpunkt gestellt werden. Nach-
traglich konnen der Nachrang gemaf3 diesem § 2 nicht be-
schrankt sowie die Laufzeit der Schuldverschreibungen

reflect the amount of such customer’s interest in the
Notes) shall be conclusive evidence of the principal
amount of Notes represented by the Global Note and, for
these purposes, a statement issued by a ICSD stating the
principal amount of Notes so represented at any time
shall be conclusive evidence of the records of the relevant
ICSD at that time.

On any redemption or payment of an instalment or inter-
est being made in respect of, or purchase and cancella-
tion of, any of the Notes represented by the Global Note
the Issuer shall procure that details of any redemption,
payment or purchase and cancellation (as the case may
be) in respect of the Global Note shall be entered pro rata
in the records of the ICSDs and, upon any such entry be-
ing made, the principal amount of the Notes recorded in
the records of the ICSDs and represented by the Global
Note shall be reduced by the aggregate principal amount
of the Notes so redeemed or purchased and cancelled or
by the aggregate amount of such instalment so paid.

[In the case the Temporary Global Note is a new global
note insert: On an exchange of a portion only of the Notes
represented by a Temporary Global Note, the Issuer shall
procure that details of such exchange shall be entered pro
rata in the records of the ICSDs.]]

[In the case of Senior Notes insert:

§2
STATUS

The obligations under the Notes constitute unsecured and
unsubordinated obligations of the Issuer ranking pari
passu among themselves and pari passu with all other
unsecured and unsubordinated obligations of the Issuer,
unless such obligations are given priority under manda-
tory provisions of statutory law.]

[In the case of Subordinated Notes insert:

§2
STATUS

The obligations under the Notes constitute unsecured and
subordinated obligations of the Issuer ranking pari passu
among themselves and pari passu with all other subordi-
nated obligations of the Issuer. In the event of the dissolu-
tion, liquidation, insolvency, composition or other pro-
ceedings for the avoidance of insolvency of, or against,
the Issuer, such obligations will be subordinated to the
claims of all unsubordinated creditors of the Issuer so
that in any such event no amounts shall be payable under
such obligations until the claims of all unsubordinated
creditors of the Issuer shall have been satisfied in full. No
Holder may set off his claims arising under the Notes
against any claims of the Issuer. No security of whatever
kind is, or shall at any time be, provided by the Issuer or
any other person securing rights of the Holders under
such Notes. No subsequent agreement may limit the sub-
ordination pursuant to the provisions set out in this § 2 or
amend the Maturity Date in respect of the Notes to any
earlier date or shorten any applicable notice period (Kiin-
digungsfrist). If the Notes are redeemed before the Matu-
rity Date otherwise than in the circumstances described in
this § 2 or as a result of an early redemption according to
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(wie in § 5 Absatz 1 definiert) und jede anwendbare Kiin-
digungsfrist nicht verkurzt werden. Werden die Schuldver-
schreibungen vor dem Falligkeitstag unter anderen als
den in diesem § 2 beschriebenen Umstanden oder infolge
einer vorzeitigen Kiindigung nach MalRgabe von 8 5 Ab-
satz 2 zurlickgezahlt oder von der Emittentin (auf3er in den
Féallen des § 10 Absatz 5a Satz 6 Kreditwesengesetz) zu-
rickerworben, so ist der zurtickgezahlte oder gezahlte Be-
trag der Emittentin ohne Riicksicht auf entgegenstehende
Vereinbarungen zurlickzugewahren, sofern nicht der ge-
zahlte Betrag durch die Einzahlung anderen, zumindest
gleichwertigen haftenden Eigenkapitals im Sinne des
Kreditwesengesetzes ersetzt worden ist oder die Bundes-
anstalt flr Finanzdienstleistungsaufsicht der vorzeitigen
Rickzahlung oder dem Rickkauf zugestimmt hat.]

§3
ZINSEN

[Im Falle von fest verzinslichen Schuldverschreibungen
einfligen:

(1) Zinssatz und Zinszahlungstage. Die Schuldverschrei-
bungen werden in Hohe ihres Nennbetrages verzinst, und
zwar vom [Verzinsungsbeginn einfiigen] (einschliellich)
bis zum Falligkeitstag (wie in § 5 Absatz 1 definiert) (aus-
schlieB3lich) mit jahrlich [Zinssatz einfiigen] %. Die Zinsen
sind nachtraglich am [Festzinstermin(e) einfligen] eines
jeden Jahres zahlbar (jeweils ein ,Zinszahlungstag”).

Die erste Zinszahlung erfolgt am [ersten Zinszahlungstag
einfligen]

[sofern der erste Zinszahlungstag nicht der erste Jahrestag
des Verzinsungsbeginns ist, einfiigen: und belauft sich auf

[die anfanglichen Bruchteilzinsbetréage je festgelegte Stii-
ckelung einfiigen].

[Sofern der Falligkeitstag kein Festzinstermin ist, ein-
fiigen: Die Zinsen fir den Zeitraum vom [den letzten dem
Falligkeitstag vorausgehenden Festzinstermin einfiigen]
(einschlieBlich) bis zum Falligkeitstag (ausschlieRlich) be-
laufen sich auf [die abschlieBenden Bruchteilzinsbetrage
je festgelegte Stiickelung einfiigen].]

[Falls die festgelegte Wahrung Euro ist und falls Actual/
Actual (ICMA) anwendbar ist, einfiigen: Die Anzahl der
Zinszahlungstage im Kalenderjahr (jeweils ein ,Feststel-
lungstermin”) betrédgt [Anzahl der regularen Zinszah-
lungstage im Kalenderjahr einfiigen].]

(2) Auflaufende Zinsen. Der Zinslauf der Schuldverschrei-
bungen endet mit Beginn des Tages, an dem sie zur Ruck-
zahlung fallig werden. Falls die Emittentin die Schuldver-
schreibungen bei Falligkeit nicht einlost, fallen — vorbehalt-
lich der Regelung in 8 4 Absatz 4 — auf den ausstehenden
Nennbetrag der Schuldverschreibungen ab dem Fallig-
keitstag (einschlieBlich) bis zumTag der tatsachlichen Riick-
zahlung (ausschlieRlich) Zinsen zum gesetzlich festgelegten
Satz fur Verzugszinsen an'", es sei denn, die Schuldver
schreibungen werden zu einem héheren Zinssatz als dem
gesetzlich festgelegten Satz fiir Verzugszinsen verzinst, in
welchem Fall die Verzinsung auch wahrend des vorgenann-
ten Zeitraums zu dem urspriinglichen Zinssatz erfolgt.

(3) Berechnung der Zinsen fiir Teile von Zeitrdumen. Sofern
Zinsen fiur einen Zeitraum von weniger als einem Jahr zu
berechnen sind, erfolgt die Berechnung auf der Grundlage
des Zinstagequotienten (wie nachstehend definiert).]

(1) Der gesetzliche Verzugszinssatz betragt fir das Jahr
flinf Prozentpunkte lber dem von der Deutschen
Bundesbank von Zeit zu Zeit bekannt gemachten
Basiszinssatz, 88 288 Absatz 1, 247 Absatz 1 BGB.
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§ 5(2) or repurchased by the Issuer otherwise than in ac-
cordance with the provisions of § 10(5a) sentence 6 Ger-
man Banking Act (Kreditwesengesetz), then the amounts
redeemed or paid must be returned to the Issuer irrespec-
tive of any agreement to the contrary unless the amounts
paid have been replaced by other liable capital (haftendes
Eigenkapital) of at least equal status within the meaning
of the German Banking Act, or the Federal Financial Super-
visory Authority (Bundesanstalt fiir Finanzdienstleistungs-
aufsicht) has consented to such redemption or repur-
chase.]

§3
INTEREST

[In the case of Fixed Rate Notes insert:

(1) Rate of Interest and Interest Payment Dates. The Notes
shall bear interest on their principal amount at the rate of
[insert Rate of Interest] % per annum from (and including)
[insert Interest Commencement Date] to (but excluding)
the Maturity Date (as defined in § 5(1)). Interest shall be
payable in arrear on [insert Fixed Interest Date or Dates] in
each year (each such date, an “Interest Payment Date”).

The first payment of interest shall be made on [insert First
Interest Payment Date]

[if First Interest Payment Date is not first anniversary of
Interest Commencement Date insert: and will amount to

[insert Initial Broken Amounts per Specified Denomina-
tion].

[If Maturity Date is not a Fixed Interest Date insert: Inter-
est in respect of the period from (and including) [insert
Fixed Interest Date preceding the Maturity Date] to (but
excluding) the Maturity Date will amount to [insert Final
Broken Amounts per Specified Denomination].]

[If the Specified Currency is euro and if Actual/Actual
(ICMA) is applicable insert: The number of Interest Pay-
ment Dates per calendar year (each a “Determination
Date”) is [insert number of regular interest payment dates
per calendar year].]

(2) Accrual of Interest. The Notes shall cease to bear inter-
est as from the beginning of the day on which they are
due for redemption. If the Issuer shall fail to redeem the
Notes when due, interest shall (except in the circum-
stances provided in § 4(4)) continue to accrue on the out-
standing principal amount of the Notes from (and includ-
ing) the due date to (but excluding) the date of actual re-
demption of the Notes at the default rate of interest estab-
lished by law'?, unless the rate of interest under the Notes
is higher than the default rate of interest established by
law, in which event the rate of interest under the Notes
continues to apply during the before-mentioned period of
time.

(3) Calculation of Interest for Partial Periods. If interest is
required to be calculated for a period of less than a full
year, such interest shall be calculated on the basis of the
Day Count Fraction (as defined below).]

(2) The default rate of interest established by law per
annum is five percentage points above the basic rate
of interest published by Deutsche Bundesbank from
time to time, §8 288(1), 247(1) German Civil Code.



[Im Falle von variabel verzinslichen Schuldverschrei-
bungen einfiigen:

(1) Zinszahlungstage.

(a) Die Schuldverschreibungen werden in Hohe ihres
Nennbetrages ab dem [Verzinsungsbeginn einfiigen]
(der , Verzinsungsbeginn”) (einschlieBlich) bis zum
ersten Zinszahlungstag (ausschlieBlich) und danach
von jedem Zinszahlungstag (einschlieBlich) bis zum
nachstfolgenden Zinszahlungstag (ausschlieRlich)
verzinst. Zinsen auf die Schuldverschreibungen sind
an jedem Zinszahlungstag zahlbar.

(b

.~Zinszahlungstag” bedeutet

[im Falle von festgelegten Zinszahlungstagen ein-
fligen: jeder [festgelegte Zinszahlungstage ein-
fiigen].]

[im Falle von festgelegten Zinsperioden einfiigen: (so-
weit diese Anleihebedingungen keine abweichenden
Bestimmungen vorsehen) jeweils der Tag, der [Zahl
einfiigen] [Wochen] [Monate] [andere festgelegte
Zeitraume einfiigen] nach dem vorausgehenden Zins-
zahlungstag liegt, oder im Fall des ersten Zinszah-
lungstages, nach dem Verzinsungsbeginn.]

(c) Fallt ein Zinszahlungstag auf einen Tag, der kein Ge-
schaftstag (wie nachstehend definiert) ist, so wird der

Zinszahlungstag

[bei Anwendung der Modifizierten-Folgender-Geschafts-
tag-Konvention einfiigen: auf den nachstfolgenden Ge-
schaftstag verschoben, es sei denn, jener wiirde dadurch
in den nachsten Kalendermonat fallen; in diesem Fall wird
der Zinszahlungstag auf den unmittelbar vorausgehenden
Geschaftstag vorgezogen.]

[bei Anwendung der FRN-Konvention einfligen: auf den
nachstfolgenden Geschéftstag verschoben, es sei denn,
jener wiirde dadurch in den nachsten Kalendermonat fal-
len; in diesem Fall (i) wird der Zinszahlungstag auf den
unmittelbar vorausgehenden Geschaftstag vorgezogen
und (ii) ist jeder nachfolgende Zinszahlungstag der jeweils
letzte Geschaftstag des Monats, der [[Zahl einfiigen] Mo-
nate] [andere festgelegte Zeitraume einfiigen] nach dem
vorausgehenden anwendbaren Zinszahlungstag liegt.]

[bei Anwendung der Folgender-Geschaftstag-Konvention
einfliigen: auf den nachfolgenden Geschaftstag verscho-
ben.]

[bei Anwendung der Vorhergegangener-Geschaftstag-
Konvention einfiigen: auf den unmittelbar vorausgehen-
den Geschaftstag vorgezogen.]

(d) In diesem 8§ 3 bezeichnet ,Geschaftstag” einen Tag
(aulRer einem Samstag oder Sonntag), an dem [falls die
festgelegte Wahrung nicht Euro ist, einfiigen: das Clea-
ring System sowie Geschéaftsbanken und Devisen-
markte in [samtliche relevanten Finanzzentren ein-
fligen] Zahlungen abwickeln] [falls die festgelegte
Wahrung Euro ist, einfligen: das Clearing System sowie
dasTrans-European Automated Real-time Gross Settle-
ment ExpressTransfer System 2 (TARGET2) (,, TARGET")
geoffnet sind, um Zahlungen abzuwickeln].

(2) Zinssatz. [Bei Bildschirmfeststellung einfiigen: Der
Zinssatz (der ,Zinssatz”) fur jede Zinsperiode (wie nach-
stehend definiert) ist, sofern nachstehend nichts Abwei-
chendes bestimmt wird, der Angebotssatz (ausgedriickt
als Prozentsatz per annum) fiir Einlagen in der festge-
legten Wahrung fiir die jeweilige Zinsperiode, der auf der
Bildschirmseite am Zinsfestlegungstag (wie nachstehend
definiert) gegen 11.00 Uhr ([Londoner] [Briisseler] Orts-
zeit) angezeigt wird [im Falle einer Marge einfiigen: [zu-
zliglich] [abzliglich] der Marge (wie nachstehend defi-

[In the case of Floating Rate Notes insert:

(1) Interest Payment Dates.

(a) The Notes bear interest on their principal amount
from (and including) [insert Interest Commencement
Date] (the “Interest Commencement Date”) to but ex-
cluding the first Interest Payment Date and thereafter
from (and including) each Interest Payment Date to
but excluding the next following Interest Payment
Date. Interest on the Notes shall be payable on each
Interest Payment Date.

(b

“Interest Payment Date” means

[in the case of Specified Interest Payment Dates in-
sert: each [insert Specified Interest Payment Dates].]

[in the case of Specified Interest Periods insert: each
date which (except as otherwise provided in these
Terms and Conditions) falls [insert number] [weeks]
[months] [insert other specified periods] after the pre-
ceding Interest Payment Date or, in the case of the
first Interest Payment Date, after the Interest Com-
mencement Date.]

If any Interest Payment Date would otherwise fall on a
day which is not a Business Day (as defined below), it
shall be:

[if Modified Following Business Day Convention insert:
postponed to the next day which is a Business Day unless
it would thereby fall into the next calendar month, in
which event the Interest Payment Date shall be the imme-
diately preceding Business Day.]

(c

[if FRN Convention insert: postponed to the next day
which is a Business Day unless it would thereby fall into
the next calendar month, in which event (i) the Interest
Payment Date shall be the immediately preceding Busi-
ness Day and (ii) each subsequent Interest Payment Date
shall be the last Business Day in the month which falls
[[insert number] months] [insert other specified periods]
after the preceding applicable Interest Payment Date.]

[if Following Business Day Convention insert: postponed
to the next day which is a Business Day.]

[if Preceding Business Day Convention insert: the imme-
diately preceding Business Day.]

(d) In this 8§ 3 “Business Day” means a day which is a day
(other than a Saturday or a Sunday) on which [if the
Specified Currency is not euro insert: the Clearing
System, and commercial banks and foreign exchange
markets in [insert all relevant financial centres] settle
payments] [if the Specified Currency is euro insert:
the Clearing System and the Trans-European Auto-
mated Real-time Gross Settlement Express Transfer
System 2 (TARGET2) (“TARGET”) are open to settle
payments].

(2) Rate of Interest. [if Screen Rate Determination insert:
The rate of interest (the “Rate of Interest”) for each Inter-
est Period (as defined below) will, except as provided be-
low, be the offered quotation (expressed as a percentage
rate per annum) for deposits in the Specified Currency for
that Interest Period which appears on the Screen Page as
of 11:00 a.m. ([London] [Brussels] time) on the Interest
Determination Date (as defined below) [if Margin insert:
[plus] [minus] the Margin (as defined below)], all as deter-
mined by the Calculation Agent.
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niert)], wobei alle Festlegungen durch die Berechnungs-
stelle erfolgen.

Zinsperiode” bezeichnet den Zeitraum von dem Verzin-
sungsbeginn (einschlieBlich) bis zum ersten Zinszah-
lungstag (ausschlief3lich) bzw. von jedem Zinszahlungstag
(einschlieBlich) bis zum jeweils darauffolgenden Zinszah-
lungstag (ausschlieB3lich). Sofern der Zinszahlungstag
kein Geschaftstag ist, erfolgt [keine][eine entsprechende]
Anpassung der Zinsperiode.

.Zinsfestlegungstag” bezeichnet den [zweiten] [zutref-
fende andere Zahl von Tagen einfiigen] [Londoner]
[TARGET] [zutreffende andere Bezugnahmen einfiigen]
Geschéaftstag vor Beginn der jeweiligen Zinsperiode.
[.[Londoner] [zutreffenden anderen Ort einfiigen] Ge-
schaftstag” bezeichnet einen Tag (aulRer einem Samstag
oder Sonntag), an dem Geschaftsbanken in [London] [zu-
treffenden anderen Ort einfiigen] fir Geschafte (ein-
schlieBlich Devisen- und Sortengeschafte) gedffnet sind.]
[, TARGET-Geschéftstag” bezeichnet einen Tag, an dem
alle betroffenen Bereiche von TARGET geodffnet sind, um
Zahlungen abzuwickeln.]

[Im Falle einer Marge einfiigen: Die ,Marge” betragt[] %
per annum.]

.Bildschirmseite” bedeutet [Bildschirmseite einfiigen]
oder jede Nachfolgeseite.

Sollte die malgebliche Bildschirmseite nicht zur Verfu-
gung stehen oder wird kein Angebotssatz angezeigt zu
der genannten Zeit, wird die Berechnungsstelle von den
[Londoner] [zutreffenden anderen Ort einfiigen] Haupt-
niederlassungen jeder der Referenzbanken (wie nachste-
hend definiert) [in der Euro-Zone] deren jeweilige Ange-
botssatze (jeweils als Prozentsatz per annum ausgedriickt)
far Einlagen in der festgelegten Wahrung fiir die betref-
fende Zinsperiode gegentiber flihrenden Banken im [Lon-
doner] [zutreffenden anderen Ort einfligen] Interbanken-
Markt [in der Euro-Zone] um ca. 11.00 Uhr ([Londoner]
[Briisseler] Ortszeit) am Zinsfestlegungstag anfordern.
Falls zwei oder mehr Referenzbanken der Berechnungs-
stelle solche Angebotssatze nennen, ist der Zinssatz fir
die betreffende Zinsperiode das arithmetische Mittel (falls
erforderlich, auf- oder abgerundet auf das nachste ein
[falls der Referenzsatz EURIBOR ist, einfiigen: Tausendstel
Prozent, wobei 0,0005] [falls der Referenzsatz nicht EURI-
BOR ist, einfiigen: Hunderttausendstel Prozent, wobei
0,000005] aufgerundet wird) dieser Angebotssatze [im
Falle einer Marge einfiigen: [zuzliglich] [abzliglich] der
Margel, wobei alle Festlegungen durch die Berechnungs-
stelle erfolgen.

Falls an einem Zinsfestlegungstag nur eine oder keine der
Referenzbanken der Berechnungsstelle solche im vorste-
henden Absatz beschriebenen Angebotssatze nennt, ist
der Zinssatz fiir die betreffende Zinsperiode der Satz per
annum, den die Berechnungsstelle als das arithmetische
Mittel (falls erforderlich, auf- oder abgerundet auf das
nachste ein [falls der Referenzsatz EURIBOR ist, einfligen:
Tausendstel Prozent, wobei 0,0005] [falls der Referenzsatz
nicht EURIBOR ist, einfiigen: Hunderttausendstel Prozent,
wobei 0,000005] aufgerundet wird) der Angebotssatze er-
mittelt, die die Referenzbanken bzw. zwei oder mehrere
von ihnen der Berechnungsstelle auf deren Anfrage als
den jeweiligen Satz nennen, zu dem ihnen um ca. 11.00
Uhr ([Londoner] [Brisseler] Ortszeit) an dem betreffenden
Zinsfestlegungstag Einlagen in der festgelegten Wahrung
fir die betreffende Zinsperiode von flihrenden Banken im
[Londoner] [zutreffenden anderen Ort einfiigen] Inter-
banken-Markt [in der Euro-Zone] angeboten werden [im
Falle einer Marge einfligen: [zuziiglich] [abzliglich] der
Marge]; falls weniger als zwei der Referenzbanken der Be-
rechnungsstelle solche Angebotssatze nennen, dann soll
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“Interest Period” means each period from (and including)
the Interest Commencement Date to (but excluding) the
first Interest Payment Date and from (and including) each
Interest Payment Date to (but excluding) the following
Interest Payment Date. As long as the Interest Payment
Date is not a Business Day, the Interest Period will be
[adjusted][unadjusted].

“Interest Determination Date” means the [second] [insert
other applicable number of days] [London] [TARGET] [in-
sert other relevant reference] Business Day prior to the
commencement of the relevant Interest Period. [“[Lon-
don] [insert other relevant location] Business Day” means
a day which is a day (other than a Saturday or Sunday) on
which commercial banks are open for business (including
dealings in foreign exchange and foreign currency) in
[London] [insert other relevant location].] [“TARGET Busi-
ness Day” means a day on which all relevant parts of
TARGET are open to settle payments.]

[If Margin insert: “Margin” means [ ] % per annum.]

“Screen Page” means [insert relevant Screen Page] or any
successor page.

If the Screen Page is not available or if no such quotation
appears as at such time, the Calculation Agent shall re-
quest the principal [London] [Euro-zone] [insert other rele-
vant location] office of each of the Reference Banks (as
defined below) to provide the Calculation Agent with its
offered quotation (expressed as a percentage rate per
annum) for deposits in the Specified Currency for the rele-
vant Interest Period to leading banks in the [London]
[insert other relevant location] interbank market [of the
Euro-zone] at approximately 11.00 a.m. ([London] [Brus-
sels] time) on the Interest Determination Date. If two or
more of the Reference Banks provide the Calculation
Agent with such offered quotations, the Rate of Interest
for such Interest Period shall be the arithmetic mean
(rounded if necessary to the nearest one [if the Reference
Rate is EURIBOR insert: thousandth of a percentage point,
with 0.0005] [if the Reference Rate is not EURIBOR insert:
hundred-thousandth of a percentage point, with 0.000005]
being rounded upwards) of such offered quotations [if
Margin insert: [plus] [minus] the Margin], all as deter-
mined by the Calculation Agent.

If on any Interest Determination Date only one or none of
the Reference Banks provides the Calculation Agent with
such offered quotations as provided in the preceding
paragraph, the Rate of Interest for the relevant Interest
Period shall be the rate per annum which the Calculation
Agent determines as being the arithmetic mean (rounded
if necessary to the nearest one [if the Reference Rate is
EURIBOR insert: thousandth of a percentage point, with
0.0005] [if the Reference Rate is not EURIBOR insert: hun-
dred-thousandth of a percentage point, with 0.000005]
being rounded upwards) of the rates, as communicated to
(and at the request of) the Calculation Agent by the Refer-
ence Banks or any two or more of them, at which such
banks were offered, as at 11.00 a.m. ([London] [Brussels]
time) on the relevant Interest Determination Date, depos-
its in the Specified Currency for the relevant Interest Pe-
riod by leading banks in the [London] [insert other rele-
vant location] interbank market [of the Euro-zone] [if Mar-
gin insert: [plus] [minus] the Margin] or, if fewer than two
of the Reference Banks provide the Calculation Agent with
such offered rates, the offered rate for deposits in the



der Zinssatz fir die betreffende Zinsperiode der Ange-
botssatz flir Einlagen in der festgelegten Wahrung fir die
betreffende Zinsperiode oder das arithmetische Mittel
(gerundet wie oben beschrieben) der Angebotssatze fir
Einlagen in der festgelegten Wahrung fir die betreffende
Zinsperiode sein, den bzw. die eine oder mehrere Banken
(die nach Ansicht der Berechnungsstelle und der Emitten-
tin fur diesen Zweck geeignet sind) der Berechnungsstelle
als Satze bekanntgeben, die sie an dem betreffenden
Zinsfestlegungstag gegentber fiihrenden Banken am
[Londoner] [zutreffenden anderen Ort einfiigen] Inter-
banken-Markt [in der Euro-Zone] nennen (bzw. den diese
Banken gegeniiber der Berechnungsstelle nennen) [im
Falle einer Marge einfiigen: [zuzliglich] [abzliglich] der
Margel. Fur den Fall, daRR der Zinssatz nicht gemaR den
vorstehenden Bestimmungen dieses Absatzes ermittelt
werden kann, ist der Zinssatz der Angebotssatz oder das
arithmetische Mittel der Angebotssatze auf der Bild-
schirmseite, wie vorstehend beschrieben, an dem letzten
Tag vor dem Zinsfestlegungstag, an dem diese Angebots-
satze angezeigt wurden [im Falle einer Marge einfligen:
[zuziiglich] [abzliglich] der Marge (wobei jedoch, falls fiir
die relevante Zinsperiode eine andere Marge als fiir die
unmittelbar vorhergehende Zinsperiode gilt, die relevante
Marge an die Stelle der Marge fir die vorhergehende
Zinsperiode tritt).]

.Referenzbanken” bezeichnet [falls in den Endgiiltigen
Bedingungen keine anderen Referenzbanken bestimmt
werden, einfligen: diejenigen Niederlassungen [im Fall
von EURIBOR einfiigen: von mindestens vier] derjenigen
Banken, deren Angebotssatze zur Ermittlung des mal3-
geblichen Angebotssatzes zu dem Zeitpunkt benutzt wur-
den, als ein solches Angebot letztmals auf der malRgeb-
lichen Bildschirmseite angezeigt wurde. [Falls in den End-
gultigen Bedingungen andere Referenzbanken bestimmt
werden, sind sie hier einzufiigen].

[Im Fall des Interbankenmarktes in der Euro-Zone ein-
fiigen: ,Euro-Zone” bezeichnet das Gebiet derjenigen Mit-
gliedstaaten der Europaischen Union, die gemal3 dem
Vertrag Uber die Grindung der Europaischen Gemein-
schaft (unterzeichnet in Rom am 25. Marz 1957), geandert
durch den Vertrag tber die Europaische Union (unterzeich-
net in Maastricht am 7. Februar 1992) und den Amster-
damer Vertrag vom 2. Oktober 1997, in seiner jeweiligen
Fassung, eine einheitliche Wahrung eingeflihrt haben
oder jeweils eingefiihrt haben werden.]

[Wenn der Referenzsatz ein anderer als LIBOR oder EURI-
BOR ist, sind die entsprechenden Einzelheiten anstelle
der Bestimmungen dieses Absatzes 2 einzufiigen]

[Sofern ISDA-Feststellung gelten soll, sind die entspre-
chenden Bestimmungen einzufiigen und die von der Inter-
national Swaps and Derivatives Association, Inc. (,,ISDA”)
veroffentlichten 2000 ISDA-Definitionen oder, falls anwend-
bar, die 2006 ISDA Definitionen in der jeweils geltenden
Fassung diesen Anleihebedingungen als Anlage beizu-
fiigen]

[Sofern eine andere Methode der Feststellung anwendbar
ist, sind die entsprechenden Einzelheiten anstelle der Be-
stimmungen dieses Absatzes 2 einzufiigen]

[Falls ein Mindest- und/oder Hochstzinssatz gilt, ein-
fliigen:

(3) [Mindest-] [und] [H6chst-]Zinssatz.

[Falls ein Mindestzinssatz gilt einfligen: Wenn der gemaf
den obigen Bestimmungen fiir eine Zinsperiode ermittelte
Zinssatz niedriger ist als [Mindestzinssatz einfiigen], so
ist der Zinssatz fur diese Zinsperiode [Mindestzinssatz
einfligen].]

Specified Currency for the relevant Interest Period, or the
arithmetic mean (rounded as provided above) of the of-
fered rates for deposits in the Specified Currency for the
relevant Interest Period, at which, on the relevant Interest
Determination Date, any one or more banks (which bank
or banks is or are in the opinion of the Calculation Agent
and the Issuer suitable for such purpose) inform(s) the
Calculation Agentit is or they are quoting to leading banks
in the [London] [insert other relevant location] interbank
market [of the Euro-zone] (or, as the case may be, the
quotations of such bank or banks to the Calculation Agent)
[if Margin insert: [plus] [minus] the Margin]. If the Rate of
Interest cannot be determined in accordance with the
foregoing provisions of this paragraph, the Rate of Inter-
est shall be the offered quotation or the arithmetic mean
of the offered quotations on the Screen Page, as described
above, on the last day preceding the Interest Determina-
tion Date on which such quotations were offered [if Mar-
gin insert: [plus] [minus] the Margin] (though substitut-
ing, where a different Margin is to be applied to the rele-
vant Interest Period from that which applied to the last
preceding Interest Period, the Margin relating to the rele-
vant Interest Period in place of the Margin relating to that
last preceding Interest Period)].

As used herein, “Reference Banks” means [if no other
Reference Banks are specified in the Final Terms, insert:
those offices of [in the case of EURIBOR insert: not less
than four] such banks whose offered rates were used to
determine such quotation when such quotation last ap-
peared on the Screen Page [if other Reference Banks are
specified in the Final Terms, insert names here].

[In the case of interbank market of the Euro-Zone insert:
“Euro-Zone” means the region comprised of those mem-
ber states of the European Union that have adopted, or
will have adopted from time to time, the single currency
in accordance with the Treaty establishing the European
Community (signed in Rome on 25 March 1957), as
amended by the Treaty on European Union (signed in
Maastricht on 7 February 1992) and the Amsterdam Treaty
of 2 October 1997, as further amended from time to time.]

[If Reference Rate is other than LIBOR or EURIBOR, insert
relevant details in lieu of the provisions of this para-
graph (2)]

[If ISDA Determination applies insert the relevant provi-
sions and attach the 2000 ISDA Definitions or the 2006
ISDA Definitions, as applicable, published and amended
from time to time by the International Swaps and Deriva-
tives Association, Inc. (“ISDA”)]

[If other method of determination applies, insert relevant
details in lieu of the provisions of this paragraph (2)]

[If Minimum and/or Maximum Rate of Interest applies
insert:

(3) [Minimum] [and] [Maximum)] Rate of Interest.

[if Minimum Rate of Interest applies insert: If the Rate of
Interest in respect of any Interest Period determined in ac-
cordance with the above provisions is less than [insert
Minimum Rate of Interest], the Rate of Interest for such
Interest Period shall be [insert Minimum Rate of Inter-
est].]
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[Falls ein Hochstzinssatz gilt: Wenn der gemaf den obigen
Bestimmungen flir eine Zinsperiode ermittelte Zinssatz
hoher ist als [Hochstzinssatz einfiigen], so ist der Zinssatz
fiir diese Zinsperiode [Hochstzinssatz einfligen].]

[(4)] Zinsbetrag. Die Berechnungsstelle wird zu oder bald-
moglichst nach jedem Zeitpunkt, an dem der Zinssatz zu
bestimmen ist, den auf die Schuldverschreibungen zahl-
baren Zinsbetrag in bezug auf jede festgelegte Stiickelung
(der ,Zinsbetrag”) fiir die entsprechende Zinsperiode be-
rechnen. Der Zinsbetrag wird ermittelt, indem der Zins-
satz und der Zinstagequotient (wie nachstehend definiert)
auf jede festgelegte Stlickelung angewendet werden,
wobei der resultierende Betrag auf [falls die festgelegte
Wahrung nicht Euro ist: die kleinste Einheit der fest-
gelegten Wahrung auf- oder abgerundet wird, wobei 0,5
solcher Einheiten aufgerundet werden] [falls die festge-
legte Wahrung Euro ist: den nachsten EUR 0,01 auf- oder
abgerundet wird, wobei EUR 0,005 aufgerundet werden].

[(5)] Mitteilung von Zinssatz und Zinsbetrag. Die Berech-
nungsstelle wird veranlassen, dal3 der Zinssatz, der Zins-
betrag fur die jeweilige Zinsperiode, die jeweilige Zinspe-
riode und der relevante Zinszahlungstag der Emittentin
und den Glaubigern gemaR § [14] baldmaoglichst, aber
keinesfalls spater als am vierten auf die Berechnung je-
weils folgenden [Londoner] [TARGET] [zutreffende andere
Bezugnahme einfiigen] Geschaftstag (wie in § 3 Absatz 2
definiert) sowie jeder Borse, an der die betreffenden
Schuldverschreibungen zu diesem Zeitpunkt notiert sind
und deren Regeln eine Mitteilung an die Borse verlangen,
baldmdglichst, aber keinesfalls spater als zu Beginn der
jeweiligen Zinsperiode mitgeteilt werden. [Im Fall von
Schuldverschreibungen, die an der Luxemburger Borse
notiert sind, einfiigen: Die Mitteilung an die Luxemburger
Borse nach dem vorstehenden Satz hat spatestens am
erstenTag der jeweiligen Zinsperiode zu erfolgen.] Im Fall
einer Verlangerung oder Verkiirzung der Zinsperiode kon-
nen der mitgeteilte Zinsbetrag und Zinszahlungstag ohne
Vorankiindigung nachtréaglich angepal3t (oder andere ge-
eignete Anpassungsregelungen getroffen) werden. Jede
solche Anpassung wird umgehend allen Borsen, an de-
nen die Schuldverschreibungen zu diesem Zeitpunkt no-
tiert sind, sowie den Glaubigern gemaR § [14] mitgeteilt.

[(6)] Verbindlichkeit der Festsetzungen. Alle Bescheinigun-
gen, Mitteilungen, Gutachten, Festsetzungen, Berechnun-
gen, Quotierungen und Entscheidungen, die von der Be-
rechnungsstelle flr die Zwecke dieses § 3 gemacht, abge-
geben, getroffen oder eingeholt werden, sind (sofern nicht
ein offensichtlicher Irrtum vorliegt) fiir die Emittentin, den
Fiscal Agent[, die Zahlstellen] und die Glaubiger bindend.

[(7)]1 Auflaufende Zinsen. Der Zinslauf der Schuldver-
schreibungen endet mit Beginn des Tages, an dem sie zur
Rickzahlung fallig werden. Falls die Emittentin die Schuld-
verschreibungen bei Falligkeit nicht einlost, fallen — vor-
behaltlich der Regelung in § 4 Absatz 4 — auf den ausste-
henden Nennbetrag der Schuldverschreibungen ab dem
Falligkeitstag (einschliel3lich) bis zum Tag der tatsach-
lichen Rickzahlung (ausschlieRlich) Zinsen zum gesetzlich
festgelegten Satz fiir Verzugszinsen an®, es sei denn, die
Schuldverschreibungen werden zu einem hoheren Zins-
satz als dem gesetzlich festgelegten Satz flir Verzugszin-
sen verzinst, in welchem Fall die Verzinsung auch wahrend
des vorgenannten Zeitraums zu dem urspriinglichen Zins-
satz erfolgt.]

(3) Der gesetzliche Verzugszinssatz betragt fir das Jahr
flinf Prozentpunkte lber dem von der Deutschen
Bundesbank von Zeit zu Zeit bekannt gemachten
Basiszinssatz, 88 288 Absatz 1, 247 Absatz 1 BGB.
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[If Maximum Rate of Interest applies insert: If the Rate of
Interest in respect of any Interest Period determined in
accordance with the above provisions is greater than
[insert Maximum Rate of Interest], the Rate of Interest for
such Interest Period shall be [insert Maximum Rate of
Interest].]

[(4)] Interest Amount. The Calculation Agent will, on or as
soon as practicable after each time at which the Rate of
Interest is to be determined, calculate the amount of inter-
est (the “Interest Amount”) payable on the Notes in re-
spect of each Specified Denomination for the relevant
Interest Period. Each Interest Amount shall be calculated
by applying the Rate of Interest and the Day Count Frac-
tion (as defined below) to each Specified Denomination
and rounding the resultant figure to [if the Specified Cur-
rency is not euro: the nearest unit of the Specified Cur-
rency, with 0.5 of such unit being rounded upwards] [if
the Specified Currency is euro: the nearest EUR 0.01, with
EUR 0.005 being rounded upwards].

[(5)] Notification of Rate of Interest and Interest Amount.
The Calculation Agent will cause the Rate of Interest, each
Interest Amount for each Interest Period, each Interest Pe-
riod and the relevant Interest Payment Date to be notified
to the Issuer and to the Holders in accordance with § [14]
as soon as possible after their determination, but in no
event later than the fourth [London] [TARGET] [insert
other relevant reference] Business Day (as defined in
§ 3(2)) thereafter and, if required by the rules of any stock
exchange on which the Notes are from time to time listed,
to such stock exchange as soon as possible after their
determination but in no event later than the first day of
the relevant Interest Period. [In the case of Notes listed on
the Luxembourg Stock Exchange insert: The notification
to the Luxembourg Stock Exchange pursuant to the pre-
ceding sentence must occur at the latest on the first day
of the relevant Interest Period.] Each Interest Amount and
Interest Payment Date so notified may subsequently be
amended (or appropriate alternative arrangements made
by way of adjustment) without prior notice in the event of
an extension or shortening of the Interest Period. Any
such amendment will be promptly notified to any stock
exchange on which the Notes are then listed and to the
Holders in accordance with § [14].

[(6)] Determinations Binding. All certificates, communica-
tions, opinions, determinations, calculations, quotations
and decisions given, expressed, made or obtained for the
purposes of the provisions of this § 3 by the Calculation
Agent shall (in the absence of manifest error) be binding
on the Issuer, the Fiscal Agent[, the Paying Agents] and
the Holders.

[(7)1 Accrual of Interest. The Notes shall cease to bear in-
terest as from the beginning of the day on which they are
due for redemption. If the Issuer shall fail to redeem the
Notes when due, interest shall (except in the circum-
stances provided in § 4(4)) continue to accrue on the out-
standing principal amount of the Notes from (and includ-
ing) the due date to (but excluding) the date of actual re-
demption of the Notes at the default rate of interest estab-
lished by law, unless the rate of interest under the Notes
is higher than the default rate of interest established by
law, in which event the rate of interest under the Notes
continues to apply during the before mentioned period of
time.]

(4) The default rate of interest established by law per
annum is five percentage points above the basic rate
of interest published by Deutsche Bundesbank from
time to time, §8 288 (1), 247(1) German Civil Code.



[Im Falle von Nullkupon-Schuldverschreibungen einfiigen:

(1) Keine periodischen Zinszahlungen. Es erfolgen wah-
rend der Laufzeit keine periodischen Zinszahlungen auf
die Schuldverschreibungen.

(2) Auflaufende Zinsen. Sollte die Emittentin die Schuld-
verschreibungen bei Féalligkeit nicht einlésen, fallen auf
den Nennbetrag der Schuldverschreibungen ab dem Fal-
ligkeitstag bis zumTag der tatsachlichen Riickzahlung Zin-
sen in Hohe von [Emissionsrendite einfiigen] per annum
an.]

[(4)][(8)] Zinstagequotient. ,Zinstagequotient” bezeichnet
im Hinblick auf die Berechnung des Zinsbetrages auf eine
Schuldverschreibung fiir einen beliebigen Zeitraum (der
.Zinsberechnungszeitraum”):

[Im Falle von festverzinslichen Schuldverschreibungen,
falls Actual/Actual (ICMA) anwendbar ist, einfligen:

1. wenn der Zinsberechnungszeitraum (einschlieB3lich des
ersten aber ausschlieBlich des letzten Tages dieser
Periode) kiirzer ist als die Feststellungsperiode, in die das
Ende des Zinsberechnungszeitraumes fallt oder ihr ent-
spricht, die Anzahl der Tage in dem betreffenden Zinsbe-
rechnungszeitraum (einschlieBlich des ersten aber aus-
schlieBlich des letzten Tages dieser Periode) geteilt durch
das Produkt (1) der Anzahl der Tage in der Feststellungs-
periode und (2) der Anzahl der Feststellungstermine (wie
in 8§ 3 Absatz 1 angegeben) in einem Kalenderjahr; oder

2. wenn der Zinsberechnungszeitraum (einschlieBlich des
ersten aber ausschliellich des letzten Tages dieser
Periode) langer ist als die Feststellungsperiode, in die das
Ende des Zinsberechnungszeitraumes féallt, die Summe
(A) der Anzahl derTage in dem Zinsberechnungszeitraum,
die in die Feststellungsperiode fallen, in welcher der Zins-
berechnungszeitraum beginnt, geteilt durch das Produkt
(1) der Anzahl derTage in dieser Feststellungsperiode und
(2) der Anzahl der Feststellungstermine (wie in § 3 Ab-
satz 1 angegeben) in einem Kalenderjahr und (B) der An-
zahl derTage in dem Zinsberechnungszeitraum, die in die
nachste Feststellungsperiode fallen, geteilt durch das Pro-
dukt (1) der Anzahl derTage in dieser Feststellungsperiode
und (2) der Anzahl der Feststellungstermine (wie in § 3
Absatz 1 angegeben) in einem Kalenderjahr.

.Feststellungsperiode” ist die Periode ab einem Feststel-
lungstermin (einschlieBlich desselben) bis zum nachsten
Feststellungstermin (ausschlieR3lich desselben).]

[im Falle von Actual/Actual (ICMA) einfiigen: die Anzahl
von Tagen im jeweiligen Zinsberechnungszeitraum vom
letzten Zinszahlungstag (einschlieBlich) (oder, falls ein
solcher nicht vorgesehen ist, vom Verzinsungsbeginn) bis
zum jeweiligen Zinszahlungstag (ausschlieRlich) dividiert
durch (x) bei Schuldverschreibungen, deren Zinsen nur
durch regelmalige jahrliche Zinszahlungen ausgezahlt
werden sollen, die Anzahl der Tage im jeweiligen Zinsbe-
rechnungszeitraum vom letzten Zinszahlungstag (ein-
schlieBlich) (oder, falls keiner, von dem Verzinsungsbe-
ginn) bis zum nachsten vorgesehenen Zinszahlungstag
(ausschlieRlich) oder (y) bei Schuldverschreibungen de-
ren Zinsen anders als nur durch regelmaBige jahrliche
Zinszahlungen ausgezahlt werden sollen, das Produkt aus
der Anzahl der Tage im Zinsberechnungszeitraum vom
letzten Zinszahlungstag (einschlieBlich) (oder, falls ein
solcher nicht vorgesehen ist, vom Verzinsungsbeginn) bis
zum nachsten vorgesehenen Zinszahlungstag (ausschliel3-
lich) und der Anzahl von Zinszahlungstagen, die in einem
Kalenderjahr vorkommen wiirden, falls Zinsen fiir das ge-
samte betreffende Jahr zu zahlen waren.]

[im Falle von Actual/Actual (ISDA) einfiigen: die tatsach-
liche Anzahl vonTagen im Zinsberechnungszeitraum, divi-

[In the case of Zero Coupon Notes insert:

(1) No Periodic Payments of Interest. There will not be any
periodic payments of interest on the Notes during their
term.

(2) Accrual of Interest. If the Issuer shall fail to redeem the
Notes when due, interest shall accrue on the principal
amount of the Notes as from the due date to the date of
actual redemption at the rate of [insert Amortisation Yield]
per annum.]

[(4)1[(8)] Day Count Fraction. “Day Count Fraction” means,
in respect of the calculation of an amount of interest on
any Note for any period of time (the “Calculation Pe-
riod”):

[In the case of Fixed Rate Notes, if Actual/Actual (ICMA) is
applicable insert:

1. if the Calculation Period (from and including the first
day of such period but excluding the last) is equal to or
shorter than the Determination Period during which the
Calculation Period ends, the number of days in such Cal-
culation Period (from and including the first day of such
period but excluding the last) divided by the product of
(1) the number of days in such Determination Period and
(2) the number of Determination Dates (as specified in
§ 3(1)) that would occur in one calendar year; or

2. if the Calculation Period is longer than the Determina-
tion Period during which the Calculation Period ends, the
sum of: (A) the number of days in such Calculation Period
falling in the Determination Period in which the Calcula-
tion Period begins divided by the product of (1) the num-
ber of days in such Determination Period and (2) the num-
ber of Determination Dates (as specified in § 3(1)) that
would occur in one calendar year, and (B) the number of
days in such Calculation Period falling in the next Deter-
mination Period divided by the product of (1) the number
of days in such Determination Period and (2) the number
of Determination Dates (as specified in § 3(1)) that would
occur in one calendar year.

“Determination Period” means the period from (and in-
cluding) a Determination Date to, but excluding, the next
Determination Date.]

[if Actual/Actual (ICMA) insert: the number of days in the
Calculation Period from and including the most recent In-
terest Payment Date (or, if none, the Interest Commence-
ment Date) to but excluding the relevant payment date
divided by (x) in the case of Notes where interest is sched-
uled to be paid only by means of regular annual pay-
ments, the number of days in the Calculation Period from
and including the most recent Interest Payment Date (or,
if none, the Interest Commencement Date) to but exclud-
ing the next scheduled Interest Payment Date or (y) in the
case of Notes where interest is scheduled to be paid other
than only by means of regular annual payments, the
product of the number of days in the Calculation Period
from and including the most recent Interest Payment Date
(or, if none, the Interest Commencement Date) to but ex-
cluding the next scheduled Interest Payment Date and the
number of Interest Payment Dates that would occur in
one calendar year assuming interest was to be payable in
respect of the whole of that year.]

[if Actual/Actual (ISDA) insert: the actual number of days
in the Calculation Period divided by 365 (or, if any calcula-
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diert durch 365 (oder falls ein Teil des Zinsberechnungs-
zeitraumes in ein Schaltjahr fallt, die Summe von (A) der
tatsachlichen Anzahl von Tagen in dem Teil des Zinsbe-
rechnungszeitraums, die in das Schaltjahr fallen, dividiert
durch 366 oder (B) die tatsachliche Anzahl von Tagen in
dem Teil des Zinsberechnungszeitraums, die nicht in ein
Schaltjahr fallen, dividiert durch 365).]

[im Falle von Actual/365 (Fixed) einfliigen: die tatsachliche
Anzahl von Tagen im Zinsberechnungszeitraum, dividiert
durch 365.]

[im Falle von Actual/360 einfiigen: die tatsachliche Anzahl
von Tagen im Zinsberechnungszeitraum, dividiert durch
360.]

[im Falle von 30/360, 360/360 oder Bond Basis einfiigen:
die Anzahl von Tagen im Zinsberechnungszeitraum, divi-
diert durch 360, wobei die Anzahl der Tage auf der Grund-
lage eines Jahres von 360 Tagen mit zwolf Monaten zu je
30Tagen zu ermitteln ist (es sei denn, (A) der letzte Tag des
Zinsberechnungszeitraums fallt auf den 31. Tag eines
Monates, wahrend der erste Tag des Zinsberechnungs-
zeitraumes weder auf den 30. noch auf den 31. Tag eines
Monats fallt, wobei in diesem Fall der diesen Tag enthal-
tende Monat nicht als ein auf 30 Tage gekiirzter Monat zu
behandeln ist, oder (B) der letzte Tag des Zinsberech-
nungszeitraumes fallt auf den letzten Tag des Monats Feb-
ruar, wobei in diesem Fall der Monat Februar nicht als ein
auf 30 Tage verlangerter Monat zu behandeln ist).]

[im Falle von 30E/360 oder Eurobond Basis einfiigen: die
Anzahl der Tage im Zinsberechnungszeitraum, dividiert
durch 360 (dabei ist die Anzahl derTage auf der Grundlage
eines Jahres von 360 Tagen mit 12 Monaten zu 30 Tagen
zu ermitteln, und zwar ohne Berucksichtigung des Datums
des ersten oder letzten Tages des Zinsberechnungszeit-
raumes), es sei denn, dald im Falle einer am Falligkeitstag
endenden Zinsperiode der Falligkeitstag der letzte Tag des
Monats Februar ist, in welchem Fall der Monat Februar als
nicht auf einen Monat zu 30 Tagen verlangert gilt.]

[Im Fall von Raten-Schuldverschreibungen sind die an-
wendbaren Bestimmungen die Zinsen betreffend einzu-
fiigen.]

[Im Fall von Schuldverschreibungen mit indexabhangiger
Verzinsung sind die anwendbaren Bestimmungen die
Zinsen betreffend einzufiigen.]

[Im Fall von Doppelwahrungs-Schuldverschreibungen
sind die anwendbaren Bestimmungen die Zinsen betref-
fend einzufiigen.]

§4
ZAHLUNGEN

(1) [(a)] Zahlungen auf Kapital. Zahlungen auf Kapital in
bezug auf die Schuldverschreibungen erfolgen nach Mal3-
gabe des nachstehenden Absatzes 2 an das Clearing Sys-
tem oder dessen Order zur Gutschrift auf den Konten der
jeweiligen Kontoinhaber des Clearing Systems.

[Im Falle von Schuldverschreibungen, die keine Null-
kupon-Schuldverschreibungen sind, einfligen:

(b) Zahlung von Zinsen. Die Zahlung von Zinsen auf Schuld-
verschreibungen erfolgt nach Mal3gabe von Absatz 2 an das
Clearing System oder dessen Order zur Gutschrift auf den
Konten der jeweiligen Kontoinhaber des Clearing Systems.

[Im Falle von Zinszahlungen auf eine vorlaufige Globalur-
kunde einfiigen: Die Zahlung von Zinsen auf Schuldver-
schreibungen, die durch die vorlaufige Globalurkunde
verbrieft sind, erfolgt nach MalRgabe von Absatz 2 an das
Clearing System oder dessen Order zur Gutschrift auf den
Konten der jeweiligen Kontoinhaber des Clearing Sys-
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tion portion of that period falls in a leap year, the sum of
(A) the actual number of days in that portion of the Calcu-
lation Period falling in a leap year divided by 366 and (B)
the actual number of days in that portion of the Calcula-
tion Period not falling in a leap year divided by 365).]

[if Actual/365 (Fixed) insert: the actual number of days in
the Calculation Period divided by 365.]

[if Actual/360 insert: the actual number of days in the Cal-
culation Period divided by 360.]

[if 30/360, 360/360 or Bond Basis insert: the number of
days in the Calculation Period divided by 360, the number
of days to be calculated on the basis of a year of 360 days
with 12 30-day months (unless (A) the last day of the Cal-
culation Period is the 31st day of a month but the first day
of the Calculation Period is a day other than the 30th or
31st day of a month, in which case the month that in-
cludes that last day shall not be considered to be short-
ened to a 30-day month, or (B) the last day of the Calcula-
tion Period is the last day of the month of February in
which case the month of February shall not be considered
to be lengthened to a 30-day month).]

[if 30E/360 or Eurobond Basis: the number of days in the
Calculation Period divided by 360 (the number of days to
be calculated on the basis of a year of 360 days with 12
30-day months, without regard to the date of the first day
or last day of the Calculation Period) unless, in the case of
the final Calculation Period, the Maturity Date is the last
day of the month of February, in which case the month of
February shall not be considered to be lengthened to a
30-day month.]

[In the case of Instalment Notes insert all applicable pro-
visions regarding interest.]

[In the case of Index-linked Interest Notes insert applica-
ble provisions regarding interest.]

[In the case of Dual Currency Notes insert applicable pro-
visions regarding interest.]

§4
PAYMENTS

(1) [(a)] Payment of Principal. Payment of principal in re-
spect of Notes shall be made, subject to subparagraph (2)
below, to the Clearing System or to its order for credit to
the accounts of the relevant account holders of the Clear-
ing System.

[In the case of Notes other than Zero Coupon Notes in-
sert:

(b) Payment of Interest. Payment of interest on Notes shall
be made, subject to subparagraph (2), to the Clearing
System or to its order for credit to the relevant account
holders of the Clearing System.

[In the case of interest payable on a Temporary Global
Note insert: Payment of interest on Notes represented by
the Temporary Global Note shall be made, subject to sub-
paragraph (2), to the Clearing System or to its order for
credit to the relevant account holders of the Clearing Sys-
tem, upon due certification as provided in § 1(3)(b).]]



tems, und zwar nach ordnungsgemaler Bescheinigung
gemal § 1 Absatz 3(b).]]

(2) Zahlungsweise. Vorbehaltlich geltender steuerlicher
und sonstiger gesetzlicher Regelungen und Vorschriften
erfolgen zu leistende Zahlungen auf die Schuldverschrei-
bungen in [festgelegte Wahrung einfiigen] [bei Doppel-
wahrungs-Schuldverschreibungen entsprechende Wah-
rungen/Wechselkursformeln einfiigen].

(3) Erfiillung. Die Emittentin wird durch Leistung der Zah-
lung an das Clearing System oder dessen Order von ihrer
Zahlungspflicht befreit.

(4) Zahltag. Fallt der Falligkeitstag einer Zahlung in bezug
auf eine Schuldverschreibung auf einenTag, der kein Zahl-
tag ist, dann hat der Glaubiger keinen Anspruch auf Zah-
lung vor dem nachsten Zahltag am jeweiligen Geschéfts-
ort. Der Glaubiger ist nicht berechtigt, weitere Zinsen oder
sonstige Zahlungen aufgrund dieser Verspatung zu ver
langen.

Fir diese Zwecke bezeichnet ,Zahltag” einen Tag (aul3er
einem Samstag oder Sonntag), an dem (i) das Clearing
System und (ii) [falls die festgelegte Wahrung nicht Euro
ist, einfiigen: Geschaftsbanken und Devisenmarkte in
[samtliche relevanten Finanzzentren einfiigen]] [falls die
festgelegte Wahrung Euro ist und im Falle von festver-
zinslichen Schuldverschreibungen oder Nullkupon-
Schuldverschreibungen, einfliigen: das Trans-European
Automated Realtime Gross Settlement Express Transfer
System 2 (TARGET2) (, TARGET")] [falls die festgelegte
Wahrung Euro ist und im Falle von variabel verzinslichen
Schuldverschreibungen, einfiigen: TARGET] betriebsbe-
reits ist, Zahlungen abwickeln.

(5) Bezugnahmen auf Kapital und Zinsen. Bezugnahmen
in diesen Anleihebedingungen auf Kapital der Schuldver-
schreibungen schlieRen, soweit anwendbar, die folgenden
Betrage ein: den Rickzahlungsbetrag der Schuldverschrei-
bungen; den vorzeitigen Rickzahlungsbetrag der Schuld-
verschreibungen; [falls die Emittentin das Wahlrecht hat,
die Schuldverschreibungen aus anderen als steuerlichen
Griinden vorzeitig zuriickzuzahlen, einfiigen: den Wahl-
Ruckzahlungsbetrag (Call) der Schuldverschreibungen;]
[falls der Glaubiger einWahlrecht hat, die Schuldverschrei-
bungen vorzeitig zu kiindigen, einfiigen: den WahlI-Rick-
zahlungsbetrag (Put) der Schuldverschreibungen;] sowie
jeden Aufschlag sowie sonstige auf oder in bezug auf die
Schuldverschreibungen zahlbaren Betrage. Bezugnahmen
in diesen Anleihebedingungen auf Zinsen auf die Schuld-
verschreibungen sollen, soweit anwendbar, samtliche ge-
maRk 8§ 7 zahlbaren zuséatzlichen Betrége einschlieRen.

(6) Hinterlegung von Kapital und Zinsen. Die Emittentin
ist berechtigt, beim Amtsgericht Frankfurt am Main Zins-
oder Kapitalbetrage zu hinterlegen, die von den Glau-
bigern nichtinnerhalb von zwoIf Monaten nach dem Fallig-
keitstag beansprucht worden sind, auch wenn die Glaubi-
ger sich nicht in Annahmeverzug befinden. Soweit eine
solche Hinterlegung erfolgt, und auf das Recht der Rick-
nahme verzichtet wird, erléschen die Anspriiche der Glau-
biger gegen die Emittentin.

§5
RUCKZAHLUNG

[Im Falle von Schuldverschreibungen (auRer Schuldver-
schreibungen mit indexabhangiger Riickzahlung, Raten-
Schuldverschreibungen und Doppelwahrungs-Schuldver-
schreibungen), einfiigen:

(1) Riickzahlung bei Endfélligkeit. Soweit nicht zuvor be-
reits ganz oder teilweise zurlickgezahlt oder angekauft
und entwertet, werden die Schuldverschreibungen zu
ihrem Rickzahlungsbetrag am [im Falle eines festgelegten

(2) Manner of Payment. Subject to applicable fiscal and
other laws and regulations, payments of amounts due in
respect of the Notes shall be made in [insert Specified
Currency] [in the case of Dual Currency Notes insert rele-
vant currencies/exchange rate formulas].

(3) Discharge. The Issuer shall be discharged by payment
to, or to the order of, the Clearing System.

(4) Payment Business Day. If the date for payment of any
amount in respect of any Note is not a Payment Business
Day then the Holder shall not be entitled to payment until
the next such day in the relevant place and shall not be
entitled to further interest or other payment in respect of
such delay.

For these purposes, “Payment Business Day” means a
day which is a day (other than a Saturday or a Sunday) on
which both (i) the Clearing System, and (ii) [if the Speci-
fied Currency is not euro insert: commercial banks and
foreign exchange markets in [insert all relevant financial
centres]] [if the Specified Currency is euro and in the case
of Fixed Rate Notes or Zero Coupon Notes insert: the
Trans-European Automated Real-time Gross Settlement
Express Transfer System 2 (TARGET2) (“TARGET")] [if the
Specified Currency is euro and in the case of Floating
Rate Notes insert: TARGET] is open to settle payments.

(5) References to Principal and Interest. References in
these Terms and Conditions to principal in respect of the
Notes shall be deemed to include, as applicable: the Final
Redemption Amount of the Notes; the Early Redemption
Amount of the Notes; [if the Notes are redeemable at the
option of the Issuer for other than tax reasons insert: the
Call Redemption Amount of the Notes;] [if the Notes are
redeemable at the option of the Holder insert: the Put Re-
demption Amount of the Notes;] and any premium and
any other amounts which may be payable under or in re-
spect of the Notes. References in these Terms and Condi-
tions to interest in respect of the Notes shall be deemed
to include, as applicable, any Additional Amounts which
may be payable under § 7.

(6) Deposit of Principal and Interest. The Issuer may de-
posit with the Amtsgericht in Frankfurt am Main principal
or interest not claimed by Holders within twelve months
after the Maturity Date, even though such Holders may
not be in default of acceptance of payment. If and to the
extent that the deposit is effected and the right of with-
drawal is waived, the respective claims of such Holders
against the Issuer shall cease.

§5
REDEMPTION

[In the case of Notes other than Index-linked Redemption
Notes, Instalment Notes and Dual Currency Notes insert:

(1) Final Redemption. Unless previously redeemed in
whole or in part or purchased and cancelled, the Notes
shall be redeemed at their Final Redemption Amount on
[in the case of a specified Maturity Date insert such Matu-
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Falligkeitstages, Falligkeitstag einfiigen] [im Falle eines
Riickzahlungsmonats einfiigen: in den [Rickzahlungs-
monat einfiigen] fallenden Zinszahlungstag] (der ,Fallig-
keitstag”) zurlickgezahlt. Fallt der Rickzahlungstag auf
den letzten Tag eines Monats und ist dieser Tag kein Zahl-
tag, so wird der Riickzahlungstag auf den unmittelbar vor-
ausgehenden Zahltag vorgezogen. Der Rickzahlungsbe-
trag in bezug auf jede Schuldverschreibung entspricht
[falls die Schuldverschreibungen zu ihrem Nennbetrag
zurickgezahlt werden einfiigen: dem Nennbetrag der
Schuldverschreibungen] [ansonsten den Rickzahlungs-
betrag fir die jeweilige Stiickelung und/oder die Formel,
auf dessen/deren Grundlage der Riickzahlungsbetrag zu
berechnen ist, einfligen].

[Falls die Emittentin das Wahlrecht hat, die Schuldver-
schreibungen vorzeitig zuriickzuzahlen, einfiigen:

(2) Vorzeitige Riickzahlung nach Wahl der Emittentin.

(a) Die Emittentin kann, nachdem sie gemal} Absatz (b)
gekiindigt hat, die Schuldverschreibungen insgesamt
oder teilweise am/an den Wahl-Ruickzahlungstag(en)
(Call) zum/zu den Wahl-Ruckzahlungsbetrag/betragen
(Call), wie nachstehend angegeben, nebst etwaigen
bis zum Wahl-Ruckzahlungstag (Call) (ausschlieBlich)
aufgelaufenen Zinsen zurlickzahlen. [Bei Geltung
eines Mindestriickzahlungsbetrages oder eines er-
hohten Riickzahlungsbetrages einfiigen: Eine solche
Riickzahlung mulR in Héhe eines Nennbetrages von
[mindestens [Mindestriickzahlungsbetrag einfiigen]]
[erhohter Riickzahlungsbetrag einfiigen] erfolgen.]

Wahl- Wahl-
Rickzahlungstag(e) Rickzahlungsbetrag/
(Call) betrage (Call)
[Wahl- [Wahl-
Riickzahlungstag(e) Riickzahlungsbetrag
einfiigen] betrage einfligen]

] ]
] I

[Falls der Glaubiger ein Wahlrecht hat, die Schuldver-
schreibungen vorzeitig zu kiindigen, einfiigen: Der
Emittentin steht dieses Wahlrecht nicht in bezug auf
eine Schuldverschreibung zu, deren Riickzahlung be-
reits der Glaubiger in Auslibung seines Wahlrechts
nach Absatz 4 dieses § 5 verlangt hat.]

(b

Die Kindigung ist den Glaubigern der Schuldver-
schreibungen durch die Emittentin gemaf § [14] be-
kanntzugeben. Sie beinhaltet die folgenden Angaben:

(i) die zuriickzuzahlende Serie von Schuldverschrei-
bungen;

(ii) eine Erklarung, ob diese Serie ganz oder teilweise
zurlickgezahlt wird und im letzteren Fall den Ge-
samtnennbetrag der zurlickzuzahlenden Schuld-
verschreibungen;

(iii) den Wahl-Riickzahlungstag (Call), der nicht weni-
ger als [Mindestkiindigungsfrist einfligen] und
nicht mehr als [Hochstkiindigungsfrist einfiigen]
Tage nach demTag der Kiindigung durch die Emit-
tentin gegenliber den Glaubigern liegen darf; und

(iv) den Wahl-Rlckzahlungsbetrag (Call), zu dem die
Schuldverschreibungen zurtickgezahlt werden.

Wenn die Schuldverschreibungen nur teilweise zu-
rickgezahlt werden, werden die zurtickzuzahlenden
Schuldverschreibungen in Ubereinstimmung mit den
Regeln des betreffenden Clearing Systems ausge-
wahlt. [Falls die Schuldverschreibungen in Form einer
NGN begeben werden, einfiigen: Die teilweise Ruck-
zahlung wird in den Registern von CBL und Euroclear
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rity Date] [in the case of a Redemption Month insert: the
Interest Payment Date falling in [insert Redemption
Month]] (the “Maturity Date”). If the Maturity Date is the
last day of a month which is not a Payment Business Day,
then the Maturity Date will be the immediately preceding
Payment Business Day. The Final Redemption Amount in
respect of each Note shall be [if the Notes are redeemed
at their principal amount insert: its principal amount]
[otherwise insert Final Redemption Amount per Specified
Denomination and/or formula by reference to which the
Final Redemption Amount is to be calculated].

[If the Notes are subject to Early Redemption at the op-
tion of the Issuer insert:

(2) Early Redemption at the Option of the Issuer.

(a) The Issuer may, upon notice given in accordance with
clause (b), redeem all or some only of the Notes on
the Call Redemption Date(s) at the Call Redemption
Amount(s) set forth below together with accrued in-
terest, if any, to (but excluding) the Call Redemption
Date. [If Minimum Redemption Amount or Higher Re-
demption Amount applies insert: Any such redemp-
tion must be of a principal amount equal to [at least
[insert Minimum Redemption Amount]] [insert Higher
Redemption Amount].

Call Call
Redemption Redemption
Date(s) Amount(s)
[insert [insert
Call Redemption Call Redemption
Date(s)] Amount(s)]

1 ]
I ]

[If Notes are subject to Early Redemption at the op-
tion of the Holder insert: The Issuer may not exercise
such option in respect of any Note which is the subject
of the prior exercise by the Holder thereof of its option
to require the redemption of such Note under sub-
paragraph (4) of this § 5.]

(b

Notice of redemption shall be given by the Issuer to
the Holders of the Notes in accordance with § [14].
Such notice shall specify:

(i) the Series of Notes subject to redemption;

(ii) whether such Series is to be redeemed in whole or
in part only and, if in part only, the aggregate prin-
cipal amount of the Notes which are to be re-
deemed;

(iii) the Call Redemption Date, which shall be not less
than [insert Minimum Notice to Holders] nor more
than [insert Maximum Notice to Holders] days af-
ter the date on which notice is given by the Issuer
to the Holders; and

(iv) the Call Redemption Amount at which such Notes
are to be redeemed.

In the case of a partial redemption of Notes, Notes to
be redeemed shall be selected in accordance with the
rules of the relevant Clearing System. [In the case of
Notes in NGN form insert: Such partial redemption
shall be reflected in the records of CBL and Euroclear
as either a pool factor or a reduction in nominal
amount, at the discretion of CBL and Euroclear.]]



nach deren Ermessen entweder als Pool-Faktor oder
als Reduzierung des Nennbetrags wiedergegeben.]]

[Falls der Glaubiger ein Wahlrecht hat, die Schuldver-
schreibungen vorzeitig zu kiindigen, einfiigen:

[(3)] Vorzeitige Riickzahlung nach Wahl des Gldubigers.

(a) Die Emittentin hat eine Schuldverschreibung nach
Austlibung des entsprechenden Wahlrechts durch den
Glaubiger am/an den Wahl-Riickzahlungstag(en) (Put)
zum/zu den Wahl-Riickzahlungsbetrag/betragen (Put),
wie nachstehend angegeben nebst etwaigen bis zum
Wahl-Riickzahlungstag (Put) (ausschlieR3lich) aufgelau-
fener Zinsen zurlickzuzahlen.

Wahl- Wahl-
Riickzahlungstag(e) Riickzahlungsbetrag/
(Put) betrage (Put)
[Wahl- [Wahl-
Riickzahlungstag(e) Riickzahlungsbetrag
einfiigen] betrage einfiigen]

I I
I 1

Dem Glaubiger steht dieses Wahlrecht nicht in Bezug
auf eine Schuldverschreibung zu, deren Rickzahlung
die Emittentin zuvor in Auslibung eines ihrer Wahl-
rechte nach diesem 8 5 verlangt hat.

(b) Um dieses Wahlrecht auszuiiben, hat der Glaubiger
nicht weniger als [Mindestkiindigungsfrist einfiigen]
Tage und nicht mehr als [Hochstkiindigungsfrist ein-
fiigen] Tage vor dem Wahl-Rlckzahlungstag (Put), an
dem die Riickzahlung gemaR der Auslibungserklarung
(wie nachstehend definiert) erfolgen soll, bei der be-
zeichneten Geschaftsstelle des Fiscal Agent wahrend
der normalen Geschéftszeiten eine ordnungsgemaf3
ausgefillten Mitteilung zur vorzeitigen Rickzahlung
(,, Austibungserklarung”), wie sie von der bezeichne-
ten Geschaftsstelle des Fiscal Agent [im Fall von
Schuldverschreibungen, die an der Luxemburger
Borse notiert sind, einfiigen: und der Zahlstelle (8§ 6
Absatz 4) in Luxemburg] erhaltlich ist, zu hinterlegen.
Die Auslibungserklarung hat anzugeben: (i) den Nenn-
betrag der Schuldverschreibungen, fir die das Wahl-
recht ausgelibt wird und (ii) die Wertpapier-Kenn-
Nummer dieser Schuldverschreibungen (soweit ver-
geben). Die Ausiibung des Wahlrechts kann nicht
widerrufen werden. Die Riickzahlung der Schuldver-
schreibungen, fiir welche das Wahlrecht ausgelibt
worden ist, erfolgt nur gegen Lieferung der Schuld-
verschreibungen an die Emittentin oder deren Order.]

[Im Falle von Schuldverschreibungen (auBer Nullkupon-
Schuldverschreibungen), einfiigen:

[(4)] Vorzeitiger Riickzahlungsbetrag.

Fiir die Zwecke des Absatzes 2 dieses § 5 [im Fall von nicht
nachrangigen Schuldverschreibungen, einfiigen: und § 9],
entspricht der vorzeitige Riickzahlungsbetrag einer Schuld-
verschreibung dem Riickzahlungsbetrag.]

[Im Falle von Nullkupon-Schuldverschreibungen, einfiigen:
[(4)] Vorzeitiger Riickzahlungsbetrag.

Fir die Zwecke des Absatzes 2 dieses § 5 [im Fall von nicht
nachrangigen Schuldverschreibungen, einfiigen: und § 9],
berechnet sich der vorzeitige Rickzahlungsbetrag einer
Schuldverschreibung wie folgt:

(a) Der vorzeitige Rickzahlungsbetrag der Schuldver-
schreibung entspricht der Summe aus:

(i) [Referenzpreis einfliigen] (der ,Referenzpreis”),
und

(ii) dem Produkt aus [Emissionsrendite in % einfiigen]
(die ,Emissionsrendite”) und dem Referenzpreis

[If the Notes are subject to Early Redemption at the op-
tion of the Holder insert:

[(3)]1 Early Redemption at the Option of a Holder.

(a) The Issuer shall, at the option of the Holder of any
Note, redeem such Note on the Put Redemption
Date(s) at the Put Redemption Amount(s) set forth be-
low together with accrued interest, if any, to (but ex-
cluding) the Put Redemption Date.

Put Put
Redemption Redemption
Date(s) Amount(s)
[insert [insert
Put Redemption Put Redemption
Date(s)] Amount(s)]

I I
1 I

The Holder may not exercise such option in respect of
any Note which is the subject of the prior exercise by
the Issuer of any of its options to redeem such Note
under this § 5.

In order to exercise such option, the Holder must, not
less than [insert Minimum Notice to Issuer] nor more
than [insert Maximum Notice to Issuer] days before
the Put Redemption Date on which such redemption is
required to be made as specified in the Put Notice (as
defined below), submit during normal business hours
at the specified office of the Fiscal Agent a duly com-
pleted early redemption notice (“Put Notice”) in the
form available from the specified office of the Fiscal
Agent [in the case of Notes listed on the Luxembourg
Stock Exchange insert: and of the Paying Agent (§ 6(4))
in Luxembourg]. The Put Notice must specify (i) the
principal amount of the Notes in respect of which such
option is exercised, and (ii) the securities identifica-
tion number of such Notes, if any. No option so exer-
cised may be revoked or withdrawn. The Issuer shall
only be required to redeem Notes in respect of which
such option is exercised against delivery of such Notes
to the Issuer or to its order.]

(b

In the case of Notes other than Zero Coupon Notes in-
sert:

[(4)] Early Redemption Amount.

For purposes of subparagraph (2) of this § 5 [in the case
of Senior Notes, insert: and § 9], the Early Redemption
Amount of a Note shall be its Final Redemption Amount.]

[In the case of Zero Coupon Notes insert:
[(4)] Early Redemption Amount.

For purposes of subparagraph (2) of this § 5 [in the case
of Senior Notes, insert: and § 9], the Early Redemption
Amount of a Note shall be calculated as follows:

(a) The Early Redemption Amount of a Note shall be an
amount equal to the sum of:

(i) [insert Reference Price] (the “Reference Price”),
and

(ii) the product of [insert AmortisationYield in %] (the
“Amortisation Yield”) and the Reference Price

107



ab dem (und einschlieBlich) [Tag der Begebung
einfiigen] bis zu (aber ausschlieBlich) dem vorge-
sehenen Riickzahlungstag oder (je nachdem) dem
Tag, an dem die Schuldverschreibungen fallig und
rlickzahlbar werden, wobei die Emissionsrendite
jahrlich kapitalisiert wird.

Wenn diese Berechnung flir einen Zeitraum, der nicht
vollen Jahren entspricht, durchzufiihren ist, hat sie im
Fall des nicht vollstandigen Jahres (der ,Zinsberech-
nungszeitraum”) auf der Grundlage des Zinstagequo-
tienten (wie vorstehend in § 3 definiert) zu erfolgen.

(b

Falls die Emittentin den vorzeitigen Riickzahlungsbe-
trag bei Falligkeit nicht zahlt, wird er wie vorstehend
beschrieben berechnet, jedoch mit der MaRRgabe, dafR
die Bezugnahmen in Unterabsatz (a)(ii) auf den fir die
Ruckzahlung vorgesehenen Riickzahlungstag oder
den Tag, an dem diese Schuldverschreibungen fallig
und rickzahlbar werden, durch den Tag ersetzt wer-
den, an dem die Riickzahlung erfolgt.]]

[Im Falle von Schuldverschreibungen mit indexabhan-
giger Riickzahlung einfiigen:

(1) Rlickzahlung bei Endfélligkeit. Soweit nicht zuvor be-
reits ganz oder teilweise zurlickgezahlt oder angekauft
und entwertet, werden die Schuldverschreibungen zu
ihrem indexierten Riickzahlungsbetrag am [im Falle eines
festgelegten Falligkeitstages, Falligkeitstag einfligen] [im
Falle eines Riickzahlungsmonats einfiigen: in den [Riick-
zahlungsmonat einfiigen] fallenden Zinszahlungstag] (der
,Félligkeitstag”) zurtickgezahlt. Fallt der Riickzahlungstag
auf den letzten Tag eines Monats und ist dieser Tag kein
Zahltag, so wird der Riickzahlungstag auf den unmittelbar
vorausgehenden Zahltag vorgezogen. Der indexierte
Rickzahlungsbetrag in bezug auf jede Schuldverschrei-
bung entspricht [Formel, auf deren Grundlage der inde-
xierte Riickzahlungsbetrag zu berechnen ist, einfiigen],
wie durch die Berechnungsstelle am letzten Indexberech-
nungstag festgestellt, vorbehaltlich von Anpassungen
nach Mal3gabe von Absatz 2 dieses § 5.

(2) Indexanpassungen.

(a) Wird ein betreffender Index (i) nicht durch den Index-
Sponsor berechnet und veroffentlicht, jedoch durch
einen aus Sicht der Berechnungsstelle akzeptablen
Nachfolger des Index-Sponsors berechnet und verof-
fentlicht oder (ii) durch einen Nachfolge-Index ersetzt,
der, nach Feststellung der Berechnungsstelle, anhand
derselben oder in wesentlichen Teilen ahnlichen Be-
rechnungsformel und -methodik wie dieser Index be-
stimmt wird, gilt dieser Index (der ,,Nachfolge-Index")
als der Index.

(b

Falls (i) an oder vor einem Index-Bewertungstag ein
Index-Sponsor eine wesentliche Veranderung in der
zur Berechnung eines Index verwandten Formel oder
Berechnungsmethode vornimmt oder auf andere
Weise den Index wesentlich verdndert (anders als
durch eine Anderung, die in der Formel oder Berech-
nungsmethode beziiglich der Zusammensetzung des
Indexes, der Gewichtung der Index-Bestandteile be-
reits angelegt ist oder aufgrund anderer gewdhnlicher
Ereignisse und Anpassungen) (eine ,Indexande-
rung”), oder die Berechnung des Index dauerhaft ein-
stellt, ohne dalR ein Nachfolge-Index existiert (eine
.Index-Einstellung”), oder (ii) der Index-Sponsor an
einem Index-Bewertungstag den betreffenden Index-
stand nicht berechnet und bekannt gibt (eine , Index-
stérung” und zusammen mit einer Indexanderung
und einer Index-Einstellung, ein ,Index-Anpassungs-
ereignis”), wird die Berechnungsstelle wird die Be-
rechnungsstelle feststellen, ob dieses Index-Anpas-
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from (and including) [insert Issue Date] to (but ex-
cluding) the date fixed for redemption or (as the
case may be) the date upon which the Notes be-
come due and payable, whereby the Amortisation
Yield shall be compounded annually.

Where such calculation is to be made for a period
which is not a whole number of years, the calculation
in respect of the period of less than a full year (the
“Calculation Period”) shall be made on the basis of
the Day Count Fraction (as defined in § 3).

(b

If the Issuer fails to pay the Early Redemption Amount
when due, such amount shall be calculated as pro-
vided herein, except that references in subparagraph
(a)(ii) above to the date fixed for redemption or the
date on which such Note becomes due and repayable
shall refer to the date on which payment is made.]]

[In the case of Index-linked Redemption Notes insert:

(1) Final Redemption. Unless previously redeemed in
whole or in part or purchased and cancelled, the Notes
shall be redeemed at their Index Linked Redemption
Amount on [in the case of a specified Maturity Date insert
such Maturity Date] [in the case of a Redemption Month
insert: the Interest Payment Date falling in [insert Re-
demption Month]] (the “Maturity Date”). If the Maturity
Date is the last day of a month which is not a Payment
Business Day, then the Maturity Date will be the imme-
diately preceding Payment Business Day.The Index Linked
Redemption Amount in respect of each Note shall be [in-
sert formula for determination of the Index Linked Re-
demption Amount], as determined by the Calculation
Agent on the final Index Valuation Date, subject to adjust-
ments in accordance with subparagraph (2) of this § 5.

(2) Index Adjustments.

(a) If a relevant Index is (i) not calculated and announced
by the Index Sponsor but is calculated and announced
by a successor sponsor acceptable to the Calculation
Agent, or (ii) replaced by a successor index using, in
the determination of the Calculation Agent, the same
or a substantially similar formula for and method of
calculation as used in the calculation of that Index,
then in each case that index (the “Successor Index”)
will be deemed to be the Index.

(b

If (i) on or prior to any Index Valuation Date, a relevant
Index Sponsor announces that it will make a material
change in the formula for or the method of calculating
that Index or in any other way materially modifies that
Index (other than a modification prescribed in that
formula or method to maintain that Index in the event
of changes in constituent stock and capitalisation and
other routine events) (an “Index Modification”) or
permanently cancels the Index and no Successor In-
dex exists (an “Index Cancellation”) or (ii) on any In-
dex Valuation Date a relevant Index Sponsor fails to
calculate and announce a relevant Index (an “Index
Disruption” and together with an Index Modification
and an Index Cancellation, each an “Index Adjustment
Event”), then the Calculation Agent shall determine if
such Index Adjustment Event has a material effect on
the Notes, and if so, shall make requisite calculations
using, in lieu of a published level for that Index, the
level for that Index as at the Index Valuation Date as



sungsereignis wesentliche Auswirkungen auf die
Schuldverschreibungen hat und, falls dies zutrifft, die
erforderlichen Berechnungen vornehmen, und zwar
anstatt auf der Grundlage des veroffentlichten Index-
standes, auf der Grundlage der Formel und Berech-
nungsmethode fur die Berechnung dieses Indexes,
die vor einer solchen Anderung oder Nichtberechnung
bzw. -veroffentlichung zuletzt in Kraft waren und unter
Berticksichtigung lediglich solcher Indexbestandteile,
die bereits vor diesem Index-Anpassungsereignis Be-
standteil des Indexes waren. Die Berechnungsstelle
wird die Emittentin hiervon unterrichten und die Emit-
tentin wird die Glaubiger gemaR § [14] unterrichten.

(c) Sollte ein durch den Index-Sponsor veroffentlichter
Stand, der fiir irgendeine Berechnung oder Feststel-
lung in bezug auf die Schuldverschreibungen ver
wandt worden ist, nachtraglich korrigiert werden und
wird diese Korrektur durch den Index-Sponsor vor
dem Falligkeitstag veroffentlicht, so wird die Berech-
nungsstelle den auf Grund dieser Korrektur zu zahlen-
den Betrag bestimmen, der den Glaubigern durch die
Emittentin gemal § [14] mitgeteilt wird.

[Einfiigen, falls ,,Anstieg der Absicherungskosten” als zu-
satzliches Storungsereignis bestimmt ist: (d) Bei Eintritt
eines Anstiegs der Absicherungskosten bezliglich dessen
die Schuldverschreibungen nicht aufgrund von Absatz 4
dieses 8 5 vorzeitig zurlickgezahlt werden, wird die Be-
rechnungsstelle (i) solche Anpassungen an Variablen, die
flir die Bestimmung des indexierten Rickzahlungsbe-
trages von Bedeutung sind, vornehmen, wie sie fiir ange-
messen halt, um der wirtschaftlichen Auswirkung eines
solchen Anstiegs der Absicherungskosten auf die Schuld-
verschreibungen Rechnung zu tragen und (ii) den Tag be-
stimmen, ab dem eine solche Anpassung gilt.]

[Einfiigen, falls ,Anstieg der Wertpapierleihekosten” als
zusatzliches Storungsereignis bestimmt ist: [(e)] Bei Ein-
tritt eines Anstiegs der Wertpapierleihekosten beziiglich
dessen die Schuldverschreibungen nicht aufgrund von
Absatz 4 dieses 8§ 5 vorzeitig zurlickgezahlt werden, wird
die Berechnungsstelle (i) solche Anpassungen an Variab-
len, die fiir die Bestimmung des indexierten Rickzahlun-
gsbetrages von Bedeutung sind, vornehmen, wie sie flr
angemessen halt, um der wirtschaftlichen Auswirkung
eines solchen Anstiegs der Wertpapierleihekosten auf die
Schuldverschreibungen Rechnung zu tragen und (ii) den
Tag bestimmen, ab dem eine solche Anpassung gilt.]

(3) Definitionen. Die folgenden Begriffe haben die fol-
gende Bedeutung:

[Einfiigen, falls als zusatzliches Storungsereignis be-
stimmt ist: ,Rechtsanderung” bedeutet, dal} an oder vor
dem Abschlusstag (A) aufgrund des Inkrafttretens oder
der Anderungen von Gesetzen oder anderen Rechtsvor-
schriften (einschlieRlich Steuergesetzen) oder (B) der An-
derung der Auslegung durch Gerichte oder Behorden, die
beziiglich der entsprechenden Gesetze oder Rechtsvor-
schriften zustéandig sind (einschlieRlich der Praxis der
Steuerbehorden), die Emittentin nach Treu und Glauben
feststellt, da3 das Halten, der Erwerb oder die Veraul3e-
rung einer Absicherungsposition rechtswidrig geworden
ist, es sei denn, dies ist aufgrund einer Handlung oder
einer Unterlassung durch die Emittentin erfolgt.]

.Storungstag” ist jeder planméaRige Handelstag, an dem
eine betreffende Borse oder eine Bezugsborse wahrend
ihrer Ublichen Handelszeiten nicht geoffnet ist oder an
dem eine Markstorung eingetreten ist.

.Vorzeitige SchlieBung” bedeutet die SchlieBung an
einem Borsengeschaftstag von betreffenden Borse(n) be-
zogen auf Indexkomponenten, die 20% oder mehr des

determined by the Calculation Agent in accordance
with the formula for and method of calculating the
relevant Index last in effect prior to the change, can-
cellation or failure, but using only those index compo-
nents that comprised that Index immediately prior to
that Index Adjustment Event. The Calculation Agent
shall notify the Issuer thereof, and the Issuer will no-
tify the Holders thereof in accordance with § [14].

(c) In the event that any level published by the Index
Sponsor and which is utilised for any calculation or
determination made in relation to the Notes is sub-
sequently corrected and the correction is published by
the Index Sponsor before the Maturity Date, the Cal-
culation Agent will determine the amount that is pay-
able as a result of that correction, which amount will
be notify by the Issuer to the Holders pursuant to
§ [14].

[insert where “Increased Cost of Hedging” is specified as
an Additional Disruption Event: (d) Upon the occurrence
of an Increased Cost of Hedging in relation to which the
Notes are not redeemed early in accordance with sub-
paragraph (4) of this § 5, the Calculation Agent shall (i)
make such adjustment to any variable relevant to the de-
termination of the Index Linked Redemption Amount as
the Calculation Agent determines appropriate to account
for the economic effect on the Notes of such Increased
Cost of Hedging and (ii) determine the effective date of
that adjustment.]

[insert where “Increased Cost of Stock Borrow” is speci-
fied as an Additional Disruption Event: [(e)] Upon the
occurrence of an Increased Cost of Stock Borrow in rela-
tion to which the Notes are not redeemed early in accord-
ance with subparagraph (4) of this § 5, the Calculation
Agent shall (i) make such adjustment to any variable rele-
vant to the determination of the Index Linked Redemption
Amount as the Calculation Agent determines appropriate
to account for the economic effect on the Notes of such
Increased Cost of Stock Borrow and (ii) determine the
effective date of that adjustment.]

(3) Definitions. For the purposes of hereof:

[insert where “Change in Law” is specified as an Addi-
tional Disruption Event: “Change in Law” means that, on
or after the Trade Date (A) due to the adoption of or any
change in any applicable law or regulation (including,
without limitation, any tax law), or (B) due to the promul-
gation of or any change in the interpretation by any court,
tribunal or regulatory authority with competent jurisdic-
tion of any applicable law or regulation (including any ac-
tion taken by a taxing authority), the Issuer determines in
good faith that it has become illegal to hold, acquire or
dispose of Hedge Positions unless the illegality is due to
an act or omission of the Issuer.]

“Disrupted Day” means any Scheduled Trading Day on
which a relevant Exchange or any Related Exchange fails
to open for trading during its regular trading session or
on which a Market Disruption Event has occurred.

“Early Closure” means the closure on any Exchange Busi-
ness Day of any relevant Exchange(s) relating to index
components that comprise 20% or more of the level of
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Indexstandes ausmachen oder jedweder Bezugsborsen
vor der planmaRigen SchluBBzeit, es sei denn, diese friihe
SchlieRBung ist von der dieser Bérse oder malRgeblichen
Bezugsborse mindestens eine Stunde vor (i) der tatsach-
lichen Schlusszeit des planméaRigen Bdrsenhandels an
dieser Borse oder malRgeblichen Bezugsborse an diesem
Borsengeschaftstag, oder, falls dieser Zeitpunkt friher
liegt, (ii) dem Annahmeschluss zur Ubermittlung von Auf-
tragen in die Handelssysteme der Borse oder mal3geb-
lichen Bezugsborse zur Ausflihrung zum Bewertungszeit-
punkt an diesem Boérsengeschéftstag angekiindigt wor-
den.

.Borse” ist [Borse(n) einfiigen], jeder Nachfolger einer
solchen Borse und jede Ersatzborse oder Ersatz-Handels-
system, auf das der Handel in Indexkomponenten voriiber-
gehend Ubertragen wurde (vorausgesetzt, dal die Be-
rechnungsstelle festgestellt hat, daR die Liquiditat bezlig-
lich dieser Indexkomponenten an dieser voriibergehenden
Ersatzborse oder Ersatz-Handelssystem vergleichbar ist
mit der urspriinglichen Borse).

.Borsengeschaftstag” ist jeder planméaRige Handelstag,
an dem die Borse und die Bezugsborse flir den Handel
wahrend ihrer Gblichen Handelszeiten gedtffnet ist, auch
wenn diese Borse oder Bezugsbodrse vor ihrem plan-
mafigen Borsenschluss schlief3t.

.Borsenstorung” ist jedes Ereignis (auller einer vorzei-
tigen SchlieRBung), welches nach Feststellung der Berech-
nungsstelle die Fahigkeit der Marktteilnehmer stort oder
beeintrachtigt, (i) an irgendeiner betreffenden Borse Ge-
schafte betreffend Indexkomponenten, die 20% oder
mehr des Indexstandes des betreffenden Index aus-
machen, abzuwickeln oder (ii) in auf diesen Index bezoge-
nen Futures- oder Optionskontrakten an einer betref-
fenden Bezugsborse Geschafte auszufiihren oder Markt-
werte zu erhalten.

~Absicherungsposition” ist jeder Kauf, Verkauf, Abschluf3
oder jedes Unterhalten (i) einer oder mehrerer Positionen
oder Vertrage in Wertpapieren, Optionen, Futures, Deriva-
ten oder Fremdwahrungen (ii) eines oder mehrerer Wert-
papierdarlehensgeschéafte oder (iii) eines oder mehrerer
anderer Instrumente oder vertraglicher Gestaltungen
(gleichgliltig, wie beschrieben) durch die Emittentin zur
Absicherung ihrer Verpflichtungen aufgrund der Schuld-
verschreibungen, sei es auf der Ebene einzelner Werte
oder auf einer Portfolioebene.

[Einfligen, falls , Absicherungsstérung” als zusatzliches
Storungsereignis bestimmt ist: , Absicherungsstérung”
bedeutet, dall die Emittentin, unter Anwendung wirt-
schaftlich verniinftiger Bemuhungen, nicht in der Lage ist,
(A) Transaktionen abzuschlieRen, fortzuflihren oder abzu-
wickeln bzw. Vermodgenswerte zu erwerben, auszutau-
schen, zu halten oder zu verdulRern, welche die Emittentin
zur Absicherung von Preisrisiken im Hinblick auf die ihre
Verpflichtungen aufgrund der Schuldverschreibungen fiir
notwendig erachtet, oder sie (B) nicht in der Lage ist, die
Erlése aus solchen Transaktionen bzw. Vermdgenswerten
zu realisieren, zurlick zu erhalten oder weiterzuleiten.]

[Einfligen, falls ,Anstieg der Wertpapierleihekosten” und/
oder ,Verlust von Wertpapierleihemaglichkeiten” als zu-
satzliches Storungsereignis bestimmt sind: ,Absiche-
rungswertpapiere” bezeichnet die Anzahl von Wertpapie-
ren, die die Emittentin flr notwendig erachtet, um das
Marktrisiko im Zusammenhang mit der Erflillung ihrer
Verpflichtungen aufgrund der Schuldverschreibungen ab-
zusichern.

[Einfiigen, falls ,, Anstieg der Absicherungskosten” als zu-
satzliches Stérungsereignis bestimmt ist: ,Anstieg der
Absicherungskosten” bedeutet, da3 die Emittentin im
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the relevant Index or any Related Exchange(s) prior to its
Scheduled Closing Time unless such earlier closing time
is announced by such Exchange(s) or Related Exchange(s)
at least one hour prior to the earlier of (i) the actual clos-
ing time for the regular trading session on such Ex-
change(s) or Related Exchange(s) on such Exchange Busi-
ness Day and (ii) the submission deadline for orders to be
entered into the Exchange or Related Exchange system
for execution at the Valuation Time on such Exchange
Business Day.

“Exchange” means [insert Exchange(s)], any successor to
such exchange or quotation system or any substitute ex-
change or quotation system to which trading in the com-
ponents underlying such Index has temporarily relocated
(provided that the Calculation Agent has determined that
there is comparable liquidity relative to the components
underlying such Index on such temporary substitute ex-
change or quotation system as on the original Exchange).

“Exchange Business Day” means any Scheduled Trading
Day on which each Exchange and Related Exchange are
open for trading during their respective regular trading
sessions, notwithstanding any such Exchange or Related
Exchange closing prior to its Scheduled Closing Time.

“Exchange Disruption” means any event (other than an
Early Closure) that disrupts or impairs (as determined by
the Calculation Agent) the ability of market participants in
general (i) to effect transactions on any relevant Exchange
relating to index components that comprise 20 % or more
of the level of the relevant Index, or (ii) to effect transac-
tions in, or obtain market values for, futures or options
contracts relating to the relevant Index on any relevant
Related Exchange.

“Hedge Positions” means any purchase, sale, entry into
or maintenance of one or more (i) positions or contracts
in securities, options, futures, derivatives or foreign ex-
change, (ii) stock loan transactions or (iii) other instru-
ments or arrangements (howsoever described) by the
Issuer in order to hedge, individually or on a portfolio
basis, its obligations under the Notes.

[insert where “Hedging Disruption” is specified as an Ad-
ditional Disruption Event: “Hedging Disruption” means
that the Issuer is unable, after using commercially reason-
able efforts, to (A) acquire, establish, re-establish, substi-
tute, maintain, unwind or dispose of any transaction(s) or
asset(s) it deems necessary to hedge any price risk of
entering into and performing its obligations with respect
to the Notes, or (B) realise, recover or remit the proceeds
of any such transaction(s) or asset(s).]

[insert where “Loss of Stock Borrow” and/or “Increased
Cost of Stock Borrow” is specified as an Additional Dis-
ruption Event: “Hedging Securities” means the number
of Securities that the Issuer deems necessary to hedge
the market risk of performing its obligations with respect
to the Notes.

[insert where “Increased Cost of Hedging” is specified as
an Additional Disruption Event: “Increased Cost of Hedg-
ing” means that the Issuer would incur a materially in-



Vergleich zum Abschlussdatum einen wesentlich hoheren
Betrag an Steuern, Abgaben, Aufwendungen und Geblih-
ren (auBBer Brokergebihren) entrichten muss, um (A)
Transaktionen abzuschlieBen, fortzufiihren oder abzu-
wickeln bzw. Vermdgenswerte zu erwerben, auszutau-
schen, zu halten oder zu verdufRern, welche die Emittentin
zur Absicherung von aktienbezogenen Preisrisiken im
Hinblick auf ihre Verpflichtungen aus den Schuldverschrei-
bungen fiir notwendig erachtet oder (B) Erlése aus sol-
chenTransaktionen bzw. Vermdgenswerten zu realisieren,
zurlick zu gewinnen oder weiterzuleiten, unter der Voraus-
setzung, dald Betrége, die sich nur deshalb erhoht haben,
weil sich die Kreditwrdigkeit der Emittentin verschlech-
tert hat, nicht als Anstieg der Absicherungskosten anzu-
sehen sind.]

[Einfligen, falls ,Anstieg der Wertpapierleihekosten” als
zusatzliches Storungsereignis bestimmt ist: , Anstieg der
Wertpapierleihekosten” bedeutet in bezug auf Wert-
papiere, dal3 die Emittentin fir die Aufnahme eines Wert-
papierdarlehens bezliglich solcher Wertpapiere einen
Wertpapierleihsatz zahlen musste, der hoher ist als der
anfangliche Wertpapierleihsatz.]

[Einfiigen, falls ,Anstieg der Wertpapierleihekosten” als
zusatzliches Storungsereignis bestimmt ist: ,Anfang-
licher Wertpapierleihsatz” ist [Anfanglicher Wertpapier-
leihsatz einfiigen].]

.Index” ist [Index oder im Falle eines Korbes von Indices,
jeden Index einfligen].

.Index-Sponsor” ist diejenige Gesellschaft oder andere
Person, welche (a) die Regelungen und Vorgehensweisen
sowie die Methoden der Berechnung des maf3geblichen
Index und, soweit vorhanden, zu dessen Anpassungen
aufstellt und Gberwacht, und (b) regelmaBig an jedem
planméaRigen Handelstag den Stand des maRgeblichen
Index (entweder unmittelbar oder durch eine beauftragte
Stelle) veroffentlicht.

.Index-Bewertungstag” ist [Index-Bewertungstage ein-
fiigen] (oder, falls einer dieser Tage kein planmaRiger
Handelstag ist, der unmittelbar folgende planmaRige
Handelstag). Falls ein Index-Bewertungstag ein Storungs-
tag ist, [im Fall eines einzelnen Index einfiigen: dann ist
der Index-Bewertungstag der nachstfolgende Index-
Geschaftstag, der kein Stérungstag ist, es sei denn, dal3
jeder der acht planmaRigen Handelstage, die unmittelbar
auf den planmaflige Bewertungstag folgen, ein Stérungs-
tag ist. Im letzteren Falle: (a) gilt dieser planmaRige Han-
delstag als Index-Bewertungstag, ungeachtet derTatsache,
dal3 dieser Tag ein Storungstag ist; und (b) bestimmt die
Berechnungsstelle den Index-Stand zum Bewertungszeit-
punkt an diesem achten Index-Geschéftstag in Uberein-
stimmung mit der vor Beginn der Marktstérung gultigen
Berechnungsformel und -methode unter Bertlicksichtigung
des Borsenkurses jedes Indexkomponenten an der mal3-
geblichen Borse zum Bewertungszeitpunkt an diesem
achten Index-Geschéftstag (oder, falls ein Ereignis, das zu
einem Stoérungstag flihrt, an diesem achten Index-
Geschéftstag in bezug auf eine Indexkomponente einge-
treten ist, einer nach Treu und Glauben erfolgten Schat-
zung des Wertes der betreffenden Indexkomponente zum
Bewertungszeitpunkt an diesem achten Index-Geschafts-
tag)] [im Fall eines Korbes von Indices einfiigen: dann ist
der Index-Bewertungstag fiir jeden Index, der durch den
Eintritt eines Storungstages nicht betroffen ist, der plan-
malige Bewertungstag und der Index-Bewertungstag fur
jeden Index, der durch den Eintritt eines Storungstages
betroffen ist, der nachstfolgende Index-Geschaftstag, der
kein Stérungstag ist, es sei denn, daB jeder der acht plan-
maligen Handelstage, die unmittelbar auf den urspriing-
lichen Bewertungstag folgen, ein Storungstag ist. Im letz-

creased (as compared with circumstances existing on the
Trade Date) amount of tax, duty, expense or fee (other
than brokerage commissions) to (A) acquire, establish, re-
establish, substitute, maintain, unwind or dispose of any
transaction(s) or asset(s) it deems necessary to hedge the
equity price risk of entering into and performing its obli-
gations under the Notes, or (B) realise, recover or remit
the proceeds of any such transaction(s) or asset(s), pro-
vided that any such materially increased amount that is
incurred solely due to the deterioration of the creditwor-
thiness of the Issuer shall not be deemed an Increased
Cost of Hedging.]

[insert where “Increased Cost of Stock Borrow” is speci-
fied as an Additional Disruption Event: “Increased Cost of
Stock Borrow” means, in respect of any relevant Securi-
ties, that the Issuer would incur a rate to borrow such Se-
curities that is greater than the Initial Stock Loan Rate.]

[insert where “Increased Cost of Stock Borrow” is speci-
fied as an Additional Disruption Event: “Initial Stock Loan
Rate” means [insert Initial Stock Loan Rate].]

“Index” means [insert Index or, in the case of a basket on
indices, each of such Indices].

“Index Sponsor” means the corporation or other entity
that (a) is responsible for setting and reviewing the rules
and procedures and the methods of calculation and ad-
justments, if any, related to the relevant Index and (b) an-
nounces (directly or through an agent) the level of the
relevant Index on a regular basis during each Scheduled
Trading Day.

“Index Valuation Date” means [insert Index Valuation
Dates] (or, if any such date is not a Scheduled Trading Day,
the next following Scheduled Trading Day). If any Index
Valuation Date is a Disrupted Day, then [in the case of a
single Index insert: the Index Valuation Date shall be the
first succeeding Scheduled Trading Date that is not a Dis-
rupted Day, unless each of the eight Scheduled Trading
Days immediately following the Scheduled Valuation Date
is a Disrupted Day. In that case, (i) that eighth Scheduled
Trading Day shall be deemed to be the Valuation Date,
notwithstanding the fact that such day is a Disrupted Day,
and (ii) the Calculation Agent shall determine the level of
the Index as of the Valuation Time on that eighth Sched-
uled Trading Day in accordance with the formula for and
method of calculating the Index last in effect prior to the
occurrence of the first Disrupted Day using the Exchange
traded or quoted price as of the Valuation Time on that
eighth Scheduled Trading Day of each component com-
prised in the Index (or, if an event giving rise to a Dis-
rupted Day has occurred in respect of the relevant index
component on that eighth Scheduled Trading Day, its
good faith estimate of the value for the relevant index
component as of the ValuationTime on that eighth Sched-
uled Trading Day)] [in the case of a basket of Indices in-
sert: the Index Valuation Date for each Index not affected
by the occurrence of a Disrupted Day shall be the Sched-
uled Valuation Date, and the Valuation Date for each Index
affected by the occurrence of a Disrupted Day shall be the
first succeeding Scheduled Trading Day that is not a Dis-
rupted Day relating to that Index, unless each of the eight
ScheduledTrading Days immediately following the Sched-
uled Valuation Date is a Disrupted Day relating to that In-
dex. In that case, (i) that eighth Scheduled Trading Day
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teren Falle: (a) gilt dieser planméaRige Handelstag als In-
dex-Bewertungstag, ungeachtet der Tatsache, dal3 dieser
Tag ein Storungstag ist; und (b) bestimmt die Berech-
nungsstelle den Index-Stand zum Bewertungszeitpunkt
an diesem achten Index-Geschéftstag in Ubereinstim-
mung mit der vor Beginn der Marktstorung gultigen Be-
rechnungsformel und -methode unter Berlicksichtigung
des Borsenkurses jedes Indexkomponenten an der mafR3-
geblichen Borse zum Bewertungszeitpunkt an diesem
achten Index-Geschéftstag (oder, falls ein Ereignis, das zu
einem Storungstag fuhrt, an diesem achten Index-Ge-
schéaftstag in bezug auf eine Indexkomponente eingetre-
ten ist, einer nach Treu und Glauben erfolgten Schatzung
des Wertes der betreffenden Indexkomponente zum Be-
wertungszeitpunkt an diesem achten Index-Geschafts-
tag)l.

[Einfiigen, falls ,Verlust von Wertpapierleihemdglich-
keiten” als zusatzliches Storungsereignis bestimmt ist:
.Verlust von Wertpapierleihemaoglichkeiten” bedeutet,
dalR die Emittentin, unter Anwendung wirtschaftlich ver-
nlinftiger Bemuihungen, nicht in der Lage ist, in bezug auf
die Schuldverschreibungen Wertpapierdarlehen im Um-
fang der Absicherungswertpapiere aufzunehmen oder
fortzusetzen, fur die der Wertpapierleihsatz gleich oder
kleiner als der maximale Wertpapierleihsatz ist.]

~Marktstorung” bedeutet das Entstehen oder Bestehen (i)
einer Handelsstorung, (ii) einer Borsenstorung, sofern
diese in beiden Fallen von der Berechnungsstelle als
wesentlich eingestuft wird, zu irgendeinem Zeitpunkt
innerhalb der letzten Stunde vor dem mal3geblichen Be-
wertungszeitpunkt, oder (iii) eine vorzeitige SchlieRung.
Zum Zweck der Feststellung, ob eine Marktstérung im
Hinblick auf einen Index zu einem bestimmten Zeitpunkt
besteht, ist, im Fall des Auftretens einer Marktstorung be-
zliglich einer Indexkomponente, das prozentuale Verhalt-
nis dieser Indexkomponente zum Indexstand auf der
Grundlage einesVergleichs zwischen (x) dem dieser Index-
komponente zurechenbaren prozentuale Anteil am Index-
stand und (y) dem gesamten Indexstand, jeweils unmittel-
bar vor dem Auftreten der Marktstérung, zu bestimmen.

[Einfiigen, falls ,Verlust von Wertpapierleihemdéglich-
keiten” als zuséatzliches Stérungsereignis bestimmt ist:
.Maximaler Wertpapierleihsatz” ist [Maximaler Wert-
papierleihsatz einfiigen].]

.Bezugsborse” ist [Bezugsborse(n) einfiigen], jeder Nach-
folger einer solchen Borse und jede Ersatzborse oder Er-
satz-Handelssystem, auf das der Handel inTermingeschaf-
ten und Optionen bezogen auf diese Aktie voriibergehend
Ubertragen wurde (vorausgesetzt, dal} die Berechnungs-
stelle festgestellt hat, da3 die Liquiditat bezlglich dieser
Termingeschéfte und Optionen bezogen auf diese Aktie
an dieser vorlibergehenden Ersatzborse oder Ersatz-
Handelssystem vergleichbar ist mit der urspringlichen
Bezugsborse).

[Einfiigen, falls ,Anstieg der Wertpapierleihekosten” und/
oder ,Verlust von Wertpapierleihemaoglichkeiten” als zu-
satzliches Stoérungsereignis bestimmt ist: , Wertpapiere”
sind [betreffende Wertpapiere einfiigen].]

.PlanmaRige SchluBzeit” ist, in bezug auf eine Borse oder
eine Bezugsborse und jeden Tag, an dem jede Borse und
jede Bezugsborse planmalRig fuir den Handel wahrend der
regelmaligen Handelszeiten gedffnet ist, die planmaRige
wochentagliche Schlu3zeit dieser Borse oder Bezugs-
borse, ohne Berucksichtigung von nachborslichem oder
sonstigem Handel au3erhalb der iblichen Handelszeiten.

.PlanmaRiger Index-Bewertungstag” ist [der] [jeder] Tag,
der ohne den Eintritt des Ereignisses, das zu einem Sto-
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shall be deemed to be the Valuation Date for the relevant
Index, notwithstanding the fact that such day is a Dis-
rupted Day, and (ii) the Calculation Agent shall determine
the level of that Index as of the Valuation Time on that
eighth Scheduled Trading Day in accordance with the for-
mula for and method of calculating that Index last in effect
prior to the occurrence of the first Disrupted Day using
the Exchange traded or quoted price as of the Valuation
Time on that eighth Scheduled Trading Day of each secu-
rity comprised in that Index (or, if an event giving rise to a
Disrupted Day has occurred in respect of the relevant se-
curity on that eighth ScheduledTrading Day, its good faith
estimate of the value for the relevant security as of the
Valuation Time on that eighth Scheduled Trading Day)].

[insert where “Loss of Stock Borrow” is specified as an
Additional Disruption Event: “Loss of Stock Borrow”
means that the Issuer is unable, after using commercially
reasonable efforts, to borrow (or maintain a borrowing of)
Securities in relation to the Notes equal to the Hedging
Securities at a rate equal to or less the than the Maximum
Stock Loan Rate.]

“Market Disruption Event” means the occurrence or exis-
tence of (i) a Trading Disruption, (ii) an Exchange Disrup-
tion, which in either case the Calculation Agent deter-
mines is material, at any time during the one hour period
that ends at the relevant Valuation Time, or (iii) an Early
Closure. For the purposes of determining whether a Mar-
ket Disruption Event in respect of an Index exists at any
time, if a Market Disruption Event occurs in respect of a
component included in the Index at any time, then the
relevant percentage contribution of that component to
the level of the Index shall be based on a comparison of
(x) the portion of the level of the Index attributable to that
component and (y) the overall level of the Index, in each
case immediately before the occurrence of such Market
Disruption Event.

[insert where “Loss of Stock Borrow” is specified as an
Additional Disruption Event: “Maximum Stock Loan
Rate” means [insert Maximum Stock Loan Rate].]

“Related Exchange” means [insert Related Exchange(s)],
any successor to such exchange or quotation system or
any substitute exchange or quotation system to which
trading in futures or options contracts relating to such
Index has temporarily relocated (provided that the Calcu-
lation Agent has determined that there is comparable
liquidity relative to the futures or options contracts relat-
ing to such Index on such temporary substitute exchange
or quotation system as on the original Related Exchange).

[insert where “Increased Cost of Stock Borrow” and/or
“Loss of Stock Borrow” is specified as an Additional Dis-
ruption Event: “Securities” means [specify relevant secu-
rities].]

“Scheduled Closing Time” means, in respect of an Ex-
change or Related Exchange and any day on which each
Exchange and each Related Exchange are scheduled to be
open for trading for their respective regular trading ses-
sions, the scheduled weekday closing time of such Ex-
change or Related Exchange on such Scheduled Trading
Day, without regard to after hours or any other trading
outside of the regular trading session hours.

“Scheduled Index Valuation Date” means [the] [each]
original date that, but for the occurrence of an event caus-



rungstag gefiihrt hat, [der] [ein] Index-Bewertungstag ge-
wesen ware.

.planmaRiger Handelstag” ist jeder Tag, an dem jede
Borse und jede Bezugsborse planmaRig fir den Handel
fur die jeweils Ublichen Handelszeiten geoffnet sind.

+~AbschluBtag” ist [AbschluBBtag einfiigen].

,Handelsaussetzung” bedeutet jede von der mal3geb-
lichen Borse oder Bezugsborse oder sonstwie verhangte
oder anderweitig verfligte Aussetzung oder Beschrankung
des Handels, sei es wegen der Uberschreitung von Be-
schrankungen der malRgeblichen Bérse oder Bezugsborse
bezliglich Kursausschlagen oder wegen sonstiger Griinde,
(i) in bezug auf Indexkomponenten, die 20% oder mehr
des Indexstand dieses Index an einer betreffenden Borse
ausmachen oder (ii) in auf diesen Index bezogenen
Futures- oder Optionskontrakten an einer betreffenden
Bezugsborse.

.Bewertungszeit” ist [Bewertungszeit einfiigen].

(4) Vorzeitige Riickzahlung bei Eintritt zusétzlicher Sto-
rungsereignisse.

(a) Die Emittentin ist berechtigt, durch Kiindigung nach
MaRgabe von Absatz (b), die Schuldverschreibungen
ganz (aber nicht teilweise) bei Eintritt eines oder meh-
rerer der zusatzlicher Stérungsereignisse zurlickzu-
zahlen. ,Zusatzliche Storungsereignisse” sind: [Zu-
satzliche Stérungsereignisse einfiigen].

(b

Die Kindigung ist den Glaubigern der Schuldver-
schreibungen durch die Emittentin gemaf § [14] be-
kannt zu geben. Sie beinhaltet die folgenden Anga-
ben: (i) die zurlick zu zahlende Serie von Schuldver-
schreibungen, (ii) den Tag, an dem die Emittentin die
Schuldverschreibungen zurlickzahlt, der der zweite
planmaRige Handelstag nach dem Tag der Kiindigung
durch die Emittentin gegeniiber den Glaubigern ist,
und (iii) der vorzeitige Rickzahlungsbetrag, zu dem
die Schuldverschreibungen zurlickgezahlt werden.

(5) Vorzeitiger Riickzahlungsbetrag. Fiir die Zwecke von
Absatzen 4 und 6 dieses § 5 [im Fall von nicht nachran-
gigen Schuldverschreibungen, einfiigen: und § 9] ent-
spricht der vorzeitige Riickzahlungsbetrag einer Schuld-
verschreibung dem Betrag, den die Berechnungsstelle
nach Treu und Glauben und auf wirtschaftlich vernilinftige
Weise als marktgerechten Wert der Schuldverschrei-
bungen unmittelbar vor der vorzeitigen Riickzahlung (und
unter AulRerachtlassung der Umstande, die dazu gefiuhrt
haben) ermittelt, unter voller Beriicksichtigung jeglicher
angemessener Aufwendungen und Kosten fir die Beendi-
gung zugrunde liegender oder damit verbundener Ab-
sicherungs- und Finanzierungsgeschéafte (einschlieBlich
Geschafte jeglicher Art, die die Verbindlichkeiten der Emit-
tentin aufgrund der Schuldverschreibungen absichern).]

[(5)1[(6)]1 Vorzeitige Riickzahlung aus steuerlichen Grtin-
den. Die Schuldverschreibungen kdénnen insgesamt, je-
doch nicht teilweise, nach Wahl der Emittentin mit einer
Kindigungsfrist von nicht weniger als 30 und nicht mehr
als 60 Tagen gegenliber dem Fiscal Agent und gemal
§ [14] gegenliber den Glaubigern vorzeitig gekiindigt und
zu ihrem vorzeitigen Rickzahlungsbetrag (wie nachste-
hend definiert) zuztiglich bis zum fiir die Riickzahlung fest-
gesetztenTag aufgelaufener Zinsen zuriickgezahlt werden,
falls die Emittentin als Folge einer Anderung oder Ergan-
zung der Steuer- oder Abgabengesetze und -vorschriften
der Bundesrepublik Deutschland oder deren politischen
Untergliederungen oder Steuerbehodrden oder als Folge
einer Anderung oder Erganzung der Anwendung oder der
offiziellen Auslegung dieser Gesetze und Vorschriften

ing a Disrupted Day, would have been [the] [an] Index
Valuation Date.

“Scheduled Trading Day” means any day on which each
Exchange and each Related Exchange specified hereon
are scheduled to be open for trading for their respective
regular trading sessions.

“Trade Date” means [insert Trade Date].

“Trading Disruption” means any suspension of or limita-
tion imposed on trading by the relevant Exchange or Re-
lated Exchange or otherwise and whether by reason of
movements in price exceeding limits permitted by the
relevant Exchange or Related Exchange or otherwise
(i) relating to index components that comprise 20% or
more of the level of that Index on any relevant Exchange
or (ii) in futures or options contracts relating to the rele-
vant Index on any relevant Related Exchange.

“Valuation Time” means [insert Valuation Time].

(4) Early Redemption following the Occurrence of Addi-
tional Disruption Events.

(a) The Issuer may, upon notice given in accordance with
subparagraph (b), redeem the Notes in whole (but not
in part) following the occurrence of one or more Ad-
ditional Disruption Events. “Additional Disruption
Event” means each of the following events: [specify
applicable Additional Disruption Events].

(b

Notice of redemption shall be given by the Issuer to
the Holders of the Notes in accordance with § [14].
Such notice shall specify (i) the Series of Notes sub-
ject to redemption and (ii) the date on which the Issuer
will redeem the Notes which shall be two Scheduled
Trading Days after the date on which notice is given
by the Issuer to the Holders and (iii) the Early Redemp-
tion Amount at which such Notes are to be redeemed.

(5) Early Redemption Amount. For purposes of subpara-
graphs (4) and (6) of this § 5 [in the case of Senior Notes,
insert: and § 9], the Early Redemption Amount of a Note
shall be the amount determined in good faith and in a
commercially reasonable manner by the Calculation
Agent to be the fair market value of the Notes, adjusted to
account fully for any reasonable expenses and costs of
unwinding any underlying and/or related hedging and
funding arrangements (including, without limitation any
instruments of any type whatsoever hedging the Issuer’s
obligations under the Notes).]

[(5)1[(6)] Early Redemption for Reasons of Taxation. If as a
result of any change in, or amendment to, the laws or
regulations of the Federal Republic of Germany or any po-
litical subdivision or taxing authority thereto or therein
affecting taxation or the obligation to pay duties of any
kind, or any change in, or amendment to, an official inter-
pretation or application of such laws or regulations, which
amendment or change is effective on or after the date on
which the last tranche of this series of Notes was issued,
the Issuer is required to pay Additional Amounts (as de-
fined in § 7 herein) [in the case of Notes other than Zero
Coupon Notes insert: on the next succeeding Interest Pay-
ment Date (as defined in § 3(1))] [in the case of Zero Cou-
pon Notes insert: at maturity or upon the sale or exchange
of any Note], and this obligation cannot be avoided by the

113



(vorausgesetzt, diese Anderung oder Ergédnzung wird am
oder nach demTag, an dem die letzte Tranche dieser Serie
von Schuldverschreibungen begeben wird, wirksam) [im
Falle von Schuldverschreibungen, die nicht Nullkupon-
Schuldverschreibungen sind, einfiigen: am nachstfolgen-
den Zinszahlungstag (wie in § 3 Absatz 1 definiert)] [im
Falle von Nullkupon-Schuldverschreibungen einfligen:
bei Falligkeit oder im Fall des Kaufs oder Tauschs einer
Schuldverschreibung] zur Zahlung von zusatzlichen Betra-
gen (wie in § 7 dieser Bedingungen definiert) verpflichtet
sein wird und diese Verpflichtung nicht durch das Ergrei-
fen vernlnftiger, der Emittentin zur Verfligung stehender
MaRnahmen vermieden werden kann.

Eine solche Kiindigung darf allerdings nicht (i) friher als
90 Tage vor dem friihestmdglichen Termin erfolgen, an
dem die Emittentin verpflichtet ware, solche zusatzlichen
Betrége zu zahlen, falls eine Zahlung auf die Schuldver-
schreibungen dann fallig sein wiirde, oder (ii) erfolgen,
wenn zu dem Zeitpunkt, zu dem die Kiindigung erfolgt,
die Verpflichtung zur Zahlung von zusatzlichen Betragen
nicht mehr wirksam ist. [Bei variabel verzinslichen Schuld-
verschreibungen einfiigen: Der fiir die Rickzahlung fest-
gelegte Termin mul ein Zinszahlungstag sein.]

Eine solche Kiindigung hat gemal § [14] zu erfolgen. Sie
ist unwiderruflich, muf3 den fiir die Riickzahlung festge-
legten Termin nennen und eine zusammenfassende Erkla-
rung enthalten, welche die das Rickzahlungsrecht der
Emittentin begriindenden Umstanden darlegt.

[Im Fall von Raten-Schuldverschreibungen sind die an-
wendbaren Bestimmungen, die Kapital betreffen, einzu-
fiigen.]

[Im Fall von Doppelwahrungs-Schuldverschreibungen
sind die anwendbaren Bestimmungen, die Kapital betref-
fen, einzufiigen.]

§6
DER FISCAL AGENT [,] [UND] [DIE
BERECHNUNGSSTELLE] [UND DIE ZAHLSTELLEN]

(1) Bestellung,; bezeichnete Geschéftsstelle. Der anfang-
lich bestellte Fiscal Agent [und die Berechnungsstelle]
und [seine] [ihre] bezeichnete[n] Geschaftsstelle[n] lauten
wie folgt:

Citibank, N.A.
Citigroup Centre
Canada Square,
Canary Wharf
London E14 5LB
United Kingdom

[Citibank, N.A.
Citigroup Centre
Canada Square,
Canary Wharf
London E14 5LB
United Kingdom]

Fiscal Agent:

[Berechnungsstelle:]

Der Fiscal Agent [und die Berechnungsstelle] [behélt] [be-
halten] sich das Recht vor, jederzeit [seine] [ihre] be-
zeichnete[n] Geschaftsstelle[n] durch eine andere bezeich-
nete Geschaftsstelle in derselben Stadt zu ersetzen.

(2) Anderung der Bestellung oder Abberufung. Die Emit-
tentin behalt sich das Recht vor, jederzeit die Bestellung
des Fiscal Agent [oder der Berechnungsstelle] zu dndern
oder zu beenden und einen anderen Fiscal Agent [oder
eine andere Berechnungsstelle] zu bestellen. Die Emitten-
tin wird zu jedem Zeitpunkt einen Fiscal Agent [und eine
Berechnungsstelle [falls die Berechnungsstelle eine be-
zeichnete Geschaftsstelle an einem vorgeschriebenen Ort
zu unterhalten hat, einfliigen: mit bezeichneter Geschafts-
stelle in [vorgeschriebenen Ort einfiigen]]] unterhalten.
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use of reasonable measures available to the Issuer, the
Notes may be redeemed, in whole but not in part, at the
option of the Issuer, upon not more than 60 days’ nor less
than 30 days’ prior notice of redemption given to the
Fiscal Agent and, in accordance with 8 [14] to the Holders,
at their Early Redemption Amount (as defined below),
together with interest accrued to the date fixed for
redemption.

However, no such notice of redemption may be given
(i) earlier than 90 days prior to the earliest date on which
the Issuer would be obligated to pay such Additional
Amounts where a payment in respect of the Notes then
due, or (ii) if at the time such notice is given, such obliga-
tion to pay such Additional Amounts does not remain in
effect. [In the case of Floating Rate Notes insert: The date
fixed for redemption must be an Interest Payment Date.]

Any such notice shall be given in accordance with § [14]. It
shall be irrevocable, must specify the date fixed for re-
demption and must set forth a statement in summary
form of the facts constituting the basis for the right of the
Issuer so to redeem.

[In the case of Instalment Notes insert all applicable pro-
visions regarding principal.]

[In the case of Dual Currency Notes insert all applicable
provisions regarding principal.]

§6
THE FISCAL AGENTI,] [AND] [THE CALCULATION
AGENT] [AND THE PAYING AGENTS]

(1) Appointment; Specified Office. The initial Fiscal Agent
[and the Calculation Agent] and [its] [their] initial speci-
fied office[s] shall be:

Citibank, N.A.
Citigroup Centre
Canada Square,
Canary Wharf
London E14 5LB
United Kingdom

[Citibank, N.A.
Citigroup Centre
Canada Square,
Canary Wharf
London E14 5LB
United Kingdom]

Fiscal Agent:

[Calculation Agent:]

The Fiscal Agent [and the Calculation Agent] reservels]
the right at any time to change [its] [their] specified
office[s] to some other specified office in the same city.

(2) Variation or Termination of Appointment. The Issuer
reserves the right at any time to vary or terminate the
appointment of the Fiscal Agent [or the Calculation Agent]
and to appoint another Fiscal Agent [or another Calcula-
tion Agent]. The Issuer shall at all times maintain a Fiscal
Agent [and a Calculation Agent [if Calculation Agent is re-
quired to maintain a Specified Office in a Required Loca-
tion insert: with a specified office located in [insert Re-
quired Location]]].



Eine Anderung, Abberufung, Bestellung oder ein sonsti-
ger Wechsel wird nur wirksam (auBer im Insolvenzfall, in
dem eine solche Anderung sofort wirksam wird), sofern
die Glaubiger hierliber gemal & [14] vorab unter Einhal-
tung einer Frist von mindestens 30 und nicht mehr als
45Tagen informiert wurden.

(3) Beauftragte der Emittentin. Der Fiscal Agent [und die
Berechnungsstelle] [handelt] [handeln] ausschlieBlich als
Beauftragte[r] der Emittentin und [libernimmt] [liberneh-
men] keinerleiVerpflichtungen gegentiber den Glaubigern
und es wird kein Auftrags- oder Treuhandverhaltnis zwi-
schen [ihm] [ihnen] und den Glaubigern begriindet.

[Falls Zahlstellen bestellt werden sollen, einfiligen:

[(4) Zahlistellen. Der Fiscal Agent handelt auch als Haupt-
zahlstelle in bezug auf die Schuldverschreibungen.

[Falls zusatzliche Zahlstellen bestellt werden sollen, ein-
fiigen: Die zusatzliche[n] Zahlstelle[n] (die ,, Zahlstelle[n]")
und deren [jeweilige] anfanglich bezeichnete Geschafts-
stelle[n] laute[t][n]:

Zahlstelle[n]: [Citibank, N.A.
Citigroup Centre
Canada Square, Canary Wharf
London E14 5LB
United Kingdom]

[Citigroup Global Markets
Deutschland AG & Co. KGaA
Reuterweg 16

60323 Frankfurt am Main
Federal Republic of Germany]

[BNP PARIBAS Securities Services,
Luxembourg Branch

33, rue de Gasperich

Howald - Hesperange

2085 Luxembourg

Grand Duchy of Luxembourg]

Jede Zahlstelle behalt sich das Recht vor, jederzeit ihre be-
zeichnete Geschéftsstelle durch eine andere bezeichnete
Geschaftsstelle in derselben Stadt zu ersetzen. Die Emitten-
tin behalt sich das Recht vor, jederzeit die Bestellung einer
Zahlstelle zu &ndern oder zu beenden und zusétzliche oder
andere Zahlstellen zu bestellen. Die Emittentin wird zu je-
dem Zeitpunkt eine Zahlstelle mit bezeichneter Geschafts-
stelle in einer europaischen Stadt unterhalten und, solange
die Schuldverschreibungen an einer Borse notiert sind,
eine Zahlstelle (die der Fiscal Agent sein kann) mit bezeich-
neter Geschéftsstelle an dem von den Regeln dieser Borse
vorgeschriebenen Ort unterhalten. Eine Anderung, Abberu-
fung, Bestellung oder ein sonstiger Wechsel wird nur wirk-
sam (auRer im Insolvenzfall, in dem eine solche Anderung
sofort wirksam wird), sofern die Glaubiger hierliiber gemaf
§ [14] vorab unter Einhaltung einer Frist von mindestens 30
und nicht mehr als 45Tagen informiert wurden. Jede Zahl-
stelle handelt ausschlieB3lich als Beauftragte der Emittentin
und lGbernimmt keinerlei Verpflichtungen gegentiber den
Glaubigern und es wird kein Auftrags- oder Treuhandver-
haltnis zwischen ihr und den Glaubigern begriindet.]]

§7
STEUERN

Samtliche auf die Schuldverschreibungen zu zahlenden
Betrédge sind an der Quelle ohne Einbehalt oder Abzug
von oder aufgrund von gegenwartigen oder zuktlinftigen
Steuern oder sonstigen Abgaben gleich welcher Art zu
leisten, die von oder in der Bundesrepublik Deutschland
oder fuir deren Rechnung oder von oder fiir Rechnung ei-
ner politischen Untergliederung oder Steuerbehdrde der
oder in der Bundesrepublik Deutschland auferlegt oder

Any variation, termination, appointment or change shall
only take effect (other than in the case of insolvency, when
it shall be of immediate effect) after not less than 30 nor
more than 45 days’ prior notice thereof shall have been
given to the Holders in accordance with § [14].

(3) Agent of the Issuer.The Fiscal Agent [and the Calcula-
tion Agent] act[s] solely as the agent[s] of the Issuer and
[does] [do] not assume any obligations towards or rela-
tionship of agency or trust for any Holder.

[If any Paying Agents are to be appointed insert:

[(4) Paying Agents. The Fiscal Agent shall also act as the
principal paying agent with respect to the Notes.

[If additional Paying Agents are to be appointed insert:
The additional paying agent[s] (the “Paying Agent[s]”)
and [its] [their] respective initial specified offices shall be:

[Citibank, N.A.

Citigroup Centre

Canada Square, Canary Wharf
London E14 5LB

United Kingdom]

[Citigroup Global Markets
Deutschland AG & Co. KGaA
Reuterweg 16

60323 Frankfurt am Main
Federal Republic of Germany]

[BNP PARIBAS Securities Services,
Luxembourg Branch

33, rue de Gasperich

Howald - Hesperange

2085 Luxembourg

Grand Duchy of Luxembourg]

Paying Agent[s]:

Each Paying Agent reserves the right at any time to change
its specified office to another specified office in the same
city. The Issuer reserves the right at any time to vary or
terminate the appointment of any Paying Agent and to ap-
point additional or other Paying Agents.The Issuer shall at
all times maintain a Paying Agent with a specified office in
a European city and, so long as the Notes are listed on
any stock exchange, a Paying Agent (which may be the
Fiscal Agent) with a specified office in such place as may
be required by the rules of such stock exchange. Any varia-
tion, termination, appointment or change shall only take
effect (other than in the case of insolvency, when it shall
be of immediate effect) after not less than 30 nor more
than 45 days’ prior notice thereof shall have been given to
the Holders in accordance with § [14]. Each Paying Agent
acts solely as the agent of the Issuer and does not assume
any obligations towards or relationship of agency or trust
for any Holder.]]

§7
TAXATION

All amounts payable in respect of the Notes shall be made
without withholding or deduction for or on account of any
present or future taxes or duties of whatever nature im-
posed or levied by way of withholding or deduction at
source by or on behalf of the Federal Republic of Germany
or any political subdivision or any authority thereof or
therein having power to tax unless such withholding or
deduction is required by law.
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erhoben werden, es sei denn, ein solcher Einbehalt oder
Abzug ist gesetzlich vorgeschrieben.

In diesem Fall wird die Emittentin diejenigen zusatzlichen
Betrége (die ,zusatzlichen Betrage”) zahlen, die erforder-
lich sind, damit die den Glaubigern zuflieRenden Nettobe-
trage nach einem solchen Einbehalt oder Abzug jeweils
den Betrdgen entsprechen, die ohne einen solchen Einbe-
halt oder Abzug von den Glaubigern empfangen worden
waren; die Verpflichtung zur Zahlung solcher zusatzlichen
Betrage besteht jedoch nicht fiir solche Steuern und Ab-
gaben, die:

(a) von einer als Depotbank oder Inkassobeauftragter des
Glaubigers handelnden Person oder sonst auf andere
Weise zu entrichten sind als dadurch, dal3 die Emitten-
tin aus den von ihr zu leistenden Zahlungen von Kapi-
tal oder Zinsen einen Abzug oder Einbehalt vornimmt;
oder

(b

wegen einer gegenwartigen oder friiheren person-
lichen oder geschaftlichen Beziehung des Glaubigers
zur Bundesrepublik Deutschland zu zahlen sind, und
nicht allein deshalb, weil Zahlungen auf die Schuld-
verschreibungen aus Quellen in der Bundesrepublik
Deutschland stammen (oder fliir Zwecke der Besteue-
rung so behandelt werden) oder dort besichert sind;
oder

[falls eine Verpflichtung zur Zahlung zusatzlicher Be-
trage nicht fir solche Steuern und Abgaben bestehen
soll, die aufgrund eines internationalen Vertrages er-
hoben werden, einfiigen:

(c) aufgrund (i) einer Richtlinie oderVerordnung der Euro-
paischen Union betreffend die Besteuerung von Zins-
ertragen oder (ii) einer zwischenstaatlichen Verein-
barung Ulber deren Besteuerung, an der die Bundes-
republik Deutschland oder die Europaische Union be-
teiligt ist, oder (iii) einer gesetzlichen Vorschrift, die
diese Richtlinie, Verordnung oder Vereinbarung um-
setzt oder befolgt, abzuziehen oder einzubehalten
sind; oder]

[[d)] wegen einer Rechtsénderung zu zahlen sind, welche
spater als 30 Tage nach Falligkeit der betreffenden
Zahlung oder, wenn dies spater erfolgt, nach ord-
nungsgemaller Bereitstellung aller falligen Betrage
und einer diesbezliglichen Bekanntmachung gemafi
§ [14] wirksam wird.

§8
VORLEGUNGSFRIST

Die in § 801 Absatz 1 Satz 1 BGB bestimmte Vorlegungs-
frist wird fir die Schuldverschreibungen auf zehn Jahre
verkirzt.

[Im Falle von nicht nachrangigen Schuldverschreibungen
einfligen:

89
KUNDIGUNG

(1) Kiindigungsgriinde. Jeder Glaubiger ist berechtigt,
seine Schuldverschreibung zu kiindigen und deren sofor-
tige Rickzahlung zu ihrem vorzeitigen Riickzahlungsbe-
trag (wie in § 5 beschrieben), zuzliglich etwaiger bis zum
Tage der Riickzahlung aufgelaufener Zinsen zu verlangen,
falls:

(a) die Emittentin Kapital oder Zinsen nicht innerhalb von
30 Tagen nach dem betreffenden Falligkeitstag zahlt,
oder

(b) die Emittentin die ordnungsgemal3e Erfiillung irgend-
einer anderen Verpflichtung aus den Schuldverschrei-
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In such event, the Issuer will pay such additional amounts
(the “Additional Amounts”) as shall be necessary in order
that the net amounts received by the Holders, after such
withholding or deduction shall equal the respective
amounts which would otherwise have been receivable in
the absence of such withholding or deduction; except that
no such Additional Amounts shall be payable on account
of any taxes or duties which:

(a) are payable by any person acting as custodian bank
or collecting agent on behalf of a Holder, or otherwise
in any manner which does not constitute a deduction
or withholding by the Issuer from payments of princi-
pal or interest made by it, or

(b

are payable by reason of the Holder having, or having
had, some personal or business connection with the
Federal Republic of Germany and not merely by rea-
son of the fact that payments in respect of the Notes
are, or for purposes of taxation are deemed to be, de-
rived from sources in, or are secured in, the Federal
Republic of Germany or

[if no Additional Amounts shall be payable on account
of any taxes or duties which are payable by reason of
an international treaty insert:

(c) are deducted or withheld pursuant to (i) any European
Union Directive or Regulation concerning the taxation
of interest income, or (ii) any international treaty or
understanding relating to such taxation and to which
the Federal Republic of Germany or the European
Union is a party, or (iii) any provision of law imple-
menting, or complying with, or introduced to conform
with, such Directive, Regulation, treaty or understand-
ing, orl

[[d)] are payable by reason of a change in law that be-
comes effective more than 30 days after the relevant
payment becomes due, or, if this occurs later, is duly
provided for and notice thereof is published in accor-
dance with 8§ [14].

§8
PRESENTATION PERIOD

The presentation period provided in § 801 (1), sentence 1
BGB (German Civil Code) is reduced to ten years for the
Notes.

[In the case of Senior Notes insert:

89
EVENTS OF DEFAULT

(1) Events of default. Each Holder shall be entitled to de-
clare his Notes due and demand immediate redemption
thereof at the Early Redemption Amount (as described in
§ 5), together with accrued interest (if any) to the date of
repayment, in the event that

(a) the Issuer fails to pay principal or interest within
30 days from the relevant due date, or

(b) the Issuer fails duly to perform any other obligation
arising from the Notes which failure is not capable of



bungen unterlaBt und diese Unterlassung nicht ge-
heilt werden kann oder, falls sie geheilt werden kann,
langer als 30 Tage fortdauert, nachdem der Fiscal
Agent hierliber eine Benachrichtigung von einem
Glaubiger erhalten hat, oder

(c) die Emittentin ihre Zahlungsunfahigkeit bekanntgibt
oder ihre Zahlungen einstellt, oder

(d

ein Gericht ein Insolvenzverfahren gegen die Emitten-
tin er6ffnet, oder die Emittentin ein solches Verfahren
einleitet oder beantragt oder eine allgemeine Schul-
denregelung zugunsten ihrer Glaubiger anbietet oder
trifft, oder

(e) die Emittentin in Liquidation tritt, es sei denn, dies ge-
schieht im Zusammenhang mit einer Verschmelzung
oder einer anderen Form des Zusammenschlusses
mit einer anderen Gesellschaft und diese Gesellschaft
tibernimmt alle Verpflichtungen, die die Emittentin im
Zusammenhang mit diesen Schuldverschreibungen

eingegangen ist, oder

(f) in der Bundesrepublik Deutschland irgendein Gesetz,
eine Verordnung oder behordliche Anordnung erlas-
sen wird oder ergeht, aufgrund derer die Emittentin
daran gehindert wird, die von ihr gemal diesen An-
leihebedingungen tibernommenen Verpflichtungen in
vollem Umfang zu beachten und zu erfiillen und diese
Lage nicht binnen 90 Tagen behoben ist.

Das Kiindigungsrecht erlischt, falls der Kiindigungsgrund
vor Austibung des Rechts geheilt wurde.

(2) Benachrichtigung. Eine Benachrichtigung, einschliel3-
lich einer Kiindigung der Schuldverschreibungen gemafi
vorstehendem Absatz 1 ist schriftlich in deutscher oder
englischer Sprache gegentiber dem Fiscal Agent zu erkla-
ren und personlich oder per Einschreiben an dessen be-
zeichnete Geschaftsstelle zu tGbermitteln. Der Benachrich-
tigung ist ein Nachweis beizufligen, aus dem sich ergibt,
dal3 der betreffende Glaubiger zum Zeitpunkt der Abgabe
der Benachrichtigung Inhaber der betreffenden Schuld-
verschreibung ist. Der Nachweis kann durch eine Beschei-
nigung der Depotbank (wie in § [15] Absatz 3 definiert)
oder auf andere geeignete Weise erbracht werden.]

§ [10]
ERSETZUNG

(1) Ersetzung. Die Emittentin ist jederzeit berechtigt, so-
fern sie sich nicht mit einer Zahlung von Kapital oder Zin-
sen auf die Schuldverschreibungen in Verzug befindet,
ohne Zustimmung der Glaubiger ein mit ihr verbundenes
Unternehmen (wie unten definiert) an ihrer Stelle als
Hauptschuldnerin (die ,Nachfolgeschuldnerin”) fur alle
Verpflichtungen aus und im Zusammenhang mit dieser
Emission einzusetzen, vorausgesetzt, dass:

(a) die Nachfolgeschuldnerin alle Verpflichtungen der
Emittentin in bezug auf die Schuldverschreibungen
tbernimmt;

(b) die Emittentin und die Nachfolgeschuldnerin alle er-
forderlichen Genehmigungen erhalten haben und be-
rechtigt sind, an den Fiscal Agent die zur Erfiillung der
Zahlungsverpflichtungen aus den Schuldverschrei-
bungen zahlbaren Betrdge in der hierin festgelegten
Wahrung zu zahlen, ohne verpflichtet zu sein, jeweils
in dem Land, in dem die Nachfolgeschuldnerin oder
die Emittentin ihren Sitz oder Steuersitz haben, erho-
bene Steuern oder andere Abgaben jeder Art abzuzie-
hen oder einzubehalten;

(c) die Nachfolgeschuldnerin sich verpflichtet hat, jeden
Glaubiger hinsichtlich solcher Steuern, Abgaben oder

remedy or, if such failure is capable of remedy, such
failure continues for more than 30 days after the Fiscal
Agent has received notice thereof from a Holder, or

(c) the Issuer announces its inability to meet its financial
obligations or ceases its payments, or

(d) a court opens insolvency proceedings against the
Issuer or the Issuer applies for or institutes such pro-
ceedings or offers or makes an arrangement for the
benefit of its creditors generally, or

(e) the Issuer goes into liquidation unless this is done in
connection with a merger, or other form of combina-
tion with another company and such company
assumes all obligations contracted by the Issuer, as

the case may be, in connection with this issue, or

(f) any governmental or administrative order, decree or
enactment shall be made in or by the Federal Republic
of Germany whereby the Issuer is prevented from ob-
serving and performing in full its obligations as set
forth in these Terms and Conditions and this situation
is not cured within 90 days.

The right to declare Notes due shall terminate if the situa-
tion giving rise to it has been cured before the right is
exercised.

(2) Notice. Any notice, including any notice declaring
Notes due, in accordance with subparagraph (1) shall be
made by means of a written declaration in the German or
English language delivered by hand or registered mail to
the specified office of the Fiscal Agent together with proof
that such Holder at the time of such notice is a Holder of
the relevant Notes by means of a certificate of his Custo-
dian (as defined in 8 [15](3)) or in other appropriate man-
ner.]

§ [10]
SUBSTITUTION

(1) Substitution. The Issuer may, without the consent of
the Holders, if no payment of principal of or interest on
any of the Notes is in default, at any time substitute for
the Issuer any Affiliate (as defined below) of the Issuer as
principal debtor in respect of all obligations arising from
or in connection with this issue (the “Substitute Debtor”)
provided that:

(a) the Substitute Debtor assumes all obligations of the
Issuer in respect of the Notes;

(b) the Issuer and the Substitute Debtor have obtained all
necessary authorisations and may transfer to the Fis-
cal Agent in the currency required hereunder and
without being obligated to deduct or withhold any
taxes or other duties of whatever nature levied by the
country in which the Substitute Debtor or the Issuer
has its domicile or tax residence, all amounts required
for the fulfilment of the payment obligations arising
under the Notes;

(c) the Substitute Debtor has agreed to indemnify and
hold harmless each Holder against any tax, duty,
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behdrdlichen Lasten freizustellen, die einem Glaubi-
ger bezliglich der Ersetzung auferlegt werden;

[Im Falle von nicht nachrangigen Schuldverschreibungen
einfligen:

(d) die Emittentin unwiderruflich und unbedingt gegen-
Uber den Glaubigern die Zahlung aller von der Nach-
folgeschuldnerin auf die Schuldverschreibungen zahl-
baren Betrdage zu Bedingungen garantiert, die den
Bedingungen des Musters der nicht nachrangigen Ga-
rantie der Emittentin, das im Agency Agreement ent-
halten ist, entsprechen; und]

[Im Falle von nachrangigen Schuldverschreibungen ein-
fliigen:

(d) hinsichtlich der von der Nachfolgeschuldnerin bezig-
lich der Schuldverschreibungen libernommenen Ver-
pflichtungen der Nachrang zu mit den Bedingungen
der Schuldverschreibungen Ubereinstimmenden Be-
dingungen begriindet wird und (i) die Nachfolge-
schuldnerin ein Tochterunternehmen der Emittentin
im Sinne der 88 1 Absatz 7 und 10 Absatz 5a Satz 11
des Kreditwesengesetzes ist, (ii) die Nachfolgeschuld-
nerin eine Einlage in Hohe eines Betrages, der dem
Gesamtnennbetrag der Schuldverschreibungen ent-
spricht, bei der Emittentin vornimmt und zwar zu Be-
dingungen, die den Anleihebedingungen (einschliel3-
lich hinsichtlich der Nachrangigkeit) entsprechen, und
(iii) die Emittentin unwiderruflich und unbedingt ge-
geniber den Glaubigern die Zahlung aller von der
Nachfolgeschuldnerin auf die Schuldverschreibungen
zahlbaren Betrage zu Bedingungen garantiert, die den
Bedingungen des Musters der nachrangigen Garantie
der Emittentin, das im Agency Agreement enthalten
ist, entsprechen; und]

(e) dem Fiscal Agent jeweils ein Rechtsgutachten bezlig-
lich der betroffenen Rechtsordnungen von aner-
kannten Rechtsanwalten vorgelegt werden, die besta-
tigen, dal3 die Bestimmungen in den vorstehenden

Unterabsatzen (a), (b), (c) und (d) erfillt wurden.

Fir die Zwecke dieses § [10] bedeutet , verbundenes Unter-
nehmen” ein verbundenes Unternehmen im Sinne von
8 15 Aktiengesetz.

(2) Bekanntmachung. Jede Ersetzung ist gemaR § [14] be-
kannt zu machen.
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assessment or governmental charge imposed on such
Holder in respect of such substitution;

[In the case of Senior Notes insert:

(d) the Issuer irrevocably and unconditionally guarantees
in favour of each Holder the payment of all sums pay-
able by the Substitute Debtor in respect of the Notes
on terms equivalent to the terms of the form of the
unsubordinated guarantee of the Issuer set out in the
Agency Agreement; and]

[In the case of Subordinated Notes insert:

(d) the obligations assumed by the Substitute Debtor in
respect of the Notes are subordinated on terms identi-
cal to the terms of the Notes and (i) the Substitute
Debtor is a subsidiary (Tochterunternehmen) of the
Issuer within the meaning of 88 1(7) and 10(5a) sen-
tence 11 Kreditwesengesetz (German Banking Act)®,
(ii) the Substitute Debtor deposits an amount which is
equal to the aggregate principal amount of the Notes
with the Issuer on terms equivalent, including in re-
spect of subordination, to the terms and conditions of
the Notes, and (iii) the Issuer irrevocably and uncondi-
tionally guarantees in favor of each Holder the pay-
ment of all sums payable by the Substitute Debtor in
respect of the Notes on terms equivalent to the terms
of the form of the subordinated guarantee of the
Issuer set out in the Agency Agreement, and]

(e) there shall have been delivered to the Fiscal Agent
one opinion for each jurisdiction affected of lawyers
of recognised standing to the effect that subpara-

graphs (a), (b), (c) and (d) above have been satisfied.

For purposes of this § [10], “Affiliate” shall mean any af-
filiated company (verbundenes Unternehmen) within the
meaning of § 15 German Stock Corporation Act (Aktien-
gesetz)®.

(2) Notice. Notice of any such substitution shall be pub-
lished in accordance with § [14].

(5) An English language translation of §§ 1(7) and 10(5a)
sentence 11 Kreditwesengesetz (German Banking Act)
would read as follows: “Subsidiaries are enterprises
which are deemed to be subsidiaries for the purposes
of section 290 of the Commercial Code or on which a
dominant influence can be exercised, irrespective of
their legal form and domicile. Affiliated enterprises
are enterprises which have a common parent com-
pany”; “In deviation from sentence 1 number 3, an
institution may provide subordinated collateral for
subordinated liabilities incurred by a subsidiary of the
institution that was established for the sole purpose
of raising capital”

An English language translation of 8 15 German Stock
Corporation Act (Aktiengesetz) would read as follows:
“Legally separate enterprises which with respect to
each other are subsidiary and parent company (§ 16),
controlled or controlling enterprises (8 17), members
of a group (8 18), enterprises with cross-sharehold-
ings (8 19), or parties to an enterprise agreement
(88 291, 292) shall constitute affiliated enterprises.”
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(3) Anderung von Bezugnahmen. Im Falle einer Ersetzung
gilt jede Bezugnahme in diesen Anleihebedingungen auf
die Emittentin ab dem Zeitpunkt der Ersetzung als Bezug-
nahme auf die Nachfolgeschuldnerin und jede Bezug-
nahme auf das Land, in dem die Emittentin ihren Sitz oder
Steuersitz hat, gilt ab diesem Zeitpunkt als Bezugnahme
auf das Land, in dem die Nachfolgeschuldnerin ihren Sitz
oder Steuersitz hat. Des weiteren gilt im Falle einer Erset-
zung folgendes:

[Im Falle von nicht nachrangigen Schuldverschreibungen
einfligen:

(a) in 87 und §5 Absatz 2 gilt eine alternative Bezug-
nahme auf die Bundesrepublik Deutschland als aufge-
nommen (zuséatzlich zu der Bezugnahme nach Mal3-
gabe des vorstehenden Satzes auf das Land, in dem
die Nachfolgeschuldnerin ihren Sitz oder Steuersitz
hat);

in § [9] Absatz 1(c) bis (f) gilt eine alternative Bezug-
nahme auf die Emittentin in ihrer Eigenschaft als Ga-
rantin als aufgenommen (zusétzlich zu der Bezug-
nahme auf die Nachfolgeschuldnerin).]

(b

[Im Falle von nachrangigen Schuldverschreibungen ein-
fliigen:

In 87 und 85 Absatz 2 gilt eine alternative Bezug-
nahme auf die Bundesrepublik Deutschland als aufge-
nommen (zuséatzlich zu der Bezugnahme nach MaR3-
gabe des vorstehenden Satzes auf das Land, in dem
die Nachfolgeschuldnerin ihren Sitz oder Steuersitz
hat).]

[Falls die Schuldverschreibungen Beschliisse der Glaubi-
ger vorsehen, einfiigen:

§[11]
BESCHLUSSE DER GLAUBIGER

(1) [Vorbehaltlich § [11] Absatz 3, konnen die Glaubiger
durch Mehrheitsbeschluss Utber alle gesetzlich zugelas-
senen Beschlussgegenstande Beschluss fassen. Eine Ver-
pflichtung zur Leistung kann fiir die Glaubiger durch
Mehrheitsbeschluss nicht begriindet werden.

(2) Die Mehrheitsbeschliisse der Glaubiger sind fur alle
Glaubiger gleichermaBBen verbindlich. Ein Mehrheitsbe-
schluss der Glaubiger, der nicht gleiche Bedingungen fiir
alle Glaubiger vorsieht, ist unwirksam, es sei denn die be-
nachteiligten Glaubiger stimmen ihrer Benachteiligung
ausdrtcklich zu.

[Soweit einzelne MaBnahmen nicht der Zustimmung
durch Mehrheitsbeschluss unterliegen, einfiigen:

[(3)]Von der Zustimmung der Glaubiger durch Mehrheits-
beschluss sind folgende MalBnahmen ausgenommen:

[e].]

[(4)] Die Glaubiger entscheiden mit einer Mehrheit von
[751% (Qualifizierte Mehrheit) der an der Abstimmung
teilnehmenden Stimmrechte. Beschliisse, durch welche
der wesentliche Inhalt der Anleihebedingungen nicht
geandert wird, bedirfen zu ihrer Wirksamkeit einer ein-
fachen Mehrheit von mindestens [50]% der teilnehmen-
den Stimmrechte. [Soweit fiir einzelne MaRnahmen eine
hohere Mehrheit gilt, einfligen: Beschliisse liber folgende
MaRnahmen bedlrfen zu ihrer Wirksamkeit einer Mehr-
heit von mindestens [*]% der teilnehmenden Stimmrechte

[1]

(3) Change of References. In the event of any such substi-
tution, any reference in these Terms and Conditions to the
Issuer shall from then on be deemed to refer to the Sub-
stitute Debtor and any reference to the country in which
the Issuer is domiciled or resident for taxation purposes
shall from then on be deemed to refer to the country of
domicile or residence for taxation purposes of the Substi-
tute Debtor. Furthermore, in the event of such substitution
the following shall apply:

[In the case of Senior Notes insert:

(a) in 8 7 and 8§ 5(2) an alternative reference to the Fed-
eral Republic of Germany shall be deemed to have
been included in addition to the reference according
to the preceding sentence to the country of domicile
or residence for taxation purposes of the Substitute
Debtor;

(b

in 8§ [9](1)(c) to (f) an alternative reference to the Issuer
in its capacity as guarantor shall be deemed to have
been included in addition to the reference to the Sub-
stitute Debtor.]

[In the case of Subordinated Notes insert:

In 8 7 and 8§ 5(2) an alternative reference to the Fed-
eral Republic of Germany shall be deemed to have
been included in addition to the reference according
to the preceding sentence to the country of domicile
or residence for taxation purposes of the Substitute
Debtor.]

[If the Notes are to provide for Resolutions of Holders,
insert:

§[11]
RESOLUTIONS OF HOLDERS

(1) [Subject to § [11]1[(3)] below, the Holders may agree by
majority resolution on all matters permitted by law, pro-
vided that no obligation to make any payment or render
any other performance shall be imposed on any Holder
by majority resolution.

(2) Majority resolutions shall be binding on all Holders.
Resolutions which do not provide for identical conditions
for all Holders are void, unless Holders who are disadvan-
taged have expressly consented to their being treated dis-
advantageously.

[If certain matters shall not be subject to resolutions of
Holders, insert:

[(3)1The following matters shall not be subject to resolu-
tions of Holders: [¢].]

[(4)] Resolutions shall be passed by a majority of not less
than [75]%. of the votes cast (qualified majority). Resolu-
tions relating to amendments to the Terms and Conditions
which are not material, require a majority of not less than
[50]1%. of the votes cast. [If certain matters require a
higher majority, insert: Resolutions on the following mat-
ters shall require the majority of not less than [¢]% of the
votes cast: [¢].]
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[(5)] Die Glaubiger beschlieBen [in einer Glaubigerver
sammlung] [im Wege der Abstimmung ohne Versamm-
lung]?.

[(6)] An Abstimmungen der Glaubiger nimmt jeder Glau-
biger nach MalRgabe des Nennwerts oder des rechne-
rischen Anteils seiner Berechtigung an den ausstehenden
Schuldverschreibungen teil. Das Stimmrecht ruht, so-
lange die Anteile der Emittentin oder einem mit ihr ver-
bundenen Unternehmen (& 271 Absatz 2 des Handels-
gesetzbuchs) zustehen oder fir Rechnung der Emittentin
oder eines mit ihr verbundenen Unternehmens gehalten
werden. Die Emittentin darf Schuldverschreibungen, de-
ren Stimmrechte ruhen, einem anderen nicht zu dem
Zweck Uberlassen, die Stimmrechte an ihrer Stelle aus-
zuliben; dies gilt auch fir ein mit der Emittentin verbun-
denes Unternehmen. Niemand darf das Stimmrecht zu
dem in Satz 3 erster Halbsatz bezeichneten Zweck aus-
tben.

Niemand darf dafiir, dass eine stimmberechtigte Person
nicht oder in einem bestimmten Sinne stimme, Vorteile
als Gegenleistung anbieten, versprechen oder gewahren.

Wer stimmberechtigt ist, darf dafiir, dass er nicht oder in
einem bestimmten Sinne stimme, keinenVorteil und keine
Gegenleistung fordern, sich versprechen lassen oder an-
nehmen.]

[Falls kein gemeinsamer Vertreter in den Bedingungen be-
stellt wird und die Glaubiger einen gemeinsamen Vertre-
ter durch Mehrheitsbeschluss bestellen konnen, ein-
fliigen:

§[12]
GEMEINSAMER VERTRETER DER GLAUBIGER

(1) Die Glaubiger kdnnen durch Mehrheitsbeschluss zur
Wahrnehmung ihrer Rechte einen gemeinsamen Vertreter
fir alle Glaubiger bestellen.

(2) Der gemeinsame Vertreter hat die Aufgaben und Be-
fugnisse, welche ihm durch Gesetz oder von den Glau-
bigern durch Mehrheitsbeschluss eingeraumt wurden. Er
hat die Weisungen der Glaubiger zu befolgen. Soweit er
zur Geltendmachung von Rechten der Glaubiger erméch-
tigt ist, sind die einzelnen Glaubiger zur selbstandigen
Geltendmachung dieser Rechte nicht befugt, es sei denn
der Mehrheitsbeschluss sieht dies ausdriicklich vor. Uber
seine Tatigkeit hat der gemeinsame Vertreter den Glau-
bigern zu berichten.

(3) Der gemeinsame Vertreter haftet den Glaubigern als
Gesamtglaubiger fur die ordnungsgemalle Erfiillung sei-
ner Aufgaben; bei seinerTatigkeit hat er die Sorgfalt eines
ordentlichen und gewissenhaften Geschaftsleiters anzu-
wenden. Die Haftung des gemeinsamen Vertreters kann
durch Beschluss der Glaubiger beschrankt werden. Uber
die Geltendmachung von Ersatzanspriichen der Glaubiger
gegen den gemeinsamen Vertreter entscheiden die Glau-
biger.

(4) Der gemeinsame Vertreter kann von den Glaubigern
jederzeit ohne Angabe von Griinden abberufen werden.

(5) Der gemeinsame Vertreter kann von der Emittentin
verlangen, alle Ausklnfte zu erteilen, die zur Erfiillung der
ihm Gbertragenen Aufgaben erforderlich sind.

[Im Fall der Bestellung des gemeinsamen Vertreters in
den Bedingungen, einfiigen:

(7) Nach 8 5 Abs. (6) SchVG konnen die Anleihebedin-
gungen einer bestimmten Anleihe ausschlie3lich eine
der beiden genannten Méglichkeiten vorsehen.
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[(5)] Holders shall pass resolutions [by vote taken at a
Holders’ meeting] [by vote taken without a meeting]®.

[(6)] Each Holder participating in any vote shall cast votes
in accordance with the nominal amount or the notional
share of its entitlement to the outstanding Notes. As long
as the entitlement to the Notes lies with, or the Notes are
held for the account of, the Issuer or any of its affiliates
(8 271 (2) of the Commercial Code (Handelsgesetzbuch)),
the right to vote in respect of such Notes shall be sus-
pended. The Issuer may not transfer Notes, of which the
voting rights are so suspended, to another person for the
purpose of exercising such voting rights in the place of
the Issuer; this shall also apply to any affiliate of the Issuer.
No person shall be permitted to exercise such voting right
for the purpose stipulated in sentence 3, first half sen-
tence, herein above.

No person shall be permitted to offer, promise or grant
any benefit or advantage to another person entitled to
vote in consideration of such person abstaining from vot-
ing or voting in a certain way.

A person entitled to vote may not demand, accept or
accept the promise of, any benefit, advantage or consid-
eration for abstaining from voting or voting in a certain
way.]

[If no Holders’ Representative is designated in the Condi-
tions but the Holders may appoint a Holders’ Representa-
tive by resolution, insert:

§[12]
HOLDERS’ REPRESENTATIVE

(1)The Holders may by majority resolution appoint a com-
mon representative (the “Holders’ Representative”) to
exercise the Holders’ rights on behalf of each Holder.

(2) The Holders’ Representative shall have the duties and
powers provided by law or granted by majority resolution
of the Holders. The Holders’ Representative shall comply
with the instructions of the Holders. To the extent that the
Holders’ Representative has been authorized to assert
certain rights of the Holders, the Holders shall not be en-
titled to assert such rights themselves, unless explicitly
provided for in the relevant majority resolution. The Hold-
ers’ Representative shall provide reports to the Holders
on its activities.

(3) The Holders' Representative shall be liable for the per-
formance of its duties towards the Holders who shall be
joint and several creditors (Gesamtgldaubiger); in the per-
formance of its duties it shall act with the diligence and
care of a prudent business manager. The liability of the
Holders’ Representative may be limited by a resolution
passed by the Holders. The Holders shall decide upon the
assertion of claims for compensation of the Holders
against the Holders’ Representative.

(4) The Holders’ Representative may be removed from
office at any time by the Holders without specifying any
reasons.

(5) The Holders’ Representative may demand from the
Issuer to furnish all information required for the perfor-
mance of the duties entrusted to it.

[If the Holders’ Representative is appointed in the Condi-
tions, insert:

(8) Pursuant to § 5 (6) SchVG, the Terms and Conditions
of a given note issue may provide solely for one of the
two possibilities mentioned.



§[12]
GEMEINSAMER VERTRETER DER GLAUBIGER

(1) Gemeinsamer Vertreter fur alle Glaubiger zur Wahr-
nehmung ihrer Rechte ist:®

(2) Der gemeinsame Vertreter hat folgende Aufgaben und
Befugnisse:

[Falls der gemeinsame Vertreter befugt ist [eine Glau-
bigerversammlung einzuberufen] [zu einer Abstimmung
der Glaubiger ohne Versammlung aufzufordern], ein-
fligen: der gemeinsame Vertreter ist befugt, nach seinem
Ermessen zu dem von ihm bestimmten MaBnahmen [eine
Glaubigerversammlung einzuberufen] [zu einer Abstim-
mung der Glaubiger ohne Versammlung aufzufordern]"®
und die [Versammlung] [die Abstimmung] zu leiten.

[Ggf. weitere Aufgaben des gemeinsamen Vertreters hier
einfiigen:[*]]

(3) Der gemeinsame Vertreter hat die Weisungen der Glau-
biger zu befolgen. Soweit er zur Geltendmachung von
Rechten der Glaubiger ermachtigt ist, sind die einzelnen
Glaubiger zur selbstandigen Geltendmachung dieser
Rechte nicht befugt, es sei denn, die Glaubiger bestim-
men durch Mehrheitsbeschluss etwas anderes. Uber seine
Tatigkeit hat der gemeinsame Vertreter den Glaubigern zu
berichten.

(4) Der gemeinsame Vertreter haftet den Glaubigern als
Gesamtglaubiger flir die ordnungsgemal3e Erflllung sei-
ner Aufgaben; bei seinerTatigkeit hat er die Sorgfalt eines
ordentlichen und gewissenhaften Geschaftsleiters anzu-
wenden. Die Haftung des gemeinsamen Vertreters ist auf
das Zehnfache seiner jahrlichen Vergitung beschrankt, es
sei denn, dem gemeinsamen Vertreter fallt Vorsatz oder
grobe Fahrlassigkeit zur Last. Die Haftung des gemein-
samen Vertreters kann durch Beschluss der Glaubiger
weiter beschrankt werden. Uber die Geltendmachung von
Ersatzanspriichen der Glaubiger gegen den gemeinsamen
Vertreter entscheiden die Glaubiger.

(5) Der gemeinsame Vertreter kann von den Glaubigern
jederzeit ohne Angabe von Griinden abberufen werden.

(6) Der gemeinsame Vertreter der Glaubiger kann von der
Emittentin verlangen, alle Auskiinfte zu erteilen, die zur
Erflillung der ihm Ubertragenen Aufgaben erforderlich
sind.

§[13]
BEGEBUNG WEITERER SCHULDVERSCHREIBUNGEN,
ANKAUF UND ENTWERTUNG

(1) Begebung weiterer Schuldverschreibungen. Die Emit-
tentin ist berechtigt, jederzeit ohne Zustimmung der Glau-
biger weitere Schuldverschreibungen mit gleicher Aus-
stattung (gegebenenfalls mit Ausnahme des Tags der Be-
gebung, des Verzinsungsbeginns und/oder des Ausgabe-
preises) in der Weise zu begeben, dal} sie mit diesen
Schuldverschreibungen eine einheitliche Serie bilden.

(2) Ankauf. Die Emittentin ist berechtigt, jederzeit Schuld-
verschreibungen im Markt oder anderweitig zu jedem be-

(9) Der gemeinsame Vertreter muss in personlicher Hin-
sicht den Anforderungen des § 8 Abs. (1) SchVG
genuligen.

(10) Nach & 5 Abs. (6) SchVG konnen die Anleihebedin-
gungen einer bestimmten Anleihe ausschlie3lich eine
der beiden genannten Méglichkeiten vorsehen.

§ [12]
HOLDERS’ REPRESENTATIVE

(1) The common representative (the “Holders’ Represen-
tative”) to exercise the Holders’ rights on behalf of each
Holder shall be":

(2) The Holders' Representative shall have the following
duties and powers:

[If the Holders’ Representative is authorized [to convene
a meeting of Holders] [to call for a vote of Holders with-
out a meeting] insert: The Holders’ Representative shall
be authorized, at its discretion, in respect of the matters
determined by it [to convene a meeting of Holders] [to
call for a vote of Holders without a meeting]"? and to pre-
side the [meeting] [the taking of votes].

[If relevant, insert further duties and powers of the Hold-
ers’ Representative: [¢]]

(3) The Holders’ Representative shall comply with the in-
structions of the Holders. To the extent that the Holders’
Representative has been authorized to assert certain
rights of the Holders, the Holders shall not be entitled to
assert such rights themselves, unless explicitly provided
so by majority resolution. The Holders’ Representative
shall provide reports to the Holders with respect to its ac-
tivities.

(4) The Holders’ Representative shall be liable for the
proper performance of its duties towards the Holders who
shall be joint and several creditors (Gesamtgldubiger); in
the performance of its duties it shall act with the diligence
and care of a prudent business manager. The liability of
the Holders’ Representative shall be limited to ten times
the amount of its annual remuneration, unless the Hold-
ers’ Representative has acted willfully or with gross negli-
gence. The liability of the Holders’ Representative may be
further limited by a resolution passed by the Holders.The
Holders shall decide upon the assertion of claims for com-
pensation of the Holders against the Holders’ Representa-
tive.

(5) The Holders’ Representative may be removed from
office at any time by the Holders without specifying any
reason.

(6) The Holders’ Representative may demand from the
Issuer to furnish all information required for the perfor-
mance of the duties entrusted to it.

§[13]
FURTHER ISSUES, PURCHASES
AND CANCELLATION

(1) Further Issues.The Issuer may from time to time, with-
out the consent of the Holders, issue further Notes having
the same terms and conditions as the Notes in all respects
(or in all respects except for the settlement date, interest
commencement date and/or issue price) so as to form a
single Series with the Notes.

(2) Purchases.The Issuer may at any time purchase Notes
in the open market or otherwise and at any price. Notes

(11) The Holders’ Representative needs to meet in per-
sonal respect the requirements of 8§ 8 Subparagraph 1
SchVG.

(12) Pursuant to § 5 (6) SchVG, the Terms and Conditions
of a given note issue may provide solely for one of the
two possibilities mentioned.
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liebigen Preis zu kaufen. Die von der Emittentin erwor-
benen Schuldverschreibungen kénnen nach Wahl der
Emittentin von ihr gehalten, weiterverkauft oder bei dem
Fiscal Agent zwecks Entwertung eingereicht werden. So-
fern diese Kaufe durch offentliches Angebot erfolgen,
mul dieses Angebot allen Glaubigern gemacht werden.

(3) Entwertung. Samtliche vollstandig zuriickgezahlten
Schuldverschreibungen sind unverziiglich zu entwerten
und kdénnen nicht wiederbegeben oder wiederverkauft
werden.

§[14]
MITTEILUNGEN

[Im Fall von Schuldverschreibungen, die an der Diissel-
dorfer oder einer anderen deutschen Borse notiert sind,
einfligen: (1) Bekanntmachung. Alle die Schuldverschrei-
bungen betreffenden Mitteilungen sind im elektronischen
Bundesanzeiger und, soweit gesetzlich erforderlich, in
einem deutschen Borsenpflichtblatt, voraussichtlich der
Bérsen-Zeitung, zu veroffentlichen. Falls eine Veroffent-
lichung in diesem Borsenpflichtblatt nicht mehr madglich
ist, werden die Mitteilungen in einem anderen Borsen-
pflichtblatt veroffentlicht. Jede derartige Mitteilung gilt
am dritten Kalendertag nach demTag der Veroffentlichung
(oder bei mehreren Veroffentlichungen am dritten Kalen-
dertag nach dem Tag der ersten solchen Veroffentlichung)
als wirksam erfolgt.]

[Im Fall von Schuldverschreibungen, die an der Luxem-
burger Borse notiert sind, einfligen: Solange Schuldver-
schreibungen an der Luxemburger Borse notiert sind, fin-
det Absatz 1 Anwendung. Ausserdem erfolgen alle die
Schuldverschreibungen betreffenden Mitteilungen durch
elektronische Publikation auf der Website der Luxembur-
ger Borse (www.bourse.lu). Soweit dies Mitteilungen
Uber den Zinssatz betrifft oder die Regeln der Luxembur-
ger Borse es zulassen, kann die Emittentin eine Veroffent-
lichung nach Absatz 1 durch eine Mitteilung an das Clea-
ring System zur Weiterleitung an die Glaubiger ersetzen;
jede derartige Mitteilung gilt am siebtenTag nach demTag
der Mitteilung an das Clearing System als den Glaubigern
mitgeteilt.]

[(2)] Einbezogene Bedingungen.

[Im Fall von Einbezogenen Bedingungen (§ 1 Absatz [4]
der Anleihebedingungen, sind die Einbezogenen Bedin-
gungen [im elektronischen Bundesanzeiger] [auf der Web-
site der IKB AG] [ ] zu veroffentlichen.]

[Im Fall von Schuldverschreibungen, die an einer anderen
Borse als der Luxemburger oder einer deutschen Bérse
notiert sind, die relevanten Bestimmungen einfligen]

[Im Fall von Schuldverschreibungen, die nicht notiert
sind, einfiigen: Die Emittentin wird alle die Schuldver-
schreibungen betreffenden Mitteilungen an das Clearing
System zur Weiterleitung an die Glaubiger tGbermitteln.
Jede derartige Mitteilung gilt am siebten Tag nach dem
Tag der Mitteilung an das Clearing System als den Glau-
bigern mitgeteilt.]

§ [15]
ANWENDBARES RECHT, GERICHTSSTAND UND
GERICHTLICHE GELTENDMACHUNG

(1) Anwendbares Recht. Form und Inhalt der Schuldver-
schreibungen sowie die Rechte und Pflichten der Glaubi-
ger und der Emittentin bestimmen sich in jeder Hinsicht
nach deutschem Recht.
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purchased by the Issuer may, at the option of the Issuer,
be held, resold or surrendered to the Fiscal Agent for can-
cellation. If purchases are made by tender, tenders for
such Notes must be made available to all Holders of such
Notes alike.

(3) Cancellation. All Notes redeemed in full shall be can-
celled forthwith and may not be reissued or resold.

§ [14]
NOTICES

[In the case of Notes which are listed on the Diisseldorf or
another German Stock Exchange insert: (1) Publication.
All notices concerning the Notes shall be published in the
electronic Federal Gazette (elektronischer Bundesanzei-
ger) and, to the extent legally required, in one newspaper
authorised by the stock exchanges in Germany (Bérsen-
pflichtblatt). This newspaper is expected to be the Bérsen-
Zeitung. If publication in such newspaper is no longer
possible, the notices shall be published in another news-
paper authorised by the stock exchanges in Germany
(Bérsenpflichtblatt). Any notice so given shall be deemed
to have been validly given on the third calendar day fol-
lowing the date of such publication (or, if published more
than once, on the third calendar day following the date of
the first publication).]

[In the case of Notes which are listed on the Luxembourg
Stock Exchange insert: So long as any Notes are listed on
the Luxembourg Stock Exchange, subparagraph (1) shall
apply. In addition, all notices concerning the Notes will be
made by means of electronic publication on the internet
website of the Luxembourg Stock Exchange (www.
bourse.lu). In the case of notices regarding the Rate of In-
terest or if the Rules of the Luxembourg Stock Exchange
so permit, the Issuer may deliver the relevant notice to
the Clearing System for communication by the Clearing
System to the Holders, in lieu of publication in the news-
papers set forth in subparagraph (1) above; any such no-
tice shall be deemed to have been given to the Holders on
the seventh day after the day on which the said notice
was given to the Clearing System.]

[(2)] Conditions Incorporated by Reference.

[In the case of Conditions Incorporated By Reference (8§ 1
subparagraph [(4)], the Conditions Incorporated by Refer-
ence shall be published [in the electronic Federal
Gazette][on the internet website of IKB AG][ 1.1

[In the case of Notes which are listed on a Stock Exchange
other than the Luxembourg or a German Stock Exchange
insert the relevant provisions]

[In the case of Notes which are unlisted insert: The Issuer
shall deliver all notices concerning the Notes to the Clear-
ing System for communication by the Clearing System to
the Holders. Any such notice shall be deemed to have
been given to the Holders on the seventh day after the
day on which the said notice was given to the Clearing
System.]

§ [15]
APPLICABLE LAW, PLACE OF JURISDICTION AND
ENFORCEMENT

(1) Applicable Law. The Notes, as to form and content,
and all rights and obligations of the Holders and the
Issuer, shall be governed by German law.



(2) Gerichtsstand. Nicht ausschlieBlich zustandig flir samt-
liche im Zusammenhang mit den Schuldverschreibungen
entstehenden Klagen oder sonstige Verfahren (,Rechts-
streitigkeiten”) ist das Landgericht Frankfurt am Main.

(3) Gerichtliche Geltendmachung. Jeder Glaubiger von
Schuldverschreibungen ist berechtigt, in jedem Rechts-
streit gegen die Emittentin oder in jedem Rechtsstreit, in
dem der Glaubiger und die Emittentin Partei sind, seine
Rechte aus diesen Schuldverschreibungen im eigenen
Namen auf der folgenden Grundlage zu schiitzen oder
geltend zu machen: (i) er bringt eine Bescheinigung der
Depotbank (wie nachstehend definiert) bei, bei der er fir
die Schuldverschreibungen ein Wertpapierdepot unter-
héalt, welche (a) den vollstandigen Namen und die voll-
standige Adresse des Glaubigers enthalt, (b) den Gesamt-
nennbetrag der Schuldverschreibungen bezeichnet, die
unter dem Datum der Bestatigung auf dem Wertpapierde-
pot verbucht sind und (c) bestéatigt, dal} die Depotbank
gegeniiber dem Clearing System eine schriftliche Erkla-
rung abgegeben hat, die die vorstehend unter (a) und (b)
bezeichneten Informationen enthélt; und (ii) er legt eine
Kopie der die betreffenden Schuldverschreibungen ver-
briefenden Globalurkunde vor, deren Ubereinstimmung
mit dem Original eine vertretungsberechtigte Person des
Clearing Systems oder des Verwahrers des Clearing Sys-
tems bestatigt hat, ohne dal3 eine Vorlage der Original-
belege oder der die Schuldverschreibungen verbriefenden
Globalurkunde in einem solchen Verfahren erforderlich
ware. Fur die Zwecke desVorstehenden bezeichnet ,,Depot-
bank” jede Bank oder ein sonstiges anerkanntes Finanz-
institut, das berechtigt ist, das Wertpapierverwahrungs-
geschaft zu betreiben und bei der/dem der Glaubiger ein
Wertpapierdepot fur die Schuldverschreibungen unter-
halt, einschlieRlich des Clearing Systems. Unbeschadet
des Vorstehenden kann jeder Glaubiger seine Rechte aus
den Schuldverschreibungen auch auf jede andere Weise
schitzen oder geltend machen, die im Land des Rechts-
streits prozessual zulassig ist.

§[16]
SPRACHE

[Falls die Anleihebedingungen in deutscher Sprache mit
einer Ubersetzung in die englische Sprache abgefal3t
sind, einfligen:

Diese Anleihebedingungen sind in deutscher Sprache ab-
gefaRt. Eine Ubersetzung in die englische Sprache ist bei-
gefligt. Der deutsche Text ist bindend und mafigeblich.
Die Ubersetzung in die englische Sprache ist unverbind-
lich.] [Im Fall von Schuldverschreibungen, die an der
Luxemburger Borse zugelassen werden sollen, einfligen:
Die Emittentin hat sich davon liberzeugt, daR die Uberset-
zung dieser Anleihebedingungen in die englische Sprache
die entsprechende Originalfassung zutreffend wiedergibt
und Ubernimmt die entsprechende Verantwortung.]

[Falls die Anleihebedingungen in englischer Sprache mit
einer Ubersetzung in die deutsche Sprache abgefaft sind,
einfligen:

Diese Anleihebedingungen sind in englischer Sprache ab-
gefaRt. Eine Ubersetzung in die deutsche Sprache ist bei-
gefligt. Der englische Text ist bindend und maligeblich.
Die Ubersetzung in die deutsche Sprache ist unverbind-
lich.]

[Falls die Anleihebedingungen ausschlieBlich in deutscher
Sprache abgefaRt sind, einfiigen:

Diese Anleihebedingungen sind ausschliel3lich in deut-
scher Sprache abgefal3t.]

(2) Submission to Jurisdiction. The District Court (Land-
gericht) in Frankfurt am Main shall have non-exclusive
jurisdiction for any action or other legal proceedings
(“Proceedings”) arising out of or in connection with the
Notes.

(3) Enforcement. Any Holder of Notes may in any pro-
ceedings against the Issuer, or to which such Holder and
the Issuer are parties, protect and enforce in his own
name his rights arising under such Notes on the basis of
(i) a statement issued by the Custodian (as defined below)
with whom such Holder maintains a securities account in
respect of the Notes (a) stating the full name and address
of the Holder, (b) specifying the aggregate principal
amount of Notes credited to such securities account on
the date of such statement and (c) confirming that the
Custodian has given written notice to the Clearing System
containing the information pursuant to (a) and (b) and
(ii) a copy of the Note in global form certified as being a
true copy by a duly authorised officer of the Clearing
System or a depository of the Clearing System, without
the need for production in such proceedings of the actual
records or the global note representing the Notes. For
purposes of the foregoing, “Custodian” means any bank
or other financial institution of recognised standing
authorised to engage in securities custody business with
which the Holder maintains a securities account in respect
of the Notes and includes the Clearing System. Each
Holder may, without prejudice to the foregoing, protect
and enforce his rights under these Notes also in any other
way which is admitted in the country of the Proceedings.

§[16]
LANGUAGE

[If the Conditions shall be in the German language with
an English language translation insert:

These Terms and Conditions are written in the German
language and provided with an English language transla-
tion. The German text shall be controlling and binding.
The English language translation is provided for conve-
nience only.] [In the case of Notes that are to be listed on
the Luxembourg Stock Exchange insert: The Issuer has
satisfied itself that the English language translation of
these Terms and Conditions accurately reflects the corre-
sponding original version thereof and accepts responsi-
bility accordingly.]

[If the Conditions shall be in the English language with a
German language translation insert:

TheseTerms and Conditions are written in the English lan-
guage and provided with a German language translation.
The English text shall be controlling and binding. The Ger-
man language translation is provided for convenience
only.]

[If the Conditions shall be in the German language only
insert:

These Terms and Conditions are written in the German
language only.]
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[In the case of Notes that are publicly offered, in whole or
in part, in Germany or distributed, in whole or in part, to
non-professional investors in Germany with English lan-
guage Conditions insert:

Eine deutsche Ubersetzung der Anleihebedingungen wird
bei der IKB Deutsche Industriebank Aktiengesellschaft,
Wilhelm-Bétzkes-Stral3e 1, D-40474 Diisseldorf, Bundes-
republik Deutschland, zur kostenlosen Ausgabe bereitge-
halten.]]



9.2 PART Il - SUPPLEMENTAL PROVISISONS (ZUSATZLICHE BEDINGUNGEN)

The approval of the Base Prospectus by the competent authority is based on the scrutiny of the completeness of the
Base Prospectus including the consistency and the comprehensibility only and is restricted to securities within the
scope of the Prospectus Directive. The Terms and Conditions of Notes in Registered Form have been included as addi-
tional information only and for the purpose of describing the Programme. Pursuant to Article 8f para. 2 no. 7 d) of the
German Sales Prospectus Act, registered notes issued by credit institutions are exempted from the prospectus require-

ments under the German Sales Prospectus Act.
TEIL Il - ZUSATZLICHE BEDINGUNGEN

ANLEIHEBEDINGUNGEN FUR
NAMENSSCHULDVERSCHREIBUNGEN

Die unten aufgefiihrten Anleitungen beziehen sich auf die
oben in Teil | wiedergegebenen Anleihebedingungen fiir
Inhaberschuldverschreibungen.ImFallvonNamensschuld-
verschreibungen werden die oben in TEIL | wiedergege-
benen Anleihebedingungen nach Mal3gabe der folgenden
Anleitungen und der Bedingungen der anwendbaren End-
gliltigen Bedingungen abgeédndert.

[8 1 (WAHRUNG, STUCKELUNG, FORM, EINZELNE DEFI-
NITIONEN) ist vollstandig wie folgt zu ersetzen:

§1
WAHRUNG, FORM, UBERTRAGUNGEN,
EINZELNE DEFINITIONEN

(1) Wéhrung und Nennbetrag. Diese Namensschuldver-
schreibung (die ,,Schuldverschreibung”) der IKB Deutsche
Industriebank Aktiengesellschaft (die ,Emittentin”) wird
in [festgelegte Wahrung einfiigen] (die ,festgelegte Wah-
rung”) im Gesamtnennbetrag von [Gesamtnennbetrag
einfiigen] (in Worten: [Gesamtnennbetrag in Worten ein-
fiigen]) begeben.]

(2) Form. Die Schuldverschreibung tragt die eigenhandi-
gen Unterschriften zweier ordnungsgemafd bevollmach-
tigter Vertreter der Emittentin und ist von der Register-
stelle oder in deren Namen mit einer Kontrollunterschrift
versehen.

(3) Ubertragung.

(a) Die sich aus dieser Schuldverschreibung ergebenden
Rechte des Glaubigers und das Eigentum an dieser
Urkunde gehen durch Abtretung und Eintragung in
das Register tber. Soweit nicht ein zustandiges Ge-
richt etwas anderes entschieden hat oder zwingendes
Recht etwas anderes verlangt, haben die Emittentin,
der Fiscal Agent und die Registerstelle den eingetra-
genen Glaubiger dieser Schuldverschreibung als den
ausschlieBlichen Inhaber dieser Urkunde und der sich
aus dieser ergebenden Rechte zu behandeln.

(b

Die sich aus dieser Schuldverschreibung ergebenden
Rechte des Glaubigers und das Eigentum an dieser
Urkunde kénnen vollstandig oder teilweise Ubertra-
gen werden, indem diese Schuldverschreibung (zu-
sammen mit dem ordnungsgemal vervollstandigten
und unterzeichneten, auf der Riickseite dieser Schuld-
verschreibung abgedruckten Muster einer Abtretungs-
erklarung) bei der bezeichneten Geschéftsstelle der
Registerstelle eingereicht wird. Im Fall der teilweisen
Ubertragung dieser Schuldverschreibung ist dem Ze-
denten eine neue Schuldverschreibung tiber den nicht
ibertragenen Betrag auszustellen. Eine teilweise Uber-
tragung dieser Schuldverschreibung ist nur ab einem
Mindestnennbetrag von [festgelegte Wahrung und
Mindestnennbetrag einfiigen] oder fiir ein ganzzah-
liges Vielfaches dieses Betrages zulassig.

Jede nach einer Ubertragung dieser Schuldverschrei-
bung ausgestellte neue Schuldverschreibung wird in-
nerhalb von sieben Geschaftstagen (Geschéftstag be-

(c

PART Il - SUPPLEMENT TO THE BASIC TERMS

TERMS AND CONDITIONS OF NOTES
IN REGISTERED FORM

The instructions given below refer to the Terms and Con-
ditions of Bearer Notes set out in PART | above. In the
case of a registered note, the Terms and Conditions set
out in PART | above are modified in accordance with the
instructions below, subject to all the terms of the applica-
ble Final Terms.

[§ 1 (CURRENCY, DENOMINATION, FORM, CERTAIN DEFI-
NITIONS) to be replaced in its entirety by the following:

§1
CURRENCY, FORM, TRANSFERS,
CERTAIN DEFINITIONS

(1) Currency and Principal Amount. This Registered Note
(the “Note”) of IKB Deutsche Industriebank Aktiengesell-
schaft (the “Issuer”) is being issued in [insert Specified
Currency] (the “Specified Currency”) in the principal
amount of [insert principal amount] (in words: [insert
principal amount in words])].

(2) Form.This Note is being issued in registered form and
sighed manually by two authorised signatories of the
Issuer and authenticated by or on behalf of the Registrar.

(3) Transfer.

(a) The rights of the Holder evidenced by this Note and
title to this Note itself pass by assignment and regis-
tration in the Register. Except as ordered by a court of
competent jurisdiction or as required by law, the
Issuer, the Fiscal Agent and the Registrar shall deem
and treat the registered Holder of this Note as the ab-
solute Holder thereof and of the rights evidenced
thereby.

(b

The rights of the Holder evidenced by this Note and
title to this Note itself may be transferred in whole or
in part upon the surrender of this Note together with
the form of assignment endorsed on it duly completed
and executed, at the specified office of the Registrar.
In the case of a transfer of part only of this Note, a
new Note in respect of the balance not transferred will
be issued to the transferor. Any transfer of part only of
this Note is permitted only for a minimum principal
amount of [insert Specified Currency and such Mini-
mum Principal Amount] or an integral multiple
thereof.

(c) Each new Note to be issued upon transfer of this Note
will, within seven business days (being, for the pur-

poses of this subsection, a day other than a Saturday

125



deutet fiir die Zwecke dieses Absatzes ein Tag (aul3er
einem Samstag oder Sonntag), an dem Banken an
dem Ort der bezeichneten Geschaftsstelle der Regis-
terstelle flir den Geschaftsverkehr geoffnet sind) nach
Einreichung dieser Schuldverschreibung und des ord-
nungsgemald vervollstandigten und unterzeichneten
Musters einer Abtretungserklarung zur Abholung bei
der bezeichneten Geschaftsstelle der Registerstelle
bereitgehalten oder, auf Wunsch des einreichenden
Glaubigers und wie in der Abtretungserklarung ent-
sprechend dem Muster angegeben, auf Gefahr des
hinsichtlich der neuen Schuldverschreibung berech-
tigten Glaubigers an die in der Abtretungserklarung
entsprechend dem Muster angegebenen Adresse ver-
sandt.

(d

Ubertragungen werden vorgenommen, ohne daR von
oder fur die Emittentin oder die Registerstelle hierfir
eine Gebuhr berechnet wird, aber erst nach Zahlung
von Steuern oder anderen Abgaben, die im Zusam-
menhang mit der Ubertragung erhoben werden (oder
nach Abgabe von diesbezliglichen Freistellungserkla-
rungen, die die Emittentin oder die Registerstelle ver-
langen kann).

Der Glaubiger kann die Eintragung der Ubertragung
dieser Schuldverschreibung nicht verlangen (i) wah-
rend eines Zeitraums von 15Tagen, der an dem Fallig-
keitstag fiir eine Zahlung auf Kapital endet, (ii) wah-
rend eines Zeitraums von 15 Tagen vor einem Tag, an
dem diese Schuldverschreibung aufgrund der Aus-
lbung eines der Emittentin zustehenden Wahlrechts
vorzeitig zurlickgezahlt werden kann, oder (iii) nach-
dem hinsichtlich dieser Schuldverschreibung ein
Wahlrecht ausgelibt wurde, nach dessen Austlibung
diese Schuldverschreibung ganz oder teilweise rick-
zahlbar ist.

(e

(4) Definitionen. Fir die Zwecke dieser Anleihebedin-
gungen bedeutet:

.Glaubiger” der eingetragene Glaubiger dieser Schuld-
verschreibung. Jede Bezugnahme in diesen Anleihebe-
dingungen auf ,Glaubiger” im Plural gilt als eine Bezug-
nahme auf ,Glaubiger” im Singular.

.Register” das von der Registerstelle unterhaltene Regis-
ter fur diese Schuldverschreibung und andere unter dem
Debt Issuance Programme begebene Namensschuldver-
schreibungen.

(5) Bezugnahmen auf Schuldverschreibungen. Jede Be-
zugnahme in diesen Anleihebedingungen auf ,Schuldver-
schreibung” oder ,diese Schuldverschreibung” schliel3t
jede neue Schuldverschreibung ein, die im Zusammen-
hang mit der Ubertragung dieser Schuldverschreibung
oder eines Teils derselben ausgestellt worden ist, es sei
denn, aus dem Zusammenhang ergibt sich etwas ande-
res. Jede Bezugnahme in diesen Anleihebedingungen auf
~Schuldverschreibungen” oder,dieseSchuldverschreibun-
gen” im Plural gilt als eine Bezugnahme auf ,Schuldver-
schreibung” oder , diese Schuldverschreibung” im Singu-
lar. Jede grammatikalischen und anderen Anderungen,
die durch den Gebrauch des Wortes ,Schuldverschrei-
bung” im Singular notwendig werden, gelten als in die-
sen Anleihebedingungen vorgenommen und die Bestim-
mungen dieser Anleihebedingungen sind so anzuwenden,
als ob diese Anderungen vorgenommen worden wéren.]
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or Sunday, on which banks are open for business in
the place of the specified office of the Registrar) of de-
livery of this Note and the duly completed and exe-
cuted form of assignment, be available for collection
at the specified office of the Registrar or, at the request
of the Holder making such delivery and as specified in
the relevant form of assignment, be mailed at the risk
of the Holder entitled to the new Note to such address
as may be specified in the form of assignment.

(d

Transfers will be effected without charge by or on be-
half of the Issuer or the Registrar, but upon payment
(or the giving of such indemnity as the Issuer or the
Registrar may require in this respect) of any tax or
other duties which may be imposed in relation to it.

(e) The Holder may not require the transfer of this Note
registered (i) during a period of 15 days ending on the
due date for any payment of principal, (ii) during the
period of 15 days prior to any date on which this Note
may be redeemed at the option of the Issuer, or
(iii) after this Note has been called for redemption in
whole or in part.

(4) Certain Definitions. For purposes of these Terms and
Conditions:

“Holder” means the registered holder of this Note. Any
reference herein to “Holders” in plural form shall consti-
tute a reference to “Holder” in singular form.

“Register” means the register to be maintained by the
Registrar in relation to this Note and any other registered
Notes that may be issued under the Debt Issuance Pro-
gramme.

(5) References to Notes. Any reference herein to “Note”
or “this Note” includes, unless the context otherwise re-
quires, any new Note that has been issued upon transfer
of this Note or part thereof. Any reference herein to
“Notes” or “these Notes” in plural form shall constitute a
reference to “Note” or “this Note” in singular form. All
grammatical and other changes required by the use of the
word “Note” in singular form shall be deemed to have
been made herein and the provisions hereof shall be
applied as if such changes had been made.]



[8 4 (ZAHLUNGEN) ist vollstandig wie folgt zu ersetzen:

§4
ZAHLUNGEN

(1) Allgemeines. Zahlungen auf Kapital und Zinsen der
Schuldverschreibung werden an dem entsprechenden
Falligkeitstag an die Person geleistet, die bei Geschafts-
schluB am fiinfzehnten Tag vor einem solchen Falligkeits-
tag (der ,Stichtag”) in dem Register als Glaubiger aufge-
fUhrt ist.

(2) Zahlungsweise. Vorbehaltlich geltender steuerlicher
und sonstiger gesetzlicher Regelungen und Vorschriften
erfolgen zu leistende Zahlungen in [festgelegte Wahrung
einfigen] [bei Doppelwahrungs-Schuldverschreibungen
entsprechende Wahrung/Wechselkursformeln einfiigen]

[Falls die festgelegte Wahrung nicht Euro ist, einfiigen:

, und zwar durch Uberweisung auf ein auf die festgelegte
Wahrung lautendes Konto des Zahlungsempfangers, das
dieser bei einer Bank in dem Hauptfinanzzentrum des
Landes der festgelegten Wahrung unterhéalt und das der
Registerstelle nicht spater als am Stichtag mitgeteilt wor-
den ist.]

[Falls die festgelegte Wahrung Euro ist, einfligen:

, und zwar durch Uberweisung auf ein auf Euro lautendes
Konto des Zahlungsempfangers, das dieser bei einer Bank
in einem Hauptfinanzzentrum eines Landes unterhélt, das
Teilnehmerstaat in der Europaischen Wirtschafts- und
Wahrungsunion geworden ist und welches Konto der
Registerstelle nicht spater als am Stichtag mitgeteilt wor-
den ist.]

(3) Zahltag. Fallt der Falligkeitstag flr eine Zahlung eines
hiernach geschuldeten Betrages nicht auf einen Tag, an
dem Geschaftsbanken in dem Hauptfinanzzentrum des
Landes, in dem das Konto des Zahlungsempfangers nach
MaRgabe des Vorstehenden unterhalten wird, fiir den Ge-
schaftsverkehr geoffnet sind, dann hat der Glaubiger kei-
nen Anspruch auf Zahlung vor dem nachstfolgenden Tag,
an dem diese Geschaftsbanken fiir den Geschaftsverkehr
geoffnet sind. Der Glaubiger ist nicht berechtigt, Zinsen
oder sonstige Zahlungen aufgrund dieser hinausgescho-
benen Zahlung zu verlangen.

(4) Bezugnahmen auf Kapital und Zinsen. Bezugnahmen
in diesen Anleihebedingungen auf Kapital der Schuldver-
schreibung schlieRen, soweit anwendbar, die folgenden
Betrage ein: den Riickzahlungsbetrag der Schuldverschrei-
bung; den vorzeitigen Riickzahlungsbetrag der Schuldver-
schreibung; [falls die Emittentin das Wahlrecht hat, die
Schuldverschreibung aus anderen als steuerlichen Griin-
den vorzeitig zuriickzuzahlen, einfiigen: den Wahl-Riick-
zahlungsbetrag (Call) der Schuldverschreibung;] [falls der
Glaubiger ein Wahlrecht hat, die Schuldverschreibung
vorzeitig zu kiindigen, einfiigen: den Wahl-Rlickzahlungs-
betrag (Put) der Schuldverschreibung;] sowie jeden Auf-
schlag sowie sonstige auf oder in bezug auf diese Schuld-
verschreibung zahlbaren Betrdge. Bezugnahmen in die-
sen Anleihebedingungen auf Zinsen auf diese Schuldver-
schreibung sollen, soweit anwendbar, samtliche gemal
§ 7 zahlbaren zusatzlichen Betrage einschlielRen.]

[8 4 (PAYMENTS) to be replaced in its entirety by the fol-
lowing:

§4
PAYMENTS

(1) General. Payment of principal and interest in respect
of the Note shall be made on the respective due date
therefore to the person shown on the Register as the
Holder at the close of business on the fifteenth day before
such due date (the “Record Date”).

(2) Manner of Payment. Subject to applicable fiscal and
other laws and regulations, payment shall be made in [in-
sert Specified Currency] [in the case of Dual Currency
Notes insert relevant currencies/exchange rate formulas]

[If the Specified Currency is not euro insert:

by wire transfer to an account denominated in the Speci-
fied Currency maintained by the payee with a bank in the
principal financial centre of the country of the Specified
Currency notified to the Registrar no later than the Record
Date.]

[If the Specified Currency is euro insert:

by wire transfer to a euro account maintained by the
payee with a bank in a principal financial centre of a coun-
try which has become a participating member state in the
European Economic and Monetary Union, notified to the
Registrar no later than the Record Date.]

(3) Payment Business Days. If the date for payment of any
sum due hereunder is not a day on which commercial
banks are open for business in the principal financial cen-
tre of the country where the account of the payee is main-
tained in accordance with the foregoing, the Holder shall
not be entitled to payment until the next following day on
which such commercial banks are open for business nor
to any interest or other sum in respect of such postponed
payment.

(4) References to Principal and Interest. References in
these Terms and Conditions to principal in respect of the
Note shall be deemed to include, as applicable: the Final
Redemption Amount of the Note; the Early Redemption
Amount of the Note; [if redeemable at the option of the
Issuer for other than tax reasons insert: the Call Redemp-
tion Amount of the Note;] [if redeemable at the option of
the Holder insert: the Put Redemption Amount of the
Note;] and any premium and any other amounts which
may be payable under or in respect of the Note. Refer-
ences in these Terms and Conditions to interest in respect
of the Note shall be deemed to include, as applicable, any
Additional Amounts which may be payable under § 7.]
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[8 6 (DER FISCAL AGENTI[,] [UND] [DIE BERECHNUNGS-
STELLE] [UND DIE ZAHLSTELLEN]) ist vollstandig wie
folgt zu ersetzen:

§6
DER FISCAL AGENTI[,] [UND] DIE REGISTERSTELLE
[UND DIE BERECHNUNGSSTELLE]

(1) Bestellung; bezeichnete Geschéftsstelle. Der anfang-
lich bestellte Fiscal Agent [,] [und] die Registerstelle [und
die Berechnungsstelle] und deren anfanglich bezeichnete
Geschéftsstellen lauten wie folgt:

Citibank, N.A.
Citigroup Centre
Canada Square,
Canary Wharf
London E14 5LB
United Kingdom

Fiscal Agent:

Registerstelle: Der Fiscal Agent ist auch die Regis-
terstelle, handelnd durch die oben

bezeichnete Geschaftsstelle.

[Citibank, N.A.
Citigroup Centre
Canada Square,
Canary Wharf
London E14 5LB
United Kingdom]

[Berechnungsstelle:]

Der Fiscal Agent [,] [und] die Registerstelle [und die Be-
rechnungsstelle] behalten sich das Recht vor, jederzeit die
bezeichnete Geschéftsstelle durch eine andere bezeich-
nete Geschaftsstelle in derselben Stadt zu ersetzen.

(2) Anderung der Bestellung oder Abberufung. Die Emit-
tentin behalt sich das Recht vor, jederzeit die Bestellung
des Fiscal Agent [,] [und] der Registerstelle [oder der Be-
rechnungsstelle] zu andern oder zu beenden und einen
anderen Fiscal Agent [,] [und] eine andere Registerstelle
[oder eine andere Berechnungsstelle] zu bestellen. Die
Emittentin wird zu jedem Zeitpunkt einen Fiscal Agent
und eine Registerstelle [und eine Berechnungsstelle] un-
terhalten. Der Fiscal Agent und die Registerstelle sind ein
und dieselbe Person, die in beiden Funktionen durch die-
selbe bezeichnete Geschéftsstelle handelt. Eine Anderung,
Abberufung, Bestellung oder ein sonstiger Wechsel wird
nur wirksam (auBer im Insolvenzfall, in dem eine solche
Anderung sofort wirksam wird), sofern der Glaubiger
hieriiber gemaf § [14] vorab unter Einhaltung einer Frist
von mindestens 30 und nicht mehr als 45Tagen informiert
wurde.

(3) Beauftragte der Emittentin. Der Fiscal Agent [,] [und]
die Registerstelle [und die Berechnungsstelle] handeln
ausschlieRlich als Beauftragte der Emittentin und lber-
nehmen keinerlei Verpflichtungen gegenliber dem Glaubi-
ger und es wird kein Auftrags- oder Treuhand Verhaltnis
zwischen ihnen und dem Glaubiger begriindet.]

[8 8 (VORLEGUNGSFRIST) ist vollstandig wie folgt zu er-
setzen:

58
VERJAHRUNG

Die Verpflichtungen der Emittentin, Kapital und Zinsen auf
die Schuldverschreibung zu zahlen, verjahren (i) in Bezug
auf Kapital nach Ablauf von 10 Jahren nach dem Fallig-
keitstag fur die Zahlung von Kapital und (ii) in bezug auf
Zinsen nach Ablauf von 4 Jahren nach dem Falligkeitstag
flr die entsprechenden Zinszahlungen.]
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[8 6 (THE FISCAL AGENTIL,] [AND] [THE CALCULATION
AGENT] [AND THE PAYING AGENTS]) to be replaced in its
entirety by the following:

§6
THE FISCAL AGENTI[,] [AND] THE REGISTRAR
[AND THE CALCULATION AGENT]

(1) Appointment; Specified Offices.The initial Fiscal Agent
[1 [and] Registrar [and the Calculation Agent] and their
respective initial specified offices are:

Citibank, N.A.
Citigroup Centre
Canada Square,
Canary Wharf
London E14 5LB
United Kingdom

Fiscal Agent:

The Fiscal Agent shall also be the
Registrar, acting through the office
specified above.

[Citibank, N.A.
Citigroup Centre
Canada Square,
Canary Wharf
London E14 5LB
United Kingdom]

The Fiscal Agent [,] [and] the Registrar [and the Calcula-
tion Agent] reserve the right at any time to change their
respective offices to some other specified office in the
same city.

Registrar:

[Calculation Agent:]

(2) Variation or Termination of Appointment. The Issuer
reserves the right at any time to vary or terminate the
appointment of the Fiscal Agent [,] [and] the Registrar [or
the Calculation Agent] and to appoint another Fiscal Agent
[,] [and] Registrar [or Calculation Agent]. The Issuer shall
at all times maintain a Fiscal Agent and Registrar [and a
Calculation Agent]. The Fiscal Agent and the Registrar
shall be the same person acting in both functions through
the same specified office. Any variation, termination,
appointment or change shall only take effect (other than
in the case of insolvency, when it shall be of immediate
effect) after not less than 30 nor more than 45 days’ prior
written notice thereof shall have been given to the Holder
in accordance with § [14].

(3) Agents of the Issuer.The Fiscal Agent [,] [and] the Reg-
istrar [and the Calculation Agent] act solely as agents of
the Issuer and do not assume any obligations towards or
relationship of agency or trust for the Holder.]

[8 8 (PRESENTATION PERIOD) to be replaced in its en-
tirety by the following:

§8
PRESCRIPTION

The obligations of the Issuer to pay principal and interest
in respect of the Note shall be prescribed (i) in respect of
principal upon the expiry of 10 years following the respec-
tive due date for the payment of principal and (ii) in re-
spect of interest upon the expiry of 4 years following the
respective due date for the relevant payments of inter-
est.]



[8 [13] (BEGEBUNG WEITERER SCHULDVERSCHREI-
BUNGEN, ANKAUF UND ENTWERTUNG) ist vollstandig
wie folgt zu ersetzen:

§[13]
ERSETZUNG DER SCHULDVERSCHREIBUNG

Sollte die Schuldverschreibung verloren gehen, gestoh-
len, beschadigt, unleserlich gemacht oder zerstort wer-
den, so kann sie bei der bezeichneten Geschaftsstelle der
Registerstelle ersetzt werden; dabei hat der Anspruchstel-
ler alle dabei moéglicherweise entstehenden Kosten und
Auslagen zu zahlen und alle angemessenen Bedingungen
der Emittentin hinsichtlich des Nachweises und einer Frei-
stellung zu erfiillen. Eine beschadigte oder unleserlich ge-
machte Schuldverschreibung muss eingereicht werden,
bevor eine Ersatzurkunde ausgegeben wird.]

[§ [14] (MITTEILUNGEN) ist vollstandig wie folgt zu erset-
zen:

§[14]
MITTEILUNGEN

Mitteilungen an den Glaubiger konnen wirksam per Post,
Telex oderTelefax an die im Register aufgefiihrte Adresse,
Telex-Nummer oder Telefax-Nummer des Glaubigers er-
folgen.]

[In & [15] (ANWENDBARES RECHT, GERICHTSSTAND
UND GERICHTLICHE GELTENDMACHUNG) sind ,GE-
RICHTLICHE GELTENDMACHUNG" in der Uberschrift und
die Bestimmungen des Absatzes [(4)] - Gerichtliche Gel-
tendmachung - zu streichen.]

[8 [13] (FURTHER ISSUES, PURCHASES AND CANCELLA-
TION) to be replaced in its entirety by the following:

§ [13]
REPLACEMENT OF NOTE

If the Note is lost, stolen, mutilated, defaced or destroyed,
it may be replaced at the specified office of the Registrar
upon payment by the applicant of such costs and ex-
penses as may be incurred in connection therewith and
on such terms as to evidence and indemnity as the Issuer
may reasonably require. A mutilated or defaced Note
must be surrendered before a replacement will be issued.]

[8 [14] (NOTICES) to be replaced in its entirety by the fol-
lowing:

§ [14]
NOTICES

Notices to the Holder may be given, and are valid if given,
by post, telex or fax at the address, telex number or fax
number of the Holder appearing in the Register.]

[In § [15] (APPLICABLE LAW, PLACE OF JURISDICTION
AND ENFORCEMENT) “ENFORCEMENT” shall be deleted
in the heading and the provisions of subparagraph [(4)] -
Enforcement - shall be deleted.]
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Description of Rules regarding Resolutions of Holders

The Terms and Conditions pertaining to a certain issue of Notes may provide that the Holders may
agree to amendments or decide on other matters relating to the Notes by way of resolution to be
passed in meetings of Holders or by taking votes without a meeting.

The rules regarding the convening and conduct of meetings of Holders and the taking of votes with-
out meetings, the passing and publication of resolutions as well as their implementation and chal-
lenge before German courts are set out in the Act on Debt Securities (Schuldverschreibungsgesetz).
These rules are largely mandatory, although they permit in limited circumstances supplementary
provisions set out in the Terms and Conditions of the relevant issue of Notes.

It is important to note that the rules governing resolutions of Holders, whether to be taken in a meet-
ing or by a vote without a meeting, apply only if the Terms and Conditions pertaining to a certain
issue of Notes so provide.

In addition to the provisions included in the Terms and Conditions of a particular issue of Notes, the
rules regarding resolutions of Holders are substantially set out in a Schedule to the Fiscal Agency
Agreement. If the Notes are for their life represented by Global Notes, the rules pertaining to resolu-
tions of Holders are incorporated by reference into the Terms and Conditions of such Notes in the
form of such Schedule to the Fiscal Agency Agreement.

The following is a brief summary of some of the statutory rules regarding the convening and conduct
of meetings of Holders and the taking of votes without meetings, the passing and publication of
resolutions as well as their implementation and challenge before German courts.

Holders’ Meetings may be convened by the Issuer and, where so appointed either in the Terms and
Conditions or by a Holders’ resolution, by the Holders’ Representative. Holders’ Meetings must be
convened if one or more Holders holding 5% or more of the outstanding Notes so require for speci-
fied reasons permitted by the statute.

Meetings may be convened not less than 14 calendar days before the date of the meeting. Attend-
ance and voting at the meeting may be made subject to prior registration of Holders.The convening
notice will provide what proof will be required for attendance and voting at the meeting.The place of
the meeting in respect of a German issuer is the place of the issuer’s registered office, provided,
however, that where the relevant Notes are listed on a stock exchange within the European Union or
the European Economic Area, the meeting may be held at the place of such stock exchange.

The convening notice must include relevant particulars and must be made publicly available together
with the agenda of the meeting setting out the proposals for resolution.

Each Holder may be represented by proxy.

A quorum exists if Holders representing by value not less than 50 % of the outstanding Notes are
present or represented at the meeting. If the quorum is not reached, a second meeting may be called
at which no quorum will be required, provided that where a resolution may only be adopted by a
qualified majority, a quorum requires the presence of at least 25% of the principal amount of out-
standing Notes.

All resolutions adopted must be properly published. In the case of Notes represented by one or more
Global Notes, resolutions which amend or supplement the Terms and Conditions have to be imple-
mented by supplementing or amending the relevant Global Note(s).

In insolvency proceedings instituted in Germany against an Issuer, a Holders’ Representative, if
appointed, is obliged and exclusively entitled to assert the Holders’ rights under the Notes. Any reso-
lutions passed by the Holders are subject to the provisions of the Insolvency Code (Insolvenzord-
nung).
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If a resolution constitutes a breach of the statute or the Terms and Conditions, Holders may bring an
action to set aside such resolution. Such action must be filed with the competent court within one
month following the publication of the resolution.

If the Terms and Conditions provide for resolutions to be passed by Holders without a meeting, the

rules applicable to Holders’ Meetings apply mutatis mutandis to any taking of votes by Holders with-
out a meeting, subject to certain special provisions.
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10. FORM OF FINALTERMS

The Final Terms will be displayed on the website of IKB AG (www.ikb.de).

[Date]
[Datum]

Final Terms
Endgitiltige Bedingungen

[Title of relevant Series of Notes]
[Bezeichnung der betreffenden Serie der Schuldverschreibungen]

issued pursuant to the
begeben aufgrund des

EUR 30,000,000,000
Debt Issuance Programme

dated 16 February 2010
datiert 16. Februar 2010

of
der

IKB Deutsche Industriebank Aktiengesellschaft

Issue Price: [ 1%
Ausgabepreis: [ %

Issue Date: [ 1™
Tag der Begebung: [ ]

These are the Final Terms of an issue of Notes under the EUR 30,000,000,000 Debt Issuance Pro-
gramme of IKB Deutsche Industriebank Aktiengesellschaft (the “Programme”). Full information on
the Issuer and the offer of the Notes is only available on the basis of the combination of the Base
Prospectus dated 16 February 2010 (the “Base Prospectus”) and these Final Terms.

Dies sind die endgltiltigen Bedingungen einer Emission von Schuldverschreibungen unter dem
EUR 30.000.000.000 Debt Issuance Programm der IKB Deutsche Industriebank Aktiengesellschaft
(das ,Programm”). VolIstandige Informationen (iber die Emittentin und das Angebot der Schuldver-
schreibungen sind nur verfligbar, wenn die Endgliltigen Bedingungen und der Basisprospekt vom
16. Februar 2010 (der ,Basisprospekt”) zusammengenommen werden.

(1) The Issue Date is the date of payment and settlement of the Notes. In the case of free delivery, the Issue Date is the
delivery date.

Der Tag der Begebung ist der Tag, an dem die Schuldverschreibungen begeben und bezahlt werden. Bei freier Lie-
ferung ist derTag der Begebung derTag der Lieferung.
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PART I.: TERMS AND CONDITIONS
TEIL I.: ANLEIHEBEDINGUNGEN

[This Part | of the Final Terms is to be read in conjunction with the Terms and Conditions of the Notes
(the “Terms and Conditions”) set forth in the Base Prospectus. Capitalised terms not otherwise
defined herein shall have the meanings specified in the Terms and Conditions.

Dieser Teil | der Endgliltigen Bedingungen einer Emission von Schuldverschreibungen ist in Verbin-
dung mit den Anleihebedingungen der Schuldverschreibungen (die “Anleihebedingungen”) zu lesen,
die in dem Basisprospekt enthalten sind. Begriffe, die in den Anleihebedingungen definiert sind,
haben, falls die Endgliltigen Bedingungen nicht etwas anderes bestimmen, die gleiche Bedeutung,
wenn sie in diesen Endgltiltigen Bedingungen verwendet werden.

All references in this part of the Final Terms to numbered Articles and sections are to Articles and sec-
tions of theTerms and Conditions.

Bezugnahmen in diesem Teil der Endgtiltigen Bedingungen auf Paragraphen und Absétze beziehen
sich auf die Paragraphen und Absétze der Anleihebedingungen.

All provisions in the Terms and Conditions corresponding to items in these Final Terms which are
either not selected or completed or which are deleted shall be deemed to be deleted from the terms
and conditions applicable to the Notes (the “Conditions”).

Samtliche Bestimmungen der Anleihebedingungen, die sich auf Variablen dieser Endgliltigen Bedin-
gungen beziehen und die weder angekreuzt noch ausgeflillt werden oder die gestrichen werden,
gelten als in den auf die Schuldverschreibungen anwendbaren Anleihebedingungen (die “Bedin-
gungen”) gestrichen.]?

[The Integrated Conditions applicable to the Notes (the “Conditions”) and the German or English
language translation thereof, if any, are attached to these Final Terms.

Die fiir die Schuldverschreibungen geltenden konsolidierten Bedingungen (die “Bedingungen”)
sowie eine etwaige deutsch- oder englischsprachige Ubersetzung sind diesen Endgliltigen Bedin-
gungen beigefiigt.]®

Issuer IKB Deutsche Industriebank Aktiengesellschaft
Emittentin

Form of Conditions
Form der Bedingungen

4 Long-Form
Nicht-konsolidierte Bedingungen

U Integrated
Konsolidierte Bedingungen

(2) To be inserted in the case of Long-Form Conditions.

Im Fall von nicht-konsolidierten Bedingungen einzuftigen.

(3) To be inserted in the case of Integrated Conditions.

Im Fall von konsolidierten Bedingungen einzuftigen.

(4) To be determined in consultation with the Issuer. It is anticipated that Long-Form Conditions will generally be used

for Bearer Notes and which are either publicly offered nor distributed, in whole or in part to non-professional inves-
tors. Integrated Conditions will generally be used for Bearer Notes sold and distributed on a syndicated basis.
Integrated Conditions will be required where the Bearer Notes are to be publicly offered, in whole or in part, or to
be distributed, in whole or in part, to non-professional investors. It is further anticipated that Long-Form Conditions
will generally be used for Registered Notes.
Die Form der Bedingungen ist in Abstimmung mit der Emittentin festzulegen. Es ist vorgesehen, dal3 nicht-konsoli-
dierte Bedingungen fiir Inhaberschuldverschreibungen verwendet werden, die weder éffentlich zum Verkauf ange-
boten werden, noch ganz oder teilweise an nicht berufsméaBige oder gewerbliche Investoren verkauft werden. Kon-
solidierte Bedingungen werden in der Regel fiir Inhaberschuldverschreibungen verwendet, die auf syndizierter
Basis verkauft und vertrieben werden. Konsolidierte Bedingungen sind erforderlich, wenn die Inhaberschuldver-
schreibungen insgesamt oder teilweise an nicht berufsmél3ige oder gewerbliche Investoren verkauft werden. Es ist
weiter vorgesehen, dal3 nicht-konsolidierte Bedingungen allgemein fiir Namensschuldverschreibungen verwendet
werden.
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Language of Conditions®®
Sprache der Bedingungen

a

a

Ccu

German only
ausschlie3lich Deutsch

English only
ausschliel3lich Englisch

English and German (English controlling)
Englisch und Deutsch (englischer Text maBgeblich)

German and English (German controlling)
Deutsch und Englisch (deutscher Text mal3geblich)

RRENCY, DENOMINATION, FORM, CERTAIN DEFINITIONS (8 1)

WAHRUNG, STUCKELUNG, FORM, EINZELNE DEFINITIONEN (§ 1)

Currency and Denomination®

Waéhrung und Stiickelung
Specified Currency!” [ 1]
Festgelegte Wahrung
Aggregate Principal Amount [ 1]
Gesamtnennbetrag
Specified Denomination(s)® [ 1]

(5)

(6)

(7)

(8)
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Festgelegte Stiickelung/Stiickelungen

To be determined in consultation with the Issuer. It is anticipated that, subject to any stock exchange or legal
requirements applicable from time to time, and unless otherwise agreed, in the case of Bearer Notespublicly
offered, in whole or in part, in the Federal Republic of Germany, or distributed, in whole or in part, to non-profes-
sional investors in the Federal Republic of Germany, German will be the controlling language. If, in the event of
such public offer or distribution to non-professional investors, however, English is chosen as the controlling lan-
guage, a German language translation of the Conditions will be available from the principal office of IKB Deutsche
Industriebank Aktiengesellschaft in Disseldorf. The Conditions of Registered Notes will be either in the German or
in the English language, as may be agreed with the Issuer.

In Abstimmung mit der Emittentin festzulegen. Es wird erwartet, dal3 vorbehaltlich geltender Bérsen- oder anderer
Bestimmungen und soweit nicht anders vereinbart, die deutsche Sprache fiir Inhaberschuldverschreibungen mal3-
geblich sein wird, die insgesamt oder teilweise éffentlich zum Verkauf in der Bundesrepublik Deutschland angebo-
ten oder an nicht berufsméfB3ige oder gewerbliche Investoren in der Bundesrepublik Deutschland verkauft werden.
Falls bei einem solchen 6ffentlichen Verkaufsangebot oder Verkauf an nicht berufsméB3ige oder gewerbliche Inves-
toren die englische Sprache als maBgeblich bestimmt wird, wird eine deutschsprachige Ubersetzung der Bedin-
gungen bei der Hauptniederlassung der IKB Deutsche Industriebank Aktiengesellschaft in Diisseldorf erhéltlich
sein. Die auf Namensschuldverschreibungen anwendbaren Bedingungen werden, je nach Vereinbarung mit der
Emittentin, deutsch- oder englischsprachig sein.

The minimum denomination of the Notes will be, if in euro, EUR 1,000, and, if in any currency other than euro, an
amount in such other currency nearly equivalent to EUR 1,000 at the time of the issue of the Notes.

Die Mindeststiickelung der Schuldverschreibungen betrégt, falls in Euro, EUR 1.000, und falls die Schuldverschrei-
bungen in einer anderen Wéahrung als Euro begeben werden, einem Betrag in dieser anderen Wéhrung, der zur Zeit
der Begebung der Schuldverschreibungen anndhernd EUR 1.000 entspricht.

Consider insertion of a euro-redenomination provision if specified currency is Sterling or the currency of any other
country likely to become a member state of European Economic and Monetary Union.

Wenn die festgelegte Wéhrung Sterling oder die Wéhrung eines anderen Staates ist, der voraussichtlich Teilneh-
merstaat der Européischen Wirtschafts- und Wahrungsunion wird, ist die Aufnahme einer Euro-Umstellungsklausel
zu erwégen.

Not to be completed for Registered Notes.

Nicht auszuftillen fiir Namensschuldverschreibungen.



Number of Notes to be issued in each Specified Denomination'® [ 1
Zahl der in jeder festgelegten Stlickelung auszugebenden Schuldverschreibungen

Form
Form

a

a

Bearer Notes
Inhaberschuldverschreibungen

O New Global Note (NGN)
neue Globalurkunde (New Global Note — NGN)

O Classical Global Note (CGN)
klassische Globalurkunde (Classical Global Note — CGN)

Registered Notes!?
Namensschuldverschreibungen

Minimum Principal Amount forTransfers (specify) [ 1]
Mindestnennbetrag flir Ubertragungen (angeben)

Q TEFRAM™ Ci2

TEFRA C

Permanent Global Note
Dauerglobalurkunde

O TEFRA D'"®

(9)

TEFRA D

Temporary Global Note exchangeable for Permanent Global Note

Vorlédufige Globalurkunde austauschbar gegen Dauerglobalurkunde

Not to be completed for Registered Notes.
Nicht auszufiillen fiir Namensschuldverschreibungen.

(10) The approval of the Base Prospectus by the competent authority is based on the scrutiny of the completeness of

(1)

the Base Prospectus including the consistency and the comprehensibility only and is restricted to securities within
the scope of the Prospectus Directive. Registered Notes under German Law, as they do not qualify as securities
under Article 2 no. 1 of the German Securities Prospectus Act, have been included as additional information only
and for the purpose of describing the Programme. Therefore, this document cannot be construed as a prospectus
for Registered Notes. Pursuant to Article 8f para. 2 no. 7d) of the German Sales Prospectus Act (Wertpapier-Verkaufs-
prospektgesetz), registered notes issued by credit institutions are exempted from the prospectus requirements
under the German Sales Prospectus Act.

Die Billigung des Basisprospekts durch die zustindige Behdrde beruht ausschlieB8lich auf der Priifung der Vollstan-
digkeit des Basisprospekts einschlie3lich der Konsistenz und Verstédndlichkeit und beschrédnkt sich auf die Wert-
papiere im Anwendungsbereich der Prospektrichtlinie. Namensschuldverschreibungen nach deutschem Recht wur-
den, da sie keine Wertpapiere im Sinn des § 2 Abs. 2 Nr. 1 des Wertpapierprospektgesetzes sind, nur als zusétzliche
Informationen und zum Zweck der Beschreibung des Programms aufgenommen. Daher kann dieses Dokument
nicht als Prospekt fiir Namensschuldverschreibungen angesehen werden. Gemal3 § 8f Abs. 2 Nr. 7 d) des Wert-
papier-Verkaufsprospektgesetzes sind von Kreditinstituten emittierte Namensschuldverschreibungen von der Pro-
spektpflicht nach dem Wertpapier-Verkaufsprospektgesetz befreit.

TEFRA meansThe Tax Equity and Fiscal Responsibility Act of 1982

TEFRA bedeutet The Tax Equity and Fiscal Responsibility Act (in Kraft seit 1982)

(12) Not to be completed for Registered Notes.

Nicht auszuftillen fiir Namensschuldverschreibungen.

(13) Not to be completed for Registered Notes.

Nicht auszuftillen flir Namensschuldverschreibungen
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O Neither TEFRA D nor TEFRA C'"4
Weder TEFRA D noch TEFRA C

Permanent Global Note

Dauerglobalurkunde
Conditions incorporated by reference!'® [Yes/No]
Einbezogene Bedingungen [Ja/Nein]

U Procedural provisions regarding resolutions of Holders
(Schedule 9 of Fiscal Agency Agreement) [insert Internet website where Schedule 9 is published]
Verfahrensrechtliche Bestimmungen fiir Gldubigerbeschllisse
(Schedule 9 des Fiscal Agency Agreements) [Internetseite einfligen, auf welcher das Schedule 9
abrufbar ist]

d Other
[Specify details]
Andere
[Einzelheiten einfiigen]

Certain Definitions
Einzelne Definitionen

Clearing System
Clearingsystem

U Clearstream Banking AG
Neue Borsenstral3e 1
60487 Frankfurt am Main
Germany

Q Clearstream Banking, société anonyme
42 Avenue JF Kennedy
1855 Luxembourg
Grand Duchy of Luxembourg

O Euroclear Bank SA/NV
1 Boulevard du Roi Albert Il
1210 Brussels
Belgium

Q Other (specify) [ 1]
Sonstige (angeben)

STATUS (8 2)
STATUS (5§ 2)

U0 Unsubordinated
Nicht-nachrangig

(14) Not to be completed for Registered Notes. Applicable only if Bearer Notes have an initial maturity of one year or
less.
Nicht auszufiillen fiir Namensschuldverschreibungen. Nur anwendbar bei Inhaberschuldverschreibungen mit einer
urspriinglichen Laufzeit von einem Jahr oder weniger.

(15) To be completed, if 8 [11] or § [12] is applicable.
Auszufiillen, falls § [11] oder § [12] Anwendung findet.
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O Subordinated
Nachrangig

INTEREST (8§ 3)
ZINSEN (§ 3)
O Fixed Rate Notes!"®

Festverzinsliche Schuldverschreibungen

Rate of Interest and Interest Payment Dates
Zinssatz und Zinszahlungstage

Rate of Interest [ 1% perannum
Zinssatz [ 1% per annum
Interest Commencement Date [ 1]
Verzinsungsbeginn

Fixed Interest Date(s) [ 1]
Festzinstermin(e)

First Interest Payment Date [ 1]

Erster Zinszahlungstag

Initial Broken Amount(s) (for each Specified Denomination) [
Anféngliche(r) Bruchteilzinsbetrag(-betrdge) (fiir jede festgelegte Stlickelung)

Fixed Interest Date preceding the Maturity Date [
Festzinstermin, der dem Félligkeitstag vorangeht

Final Broken Amount(s) (for each Specified Denomination) [
AbschlieBende(r) Bruchteilzinsbetrag(-betrdge) (fiir jede festgelegte Stlickelung)

Determination Date(s)""”) [ lineach year
Feststellungstermin(e) [ 1injedem Jahr

O Floating Rate Notes''®
Variabel verzinsliche Schuldverschreibungen

Interest Payment Dates

Zinszahlungstage

Interest Commencement Date [
Verzinsungsbeginn

Specified Interest Payment Dates [

Festgelegte Zinszahlungstage

(16) If not applicable, the following items may be deleted.
Falls nicht anwendbar, kénnen die folgenden Angaben geldscht werden.

]

]

(17) Insertregular interest dates ignoring issue date or maturity date in the case of a long or short first or last coupon. N.B.

Only relevant where the Specified Currency is euro and the Day Count Fraction is Actual/Actual (ICMA).

Einzusetzen sind die festen Zinstermine, wobei im Falle eines langen oder kurzen ersten oder letzten Kupons der
Tag der Begebung bzw. der Félligkeitstag nicht zu berticksichtigen sind. N. B. Nur einschlédgig, falls die festgelegte

Wéhrung Euro ist und der Zinstagequotient Actual/Actual (ICMA) anwendbar ist.
(18) If not applicable, the following items may be deleted.
Falls nicht anwendbar, kénnen die folgenden Angaben geldscht werden.
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Specified Interest Period (s) [ 1[weeks/months/other — specify]
Festgelegte Zinsperiode(n) [ ][Wochen/Monate/andere — angeben]

Business Day Convention
Geschiftstagskonvention

U Modified Following Business Day Convention
Modifizierte-Folgender-Geschéftstag-Konvention

Q FRN Convention (specify period (s)) [ 1[months/other — specify]
FRN-Konvention (Zeitraum angeben) [ ]1[Monate/andere — angeben]

U Following Business Day Convention
Folgender-Geschiftstag-Konvention

U Preceding Business Day Convention
Vorhergegangener-Geschiftstag-Konvention

Rate of Interest
Zinssatz

O Screen Rate Determination
Bildschirmfeststellung

O LIBOR (11.00 a.m. London time/London Business Day/London Interbank Market)
LIBOR (11.00 Londoner Ortszeit/Londoner Geschéftstag/Londoner Interbankenmarkt)

Screen page [ 1
Bildschirmseite

O EURIBOR (11.00 a.m. Brussels time/TARGET Business Day/Euro Interbank Market)
EURIBOR (11.00 Briisseler Ortszeit/TARGE T-Geschéftstag/Euro-Interbankenmarkt)

Screen page [ 1]
Bildschirmseite

Q Other (specify) [ 1]
Sonstige (angeben)

Screen page [ 1]
Bildschirmseite
Margin

Marge

U plus
plus

d minus
Minus
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Interest Determination Date
Zinsfestlegungstag

U Second Business Day prior to Commencement of Interest Period
Zweiter Geschéftstag vor Beginn der jeweiligen Zinsperiode

U First day of each Interest Period
ErsterTag der jeweiligen Zinsperiode

Q Other (specify)
Sonstige (angeben)

Reference Banks (if other than as specified in § 3(2)) (specify)
Referenzbanken (sofern abweichend von § 3 Absatz 2) (angeben)

O ISDA Determination!"®
ISDA-Feststellung

O Other Method of Determination/Indexation (insert details
(including Margin, Interest Determination Date, Reference Banks,
fall-back provisions))
Andere Methoden der Bestimmung/Indexierung (Einzelheiten angeben
(einschlieBlich Zinsfestle gungstag, Marge, Referenzbanken,
Ausweichungsbestimmungen))

Minimum and Maximum Rate of Interest
Mindest- und Hochstzinssatz

O Minimum Rate of Interest
Mindestzinssatz

O Maximum Rate of Interest
Héchstzinssatz

U Zero Coupon Notes
Nullkupon-Schuldverschreibungen

Accrual of Interest
Auflaufende Zinsen

AmortisationYield
Emissionsrendite

O Dual Currency Notes
Doppelwiéhrungs-Schuldverschreibungen

(set forth details in full here (including exchange rate(s)

or basis for calculating exchange rate(s) to determine
interest/fall-back provisions))

(Einzelheiten einfiigen (einschliel3lich Wechselkurs(e)

oder Grundlage fiir die Berechnung des/der Wechselkurs(e)
zur Bestimmung von Zinsbetrdgen/Ausweichbestimmungen))

[ ]

[ 1]

[specify details]
[Details einfiigen]

[ ]

[ 1% perannum
[ 1% perannum

—

1% per annum
[ 1% perannum

—

1% per annum
[ 1% per annum

(19) ISDA Determination should only be applied in the case of Bearer Notes permanently represented by a Global Note
because the ISDA Agreement and the ISDA Definitions have to be attached to the relevant Bearer Notes.
ISDA-Feststellung sollte nur dann gewéhlt werden, wenn die betreffenden Inhaberschuldverschreibungen durch
eine Dauerglobalurkunde verbrieft werden, weil das ISDA Agreement und die ISDA Definitions den Inhaberschuld-

verschreibungen beizufiigen sind.
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a

a

Instalment Notes
Raten-Schuldverschreibungen

(set forth details in full here)
(Einzelheiten einfiigen)

Index-Linked Notes
Indexierte Schuldverschreibungen

(set forth details in full, including minimum and maximum
rates of interest, here or in an attachment)

(Einzelheiten einschliel8lich Mindest- und Héchstzinssatz
hier oder in einer Anlage einfligen)

Day Count Fraction?®
Zinstagequotient

O 0O 0O O Db O O

Actual/Actual (ICMA)
Actual/Actual(ISDA)
Actual/365 (Fixed)

Actual/360

30/360 or 360/360 (Bond Basis)
30E/360 (Eurobond Basis)

adjusted
angepal3t

unadjusted
nicht angepalst

PAYMENTS (§ 4)
ZAHLUNGEN (5§ 4)

a

Dual Currency Notes
Doppelwiéhrungs-Schuldverschreibungen

Relevant Currencies for payments of Principal and/or Interest

and any relevant exchange rate formulas (specify all)

Relevante Wéahrungen fiir Zahlungen auf Kapital und/oder Zinsen

und alle relevanten Wechselkursformeln (alle angeben)

Payment Business Day
Zahlungstag

Relevant Financial Centre(s) (specify all)
Relevante Finanzzentren (alle angeben)

(20) Complete for all Notes.

Fiir alle Schuldverschreibungen ausftillen.
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REDEMPTION (8 5)
RUCKZAHLUNG (5 5)

U Notes other than Index-linked Redemption Notes,
Instalment Notes and Dual Currency Notes
Schuldverschreibungen (auBBer Schuldverschreibungen
mit indexabhédngiger Riickzahlung, Raten-Schuldverschreibungen
und Doppelwihrungs-Schuldverschreibungen)

Final Redemption
Riickzahlung bei Endfélligkeit

Maturity Date
Félligkeitstag

Redemption Month
Riickzahlungsmonat

Final Redemption Amount
Riickzahlungsbetrag

O Principal Amount (for each Specified Denomination)
Nennbetrag (fiir jede festgelegte Sttickelung)

O Final Redemption Amount (for each Specified Denomination)
Riickzahlungsbetrag (fiir jede festgelegte Stiickelung)

Early Redemption
Vorzeitige Riickzahlung

Early Redemption at the Option of the Issuer
Vorzeitige Riickzahlung nach Wahl der Emittentin

Minimum Redemption Amount
Mindestrtickzahlungsbetrag

Higher Redemption Amount
Hoherer Riickzahlungsbetrag

Call Redemption Date(s)
Wahlriickzahlungstag(e) (Call)

Call Redemption Amount(s)
Wahlriickzahlungsbetrag/-betrége (Call)

Minimum Notice@"
Mindestkiindigungsfrist

Maximum Notice
Héchstkiindigungsfrist

Early Redemption at the Option of a Holder
Vorzeitige Riickzahlung nach Wahl des Gldubigers

Put Redemption Date(s)
Wahlriickzahlungstag(e) (Put)

(21) Euroclear requires a minimum notice period of five days.
Euroclear verlangt eine Mindestkiindigungsfrist von fiinf Tagen.

[ ]

[ 1]

[ ]

[Yes/No]

[Ja/Nein]

[ ]

[ ]

[ ]

[ ]

[ ]

[ 1]

[Yes/No]

[Ja/Nein]

[ ]
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Put Redemption Amount(s) [ 1]
Wahlriickzahlungsbetrag/-betrédge (Put)

Minimum Notice [ ldays
Mindestkiindigungsfrist [ ]Tage
Maximum Notice (never more than 60 days) [ ldays
Hochstkiindigungsfrist (nie mehr als 60 Tage) [ ]Tage

Early Redemption Amount
Vorzeitiger Riickzahlungsbetrag

U Zero Coupon Notes:
Nullkupon-Schuldverschreibungen:

Reference Price [ 1
Referenzpreis

U Index-linked Redemption Notes
Schuldverschreibungen mit indexabhéngiger Riickzahlung

Final Redemption
Riickzahlung bei Endfélligkeit

Maturity Date [ 1]
Félligkeitstag

Redemption Month [ 1]
Riickzahlungsmonat

Experiration or maturity date of the underlying
Verfalltag oder Félligkeitstermin des Basiswerts [ 1]

Exercise date or final reference date
Austlibungstermin oder endgltiltiger Referenztermin [ 1]

Index Linked Redemption Amount
Indexierter Riickzahlungsbetrag

(insert formula for determination of the Index Linked Redemption Amount)
(Formel, auf deren Grundlage der indexierte Rlickzahlungsbetrag zu berechnen ist, einfligen)

Index [ 1]
Index
Index Valuation Dates [ 1

Index-Bewertungstage einfligen

Exchange(s) [ 1]
Bérse(n)

Related Exchange(s) [ 1]
Bezugsbérse(n)

Securities [ 1]
Wertpapiere

Trade Date [ 1]
AbschlulStag
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ValuationTime [ 1
Bewertungszeit

Additional Disruption Events [ 1
Zuséatzliche Stérungsereignisse

4 Change in Law
Rechtsdnderung

U Hedging Disruption
Absicherungsstérung

O Increased Cost of Hedging
Anstieg der Absicherungskosten

O Loss of Stock Borrow
Verlust von Wertpapierleihemdoglichkeiten

Maximum Stock Loan Rate [ 1]
Maximaler Wertpapierleihsatz

O Increased Cost of Stock Borrow
Anstieg der Wertpapierleihekosten

Initial Stock Loan Rate [ 1
Anfédnglicher Wertpapierleihsatz

U Instalment Notes
Raten-Schuldverschreibungen

(set forth details in full here
(Einzelheiten einfiigen)

U Dual Currency Notes
Doppelwéhrungs-Schuldverschreibungen

Rate of Exchange/ method of calculating Rate of Exchange
Umrechnungskurs/ Art der Umrechnung

[include details of where past and future performance and volatility of the relevant Rate of
Exchange can be obtained [and a clear and comprehensive explanation of how the value of the
investment is affected by the Rate of Exchange/method of calculating Rate of Exchange and the
circumstances when the risks are most evident]®??]

[Angaben dariiber, wo Informationen liber die vergangene und klinftige Wertentwicklung des
Umrechnungsfaktors und seine Volatilitat eingeholt werden kénnen [und eine klare und umfas-
sende Erlduterung, wie der Wert der Anlage durch den Wert des Umrechnungskurses/Art der
Umrechnung beeinflu3t wird — insbesondere in Féllen, in denen die Risiken offensichtlich sind]]

Determination Agent
Berechnungsstelle

[insert name and address]
[Name und Anschrift einfligen]

Provisions applicable where calculation by reference to Rate of Exchange is impossible or
impracticable

Anwendbare Bestimmungen fiir den Fall, dass die Berechnung unter Bezugnahme auf einen
Umrechnungskurs nicht méglich oder unzweckmiBig ist

(22) Only applicable in case of Dual Currency Notes with a Specified Denomination of less than EUR 50,000.
Nur bei Doppelwédhrungs-Schuldverschreibungen mit einer festgelegten Stiickelung von weniger als EUR 50.000.
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Person at whose option Specified Currency(ies) is/ are payable
Person, die die Festgelegte(n) Wahrung(en) fiir die Zahlung(en) bestimmt

Additional Provisions
Weitere Bestimmungen

THE FISCAL AGENTI[,] [AND] [THE CALCULATION AGENT] [AND THE PAYING AGENTS] (8 6)
DER FISCAL AGENTI,] [UND] [DIE BERECHNUNGSSTELLE] [UND DIE ZAHLSTELLEN] ($ 6)

Fiscal Agent/Specified Office

Fiscal Agent/Bezeichnete Geschéftsstelle

Calculation Agent/Specified Office®®)
Berechnungsstelle/Bezeichnete Geschéftsstelle

Required Location of Calculation Agent (specify)
Vorgeschriebener Ort flir Berechnungsstelle (angeben)

Paying Agents®4
Zahlstellen

Additional Paying Agent(s)/Specified Office(s)

(in addition to principal paying agent)

Zusétzliche Zahlstelle(n)/Bezeichnete Geschéftsstelle(n)
(zusétzlich zu der Hauptzahlstelle)

TAXATION (8 7)
STEUERN (% 7)

Citibank, N.A.
Citigroup Centre
Canada Square,

Canary Wharf
London E14 5LB
United Kingdom

[insert address]
[Adresse einfligen]

[insert address]
[Adresse einfligen]

[insert address]
[Adresse einfligen]

[insert address]
[Adresse einfligen]
[insert address]

[Adresse einfligen]

U0 No Additional Amounts payable on account of taxes or duties payable by reason of an

international treaty

Keine zusétzlichen Betrédge zahlbar fiir Steuern und Abgaben, die aufgrund eines internationalen

Vertrages erhoben werden

MAJORITY RESOLUTIONS OF HOLDERS ([8 11]) (Opt-In)

MEHRHEITSBESCHLUSSE DER GLAUBIGER ([§ 11])(Opt-In)

a

Resolutions to be passed in Holders’ meetings

Beschliisse werden in Gldubigerversammlungen gefasst

Resolutions to be passed by voting without a meeting

Beschliisse werden im Wege der Abstimmung ohne Versammlung gefasst

Matters which are not subject to majority resolutions (specify details)

[Yes/No]
[Ja/Nein]

MalBnahmen, die nicht der Zustimmung durch Mehrheitsbeschluss unterliegen

(Einzelheiten einfiigen)

(23) Not to be completed if Fiscal Agent is to be appointed as Calculation Agent.
Nicht auszuftillen, falls Fiscal Agent als Berechnungsstelle bestellt werden soll.

(24) A German Paying Agent has to be appointed for each Note.

Eine deutsche Zahlstelle muss fiir jede Schuldverschreibung ernannt werden.
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U Majority requirements
Mehrheitserfordernisse

Specify matters which require qualified majority [(75%)]
MaBBnahmen, die qualifizierte Mehrheiten verlangen [(75 %)]

If relevant, specify matters which require a majority higher than the qualified majority —

specify precentage

Soweit relevant, MalBnahmen angeben, die eine hGhere Mehrheit verlangen als die qualifizierte
Mehrheit — Prozentsatz angeben

If relevant, specify matters which require a simple majority [(50 %)]
Soweit relevant, MalBnahmen angeben, die eine einfache Mehrheit verlangen [(50 %)]

If relevant, specify matters which require a majority higher than the simple majority
(specify percentage)

Soweit relevant, MalSnahmen angeben, die eine h6here Mehrheit als die einfache Mehrheit
verlangen (Prozentsatz angeben)

HOLDERS’ REPRESENTATIVE ([§ 12])?>
GEMEINSAMER VERTRETER ([§ 12])

U Appointment of a Holders’ Representative by resolution passed by Holders
Bestellung eines gemeinsamen Vertreters der Glaubiger durch Beschluss der Gladubiger

Q Appointment of a Holders’ Representative in the Conditions®
Bestellung eines gemeinsamen Vertreters der Glaubiger in den Bedingungen®”)

Name and address of the Holders’ Representative (Specify details)
Name und Anschrift des Gemeinsamen Vertreters (Einzelheiten einfiigen)

Responsibilities and functions of the Holders’ Representative (Specify details)
Aufgaben und Befugnisse des Gemeinsamen Vertreters (Einzelheiten einfligen)

NOTICES (§ [14])2®
MITTEILUNGEN (§ [14])

Place and Medium of Publication
Ort und Medium der Bekanntmachung

O Germany (Electronic Federal Gazette)
Deutschland (Elektronischer Bundesanzeiger)

QO Germany (Bérsen-Zeitung)
Deutschland (Bérsen-Zeitung)

O Website of the Luxembourg Stock Exchange (www.bourse.lu)
Internetseite der Luxemburger Bérse (www.bourse.lu)

U Clearing System
Clearing System

(25) To be completed, only if § 11 (opt-in) is applicable.

Nur auszufiillen, falls § 11 (Opt-in) Anwendung findet.
(26) The Holders’ Representative needs to meet in personal respect the requirements of § 8 Subparagraph 1 SchVG.
(27) Der gemeinsame Vertreter muss in personlicher Hinsicht den Anforderungen des § 8 Abs. (1) SchVG gentigen.
(28) Not to be completed for registered Notes.

Nicht auszuftillen fiir Namensschuldverschreibungen.
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O Other (specify)
Sonstige (angeben)

Governing Law German Law
Anwendbares Recht Deutsches Recht

PART Il.: FURTHER INFORMATION
TEIL II.: ZUSATZLICHE INFORMATION

Interests of Natural and Legal Persons involved in the Issue/Offer
Interessen von Seiten natiirlicher und juristischer Personen, die an der Emission/dem Angebot
beteiligt sind

O Save as discussed in the Prospectus under “Interests of Natural and Legal Persons involved in
the Issue/Offer’ so far as the Issuer is aware, no person involved in the offer of the Notes has an
interest material to the offer.

Mit Ausnahme der im Prospekt im Abschnitt “Interests of Natural and Legal Persons involved
in the Issue/Offer” angesprochenen Interessen bestehen bei den an der Emission beteiligten
Personen nach Kenntnis der Emittentin keine Interessen, die flir das Angebot bedeutsam sind.

O Other Interest (specify)
Andere Interessen (angeben)
Reasons for the offer??)

Griinde fiir das Angebot

[specify details]
[Einzelheiten einfligen]

Estimated net proceeds [ 1]
Geschatzter Nettobetrag der Ertrage

Estimated total expenses of the issue [ 1]

Geschétzte Gesamtkosten der Emission

Eurosystem eligibility®®
EZB-Fahigkeit

O Intended to be held in a manner which would allow Eurosystem eligibility (NGN) [Yes/No]®"
Soll in EZB-fadhiger Weise gehalten werden (NGN) [Ja/Nein]
O Intended to be held in a manner which would allow Eurosystem eligibility (CGN) [Yes/No]
Soll in EZB-fdhiger Weise gehalten werden (CGN) [Ja/Nein]

U Not applicable
Nicht anwendbar

(29) Not required for Notes with a Specified Denomination of at least EUR 50,000. See “Reasons for the Offer and Use
of Proceeds” in the Base Prospectus. If reasons for the offer is different from making profit and/or hedging certain
risks include those reasons here.

Nicht erforderlich fiir Schuldverschreibungen mit einer festgelegten Stiickelung von mindestens EUR 50.000. Siehe
“Reasons for the Offer and Use of Proceeds” im Basisprospekt. Sofern die Griinde fiir das Angebot nicht in der
Gewinnerzielung und/oder der Absicherung bestimmter Risiken bestehen, sind die Griinde hier anzugeben.

(30) Select “yes” if all criteria for Eurosystem eligibility are fulfilled or if it is intended to bring about all such criteria.
~Ja” wédhlen, wenn alle Kriterien flir die EZB-Féhigkeit erflillt sind oder beabsichtigt ist, diese herbeizufiihren..

(31) If “yes” is selected, the notes must be issued in NGN form and are to be kept in custody by an ICSD as common
safekeeper””

Wenn ,ja” gewéhlt wird, miissen die Schuldverschreibungen in Form einer NGN begeben und von einem ICSD als
common safekeeper gehalten werden
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Securities Identification Numbers
Wertpapier-Kenn-Nummern

Common Code [ 1]
ISIN [ 1]
German Securities Code [ 1

Wertpapierkennnummer (WKN)

Any other securities number [ 1]
Sonstige Wertpapier-Kenn-Nummer

Yield®2 [ 1]
Rendite

Method of calculating the yield®3)
Berechnungsmethode der Rendite

O ICMA method: The ICMA method determines the effective interest rate of notes taking into
account accrued interest on a daily basis
ICMA Methode: Die ICMA Methode ermittelt die Effektivverzinsung von Schuldverschreibungen
unter Berticksichtigung der tédglichen Stiickzinsen

A Other method (specify)
Andere Methoden (angeben)

O Historic Interest Rates®¥
Zinssatze der Vergangenheit

Details of historic [EURIBOR]J[EURO-LIBOR][LIBOR]J[OTHER] rates can be obtained from

[insert relevant Screen Page]

Einzelheiten der Entwicklung der [EURIBORI[EURO-LIBOR]J[LIBORI[ANDERE] Sétze in der Vergan-
genheit kbnnen abgerufen werden unter [relevante Bildschirmseite einfiigen]

O Details relating to the Performance of the [Index][Formula][Other Variablel.
Einzelheiten hinsichtlich der Wertentwicklung des [Index][der Formel][einer anderen Variablen].

Recent Performance of the Index/the Indices®
Jiingste Wertentwicklung des Index/der Indizes

The following table* sets out the high and low closing values for the Index for each period set
out in the table.

Die folgende Tabelle* zeigt die jeweils héchsten und niedrigsten Schlul3stidnde des Index fiir
jeden angegebenen Zeitraum.

(32) Only applicable for Fixed Rate Notes.
Nur bei festverzinslichen Schuldverschreibungen anwendbar.

(33) Not required for Notes with a Specified Denomination of at least EUR 50,000.
Nicht erforderlich bei Schuldverschreibungen mit einer festgelegten Stlickelung von mindestens EUR 50.000.

(34) Only applicable for Floating Rate Notes. Not required for Notes with a Specified Denomination of at least
EUR 50,000.
Nur bei variabel verzinslichen Schuldverschreibungen anwendbar. Nicht anwendbar auf Schuldverschreibungen
mit einer festgelegten Stiickelung von mindestens EUR 50.000.

(35) Insert details with regard to the latest 2 calendar years and the most recent six months elapsed.
Mit Angaben zu den vergangenen zwei Kalenderjahren und zu den vergangenen sechs Monaten auszuftillen.
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Period High Low

Zeitraum Hochster Niedrigster
SchluBBstand SchluBBstand

[YEAR] [ 1 [ 1]

[JAHR]

[YEAR] [ ] [ 1

[JAHR]

[MONTH AND YEAR] [ 1] [ 1]

[MONAT UND JAHR]

[MONTH AND YEAR] [ ] [ 1

[MONAT UND JAHR]

[MONTH AND YEAR] [ 1] [ 1]

[MONAT UND JAHR]

[MONTH AND YEAR] [ ] [ ]

[MONAT UND JAHR]

[MONTH AND YEAR] [ 1] [ 1]

[MONAT UND JAHR]

[MONTH AND YEAR] [ ] [ ]

[MONAT UND JAHR]

% (Source: [Bloomberg])

The closing level of the Index on [latest practicable date] was [amount].

Source: [Bloomberg])

[INSERT DESCRIPTION OF THE INDEX AND RELEVANT INDEX DISCLAIMER HERE]
(Quelle: [Bloomberg])

Der SchluBstand des Index am [letztmégliches Datum] betrug [Betrag].

(Quelle: [Bloomberg])

[BESQI&REI}BUNG DES INDEX UND DEN JEWEILIGEN INDEXHAFTUNGSAUSSCHLUSS
EINFUGEN

Comprehensive explanation of how the value of the investment is affected by the underlying and
the circumstances when risks are most evident®®®

Umfassende Erlduterung dariiber, wie der Wert der Anlage durch den Wert des Basiswerts beein-
flusst wird, insb. in den Féllen, in denen die Risiken offensichtlich sind

Selling Restrictions
Verkaufsbeschrankungen

The Selling Restrictions set out in the Base Prospectus shall apply.
Es gelten die im Basisprospekt wiedergegebenen Verkaufsbeschrdnkungen.

(36) Not required for Notes with a Specified Denomination of at least € 50,000 or a minimum transfer amount of at least
€50,000.
Nicht erforderlich bei Schuldverschreibungen anwendbar mit einer festgelegten Stiickelung von mindestens
€ 50.000 oder Schuldverschreibungen, die lediglich fiir mindestens € 50.000 pro Wertpapier erworben werden kén-
nen.
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O TEFRAC
TEFRA C

4 TEFRAD
TEFRA D

O NeitherTEFRA C norTEFRA D
Weder TEFRA C noch TEFRA D

Non-exempt Offer [Not applicable] [Applicable]®”
Nicht-befreites Angebot [Nicht anwendbar] [anwendbar]
Additional Selling Restrictions (specify) [ 1

Zusitzliche Verkaufsbeschrdankungen (angeben)

Taxation
Besteuerung

Information on taxes on the income from the Notes withheld at source in respect of countries
where the offer is being made or admission to trading is being sought/®s..

Informationen liber die an der Quelle einbehaltene Einkommensteuer auf Schuldverschreibungen
hinsichtlich der Lédnder in denen das Angebot unterbreitet oder die Zulassung zum Handel
beantragt wird.

[Nonel[specify details]
[Keine][Einzelheiten einfiigen]

Restrictions on the free trgnsferability of the Notes
Beschriankung der freien Ubertragbarkeit der Schuldverschreibungen

[Nonel[specify details]
[Keine][Einzelheiten einfligen]

Terms and Conditions of the Offers®
Bedingungen und Konditionen des Angebots

[Conditions to which the offer is subject“?
Bedingungen, denen das Angebot unterliegt

Total amount of the issue/offer and description of the arrangements and time for announcing
to the public the amount of the offer

Gesamtsumme der Emission/des Angebots und Beschreibung der Vereinbarungen und des
Zeitpunkts fiir die Anktindigung des endgtiltigen Angebotsbetrags an das Publikum

(37) Not applicable under German law. If applicable in the relevant jurisdiction, insert: “An offer of the Notes may be

made by the Dealers [and [specify, if applicable]] other than pursuant to Article 3(2) of the Prospectus Directive in
[specify relevant Member State(s) - which must be jurisdictions where the Prospectus and any supplement have
been passported during the period from [ ] until [ ]
Nicht anwendbar nach deutschem Recht. Wenn anwendbar in der jeweiligen Jurisdiktion, einfligen: , Die Schuldver-
schreibungen kénnen von den Platzeuren [und [angeben, falls anwendbar abweichend von Artikel 3(2) der Pro-
spektrichtlinie in [die jeweiligen Mitgliedstaaten angeben, die den Jurisdiktionen entsprechen miissen, in die der
Prospekt und etwaige Nachtrage notifiziert wurden im Zeitraum von [ ] bis [ ] angeboten werden”

(38) Unless specified in the Base Prospectus. Only applicable for Notes with a Specified Denomination of less than EUR
50,000 per Notes.

Soweit nicht bereits im Basisprospekt beschrieben. Nur bei Schuldverschreibungen mit einer festgelegten Stiicke-
lung von weniger als EUR 50.000 anwendbar.

(39) Only applicable for Notes with a Specified Denomination of less than EUR 50,000 per Notes.

Nur bei Schuldverschreibungen mit einer festgelegten Stiickelung von weniger als EUR 50.000 anwendbar.

(40) The following items are to be specified in the case of an offer of Notes.

Einzelheiten zu nachstehenden Unterpunkten sind im Falle eines Angebots der Schuldverschreibungen einzu-
fiigen.
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Time period, including any possible amendments, during which the offer will be open
Frist — einschlie3lich etwaiger Anderungen — wéhrend der das Angebot vorliegt

Description of the application process
Beschreibung des Prozesses flir die Umsetzung des Angebots

A description of the possibility to reduce subscriptions and the manner

for refunding excess amount paid by applicants

Beschreibung der Méglichkeit zur Reduzierung der Zeichnungen und der Art
und Weise der Erstattung des zu viel gezahlten Betrags an die Zeichner

Details of the minimum and/or maximum amount of application,

(whether in number of notes or aggregate amount to invest)

Einzelheiten zum Mindest- und/oder Hochstbetrag der Zeichnung

(entweder in Form der Anzahl der Schuldverschreibungen oder des aggregierten
zu investierenden Betrags)

Method and time limits for paying up the notes and for delivery of the notes
Methode und Fristen fiir die Bedienung der Wertpapiere und ihre Lieferung

Manner and date in which results of the offer are to be made public
Art und Weise und Termin, auf die bzw. an dem die Ergebnisse des
Angebots offen zu legen sind

The procedure for the exercise of any right of pre-emption, the negotiability of
subscription rights and the treatment of subscription rights not exercised.
Verfahren fiir die Ausiibung eines etwaigen Vorzugsrechts, die Marktfédhigkeit

der Zeichnungsrechte und die Behandlung der nicht ausgelibten Zeichnungsrechte

Various categories of potential investors to which the notes are offered
Angabe der verschiedenen Kategorien der potentiellen
Investoren, denen die Schuldverschreibungen angeboten werden

Process for notification to applicants of the amount allotted and indication
whether dealing may begin before notification is made

Verfahren zur Meldung des den Zeichnern zugeteilten Betrags und Angabe,
ob eine Aufnahme des Handels vor dem Meldeverfahren moglich ist

Expected price at which the notes will be offered / method of determining the
price and the process for its disclosure and mount of any expenses and taxes
specifically charged to the subscriber or purchaser

Kurs, zu dem die Schuldverschreibungen angeboten werden / Methode, mittels
deren der Angebotskurs festgelegt wird und Angaben zum Verfahren fiir die
Offenlegung sowie der Kosten und Steuern, die speziell dem Zeichner oder
Kéufer in Rechnung gestellt werden

Name and address of the co-ordinator(s) of the global offer and of single parts of
the offer and, to the extent known to the Issuer or the offeror, or the placers in the
various countries where the offer takes place.

Name und Anschrift des Koordinator/der Koordinatoren des globalen Angebots
oder einzelner Teile des Angebots und — sofern dem Emittenten oder dem

Bieter bekannt — Angaben zu den Plazieren in den einzelnen Ldndern des Angebots]

Method of distribution [insert details]
Vertriebsmethode [Einzelheiten einfligen]

U Non-syndicated
Nicht syndiziert
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Q Syndicated
Syndiziert

Date of Subscription Agreement“?
Datum des Ubernahmevertrages

Management Details including form of commitment )
Einzelheiten beziiglich des Bankenkonsortiums einschlieBlich der Art der Ubernahme

Dealer/Management Group (specify name and address) [Yes/Nonel
Plazeur/Bankenkonsortium (Name und Adresse angeben) [Ja/Keiner]
Q firm commitment [ 1

feste Zusage

Q no firm commitment/best efforts arrangements [ 1]
keine feste Zusage/zu den bestmdglichen Bedingungen

Commissions?

Provisionen

Management/Underwriting Commission (specify) [ 1]
Management- und Ubernahmeprovision (angeben)

Selling Concession (specify) [ 1]
Verkaufsprovision (angeben)

Listing Commission (specify) [ 1
Bérsenzulassungsprovision (angeben)

Other (specify) [ 1]
Andere (angeben)

Stabilising Manager [insert details/None]
Kursstabilisierender Manager [Einzelheiten einfiigen/ Keiner]
Market Maker [insert details/None]

[Einzelheiten einfiigen/ Keiner]

Listing(s) [Yes/No]
Bérsenzulassung(en) [Ja/Nein]

O Ddsseldorf Stock Exchange (regulated market)
Bérse Diisseldorf (regulierter Markt)

O Luxembourg Stock Exchange (Regulated Market “Bourse de Luxembourg")

Q Other regulated markets (insert details)
Sonstige geregelten Mérkte (Einzelheiten einfligen)

(41) Not required for Notes with a Specified Denomination of at least EUR 50,000.

Nicht erforderlich bei Schuldverschreibungen mit einer festgelegten Sttickelung von mindestens EUR 50.000.
(42) To be completed in consultation with the Issuer.

In Abstimmung mit der Emittentin auszufiihren.
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Expected date of admission4? [ 1]
Erwarteter Termin der Zulassung

Estimate of the total expenses related to admission to trading“¥ [ 1
Geschiétzte Gesamtkosten fiir die Zulassung zum Handel

Regulated markets or equivalent markets on which, to the knowledge of the Issuer, Notes of the
same class of the Notes to be offered or admitted to trading are already admitted to trading®®
Angabe geregelter oder gleichwertiger Mérkte, auf denen nach Kenntnis der Emittentin Schuldver-
schreibungen der gleichen Wertpapierkategorie, die zum Handel angeboten oder zugelassen werden
sollen, bereits zum Handel zugelassen sind

O Dusseldorf Stock Exchange (regulated market)
Bérse Diisseldorf (regulierter Markt)

O Luxembourg Stock Exchange (Regulated Market “Bourse de Luxembourg”)

O Other regulated markets (insert details)
Sonstige geregelten Mérkte (Einzelheiten einfligen)

Name and address of the entities which have committed themselves to act as intermediaries in sec-
ondary trading, providing liquidity through bid and offer rates and description of the main terms of
their commitment“®

Name und Anschrift der Institute, die aufgrund einer Zusage als Intermedidre im Sekundérhandel
tdtig sind und Liquiditdt mittels Geld- und Briefkursen erwirtschaften, und Beschreibung der Haupt-
bedingungen der Zusagevereinbarung

[not applicable] [specify details]
[nicht anwendbar] [Einzelheiten einfligen]

Rating of the Notes#” 48 [ 1
Rating der Schuldverschreibungen

[Listing:“®
[Bérsenzulassung:

(43) To be completed only if known.
Nur auszufiillen, soweit bekannt.

(44) Not required for Notes with a Specified Denomination of less than EUR 50,000
Nicht erforderlich bei Schuldverschreibungen mit einer festgelegten Sttickelung von weniger als EUR 50.000.

(45) In case of a funglible issue, need to indicate that the original notes are already admitted to trading. Not required for

Notes with a Specified Denomination of at least EUR 50,000.
Im Falle einer Aufstockung, die mit einer vorangegangenen Emission fungible ist, ist die Angabe erforderlich, dal3
die urspriinglichen Schuldverschreibungen bereits zum Handel zugelassen sind. Nicht erforderlich bei Schuldver-
schreibungen mit einer festgelegten Stiickelung von mindestens EUR 50.000.

(46) Not required for Notes with a Specified Denomination of at least EUR 50,000.

Nicht erforderlich bei Schuldverschreibungen mit einer festgelegten Sttickelung von mindestens EUR 50.000.

(47) Do not complete, if the Notes are not rated on an individual basis. In case of Notes with a Specified Denomination
of less than EUR 50,000, need to include a brief explanation of the meaning of the ratings if this has been previ-
ously published by the rating provider.

Nicht auszufiillen, wenn kein Einzelrating fiir die Schuldverschreibungen vorliegt. Bei Schuldverschreibungen mit
einer festgelegten Stlickelung von weniger als EUR 50.000, kurze Erlduterung der Bedeutung des Ratings wenn
dieses vorher von der Ratingagentur erstellt wurde.

(48) For information regarding the Rating of the Issuer, see Reuters Informationsystem.

Informationen liber das Rating der Emittentin kénnen im Reuters Informationssystem eingesehen werden.

(49) Include only in the version of the Final Terms which are submitted to the relevant stock exchange in the case of
Bearer Notes to be listed on such stock exchange.

Nur in derjenigen Fassung der Endgliltigen Bedingungen einzufiigen, die der betreffenden Bérse, bei der die
Inhaberschuldverschreibungen zugelassen werden sollen, vorgelegt wird.
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The above Final Terms comprise the details required to list this issue of Bearer Notes pursuant to the
EUR 30,000,000,000 Debt Issuance Programme of IKB Deutsche Industriebank Aktiengesellschaft (as
from [insert Settlement Date for the Bearer Notes]).

Die vorstehende Endgliltigen Bedingungen enthalten die Angaben, die fiir die Zulassung dieser
Emission von Inhaberschuldverschreibungen gemaél3 des EUR 30.000.000.000 Debt Issuance Pro-
gramme der IKB Deutsche Industriebank Aktiengesellschaft (ab dem [Tag der Begebung der Inhaber-
schuldverschreibungen einfiigen]) erforderlich sind.]

The Issuer accepts responsibility for the information contained in the Final Terms as set out in the
Responsibility Statement under “4. Responsibility Statement pursuant to § 5(4) Securities Prospec-
tus Act (Wertpapierprospektgesetz — WpPG)” of the Base Prospectus, provided that, with respect to
any information included herein and specified to be sourced from a third party identified herein,
(i) the Issuer confirms that any such information has been accurately reproduced and as far as the
Issuer is aware and is able to ascertain from information made available to it from such third party,
no facts exist the omission of which would render the reproduced information inaccurate or mislead-
ing, and (ii) the Issuer has not independently verified any such information and accepts no responsi-
bility for the accuracy thereof.

Die Emittentin libernimmt die Verantwortung flir die in diesen Endgliltigen Bedingungen enthaltenen
Informationen, wie im Responsibility Statement unter , 4. Responsibility Statement pursuant to § 5(4)
Securities Prospectus Act (Wertpapierprospektgesetz — WpPG)” des Basisprospekts bestimmt. Hin-
sichtlich der hier enthaltenen und als solche gekennzeichneten Informationen von Seiten Dritter, die
hierin bezeichnet sind, gilt Folgendes: (i) Die Emittentin bestétigt, dal3 diese Informationen zutreffend
wiedergegeben worden sind und - soweit es der Emittentin bekannt ist und sie aus den ihr von jenen
Dritten zur Verfliigung gestellten Informationen ableiten konnte — keine Fakten bestehen, deren
Auslassung die reproduzierten Informationen unzutreffend oder irrefiihrend machen wiirde; (ii) die
Emittentin hat diese Informationen nicht selbstdndig liberprlift und tibernimmt keine Verantwortung
fiir ihre Richtigkeit.

Citibank, N. A.

(as Fiscal Agent)
(als Fiscal Agent)

[IKB Deutsche Industriebank Aktiengesellschaft]
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11. TAXATION

The following is a general discussion of certain German, Luxembourgian, Austrian, Irish and British
tax consequences of the acquisition and ownership of Notes. This discussion does not purport to be
a comprehensive description of all tax considerations which may be relevant to a decision to pur-
chase Notes. In particular, this discussion does not consider any specific facts or circumstances that
may apply to a particular purchaser. This summary is based on the laws of Germany, Luxembourg,
Austria, Ireland and the United Kingdom currently in force and as applied on the date of this Prospec-
tus. These laws are subject to change, possibly with retroactive or retrospective effect.

PROSPECTIVE PURCHASERS OF NOTES ARE ADVISEDTO CONSULTTHEIR OWNTAX ADVISORS AS
TO THE TAX CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF NOTES,
INCLUDING THE EFFECT OF ANY STATE OR LOCAL TAXES, UNDER THE TAX LAWS OF GERMANY,
LUXEMBOURG,; AUSTRIA; IRELAND AND THE UNITED KINGDOM AND EACH COUNTRY OF WHICH
THEY ARE RESIDENTS.

11.1 Federal Republic of Germany
Income tax

Notes held by tax residents as private assets
— Taxation of interest

Payments of interest on the Notes to Holders who are tax residents of the Federal Republic of Ger-
many (i.e., persons whose residence or habitual abode is located in the Federal Republic of Ger-
many) are subject to German income tax. In each case where German income tax arises, a solidarity
surcharge (Solidaritdtszuschlag) is levied in addition. Furthermore, church tax may be levied, where
applicable.If coupons or interest claims are disposed of separately (i. e. without the Notes), the pro-
ceeds from the disposition are subject to income tax.The same applies to proceeds from the redemp-
tion of coupons or interest claims if the Note is disposed of separately.

On payments of interest on the Notes to individual tax residents of the Federal Republic of Germany
income tax is generally levied as a flat income tax at a rate of 25% (plus solidarity surcharge in an
amount of 5.5% of such tax, resulting in a total tax charge of 26.375%).The total investment income
of an individual will be decreased by a lump sum deduction (Sparer-Pauschbetrag) of EUR 801
(EUR 1,602 for married couples filing jointly), not by a deduction of expenses actually incurred.

If the Notes are held in a custodial account which the Holder maintains with a German branch of a
German or non-German bank or financial services institution or with a securities trading business or
bank in the Federal Republic of Germany (the “Disbursing Agent”) the flat income tax will be levied
by way of withholding at the aforementioned rate from the gross interest payment to be made by the
Disbursing Agent.

In general, no withholding tax will be levied if the Holder is an individual (i) whose Note does not
form part of the property of a trade or business and (ii) who filed a withholding exemption certificate
(Freistellungsauftrag) with the Disbursing Agent but only to the extent the interest income derived
from the Note together with other investment income does not exceed the maximum exemption
amount shown on the withholding exemption certificate. Similarly, no withholding tax will be
deducted if the Holder has submitted to the Disbursing Agent a certificate of non-assessment (Nicht-
veranlagungs-Bescheinigung) issued by the relevant local tax office.

If no Disbursing Agent (as defined above) is involved in the payment process the Holder will have to

include its income on the Notes in its tax return and the flat income tax of 25% plus solidarity sur-
charge will be collected by way of assessment.
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Payment of the flat income tax will generally satisfy any income tax liability of the Holder in respect
of such investment income. Holders may apply for a tax assessment on the basis of general rules
applicable to them if the resulting income tax burden is lower than 25 %.

— Taxation of capital gains

From 1 January 2009, also capital gains realized by individual tax residents of the Federal Republic of
Germany from the disposition or redemption of the Notes acquired after 31 December 2008 will be
subject to the flat income tax on investment income at a rate of 25% (plus solidarity surcharge in an
amount of 5.5% of such tax, resulting in a total tax charge of 26.375%), irrespective of any holding
period. This will also apply to Notes on which the principal is effectively repaid in whole or in part
although the repayment was not guaranteed.

If the Notes are held in a custodial account which the Holder maintains with a Disbursing Agent (as
defined above) the flat income tax will be levied by way of withholding from the difference between
the redemption amount (or the proceeds from the disposition) and the issue price (or the purchase
price) of the Notes. If the Notes have been transferred into the custodial account of the Disbursing
Agent only after their acquisition, and no evidence on the acquisition data has been provided to the
new Disbursing Agent by the Disbursing Agent which previously kept the Notes in its custodial
account, withholding tax will be levied on 30% of the proceeds from the disposition or redemption
of the Notes.

If no Disbursing Agent is involved in the payment process the Holder will have to include capital
gains from the disposition or redemption of the Notes in its tax return and the flat income tax of 25%
plus solidarity surcharge will be collected by way of assessment.

Payment of the flat income tax will generally satisfy any income tax liability of the Holder in respect
of such investment income. Holders may apply for a tax assessment on the basis of general rules
applicable to them if the resulting income tax burden is lower than 25%.

Notes held by tax residents as business assets

Payments of interest on Notes and capital gains from the disposition or redemption of Notes held as
business assets by German tax resident individuals or corporations (including via a partnership, as
the case may be), are generally subject to German income tax or corporate income tax (in each case
plus solidarity surcharge). The interest and capital gain will also be subject to trade tax if the Notes
form part of the property of a German trade or business.

If the Notes are held in a custodial account which the Holder maintains with a Disbursing Agent (as
defined above) tax at a rate of 25% (plus a solidarity surcharge of 5.5 % of such tax) will also be with-
held from interest payments on Notes and (since 1 January 2009) generally also from capital gains
from the disposition or redemption of Notes held as business assets. In these cases the withholding
tax does not satisfy the income tax liability of the Holder, as in the case of the flat income tax, but will
be credited as advance payment against the personal income or corporate income tax liability and
the solidarity surcharge of the Holder.

With regard to capital gains no withholding will generally be required in the case of Notes held by
corporations resident in Germany, provided that in the case of corporations of certain legal forms the
status of corporation has been evidenced by a certificate of the competent tax office, and upon appli-
cation in the case of Notes held by individuals or partnerships as business assets.

Notes held by non-residents

Interest and capital gains are not subject to German taxation in the case of non-residents, i.e. per-
sons having neither their residence nor their habitual abode nor legal domicile nor place of effective
management in the Federal Republic of Germany, unless the Notes form part of the business prop-
erty of a permanent establishment maintained in the Federal Republic of Germany. Interest may,
however, also be subject to German income tax if it otherwise constitutes income taxable in Ger-
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many, such as income from the letting and leasing of certain German-situs property or income from
certain capital investments directly or indirectly secured by German situs real estate.

Non-residents of the Federal Republic of Germany are in general exempt from German withholding
tax on interest and capital gains and from solidarity surcharge thereon. However, if the interest or
capital gain is subject to German taxation as set forth in the preceding paragraph and the Notes are
held in a custodial account with a Disbursing Agent (as defined above), withholding tax will be levied
as explained above at “Notes held by tax residents as business assets” or at “Notes held by tax resi-
dents as private assets’ respectively.

Inheritance and Gift Tax

No inheritance or gift taxes with respect to any Note will generally arise under the laws of the Federal
Republic of Germany, if, in the case of inheritance tax, neither the decedent nor the beneficiary, or, in
the case of gift tax, neither the donor nor the donee, is a resident of the Federal Republic of Germany
and such Note is not attributable to a German trade or business for which a permanent establish-
ment is maintained, or a permanent representative has been appointed, in the Federal Republic of
Germany. Exceptions from this rule apply to certain German citizens who previously maintained a
residence in the Federal Republic of Germany.

Other Taxes

No stamp, issue, registration or similar taxes or duties will be payable in the Federal Republic of Ger-
many in connection with the issuance, delivery or execution of the Notes. Currently, net assets tax
(Vermégensteuer) is not levied in the Federal Republic of Germany.

11.2 EU Savings Tax Directive

Under the EU Council Directive 2003/48/EC dated 3 June 2003 on the taxation of savings income in
the form of interest payments (the “EU Savings Tax Directive”) each EU Member State must require
paying agents (within the meaning of such directive) established within its territory to provide to the
competent authority of this state details of the payment of interest made to any individual resident in
another EU Member State as the beneficial owner of the interest. The competent authority of the EU
Member State of the paying agent is then required to communicate this information to the compe-
tent authority of the EU Member State of which the beneficial owner of the interest is a resident.

For a transitional period, Austria, Belgium and Luxembourg may opt instead to withhold tax from
interest payments within the meaning of the EU Savings Tax Directive at a rate of 20 % since 1 July
2008, and of 35% from 1 July 2011. As from 2010 Belgium applies the information procedure described
above.

In Germany, provisions for implementing the EU Savings Tax Directive were enacted by legislative
regulations of the Federal Government. These provisions apply since 1 July 2005.

Holders who are individuals should note that the Issuer will not pay additional amounts under § 7(c)
of theTerms and Conditions of the Notes in respect of any withholding tax imposed as a result of the
EU SavingsTax Directive.

11.3 Grand Duchy of Luxembourg

Luxembourg Tax Consequences

The following is a summary discussion of certain material Luxembourg tax consequences with
respect to the Notes. The summary does not purport to be a comprehensive description of all of the

tax considerations that may be relevant to any particular holder of Notes, and does not purport to
include tax considerations that arise from rules of general application or that are generally assumed
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to be known to holders of Notes. It is not intended to be, nor should it be construed to be, legal or tax
advice. This discussion is based on Luxembourg laws and regulations as they stand on the date of
this Base Prospectus and is subject to any change in law or regulations or changes in interpretation
or application thereof that may take effect after such date. Prospective investors in the Notes should
therefore consult their own professional advisers as to the effects of state, local or foreign laws and
regulations, including Luxembourg tax law and regulations, to which they may be subject.

Withholding Tax
Non-Residents

Under the existing laws of Luxembourg and except as provided for by the Luxembourg law of
21 June 2005 implementing the EU SavingsTax Directive (as defined below), there is no withholding
tax on the payment of interest on, or reimbursement of principal of, the Notes made to non-residents
of Luxembourg.

Under the Luxembourg law of 21 June 2005 implementing the EU Savings Tax Directive and as a
result of ratification by Luxembourg of certain related Accords with the relevant dependent and asso-
ciated territories, payments of interest or similar income made or ascribed (attribuer) by a paying
agent established in Luxembourg to or for the immediate benefit of an individual or certain residual
entities, who, as a result of an identification procedure implemented by the paying agent, are identi-
fied as residents or are deemed to be residents of an EU Member State other than Luxembourg or
certain of those dependent or associated territories referred to under “EU Savings Tax Directive”
below, will be subject to a withholding tax unless the relevant beneficiary has adequately instructed
the relevant paying agent to provide details of the relevant payments of interest or similar income to
the fiscal authorities of his/her country of residence or deemed residence or has provided a tax cer-
tificate from his/her fiscal authority in the format required by law to the relevant paying agent. Where
withholding tax is applied, it will be levied at a rate of 20% until 30 June 2011 and at a rate of 35%
thereafter.

Residents

According to the law of 23 December 2005, as amended, interest on Notes paid by a Luxembourg
paying agent or paying agents established in the EU or EEA to an individual holder of a Note who is
a resident of Luxembourg or to a foreign residual entity securing the payment for such individual will
be subject to a withholding tax of 10%. In the case of payment by paying agents established in the
EU or EEA, the individual holder of a Note must under a specific procedure remit the 10 % tax to the
Luxembourg Treasury.

If the individual Holder holds the Notes in the course of the management of his or her private wealth,
the aforementioned 10 % withholding tax will operate a full discharge of income tax due on such pay-
ments. Interest on Notes paid by a Luxembourg paying agent to a holder of a Note who is not an
individual is not subject to withholding tax.

When used in the preceding paragraphs “interest, “paying agent” and “residual entity” have the
meaning given thereto in the Luxembourg laws of 21 June 2005 (or the relevant Accords) and
23 December 2005, as amended. “Interest” will include accrued or capitalised interest at the sale,
repayment or redemption of the Notes.

Payments of interest or similar income under the Notes to Clearstream Banking AG, Clearstream
Banking, société anonyme and Euroclear Bank SA/NV and payments by or on behalf of Clearstream
Banking, société anonyme to financial intermediaries will not give rise to a withholding tax under
Luxembourg law.
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11.4 Republic of Austria

Under Austrian tax law, individuals are subject to income tax pursuant to the Austrian IncomeTax Act
generally at progressive tax rates between 0% and 50 %. Corporate entities are subject to a corporate
income tax at a tax rate of 25 % pursuant to the Austrian Corporate Income Tax Act.

(i) Investors subject to unlimited tax liability (“residents”)
Interest payments

In the Republic of Austria, interest payments in respect of Notes made by an Austrian bank (kupon-
auszahlende Stelle) or the Issuer directly to residents (within the meaning of the respective Austrian
tax law), in accordance with the terms and conditions of the Notes, will generally be subject to tax
deduction on investment income (Kapitalertragsteuer) at a rate of 25%. Pursuant to Austrian tax law,
individuals with a domicile and/or habitual abode in Austria and corporate entities with their legal
seat or effective place of management in Austria, are regarded as residents.

Insofar as the Notes have been publicly offered, the tax on investment income deducted on interest
payments in respect of Notes to individuals (and corporate entities, insofar the interest payments
qualify as income from investment of capital and not as income from other trade or business) is final
(Endbesteuerung — “Final Taxation”). Such interest payments are not assessed together with other
income.

However, there is an option to have such interest payments in respect of Notes assessed together
with any other income, if more favourable than Final Taxation. In that case, the tax on investment
income would be treated as a prepayment on income tax (corporate income tax) and the tax on
investment income is credited against the tax liability for the respective year.

Interest payments in respect of Notes made by non-domestic banks to individuals (and corporate
entities insofar the interest payments qualify as income from investment of capital and not as busi-
ness income of a trade or business) are taxed separately from any other income at a special rate of
25%. Such taxation is deemed to be equivalent to Final Taxation.

However, there is an option to have such interest payments in respect of Notes assessed together
with any other income more favourable than taxation at the special rate.

Insofar the Notes have not been publicly offered or interest payments in respect of the Notes are
made to a corporate investor, where interest payments qualify as business income of a trade or busi-
ness the withholding tax is not final, but credited against the tax liability for the respective year.

Such corporate investors may generally avoid tax on investment income by filing a declaration of
exemption.

Any interest payments in respect of Notes to Austrian private-law foundations (“ Privatstiftung”) are
subject to a special interim corporate income tax at a rate of 12.5%. Such interim corporate income
tax may be credited against the income tax levied on distributions made by the private-law founda-
tion to its beneficiaries.

Regarding the implications of the EU SavingsTax Directive in Austria see further below.

Capital gains

According to Austrian tax law capital gains trigger to taxation if they are business income of a trade
or business, which generally is the case if realised by a corporate investor. Capital gains realised by
individuals (and certain types of corporate entities, e.g., a private-law foundation) are only taxed if
the capital gains qualify as income resulting from a speculative transaction. Any disposition of Notes
will be deemed to be a speculative transaction if made within the holding period of one year.
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Some specific rules regarding certain types of Notes are provided below.

Fixed/Floating Rate Notes

In case of redemption or early buyback (by the Issuer) of Notes which carry interest, any difference
between issuing price and a higher redemption (early buyback) price will be tax free, if such differ-
ence does not exceed 2 %. If such difference exceeds 2%, the above-mentioned general rules of taxa-
tion apply.

Zero Coupon Notes

In case of redemption or early buyback of the Notes by the Issuer, the difference between issue price
and redemption price is treated as income from investment of capital, if realised by individuals (and
certain types of corporate entities e. g. a private-law foundation).

In case of other disposal of the Notes by individuals (and certain types of corporate entities e.g. a
private-law foundation), the difference between issue price and the inner value (based on the inter-
nal yield) of the Note is treated as income from capital investment. The difference between inner
value of the Note and disposal price will be regarded as capital gain.

In case of another disposal of the Notes by individuals (and certain types of corporate entities e.g. a
private-law foundation), the difference between issue price and the inner value (based on the inter-
nal yield) of the Note is treated as income from capital investment. The difference between inner
value of the Note and disposal price will be regarded as capital gain.

Foreign Currency Notes

Any capital gain on fluctuations of foreign currencies will be realised only upon conversion to euro.

Index-linked Notes

In case of redemption or early buyback of the Notes by the Issuer, the difference between issue price
and redemption price is treated as income from investment of capital (and not as capital gains), if
realised by individuals (and certain types of corporate entities e.g. a private-law foundation).

Inheritance and gift tax

The Austrian Constitutional Court found the Inheritance and Gift Tax Act to be unconstitutional and
repealed it with effect of 31 July 2008. The Austrian Parliament passed a Gift Notification Act which
requires with effect of 1 August 2008 that gifts exceeding certain amounts must be notified to the
Austrian Tax Authorities.

(ii) Investors subject to limited tax liability (“non-residents”) - see also “EU Savings Tax Directive”
above

Interest payments

In the Republic of Austria, interest payments in respect of Notes to non-residents (within the mean-
ing of the respective Austrian tax law), in accordance with the terms and conditions of the Notes will
be exempt from any Austrian income tax, including any Austrian tax deduction on investment
income,as long as interest payments are made by banks domiciled outside of Austria.

If interest payments are made by an Austrian bank or the Issuer directly, a non-resident of Austria

will, however, be obliged to disclose his/her identity and foreign address and supply corroborating
evidence thereof to prevent Austrian tax on investment income of presently 25% being deducted.
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If Notes are assets of a permanent establishment, interest payments in respect of such Notes will
qualify as income of other trade or business. In this case, tax deduction on investment income may
generally be avoided by filing a declaration of exemption. If the investor discloses his identity and
foreign address and supplies corroborating evidence thereof, no tax deduction on investment income
will be made, even if no declaration of exemption has been filed. However, the interest payments will
be subject to limited tax liability as business income.

The holding of Notes in a clearing system has no influence on the tax treatment of the owner.

Also with respect to limited tax liability as stated in the preceding paragraphs the different types of
Notes are treated according to the rules described under (i) above. Taxation, if any, only takes place
at maturity or upon prior redemption or sale of the Notes or in case of foreign currency Notes upon
conversion to euro.

Capital gains

Holders of Notes who are non-residents of Austria are not subject to Austrian tax on capital gains
(speculative gains) derived from the sale of the Notes.

Inheritance and gift tax

The Austrian Parliament passed a Gift Notification Act which requires with effect of 1 August 2008
that gifts exceeding certain amounts must be notified to the AustrianTax Authorities.

11.5 Republic of Ireland
Withholding Tax

The Issuer and the Paying Agents are not obliged to withhold any amount of Irish tax from payments
on the Notes.

Taxation of Noteholders

Unless exempted, an Irish resident or ordinarily resident Noteholder will be liable to Irish tax on the
amount of the interest on the Notes received. Credit against Irish tax on the interest received may be
available in respect of foreign withholding tax paid by the Issuer.

Capital gains tax

In the case of a person who is either resident or ordinarily resident in Ireland, the disposal or redemp-
tion of the Notes may be liable to Irish capital gains tax at a rate of 25 %. If the person is neither resi-
dent nor ordinarily resident in Ireland, it will not be liable to Irish capital gains tax on the disposal
unless the Notes are or have been used in or for the purposes of a trade carried on by such person in
Ireland through a branch or agency, or which are or were used or held or acquired for use by or for
the purposes of the branch or agency.

Capital acquisitions tax

Gift or inheritance tax may arise on a gift or inheritance of the Notes where the donor or beneficiary
is resident or ordinarily resident in Ireland (or, in certain circumstances, if the disponer is domiciled
in Ireland irrespective of his residence or that of the donee/successor) or the Notes are regarded as
property situated in Ireland at the date of disposition or inheritance.

Bearer notes are generally regarded as situated where they are physically located at any particular

time. Registered Notes are generally regarded as situated where the principal register of Noteholders
is maintained or is required to be maintained, but the Notes may be regarded as situated in Ireland
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regardless of their physical location on the location of the register, if they are secured over Irish prop-
erty. Accordingly, if such Notes are comprised in a gift or inheritance, the gift or inheritance may be
within the charge to tax regardless of the residence status of the disponer or the donee/successor.

Stamp Duty

Transfers for cash of Notes will not be subject to Irish stamp duty.

11.6 United Kingdom of Great Britain and Northern Ireland

The following is a general guide only and applies only to persons who are the absolute beneficial
owners of Notes and is a summary of the Issuer’s understanding of current law and HM Revenue and
Customs (“HMRC”) practice in the United Kingdom (“UK") relating to certain aspects of the taxation
of interest in respect of the Notes. The comments do not deal with other UK tax aspects of acquiring,
holding or disposing of Notes. Some aspects do not apply to certain classes of person (such as deal-
ers and persons connected with the Issuer) to whom special rules may apply. Prospective Notehold-
ers who may be subject to tax in a jurisdiction other than the UK or who may be unsure as to their
tax position should seek their own professional advice.

1. Withholding of United Kingdom Tax on UK Source Interest on the Notes

Payments of UK source interest on the Notes may be made without withholding or deduction for
or on account of UK income tax provided that the Notes are and continue to be “listed on a recog-
nised stock exchange” within the meaning of sections 987 and 1005 Income Tax Act 2007 (the
“Act”). Securities will be treated as “listed on a recognised stock exchange” if (and only if) they
are admitted to trading on that exchange and either they are included in the UK official list (within
the meaning of Part 6 of the Financial Services and Markets Act 2000) or they are officially listed,
in accordance with provisions corresponding to those generally applicable in European Economic
Area states, in a country outside the UK in which there is a recognised stock exchange.The Luxem-
bourg Stock Exchange is such a “recognised stock exchange” and the Notes will be treated as
listed on the Luxembourg Stock Exchange if they are listed by the competent authority in Luxem-
bourg and admitted to trading on the Luxembourg Stock Exchange. Provided, therefore, that the
Notes are and remain so listed on the Luxembourg Stock Exchange, UK source interest on the
Notes will be payable without withholding or deduction on account of UK tax.

Payments of UK source interest on the Notes may also be paid without withholding or deduction
for or on account of UK tax where it is paid to a person who belongs in the UK and, at the time the
payment is made, the Issuer reasonably believes (and any person by or through whom interest
on the Notes is paid reasonably believes) that the person beneficially entitled to the income is
within the charge to UK corporation tax as regards the payment of interest or the payment is
made to one of the classes of exempt bodies or persons set out in sections 935 to 937 of the Act
(such that the interest constitutes an “excepted payment” under section 930 of the Act), provided
that HMRC has not given a direction that the interest should be paid under deduction of tax.

Payments of UK source interest on the Notes may be made without withholding or deduction on
account of UK income tax if the Notes have a maturity date of less than one year from the date of
issue and are not issued under arrangements the effect of which is to render such Notes part of a
borrowing with a total term of a year or more.

In other cases, UK income tax must generally be withheld at the basic rate (currently 20%) from
payments of interest on the Notes (where such interest has a UK source), subject to any direction
to the contrary by HMRC under any applicable double taxation treaty.

2. Provision of Information

Holders should note that where any interest on the Notes is paid to them (or to any person acting
on their behalf) by any person in the UK acting on behalf of the Issuer (a “paying agent”), or is
received by any person in the UK acting on behalf of the relevant Holder (other than solely by
clearing or arranging the clearing of a cheque) (a “collecting agent”), then the Issuer, the paying
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agent or the collecting agent (as the case may be) may, in certain cases, be required to supply to
HMRC details of the payment and certain details relating to the Holder of a Note (including the
Holder’s name and address and the amount of interest paid or received). HMRC has power to
obtain this information whether or not the interest has been paid subject to withholding or deduc-
tion for or on account of UK income tax and whether or not the Holder of a Note is resident in the
UK for UK tax purposes. Where the Holder is not so resident, the details provided to HMRC may,
in certain cases, be passed by HMRC to the tax authorities of the jurisdiction in which the Holder
is resident for taxation purposes. HMRC also has the power to obtain such information where
such persons make payments on the redemption of any Notes which are deeply discounted secu-
rities for the purposes of the Income Tax (Trading and Other Income) Act 2005, although HMRC
published practice indicates that it will not exercise its power to require this information in respect
of amounts payable on deeply discounted securities where such amounts are paid on or before
5 April 2010.

3. Other Rules Relating to UK Withholding Tax

The references to “interest” above mean “interest” as understood in UK tax law. The statements
in paragraph 1 above do not take any account of any different definitions of “interest” which may
prevail under any other law or which may be created by the terms and conditions of the Notes or
any related documentation.

Notes may be issued at a discount (i.e. at an issue price of less than 100% of their principal
amount). Any payments in respect of the accrued discount element on any such Notes will not be
made subject to any UK withholding tax as long as they do not constitute payments in respect of
interest, but may be subject to the reporting requirements as outlined above.

Where Notes are issued on terms that a premium is or may be payable on redemption, as opposed
to being issued at a discount, then it is possible that any such element of premium may constitute
a payment of interest. Payments of interest are subject to UK withholding tax and reporting
requirements as outlined in the paragraphs above.

Where interest has been paid under deduction of UK income tax, Holders who are not resident in
the UK may be able to recover all or part of the tax deducted if there is an appropriate provision
in any applicable double taxation treaty.
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12. GENERAL INFORMATION

12.1 Selling Restrictions
General

Each Dealer has represented and agreed that it will comply to the best of its knowledge and belief,
with all applicable laws and regulations in force in any jurisdiction in which it purchases, offers, sells
or delivers Notes or possesses or distributes the Base Prospectus and will obtain any consent,
approval or permission required by it for the purchase, offer, sale or delivery by it of Notes under the
laws and regulations in force in any jurisdiction to which it is subject or in which it makes such pur-
chases, offers, sales or deliveries and that neither the Issuer nor any other Dealer shall have any
responsibility therefor.

With regard to eachTranche, the relevant Dealer will be required to comply with such other additional
restrictions as the Issuer and the relevant Dealer shall agree and as shall be set out in the applicable
Final Terms.

United States of America

(a) Each Dealer has acknowledged that the Notes have not been and will not be registered under the
Securities Act, and, except as provided in the relevant Final Terms with respect to Notes with a
maturity on the issue date of one year or less, may not be offered or sold within the United States
or to, or for the account or benefit of, United States persons except in accordance with Regulation
S under the Securities Act or pursuant to an exemption from the registration requirements of the
Securities Act.

(b) Except as provided in the relevant Final Terms with respect to Notes with a maturity on the issue
date of one year or less, each Dealer has represented and agreed that it has offered and sold any
Notes, and will offer and sell any Notes (i) as part of their distribution at any time and (ii) other-
wise until 40 days after the completion of the distribution of all Notes of theTranche of which such
Notes are a part, as determined and notified as provided below, only in accordance with Rule 903
of Regulation S under the Securities Act.

Accordingly, each Dealer has further represented and agreed that neither it, its affiliates nor any
persons acting on its or their behalf have engaged or will engage in any directed selling efforts
with respect to any Note, and it and they have complied and will comply with the offering restric-
tions requirements of Regulation S.

(c) Each Dealer who has purchased Notes of aTranche hereunder (or in the case of a sale of aTranche
of Notes issued to or through more than one Dealer, each of such Dealers as to the Notes of such
Tranche purchased by or through it or, in the case of a syndicated issue, the relevant Lead Man-
ager) shall determine and notify to the Fiscal Agent the completion of the distribution of the Notes
of such Tranche. On the basis of such notification or notifications, the Fiscal Agent has agreed to
notify such Dealer/Lead Manager of the end of the restricted period with respect to such Tranche.
Each Dealer also represented and agreed that, at or prior to confirmation of any sale of Notes, it
will have sent to each distributor, dealer or person receiving a selling concession, fee or other
remuneration that purchases Notes from it during the restricted period a confirmation or notice to
substantially the following effect:

“The Securities covered hereby have not been registered under the U.S. Securities Act of 1933
(the “Securities Act”) and no Dealer (or persons covered by Rule 903 (c)(2)(iv)) may offer or sell
any Notes constituting part of its allotment within the United States or to, or for the account or
benefit of, U.S. persons except in accordance with Rule 903 or Rule 904 Regulation S under the
Securities Act. Terms used above have the meanings given to them by Regulation S*

Terms used in the above paragraph have the meanings given to them by Regulation S.

Each Dealer has represented and agreed that it has not entered and will not enter into any con-
tractual arrangement with respect to the distribution or delivery of Notes, except with its affiliates
or with the prior written consent of the Issuer.
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(d) Notes, other than Notes with an initial maturity of one year or less, will be issued in accordance
with the provisions of United States Treasury Regulation Section 1.163-5(c)(2)(i)(D) (the “TEFRA D
Rules”), or in accordance with the provisions of United States Treasury Regulation Section 1.163-
5(c)(2)(i)(C) (the “TEFRA C Rules”), as specified in the applicable Final Terms.

In addition, in respect of Notes issued in accordance with the TEFRA D Rules, each Dealer has
represented and agreed that:

(i) except to the extent permitted under United States Treasury Regulation Section 1.163-
5(c)(2)(i)(D), (x) it has not offered or sold, and during the restricted period will not offer or sell,
Notes in bearer form to a person who is within the United States or its possessions or to a
United States person, and (y) such Dealer has not delivered and will not deliver within the
United States or its possessions definitive Notes in bearer form that are sold during the
restricted period;

(ii) it has and throughout the restricted period will have in effect procedures reasonably designed
to ensure that its employees or agents who are directly engaged in selling Notes in bearer
form are aware that such Notes may not be offered or sold during the restricted period to a
person who is within the United States or its possessions or to a United States person, except
as permitted by the TEFRA D Rules;

(iii) if such Dealer is a United States person, it represented that it is acquiring the Notes in bearer
form for purposes of resale in connection with their original issuance and if such Dealer retains
Notes in bearer form for its own account, it will only do so in accordance with the require-
ments of United States Treasury Regulation Section 1.163-5(c)(2)(i)(D)(6); and

(iv) with respect to each affiliate that acquires from such Dealer Notes in bearer form for the pur-
poses of offering or selling such Notes during the restricted period, such Dealer either (x)
repeats and confirms the agreements contained in sub-clauses (i), (ii) and (iii) on such affiliate’s
behalf or (y) agrees that it will obtain from such affiliate for the benefit of the Issuer the repre-
sentations and agreements contained in sub-clauses (i), (ii) and (iii).

Terms used in the above paragraph have the meanings given to them by the United States Inter-
nal Revenue Code and regulations thereunder, including the TEFRA D Rules.

In addition, where the TEFRA C Rules are specified in the relevant Final Terms as being applicable
to any Tranche of Notes, Notes in bearer form must be issued and delivered outside the United
States and its possessions in connection with their original issuance. Each Dealer has represented
and agreed that it has not offered sold or delivered and will not offer, sell or deliver, directly or
indirectly, Notes in bearer form within the United States or its possessions in connection with
their original issuance. Further, each Dealer has represented and agreed in connection with the
original issuance of Notes in bearer form, that it has not communicated, and will not communi-
cate, directly or indirectly, with a prospective purchaser if such purchaser is within the United
States or its possessions and will not otherwise involve its United States office in the offer or sale
of Notes in bearer form. Terms used in this paragraph have the meanings given to them by the
United States Internal Revenue Code and regulations thereunder, including the TEFRA C Rules.

(e) Each issue of index-, commodity- or currency-linked Notes shall be subject to such additional
United States selling restrictions as the Issuer and the relevant Dealer may agree as a term of the
issue and purchase of such Notes, which additional selling restrictions shall be set out in the Final
Terms. Each Dealer has represented and agreed that it shall offer, sell and deliver such Notes only
in compliance with such additional United States selling restrictions.

European Economic Area

In relation to each Member State of the European Economic Area (the EU plus Iceland, Norway and
Liechtenstein) which has implemented the Prospectus Directive (each, a “Relevant Member State”),
each Dealer has represented and agreed that with effect from and including the date on which the
Prospectus Directive is implemented in that Relevant Member State (the “Relevant Implementation
Date”) it has not made and will not make an offer of Notes which are the subject of the offering con-
templated by this Prospectus as completed by the Final Terms in relation thereto to the public in that
Relevant Member State except that it may, with effect from and including the Relevant Implementa-
tion Date, make an offer of Notes to the public in that Relevant Member State:
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(a) if the Final Terms in relation to the Notes specify that an offer of those Notes may be made other
than pursuant to Article 3 (2) of the Prospectus Directive in that Relevant Member State (a “Non-
exempt Offer”), following the date of publication of a prospectus in relation to such Notes which
has been approved by the competent authority in that Relevant Member State or, where appropri-
ate, approved in another Relevant Member State and notified to the competent authority in that
Relevant Member State, provided that any such prospectus has subsequently been completed by
the Final Terms contemplating such Non-exempt Offer, in accordance with the Prospectus Direc-
tive, in the period beginning and ending on the dates specified in such prospectus or Final Terms,
as applicable;

(b) at any time to legal entities which are authorised or regulated to operate in the financial markets
or, if not so authorised or regulated, whose corporate purpose is solely to invest in securities;

(c) at any time to any legal entity which has two or more of (1) an average of at least 250 employees
during the last financial year; (2) a total balance sheet of more than EUR 43,000,000 and (3) an
annual net turnover of more than EUR 50,000,000, as shown in its last annual or consolidated
accounts;

(d) at any time to fewer than 100 natural or legal persons (other than qualified investors as defined in
the Prospectus Directive) subject to obtaining the prior consent of the relevant Dealer or Dealers
nominated by the Issuer for any such offer; or

(e) at any time in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of Notes referred to in (b) to (e) above shall require the Issuer or any
Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a pro-
spectus pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of Notes to the public” in relation to any
Notes in any Relevant Member State means the communication in any form and by any means of
sufficient information on the terms of the offer and the Notes to be offered so as to enable an inves-
tor to decide to purchase or subscribe the Notes, as the same may be varied in that Member State by
any measure implementing the Prospectus Directive in that Member State and the expression “Pro-
spectus Directive” means Directive 2003/71/EC and includes any relevant implementing measure in
each Relevant Member State.

United Kingdom of Great Britain and Northern Ireland (“United Kingdom”)

Each Dealer has represented and agreed and each further Dealer appointed under the Programme
will be required to represent and agree that:

(i) in relation to Notes which have a maturity of less than one year, (a) it is a person whose ordinary
activities involve it in acquiring, holding, managing or disposing of investments (as principal or
agent) for the purposes of its business and (b) it has not offered or sold and will not offer or sell
any such Notes other than to persons whose ordinary activities involve them in acquiring, hold-
ing, managing or disposing of investments (as principal or agent) for the purposes of their busi-
nesses or who it is reasonable to expect will acquire, hold, manage or dispose of investments (as
principal or agent) for the purposes of their businesses where the issue of the Notes would other-
wise constitute a contravention of Section 19 of the FSMA by the Issuer;

(ii) it has only communicated or caused to be communicated and will only communicate or cause to
be communicated any invitation or inducement to engage in investment activity (within the mean-
ing of Section 21 of the FSMA) received by it in connection with the issue or sale of any Notes in
circumstances in which Section 21(1) of the FSMA does not apply to the Issuer; and

(iii) it has complied and will comply with all applicable provisions of the FSMA with respect to any-
thing done by it in relation to any Notes in, from or otherwise involving the United Kingdom.

The Netherlands

Bearer Zero Coupon Notes (as defined below) in definitive form of any Issuer may only be trans-
ferred or accepted through the mediation of either the Issuer or a member of Euronext Amsterdam
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N.V. with due observance of the Dutch Savings Certificates Act (Wet inzake spaarbewijzen) of 21 May
1985 (as amended) and its implementing regulations. No such mediation is required: (a) in respect of
the transfer and acceptance of rights representing an interest in a Zero Coupon Note in global form
or (b) in respect of the initial issue of Zero Coupon Notes in definitive form to the first holders therof,
or (c) in respect of the transfer and acceptance of Zero Coupon Notes in definitive form between
individuals not acting in the conduct of a profession or trade, or (d) in respect of the issue and trad-
ing of such Zero Coupon Notes within, from or into The Netherlands if all Zero Coupon Notes (either
in definitive form or as rights representing an interest in a Zero Coupon Note in global form) of any
particular Series are issued outsideThe Netherlands and are not distributed inThe Netherlands in the
course of initial distribution or immediately thereafter. As used herein “Zero Coupon Notes” are
Notes that are in bearer form and that constitute a claim for a fixed sum against the Issuer and on
which interest does not become due during their tenor or on which no interest is due whatsoever.

France

Each Dealer has agreed that Notes in connection with their initial distribution, have not been offered
or sold and will not be offered or sold, directly or indirectly, to the public in France, and that, in con-
nection with their initial distribution, it has not distributed and will not distribute or cause to be dis-
tributed to the public in France the Base Prospectus or any other offering material relating to the
Notes. Nevertheless, the Notes, in connection with their initial distribution, can be offered or sold
and the Base Prospectus or any amendment, supplement or replacement thereto or any material
relating to the Notes may be distributed or caused to be distributed to any French Qualified Investor
(investisseur qualifié), or to a limited circle of investors (cercle restreint d’investisseurs), as defined
by article L.411-2-11 of the French Monetary and F