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€5,000,000,000
Bayer Aktiengesellschaft

(incorporated in the Federal Republic of Germany)
as Guarantor issued by

Bayer Capital Corporation B.V.

(incorporated in The Netherlands)

€750,000,000 Floating Rate Notes due June 26, 2022
ISIN XS1840614736, Common Code 184061473 and German Securities Code
(WKN) A192DN
Issue Price: 100.000%

and

€1,000,000,000 0.625% Notes due December 15, 2022
ISIN XS1840614900, Common Code 184061490 and German Securities Code
(WKN) A192DP
Issue Price: 99.772%

and

€1,750,000,000 1.500% Notes due June 26, 2026
ISIN XS1840618059, Common Code 184061805 and German Securities Code
(WKN) A192DQ
Issue Price: 99.589%

and

€1,500,000,000 2.125% Notes due December 15, 2029
ISIN XS1840618216, Common Code 184061821 and German Securities Code
(WKN) A192DR
Issue Price: 99.143%

Pursuant to this offering memorandum (the “Offering Memorandum”), Bayer Capital Corporation B.V.
(the “Issuer” or “Bayer Capital Corp”) will issue on June 26, 2018 (i) €750,000,000 floating rate notes
due June 26, 2022 (the “Floating Rate Notes 2022”), (ii)€1,000,000,000 0.625% notes due
December 15, 2022 (the “Fixed Rate Notes 2022”), (iii) €1,750,000,000 1.500% notes due June 26,
2026 (the “Notes 2026”) and (iv) €1,500,000,000 2.125% notes due December 15, 2029 (the
“Notes 2029” and, together with the Floating Rate Notes 2022, the Fixed Rate Notes 2022 and the
Notes 2026, the “Notes”). The Floating Rate Notes 2022 will bear interest at a floating rate of interest (3-
month EURIBOR plus a margin of 55 bps per year), the Fixed Rate Notes 2022 will bear interest at a rate
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of 0.625% per year, the Notes 2026 will bear interest at a rate of 1.500% per year and the Notes 2029
will bear interest at a rate of 2.125% per year. The Issuer will pay interest on the Floating Rate Notes 2022
in arrears on March 26, June 26, September 26 and December 26 in each year, interest on the Fixed
Rate Notes 2022 and the Notes 2029 in arrears on December 15 in each year and interest on the
Notes 2026 in arrears on June 26 in each year. The first payment of interest on the Floating Rate
Note 2022 shall be made on September 26, 2018, on the Fixed Rate Notes 2022 and the Notes 2029 on
December 15, 2018 (short first coupon), respectively, and on the Notes 2026 on June 26, 2019. The
Notes, which are governed by the laws of the Federal Republic of Germany (“Germany”), and all Notes
will be issued in a denomination of €100,000.

The Notes will constitute unconditional, 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 accorded priority under mandatory provisions of statutory law. The
Notes will be unconditionally and irrevocably guaranteed by Bayer Aktiengesellschaft, Leverkusen,
Germany (hereinafter referred to as “Bayer AG” or the “Company” or the “Guarantor”, and together with
its subsidiaries, including as of June 7, 2018 Monsanto Company, St. Louis, Missouri, United States
(“Monsanto Company”) and its subsidiaries, “Bayer,” “we,” “us,” “our,” the “Bayer Group” or the
“Group”). The Guarantor’'s guarantee of the Notes (the “Guarantee”) will be unconditional, unsecured
and unsubordinated and will rank pari passu with all other unsecured and unsubordinated obligations of
the Guarantor, unless such obligations are accorded priority under mandatory provisions of statutory law.
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Unless previously redeemed or purchased and cancelled in accordance with its relevant terms and
conditions of the Notes (“Terms and Conditions”), the Floating Rate Notes 2022 will be redeemed at par
on June 26, 2022, the Fixed Rate Notes 2022 will be redeemed at par on December 15, 2022, the
Notes 2026 will be redeemed at par on June 26, 2026 and the Notes 2029 will be redeemed at par on
December 15, 2029. Each and any series of Notes may also be redeemed before this date, in whole but
not in part, at their principal amount, together with, if applicable, accrued interest, in the event of certain
changes in taxation, see “Overview of the terms and conditions of the Notes and the Guarantee — Early
Redemption for Reasons of Taxation”. The Issuer will have the option to redeem the Fixed Rate
Notes 2022, the Notes 2026 and the Notes 2029 prior to maturity, in whole but not in part, at their principal
amount, together with accrued interest, if applicable, and a premium, see “Overview of the terms and
conditions of the Notes and the Guarantee — Early Redemption at the Option of the Issuer”. If a change
of control occurs, each of the holders of Notes (the “Holders® and each a “Holder*) will have the option
to require the Issuer to redeem or, at the Issuer’s option, repurchase all or part of the Notes held by such
Holder at their principal amount together with, if applicable, accrued interest, see “Overview of the terms
and conditions of the Notes and the Guarantee — Early Redemption at the Option of the Holders upon a
Change of Control”.

On issue, the Notes are rated BBB by S&P Global Ratings (“S&P”), Baal by Moody’s Investors Service
Limited (“Moody’s”) and A- by Fitch Ratings (“Fitch”). At the date of this Offering Memorandum, the
Guarantor has a long-term corporate rating of BBB (stable outlook) assigned by S&P, Baal (negative
outlook) assigned by Moody’s and A- assigned by Fitch (stable outlook). A rating is not a recommendation
to buy, sell or hold securities and may be subject to suspension, change or withdrawal at any time by the
assigning rating agency. At the date of this Offering Memorandum, S&P, Moody’'s and Fitch are
established in the European Union, registered under Regulation (EC) no. 1060/2009 of the European
Parliament and of the Council dated 16 September 2009 on credit rating agencies, as amended (the
“CRA Regulation”) and included in the list of registered credit rating agencies published by the European
Securities and Markets Authority on its website (www.esma.europa.eu) in accordance with the CRA
Regulation.

The Notes have not been and will not be registered under the U.S. Securities Act of 1933, as
amended (the “Securities Act”) and are being offered and sold in transactions outside the United
States of America (“United States” or “US”) to non-U.S. persons (as defined in Regulation S under
the Securities Act (“Regulation S”)) in reliance on Regulation S under the Securities Act.
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Each series of the Notes will initially be represented by a temporary global bearer note (each a
“Temporary Global Note”), without interest coupons. The Notes are issued in new global note (“NGN”)
form and will be delivered on or around the issue date (the “Issue Date”) to a common safekeeper
(“Common Safekeeper”) for Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking, société
anonyme, Luxembourg (“CBL”, and, together with Euroclear, the “Clearing System”). The Temporary
Global Note will be exchangeable in whole or in part for a permanent global bearer note (each a
“Permanent Global Note” and, together with the respective Temporary Global Note, the “Global Notes”)
without interest coupons, not earlier than 40 days after the Issue Date, upon certification as to non-U.S.
beneficial ownership. The Global Notes are intended to be eligible collateral for Eurosystems monetary
policy. Whether NGNs are recognizable as eligible collateral for Eurosystem monetary policy and intra-
day credit operations will depend upon satisfaction of the Eurosystem eligibility criteria.

Prospective investors should be aware that an investment in the Notes involves risks and that if
certain risks, in particular those described under “Risk Factors”, occur, the investors may lose all
or avery substantial part of their investment.

This Offering Memorandum has been prepared on the basis that all offers of the Notes will be made
pursuant to an exemption under European Union’s Directive 2003/71/EC, as amended (“Prospectus
Directive”), from the requirement to produce a prospectus in connection with offers of the Notes and is
thus, for the purposes of the offering of the Notes, not a prospectus within the meaning of the Prospectus
Directive. Accordingly, any person making or intending to make any offer within the European Economic
Area (“EEA”) of the Notes which are the subject of the offering contemplated in this Offering Memorandum
should only do so in circumstances in which no obligation arises for the Issuer, the Guarantor, the Joint
Bookrunners or the Co-Managers to produce a prospectus for such offers. None of the Issuer, the
Guarantor, the Joint Bookrunners and the Co-Managers has authorized, nor do they authorize, the
making of any offer of the Notes through any financial intermediary, other than offers made by the Joint
Bookrunners or the Co-Managers which constitute the final placement of the Notes contemplated in this
Offering Memorandum.

Application has been made to the Luxembourg Stock Exchange for the Notes to be listed on the Official
List of the Luxembourg Stock Exchange and to be admitted to trading on the Luxembourg Stock
Exchange’s Regulated Market (the “Listing”). The Luxembourg Stock Exchange’s Regulated Market is a
regulated market for the purposes of Directive 2014/65/EU of the European Parliament and of the Council
of 21 April 2004 on Markets in Financial Instruments (as amended, “MiFID 1I”). Only for purposes of the
Listing, this Offering Memorandum constitutes a prospectus within the meaning of the Prospectus
Directive, i.e. a listing prospectus according to Article 3.3 of the Prospectus Directive. By approving a
prospectus, the Commission de Surveillance du Secteur Financier (the “CSSF”) shall give no undertaking
as to the economic and financial soundness of the operation or the quality or solvency of the issuer
pursuant to Article 7(7) Loi relative aux prospectus pour valeurs mobilieres.

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered,
sold or otherwise made available to any retail investor in the EEA. For these purposes, a retail investor
means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of MiFID
II; or (i) a customer within the meaning of Directive 2002/92/EC (as amended, the "Insurance Mediation
Directive"), where that customer would not qualify as a professional client as defined in point (10) of
Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in the Prospectus Directive. Consequently,
no key information document required by Regulation (EU) No 1286/2014 (as amended, the "PRIIPs
Regulation") for offering or selling the Notes or otherwise making them available to retail investors in the
EEA has been prepared and therefore offering or selling the Notes or otherwise making them available
to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.
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This Offering Memorandum does not constitute an offer to sell, or the solicitation of an offer to buy Notes
in any jurisdiction where such offer or solicitation is unlawful. The Notes are subject to U.S. tax law
requirements and may, subject to certain exceptions, not be offered, sold or delivered within the United
States or to U.S. persons. For a further description of certain restrictions on the offering and sale of the
Notes and on the distribution of this Offering Memorandum, see “4.2 Selling Restrictions” below.

The date of this Offering Memorandum is June 22, 2018

Joint Bookrunners

Barclays BNP PARIBAS Citigroup Credit Suisse
Banca IMI Banco Bilbao Credit Agricole Commerzbank Deutsche Bank
Vizcaya Argentaria CiB
ING Santander SMBC Nikko Société Générale UniCredit Bank
Corporate & Corporate &
Investment Banking Investment Banking

Co-Managers

BayernLB BNY Mellon Capital Markets EMEA Limited Helaba

NatWest Markets SEB Standard Chartered Bank
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RESPONSIBILITY STATEMENT

Bayer AG with its registered office in Leverkusen, Germany, and Bayer Capital Corp with its registered
office in Mijdrecht, The Netherlands, are solely responsible for the information given in this Offering Memorandum
and for the information which will be contained in the Terms and Conditions (as defined herein). The Issuer and
the Guarantor hereby declare that, having taken all reasonable care to ensure that such is the case, the information
contained in this Offering Memorandum for which they are responsible, is, to the best of their knowledge, in
accordance with the facts and contains no omission likely to affect its import. This Offering Memorandum should
be read and understood in conjunction with all documents incorporated herein by reference.

NOTICE

This Offering Memorandum should be read and construed with any supplement thereto and with any other
documents incorporated by reference in relation to the Notes.

This Offering Memorandum is confidential and is being furnished by (i) Barclays Bank PLC (“Barclays”),
BNP Paribas (“BNP Paribas”), Citigroup Global Markets Limited (“Citigroup”), Credit Suisse Securities (Europe)
Limited (“Credit Suisse”), Banca IMI S.p.A. (“Banca IMI”), Banco Bilbao Vizcaya Argentaria, S.A. (“Banco Bilbao
Vizcaya Argentaria, S.A.”), Banco Santander, S.A. (“Santander Corporate & Investment Banking”),
Commerzbank Aktiengesellschaft (“Commerzbank”), Crédit Agricole Corporate and Investment Bank (“Credit
Agricole CIB”), Deutsche Bank AG, London Branch (“Deutsche Bank”), ING Bank N.V. (“ING”), SMBC Nikko
Capital Markets Limited (“SMBC Nikko”), Société Générale (“Société Générale Corporate & Investment
Banking”) and UniCredit Bank AG (“UniCredit Bank”) (together the “Joint Bookrunners”) and (ii) Bayerische
Landesbank (“BayernLB”), BNY Mellon Capital Markets EMEA Limited (“BNY Mellon Capital Markets EMEA
Limited”), Landesbank Hessen-Thiringen Girozentrale (“Helaba”), NatWest Markets Plc (“NatWest Markets
Plc”), Skandinaviska Enskilda Banken AB (publ) (“SEB”) and Standard Chartered Bank (“Standard Chartered
Bank”) (together the “Co-Managers”) solely for the purpose of enabling prospective investors to consider the
purchase of the Notes described herein. The information contained in this Offering Memorandum has been
provided by the Issuer and the Guarantor and the other sources identified herein. To the fullest extent permitted by
law, no representation or warranty is made or implied by the Joint Bookrunners, the Co-Managers or any of their
affiliates, and neither the Joint Bookrunners, the Co-Managers nor any of their affiliates make any representation
or warranty or accept any responsibility, as to the accuracy or completeness of the information contained in this
Offering Memorandum or for any statement purported to be made by or on behalf of the Joint Bookrunners or the
Co-Managers. Investors in the Notes must solely rely on the information contained in this Offering Memorandum.

No person has been authorized to provide any information or to make any representation concerning
Bayer or the Notes (other than as contained in this Offering Memorandum) and, if provided or made, any such
information or representation should not be relied upon as having been authorized by Bayer, the Joint Bookrunners,
the Co-Managers or their respective affiliates. In making an investment decision, investors must rely on their own
examination of the Issuer, Bayer, and the terms of the offering, including the merits and risks involved. Any decision
to purchase Notes solely be based on this Offering Memorandum.

Any reproduction or distribution of this Offering Memorandum, in whole or in part, and any disclosure of
its contents or use of any information contained herein for any purpose other than considering an investment in the
Notes is prohibited. Each offeree of the Notes, by accepting delivery of this Offering Memorandum, agrees to the
foregoing.

The Issuer and the Guarantor have confirmed to the Joint Bookrunners and the Co-Managers that this
Offering Memorandum is true and accurate in all material respects and is not misleading; that any opinions and
intentions expressed herein are honestly held and based on reasonable assumptions; that there are no other facts
with respect to the Issuer and the Guarantor, the omission of which would make this Offering Memorandum as a
whole or any statement herein or opinions or intentions expressed herein misleading in any material respect; and
that all reasonable enquiries have been made to verify the foregoing.

To the fullest extent permitted by law, the Joint Bookrunners and the Co-Managers do not accept any
responsibility for the contents of this Offering Memorandum or for any other statements made or purported to be
made by the Joint Bookrunners and the Co-Managers or on their behalf in connection with the Issuer, the
Guarantor, the Notes or the Guarantee. Accordingly, the Joint Bookrunners and the Co-Managers disclaim all and
any liability whether arising in tort or contract or otherwise which it might otherwise have in respect of this Offering
Memorandum or any such statement.

The Joint Bookrunners and the Co-Managers are acting exclusively for the Issuer and the Guarantor and
no other person in connection with the offering of the Notes. They will not regard any other person (whether or not
a recipient of this document) as their client in relation to the offering of the Notes and will not be responsible to
anyone other than the Issuer and the Guarantor for providing the protections afforded to their respective clients or
for giving advice in relation to the offering or any transaction or arrangement referred to herein.

Neither the delivery of this Offering Memorandum nor the offering, sale or delivery of Notes and the
Guarantee shall, in any circumstances, create any implication that the information contained in this Offering



Memorandum is true subsequent to the date upon which this Offering Memorandum has been published or most
recently amended or supplemented, or that there has been no adverse change in the financial position of the Issuer
and the Guarantor after the date hereof or, as the case may be, the date upon which this Offering Memorandum
has been most recently supplemented or the balance sheet date of the most recent financial statements which are
deemed to be incorporated into this Offering Memorandum by reference or that any other information supplied in
connection with the Notes is correct at any time subsequent to the date on which it is supplied or, if different, the
date indicated in the document containing the same.

None of the Issuer, the Guarantor, the Joint Bookrunners and the Co-Managers nor any of their respective
representatives, is making any representation to any offeree or purchaser of the Notes regarding the legality of an
investment in the Notes by such offeree or purchaser under the laws applicable to such offeree or purchaser.
Prospective investors should not construe anything in this Offering Memorandum as legal, tax, business or financial
advice. Each investor should consult with his or her own advisors as to the legal, tax, business, financial and related
aspects of purchases of Notes and the Guarantee.

This document may only be communicated or caused to be communicated in circumstances in which
Section 21 para. 1 of the United Kingdom Financial Services and Markets Act 2000, as amended (“FSMA”) does

not apply.

The Notes have not been and will not be registered under the Securities Act and are subject to U.S. tax
law requirements. Subject to certain exceptions, Notes may not be offered, sold or delivered within the United
States or to U.S. persons; see “4.2 Selling Restrictions”.

The distribution of this Offering Memorandum as well as the offering, sale, and delivery of the Notes in
certain jurisdictions may be restricted by law. Persons into whose possession this Offering Memorandum comes
are required by the Issuer, the Guarantor, the Joint Bookrunners and the Co-Managers to inform themselves about
and to observe any such restrictions. This Offering Memorandum does not constitute an offer of, or an invitation to
purchase, any of the Notes in any jurisdiction in which such offer, exercise or invitation would be unlawful. None of
the Issuer, the Guarantor, the Joint Bookrunners and the Co-Managers accepts any legal responsibility for any
violation by any person, whether or not a prospective investor, of any such restrictions.

Persons into whose possession this Offering Memorandum comes are required by the Issuer, the
Guarantor, the Joint Bookrunners and the Co-Managers to inform themselves about and to observe any such
restrictions. For a description of certain restrictions on offers, sales and deliveries of Notes and on the distribution
of this Offering Memorandum and other offering material relating to the Notes, see “4.2 Selling Restrictions”.

This Offering Memorandum may not be used for the purpose of an offer or solicitation by anyone
in any jurisdiction in which such offer or solicitation is not authorized or to any person to whom it would
be unlawful to make such an offer or solicitation.

This Offering Memorandum does not constitute an offer or an invitation to subscribe for or purchase the
Notes and should not be considered as a recommendation by the Issuer, the Guarantor, the Joint Bookrunners or
the Co-Managers that any recipient of this Offering Memorandum should subscribe for, or purchase, Notes. Each
recipient of this Offering Memorandum shall be taken to have made its own investigation and appraisal of the
condition (financial or otherwise) of the Issuer and the Guarantor.

IN CONNECTION WITH THE ISSUE OF THE NOTES, CREDIT SUISSE SECURITIES (EUROPE)
LIMITED AS STABILIZATION MANAGER MAY OVERALLOT THE NOTES OR EFFECT TRANSACTIONS
WITH A VIEW TO SUPPORTING THE MARKET PRICE OF THE NOTES AT A LEVEL HIGHER THAN THAT
WHICH MIGHT OTHERWISE PREVAIL. HOWEVER, THERE IS NO ASSURANCE THAT CREDIT SUISSE
SECURITIES (EUROPE) LIMITED WILL UNDERTAKE STABILIZATION ACTION. ANY STABILIZATION
ACTION MAY BEGIN ON OR AFTER THE DATE ON WHICH ADEQUATE PUBLIC DISCLOSURE OF THE
TERMS OF THE OFFER OF THE 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 NOTES. ANY STABILIZATION ACTION OR OVERALLOTMENT
MUST BE CONDUCTED BY CREDIT SUISSE SECURITIES (EUROPE) LIMITED IN ACCORDANCE WITH ALL
APPLICABLE LAWS AND REGULATIONS.

This Offering Memorandum contains assessments of market data and information derived therefrom
which could not be obtained from any independent sources. Such information is based on the Issuer's and the
Guarantor’'s own internal assessments and may therefore deviate from the assessments of competitors of Bayer
or future statistics by independent sources. As regards the market positions of Bayer, Bayer’s own estimations are
mainly based on company data which is either derived from information by competitors or from data provided by
independent research companies.

The language of this Offering Memorandum is English. The German text of the Terms and Conditions is
controlling and binding; the English-language text of the Terms and Conditions constitutes a convenience
translation. The financial statements listed in the section “19.1 Bayer Information” are translations of the respective
German-language financial statements.



BENCHMARK REGULATION

Amounts payable under the Floating Rate Notes 2022 are calculated by reference to the Euro Interbank
Offered Rate (“EURIBOR”), which is provided by the European Money Market Institute (the “Administrator”). As
at the date of Offering Memorandum, the Administrator does not appear on the register of administrators and
benchmarks established and maintained by the European Securities and Markets Authority (‘ESMA”) pursuant to
article 36 of the Benchmark Regulation (Regulation (EU) 2016/1011) (the “Benchmark Regulation”). As far as the
Issuer and the Guarantor are aware, the transitional provisions in Article 51 of the Benchmark Regulation apply,
such that the Administrator is not currently required to obtain authorisation or registration (or, if located outside the
European Union, recognition, endorsement or equivalence).

PROFESSIONAL INVESTORS AND ELIGIBLE COUNTERPARTIES ONLY TARGET MARKET

Solely for the purposes of each manufacturer’s product approval process, the target market assessment
in respect of the Notes has led to the conclusion that: (i) the target market for the Notes is eligible counterparties
and professional clients only, each as defined in Directive 2014/65/EU (as amended, "MiFID 1I"); and (ii) all
channels for distribution of the Notes to eligible counterparties and professional clients are appropriate. Any person
subsequently offering, selling or recommending the Notes (a "distributor") should take into consideration the
manufacturers’ target market assessment; however, a distributor subject to MiFID Il is responsible for undertaking
its own target market assessment in respect of the Notes (by either adopting or refining the manufacturers’ target
market assessment) and determining appropriate distribution channels.

NOTICE TO CERTAIN EUROPEAN INVESTORS

Notice to Prospective Investors in the European Economic Area

This Offering Memorandum has been prepared on the basis that all offers of the Notes will be made
pursuant to an exemption under the Prospectus Directive from the requirement to produce a prospectus in
connection with offers of securities and is thus, for the purposes of the offering of the Notes, not a prospectus within
the meaning of the Prospectus Directive. Accordingly, any person making or intending to make any offer of the
Notes which are the subject of the offering contemplated in this Offering Memorandum within the EEA should only
do so in circumstances in which no obligation arises for the Issuer, the Guarantor, the Joint Bookrunners or the Co-
Managers to produce a prospectus for such offers. None of the Issuer, the Guarantor, the Joint Bookrunners and
the Co-Managers has authorized, nor does it or do they authorize, the making of any offer of the Notes through
any financial intermediary other than offers made by the Joint Bookrunners and the Co-Managers which constitute
the final placement of the Notes contemplated in this Offering Memorandum.

Notice to Prospective Investors in the United Kingdom

In the United Kingdom, this Offering Memorandum is for distribution only to persons (i) who are investment
professionals falling within Article 19 para. 5 of the FSMA or (ii) falling within Article 49 para. 2 (a) to (d) of the
FSMA (e.g., high net worth companies, unincorporated associations, etc.) or (iii) other persons to whom it may be
lawfully communicated in accordance with the FSMA (all such persons falling within (i) — (iii) together being referred
to as “Relevant Persons”). This Offering Memorandum is directed only at Relevant Persons and must not be acted
on or relied on by persons who are not Relevant Persons. In the United Kingdom, any investment or investment
activity to which this Offering Memorandum relates is available only to Relevant Persons and will be engaged in
only with Relevant Persons.

Prohibition of sales to EEA retail investors

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered,
sold or otherwise made available to any retail investor in the EEA. For these purposes, a retail investor means a
person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of MiFID II; or (ii) a customer
within the meaning of the Insurance Mediation Directive, where that customer would not qualify as a professional
client as defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in the Prospectus
Directive. Consequently, no key information document required by the PRIIPs Regulation for offering or selling the
Notes or otherwise making them available to retail investors in the EEA has been prepared and therefore offering
or selling the Notes or otherwise making them available to any retail investor in the EEA may be unlawful under
the PRIIPs Regulation.



FORWARD-LOOKING STATEMENTS

This Offering Memorandum contains forward-looking statements. A forward-looking statement is any
statement that does not relate to historical facts and events or to facts or events as of the date of this Offering
Memorandum, but rather reflects Bayer’s current beliefs, expectations and assumptions regarding future events.
This applies, in particular, to statements in this Offering Memorandum containing information on future earning
capacity, plans and expectations regarding Bayer's business and management including in relation to the
acquisition of Monsanto Company (together with its consolidated subsidiaries, “Monsanto”), its growth and
profitability, and general economic and regulatory conditions to which it is exposed. The words “aim,” “anticipate,”
“expect,” “intend,” “outlook,” “pipeline,” “plan,” “potential,” “project,” in conjunction with discussions of future
operations, financial performance, Bayer’s strategy for growth, product development, regulatory approvals, market
position and expenditures, are used to identify forward-looking statements. Forward-looking statements in this
Offering Memorandum are based on estimates, assessments and assumptions made to the best of Bayer’s present
knowledge. They are subject to risks, uncertainties and other factors, the occurrence or non-occurrence of which
could cause our actual results, including our financial condition and profitability, to differ materially from or fail to
meet the expectations expressed or implied in the forward-looking statements.
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For a description of the risks that could influence Bayer’'s forward-looking statements, see “1. Risk
Factors.”

Moreover, it should be noted that neither the Issuer nor the Guarantor nor the Joint Bookrunners nor the
Co-Managers assume any obligation, except as required by law, to update any forward-looking statement or to
conform any such statement to actual events or developments.

Note on Financial Information and Figures
Bayer

The financial information related to the Bayer Group contained, or incorporated by reference, in this
Offering Memorandum is extracted or derived from the unaudited condensed consolidated interim financial
statements of Bayer as of and for the three months ended March 31, 2018 prepared in accordance with
International Accounting Standard 34 — Interim Financial Reporting (“IAS 34”), a standard under the International
Financial Reporting Standards as issued by the International Accounting Standards Board and as adopted by the
European Union (“IFRS”) and the audited consolidated financial statements of Bayer as of and for fiscal years
ended December 31, 2016 and December 31, 2017 prepared in accordance with IFRS and the additional
requirements of German commercial law pursuant to Section 315e para. 1 of the German Commercial Code
(Handelsgesetzbuch, the “HGB”) (formerly Section 315a para. 1 of the HGB) or Bayer’s internal and external
accounting records. The financial statements mentioned are incorporated by reference in the section “19.1 Bayer
Information”. The Issuer’'s audited financial statements as of and for the fiscal years ended December 31, 2017
and December 31, 2016 were prepared in accordance with the Netherlands Civil Code.

Where financial information in this Offering Memorandum is labeled “audited,” this means that it was
extracted from the audited consolidated financial statements (IFRS) of Bayer as of and for the fiscal years ended
December 31, 2015, December 31, 2016 and December 31, 2017. The label “unaudited” is used in this Offering
Memorandum to indicate financial information that has been derived either from the unaudited condensed
consolidated iterim financial statements (IAS 34) of Bayer as of and for the three months ended March 31, 2018 or
Bayer’s internal and external accounting records or is based on calculations of financial information from the above-
mentioned sources.

This Offering Memorandum contains the following alternative performance measures: EBIT, EBITDA,
EBIT before special items, EBITDA before special items, Core EBIT, Core EPS, core net income from continuing
operations, net financial debt, net operating profit after tax (“NOPAT”), return on capital employed (“ROCE”) and
currency-adjusted or currency- and portfolio-adjusted change in sales (together the “Alternative Performance
Measures”). For more information on the Alternative Performance Measures, see “8.4 Additional Key Figures for
the Bayer Group.” The Alternative Performance Measures are not recognized as measures under IFRS and should
not be considered as substitutes for figures determined in accordance with IFRS, such as income before income
taxes, income after income taxes, net cash provided by (used in) operating activities or other income statement or
cash flow data, or as measures of profitability or liquidity. The Alternative Performance Measures do not necessarily
indicate whether cash flows will be available and/or sufficient for Bayer's cash requirements, nor is any such
measure indicative of Bayer’s historical operating results. Also, the Alternative Performance Measures are not
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meant to be indicative of future results. Because not all companies calculate these measures and figures in the
same way, Bayer’s presentation of the Alternative Performance Measures is not necessarily comparable with
similarly titled measures used by other companies.

Monsanto

Monsanto Company’s consolidated financial statements as of and for the fiscal years ended August 31,
2015, August 31, 2016 and August 31, 2017 and the notes related thereto incorporated by reference in this Offering
Memorandum as described under “19.2 Monsanto Information” were extracted from Monsanto Company’s annual
report on Form 10-K for the fiscal year ended August 31, 2017, included therein under “ltem 8. Financial
Statements and Supplementary Data.” Monsanto Company’s unaudited consolidated financial statements as of
and for the six months ended February 28, 2018 and the notes related thereto contained, or incorporated by
reference, in this Offering Memorandum under “19.2 Monsanto Information” were extracted from Monsanto
Company’s quarterly report on Form 10-Q for the quarterly period ended February 28, 2018, included therein under
“Item 1. Financial Statements.” Monsanto Company’s financial statements have been prepared in accordance with
generally accepted accounting principles in the United States (“U.S. GAAP”).

Pro Forma Information

Bayer has prepared pro forma financial information dated June 5, 2018 in accordance with European
Commission Regulation (EC) No. 809/2004 of April 29, 2004 to present the material effects of Bayer’s gradual
reduction of its direct interest in Covestro AG in a series of transactions to currently 6.8%, the closing of the
acquisition of Monsanto Company by Bayer (the “Transaction”), including certain divestments related to the
Transaction, and the financing related to the Transaction on the net assets, financial position and results of
operations of Bayer (the “Pro Forma Financial Information”). The Pro Forma Financial Information was not
prepared in accordance with the requirements in Article 11 of Regulation S-X issued by the SEC.

Based on information available at the time of the preparation of the Pro Forma Financial Information,
certain significant adjustments were made to Monsanto’s financial information, which included the alignment of
Monsanto’s reporting periods with Bayer’s reporting periods, the alignment of the presentation principles used by
Monsanto in its historical financial information with the presentation principles used by Bayer in its historical
financial information, the conversion of Monsanto’s historical financial information, which is prepared in accordance
with U.S. GAAP, to Bayer's IFRS accounting principles and the translation of Monsanto’s financial information from
U.S. dollar to euro. In connection with these adjustments, certain assumptions were made, all of which are reflected
in the notes to the Pro Forma Financial Information. The pro forma adjustments made are preliminary and subject
to change. Also see “1.2.14 The pro forma financial information prepared by Bayer is subject to significant
limitations and may not necessarily reflect what Bayer’s financial position and results of operations would have
been, had the integration and consolidation of Monsanto already taken place and may not be indicative of the
financial positions and results of operations that Bayer will achieve in the future.”

Other

In this Offering Memorandum, unless otherwise specified, references to a "Member State” are references
to a Member State of the European Economic Area and references to "€”, "EUR” or "Euro” are to the currency
introduced at the start of the third stage of European economic and monetary union and as defined in Article 2 of
Council Regulation (EC) No 974/98 of 3 May 1998 on the introduction of the euro, as amended. References to
"US$", "USD" and "U.S. dollars" are to the currency of the United States of America. References to "billions” are
to thousands of millions.

Some figures (including percentages) in this Offering Memorandum have been rounded. Figures in the
tables that have been rounded in this way may not add up precisely to the totals included in these tables. In addition,
rounded totals or subtotals in the tables may vary marginally from unrounded figures indicated elsewhere in this
Offering Memorandum.

Parentheses around any figures in the tables indicate negative values.

Websites

For the avoidance of doubt, any websites referred to in this Offering Memorandum are for informational
purposes only and do not form part of this Offering Memorandum.



Trade Names

This Offering Memorandum contains references to trademarks belonging to other entities. Solely for
convenience, trademarks and trade names referred to in this Offering Memorandum may appear withoutthe ® or ™
symbols. We do not intend our use or display of other companies’ trade names or trademarks to imply a relationship
with, or endorsement or sponsorship of us by, any other companies. Such trademarks, trade names and service
marks appearing in this Offering Memorandum are the property of their respective owners.

Sources of Market Data

To the extent not otherwise indicated, the information contained in this Offering Memorandum on market
environment, developments, growth rates, trends and competitive situation in the markets and segments in which
Bayer operates is based on Bayer’s assessment or present estimates or internal calculations of the Company. This
Offering Memorandum also contains estimates of market data and information derived from these estimates that
would not be available from publications issued by market research firms or from any other independent sources.
This information is based on internal estimates of the Company and, as such, may differ from the estimates made
by competitors of Bayer or from data collected in the future by market research firms or other independent sources.

In addition, the following third-party sources were used in the preparation of this Offering Memorandum:

. Phillips McDougall — AgriService, September 2017 (“Phillips McDougall — AgriService 2017”);

. Phillips McDougall — Global Crop Protection and Seed & Trait Market, 2000-2017, March 2017
(“Phillips McDougall — 2000-2017");

. IHS™ Markit, Global Executive Summary, April 2018 (“IHS Markit — Global Executive
Summary”);

. Global Insight, Comparative World Overview, February 2018 (“Global Insight — Comparative
World Overview”);

. CI&A Business Information/Reporting/Analysis — QuintilesIMS Market Prognosis March Update
2017, March 2017 (“Quintiles IMS — Market Prognosis March 2017 Update”);

. CBI — IQVIA Market Prognosis — March 2018 Report, April 2018 (“CBI — IQVIA Market
Prognosis”);

o QuintilesIMS™ — IMS Global Analyses, LEU/PUB MAT Q3 2016, January 2017 (“Quintiles IMS
- MAT Q3 2016");

o Nicholas Hall — DB6 Global Database FY 2016 data — data for full year of 2016 (“Nicholas Hall
— Full Year 2016”);

. Euromonitor — Sun Care Competitors — data for full year of 2016 (“Euromonitor — Sun Care
2016”);

o CMi2i — Bayer AG Shareholder Identification Report May 2018, June 2018 (“CMi2i Survey”).

It should be noted in particular that reference has been made in this Offering Memorandum to information
concerning markets and market trends, which was obtained from third party sources presented above. Where
information in this Offering Memorandum has been sourced from a third party, it has been accurately reproduced.
As far as Bayer is aware and able to ascertain from information published by such third party, no facts have been
omitted which would render the reproduced information inaccurate or misleading.

Bayer has not independently verified the market data and other information on which third parties have
based their studies or the external sources on which Bayer’'s own estimates are based. Therefore, investors should
exercise care when considering such information. Third party studies are often based on information that may not
be exact or appropriate, and their methodology is, by nature, forward-looking and speculative. Moreover, investors
should bear in mind that the Company’s estimates are not always based on such third party market research.

Documents Available for Inspection

For the period during which this Offering Memorandum remains valid, this Offering Memorandum and the
following documents will be available for inspection on the internet at www.investor.bayer.com:
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. the Company’s articles of incorporation (the “Articles of Incorporation”);

. the Company’s unaudited condensed consolidated interim financial statements prepared in
accordance with IAS 34 as of and for the three months ended March 31, 2018; and

. the Company’s audited consolidated financial statements prepared in accordance with IFRS as
of and for the fiscal years ended December 31, 2015, December 31, 2016 and December 31,
2017.

The financial statements referenced above, as also stated in “19.1 Bayer Information”, shall be deemed
to be incorporated by reference in, and to form part of, this Offering Memorandum. All future consolidated financial
statements and condensed consolidated interim financial statements of the Bayer Group will be available from the
Company and the current paying agent. See “15.6 Announcements, Paying Agent and Calculation Agent.” The
consolidated financial statements will also be announced in the German Federal Gazette (Bundesanzeiger).
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OVERVIEW OF THE TERMS AND CONDITIONS OF THE NOTES AND THE GUARANTEE

The following overview contains basic information about the Notes and is not intended to be complete. It does not
contain all the information that is important to making a decision to invest in the Notes. For a more complete
description of the Notes, please refer to the section “Terms and Conditions of the Notes” of this Offering
Memorandum. For more information on the Issuer and on the Guarantor, its business and financial condition and
results of operations, please refer to the section “Description of the Issuer” of this Offering Memorandum. Terms
used in this overview and not otherwise defined herein shall have the meaning ascribed to them in the Terms and

Conditions.

Issuer

Guarantor

Notes

Joint Bookrunners

Co-Managers

Issue Price

Bayer Capital Corporation B.V., with its registered office at
Energieweg 1, 3641 RT Mijdrecht, The Netherlands, and
registered in the commercial register of the Dutch chamber of
commerce (Kamer van Koophandel) under 33160792.

Bayer Aktiengesellschaft, with its registered office at Kaiser-
Wilhelm-Allee 1, 51373 Leverkusen, Federal Republic of
Germany, and registered in the commercial register of the district
court (Amtsgericht) of Cologne under HRB 48248.

Notes in the aggregate principal amount of €5,000,000,000:

e €750,000,000 Notes due June 26, 2022 (the “Floating
Rate Notes 2022")
ISIN XS1840614736, Common Code 184061473 and
German Securities Code (WKN) A192DN

e €1,000,000,000 Notes due December 15, 2022 (the
“Fixed Rate Notes 2022")
ISIN XS1840614900, Common Code 184061490 and
German Securities Code (WKN) A192DP

e €1,750,000,000 Notes due June?26, 2026 (the
“Notes 2026”)
ISIN XS1840618059, Common Code 184061805 and
German Securities Code (WKN) A192DQ

e €1,500,000,000 Notes due December 15, 2029 (the
“Notes 2029”)
ISIN XS1840618216, Common Code 184061821 and
German Securities Code (WKN) A192DR

Barclays Bank PLC, BNP Paribas, Citigroup Global Markets
Limited, Credit Suisse Securities (Europe) Limited, Banca IMI
S.p.A., Banco Bilbao Vizcaya Argentaria, S.A., Banco Santander,
S.A., Commerzbank Aktiengesellschaft, Crédit Agricole Corporate
and Investment Bank, Deutsche Bank AG, London Branch, ING
Bank N.V., SMBC Nikko Capital Markets Limited, Société
Générale and UniCredit Bank AG

Bayerische Landesbank, BNY Mellon Capital Markets EMEA
Limited, Landesbank Hessen-Thiringen Girozentrale, NatWest
Markets Plc, Skandinaviska Enskilda Banken AB (publ) and
Standard Chartered Bank

e 100.000% for the Floating Rate Notes 2022




Issue Date

Maturity Dates

Specified Denomination

Form of Notes

Status of the Notes

Guarantee

Status of the Guarantee

Negative Pledge

Interest on the Notes

e 99.772% for the Fixed Rate Notes 2022
e 99.589% for the Notes 2026
e 99.143% for the Notes 2029

June 26, 2018

e June 26, 2022 for the Floating Rate Notes 2022

e December 15, 2022 for the Fixed Rate Notes 2022
e June 26, 2026 for the Notes 2026

e December 15, 2029 for the Notes 2029

€100,000

Each series of the Notes will initially be represented by a
Temporary Global Note, without interest coupons. The Notes are
issued in new global note form and will be delivered on or around
the Issue Date of the Notes (i.e., June 26, 2018) to a common
safekeeper for Euroclear and Clearstream. Each Temporary
Global Note will be exchangeable in whole or in part for a
Permanent Global Note without interest coupons, not earlier than
40 days after the Issue Date, upon certification as to non-U.S.
beneficial ownership.

The obligations under the Notes constitute unconditional,
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 accorded priority under mandatory provisions
of statutory law.

The Notes will be unconditionally and irrevocably guaranteed by
the Guarantor.

The obligations under the Guarantee constitute unconditional,
unsecured and unsubordinated obligations of the Guarantor and
will rank pari passu with all other unsecured and unsubordinated
obligations of the Guarantor, unless such obligations are accorded
priority under mandatory provisions of statutory law.

Each of the Issuer and the Guarantor undertakes, so long as any
Notes are outstanding, but only up to the time all amounts of
principal and interest have been placed at the disposal of the
Paying Agent, not to provide after the Issue Date of the Notes any
security interest upon its domestic assets to secure certain capital
markets indebtedness, subject to certain exemptions and a basket
as set forth in the Terms and Conditions.

The Notes shall bear interest on their principal amount from (and
including) the Issue Date to (but excluding) the Maturity Date.

e The interest rate for the Floating Rate Notes 2022 shall
be a floating rate of 3-month EURIBOR plus a margin of
55 bps per annum (as determined in accordance with the
Terms and Conditions of the Floating Rate Notes 2022);




Day Count Fraction

Maturity

Early Redemption for
Reasons of Taxation

Early Redemption at the
Option of the Issuer

e the interest rate for the Fixed Rate Notes 2022 shall be
0.625% per annum,;

e the interest rate for the Notes 2026 shall be 1.500% per
annum; and

e the interest rate for the Notes 2029 shall be 2.125% per
annum.

Interest on the Floating Rate Notes 2022 shall be payable in
arrears on March 26, June 26, September 26 and December 26 in
each year, on the Fixed Rate Notes 2022 and on the Notes 2029
in arrears on December 15 in each year and on the Notes 2026 in
arrears on June 26 in each year (each such date, an “Interest
Payment Date”). The first payment of interest on the Floating Rate
Notes 2022 shall be made on September 26, 2018, on the Fixed
Rate Notes 2022 and the Notes 2029 on December 15, 2018
(short first coupon), respectively, and on the Notes 2026 on
June 26, 2019.

e Actual/360 for the Floating Rate Notes 2022
e Actual/Actual (ICMA) for the Fixed Rate Notes 2022, the
Notes 2026 and the Notes 2029.

Unless previously redeemed in whole or in part or purchased and
cancelled, the Notes shall be redeemed at their principal amount
on the relevant Maturity Date (i.e. June 26, 2022 for the Floating
Rate Notes 2022, December 15, 2022 for the Fixed Rate
Notes 2022, June 26, 2026 for the Notes 2026 and December 15,
2029 for the Notes 2029).

If as a result of any change in, or amendment to, the laws or
regulations of Germany or The Netherlands affecting taxation or
the obligation to pay duties of any kind, or any change in, or
amendment to, an official interpretation, administrative guidance
or application of such laws or regulations, or any action and/or
decision which shall have been taken by any taxing authority, or
any court of competent jurisdiction, or any change, amendment,
application, interpretation or execution of the laws of Germany or
The Netherlands which change, amendment, action, application,
interpretation or execution is officially proposed and would have
effect on or after the date on which the Notes were issued, the
Issuer and/or the Guarantor is required to pay additional amounts
on the next succeeding Interest Payment Date, and this obligation
cannot be avoided by the use of reasonable measures available to
the Issuer and/or the Guarantor, the Notes may be redeemed, in
whole but not in part, at the option of the Issuer and/or the
Guarantor, upon not more than 60 days’ nor less than 30 days’
prior notice of redemption given to the Paying Agent and the
holders of the Notes at the principal amount, together with interest
accrued up to (but excluding) the date fixed for redemption.

The Issuer may, upon giving not less than 30 nor more than
60 days’ notice, at any time redeem at its option all or some only
of the Fixed Rate Notes 2022, the Notes 2026 and the Notes 2029
at the Early Redemption Amount together with accrued interest, if
any, to (but excluding) the relevant call redemption date.

"Early Redemption Amount" of a Note shall be the higher of (i) its
principal amount and (ii) the Present Value. The "Present Value"




Early Redemption within 3 months
before the relevant Maturity Date

Purchase; Early Redemption for
Reason of Minimal Outstanding Amount

Early Redemption at the Option of the
Holders
upon a Change of Control

will be calculated by the Calculation Agent by discounting the sum
of the principal amount of a Note and the remaining interest
payments to the relevant Maturity Date on an annual basis,
assuming a 365-day year or a 366-day year, as the case may be,
and the actual number of days elapsed in such year and using the
Comparable Benchmark Yield plus a margin (0.20% for the Fixed
Rate Notes 2022, 0.25% for the Notes 2026 and 0.30% for the
Notes 2029). "Comparable Benchmark Yield" means the yield at
the Redemption Calculation Date on the corresponding Euro-
denominated benchmark debt security of the Federal Republic of
Germany, as having a maturity comparable to the remaining term
of the relevant Note to the relevant Maturity Date, that would be
used at the time of selection and in accordance with customary
financial practice, in pricing new issues of corporate debt securities
of comparable maturity to the Maturity Date. "Redemption
Calculation Date" means the third Business Day prior to the
relevant call redemption date.

Within a period of 3 months before the relevant Maturity Date, the
Issuer may, upon giving not less than 30 nor more than 60 days’
notice, redeem at its option all or some only of the Fixed Rate
Notes 2022, the Notes 2026 and the Notes 2029 at the principal
amount together with accrued interest, if any, to (but excluding) the
relevant call redemption date.

The Issuer or any subsidiary of the Guarantor may at any time
purchase Notes in the open market or otherwise and at any price.
Such acquired Notes may be cancelled, held or resold. In the event
that the Issuer or the Guarantor or any subsidiary of the Guarantor
has purchased Notes equal to or in excess of 75 percent of the
aggregate principal amount of the Notes initially issued and the
aggregate principal amount of the Notes is reduced by this
percentage in the global note accordingly, the Issuer may call and
redeem the remaining Notes (in whole but not in part) at their
principal amount plus accrued interest until the date of redemption
(exclusive).

If there occurs a Change of Control and within the Change of
Control Period a Rating Downgrade in respect of that Change of
Control occurs (together called a “Put Event”), each Holder will
have the option (unless, prior to the giving of the “Put Event
Notice” (to be given by the Issuer promptly upon becoming aware
that a Put Event has occurred), the Issuer gives notice to redeem
the Notes in accordance with Terms and Conditions) to require the
Issuer to redeem that Note on the Optional Redemption Date at its
principal amount together with interest accrued to but excluding
the Optional Redemption Date.

A "Change of Control" shall be deemed to have occurred at each
time (whether or not approved by the Board of Management or
Supervisory Board of the Guarantor) that any person or persons
("Relevant Person(s)") acting in concert or any person or persons
acting on behalf of any such Relevant Person(s), at any time
directly or indirectly acquire(s) or come(s) to own (i) more than
50 percent of the issued ordinary share capital of the Guarantor or
(ii) such number of the shares in the capital of the Guarantor
carrying more than 50 percent of the voting rights.




Taxation

Events of Default

German Act on Issues of Debt
Securities (Gesetz lber
Schuldverschreibungen aus
Gesamtemissionen)

"Change of Control Period" means the period ending 120 days
after the occurrence of the Change of Control.

A "Rating Downgrade" shall be deemed to have occurred in
respect of a Change of Control (a) if within the Change of Control
Period any rating previously assigned to the Guarantor or the
Notes by any Rating Agency is (i) withdrawn or (ii) changed from
an investment grade rating (BBB- by S&P/Baa3 by Moody's, or its
equivalent for the time being, or better) to a non-investment grade
rating (BB+ by S&P/Bal by Moody's, or its equivalent for the time
being, or worse) or (iii) (if the rating assigned to the Notes by any
Rating Agency shall be below an investment grade rating) lowered
one full rating notch (from BB+ to BB by S&P or Bal to Ba2 by
Moody's or such similar lower of equivalent rating) or (b) if at the
time of the Change of Control, there is no rating assigned to the
Guarantor or the Notes and no Rating Agency assigns during the
Change of Control Period an investment grade credit rating to the
Notes (unless the Guarantor is unable to obtain such a rating within
such period having used all reasonable endeavours to do so and
such failure is unconnected with the occurrence of the Change of
Control).

"Rating Agency" means each of the rating agencies of S&P
Global Ratings (“S&P”) and Moody's Investors Services
(“Moody's”) or any of their respective successors or any other
rating agency of equivalent international standing specified from
time to time by the Guarantor.

The "Optional Redemption Date" is the seventh day after the last
day of the Put Period.

"Put Period" means the period of 45 days after a Put Event Notice
is given.

All amounts payable in respect of the Notes shall be paid without
deduction or withholding for, or on account of, any present or future
taxes, duties or governmental charges of any nature whatsoever
imposed, levied or collected by or on behalf of Germany or the
Netherlands or by or on behalf of any political subdivision or any
authority thereof having power to tax, unless such deduction or
withholding is required by law. In such event, the Issuer shall pay
such additional amounts of principal and interest as may be
necessary in order that the net amounts received by the Holders
after such deduction or withholding shall equal the respective
amounts of principal and interest which would have been
receivable had no such deduction or withholding been required,
subject to various exceptions set forth in the Terms and
Conditions.

If an Event of Default occurs and is continuing, each Holder shall
be entitled, subject to a quorum requirement in certain cases, to
declare due and payable its entire claims arising from the Notes
and demand immediate redemption at the principal amount
thereof, together with unpaid interest accrued up to (but excluding)
the date of actual redemption.

Each series of Notes will be subject to the German Act on Issues
of Debt Securities (Gesetz Uber Schuldverschreibungen aus
Gesamtemissionen (SchVG)), which, inter alia, allows the Issuer
to amend the Terms and Conditions with the consent by a majority




Governing Law

Jurisdiction

Paying Agent

Calculation Agent

Listing and Admission to trading

Selling Restrictions

Clearing and Settlement

Use of Proceeds

Risk Factors

resolution of the Holders and to appoint a joint representative
(gemeinsamer Vertreter) of the Holders (the “Holders’
Representative”) for the preservation of their rights. These
provisions applicable to the Notes shall apply mutatis mutandis to
the Guarantee of the Guarantor.

The Notes, as to form and content, and all rights and obligations
of the Holders and the Issuers, shall be governed by German law.

Subject to any mandatory jurisdiction for specific proceedings
under the SchVG, the district court of Frankfurt am Main shall have
non-exclusive jurisdiction for any action or other legal proceedings
arising out of or in connection with the Notes.

For any legal disputes or other proceedings before German courts,
the Issuer appoints Bayer AG, Fl Corporate Treasury, Kaiser-
Wilhelm Allee 1, 51373 Leverkusen, Germany as its authorized
agent for service of process in Germany.

Deutsche Bank Aktiengesellschaft.

e Deutsche Bank Aktiengesellschaft for the Floating Rate
Notes 2022

e An independent bank of international standing or an
independent financial adviser with relevant expertise,
selected by the Issuer and appointed as calculation agent
for the purposes of such for each of the Fixed Rate
Notes 2022, the Notes 2026 and the Notes 2029.

Application will be made to the Luxembourg Stock Exchange
(Bourse de Luxembourg) for the Notes to be listed on the official
list of the Luxembourg Stock Exchange (Bourse de Luxembourg)
and to be admitted to trading on the regulated market of the
Luxembourg Stock Exchange (Bourse de Luxembourg). The
regulated market of the Luxembourg Stock Exchange (Bourse de
Luxembourg) is a regulated market for the purposes of Directive
2014/65/EU of the European Parliament and of the Council of April
May 15, 2014 on markets in financial instruments, as amended.

The offer and the sale of the Notes and the distribution of offering
materials are subject to specific restrictions. The relevant
restrictions are set out under “4. Subscription and Sale—
4.2 Selling Restrictions” of this Offering Memorandum.

The Notes will be accepted for clearing through Euroclear and
Clearstream Banking.

Bayer intends to use the net proceeds from the offering for the
repayment of amounts drawn under the US$56.9 billion syndicated
term loan facilities agreement dated September 14, 2016 and
concluded in connection with the Transaction.

Investing in the Notes involves risks. Investors should carefully
consider the information under “Risk Factors” relating to Bayer, to
the Acquisition of Monsanto and the Notes set forth below in this
Offering Memorandum.




1. RISK FACTORS

Investing in the Notes involves risks, including risks relating to Bayer Capital Corporation B.V., Mijdrecht,
The Netherlands (the “Issuer” or “Bayer Capital Corp”), Bayer Aktiengesellschaft, Leverkusen, Germany
(hereinafter referred to as “Bayer AG” or the “Company” or the “Guarantor”, and together with its subsidiaries,
including as of June 7, 2018 Monsanto Company, St. Louis, Missouri, United States (“Monsanto Company”) and
its subsidiaries, ‘Bayer,” “we,” “us,” “our,” the “Bayer Group” or the “Group®), the Bayer Group, the global
economy, the financial markets, the industries in which the Bayer Group is active, regulatory and political matters,
legal and administrative proceedings, the subscription offer, the acquisition of Monsanto Company by Bayer (the
“Transaction”), described below in “1.1.1 Sales and growth of the Bayer Group are dependent on the conditions
of the global economy in general and of the economies where the Bayer Group operates in particular.“ and, as a
result of the Transaction, Monsanto. Prospective investors in the Notes should read this Offering Memorandum
(the “Offering Memorandum?) in its entirety, including the section entitled “19.2 Monsanto Information,” and
carefully consider the risks and considerations relevant to an investment in the Notes.

As a global life science company, the Bayer Group is constantly exposed to a wide range of internal or
external developments or events that could significantly impact the achievement of its financial and non-financial
objectives. Bayer cannot exclude that it is exposed and, as a result of the Transaction, will be exposed, to some or
all of the risks described below. Any of the risk factors described below, as well as additional risks of which Bayer
or Monsanto are not currently aware, could have a material adverse effect on Bayer’s business, financial condition,
results of operations and prospects, and cause the value of the Notes to decline. Investors could lose all or part of
their investment. The additional risks that currently are unknown or deemed immaterial, in particular, risks related
to the Transaction and the integration of Monsanto, may also impair Bayer’s business, results of operations and
financial condition. Moreover, if and to the extent that any of the risks described below materialize, they may occur
in combination with other risks, which would compound the adverse effect of such risks on Bayer’s business,
financial condition, results of operations and prospects. The risks described apply to all business segments of the
Bayer Group unless otherwise indicated.

The sequence in which the risk factors are presented below is not indicative of their likelihood of
occurrence or of the potential magnitude of their financial consequences.

11 Risks Related to Bayer

1.1.1  Sales and growth of the Bayer Group are dependent on the conditions of the global economy in
general and of the economies where the Bayer Group operates in particular.

The Bayer Group is a global life science company with core competencies in the fields of health care and
agriculture and conducts operations worldwide. It develops new molecules for use in innovative products and
solutions to improve the health of humans, animals and plants through its Pharmaceuticals, Consumer Health and
Crop Science divisions as well as through its Animal Health business unit.

On September 14, 2016, Bayer entered into an agreement and plan of merger (the “Merger Agreement”)
with Monsanto Company, a global provider of agricultural products, including seeds and trait technologies,
herbicides, and digital platforms to give farmers agronomic recommendations. The Transaction was completed on
June 7, 2018, after all required closing conditions were satisfied or waived. As a result of the Transaction, Crop
Science including Monsanto’s business became Bayer’s largest division in terms of net sales.

General economic conditions, including, but not limited to, interest rate levels, inflation, unemployment
rates, demographic trends, gross domestic product and consumer confidence, influence the growth of the markets
where Bayer’s products are widely used or applied. Economic conditions around the world, and in the industries in
which Bayer does business, may also have a direct impact on sales prices and volume. As a result, a downturn in
general economic conditions or market uncertainty in the geographic areas or industries in which Bayer operates
could put pressure on prices and volumes and negatively impact Bayer’s sales and margins achieved or achievable
in the future. A decline in demand or shift to replacement products resulting from deteriorating economic conditions
could materially adversely affect Bayer’s business, financial condition, results of operations and prospects.

For Pharmaceuticals, an economic downturn could potentially put regulators under pressure to reduce
patient and/or public health insurance costs for drugs and might lead regulators to impose mandatory rebates or
discounts or other pricing restrictions, see also “1.1.17 Pharmaceuticals is exposed to pricing pressure resulting
from regulation and market conditions, which may negatively impact Bayer’s business and results of operations.”



For Crop Science, risks may arise from market volatility for agricultural products and the impact of economic
conditions on its customers’ financial situations, especially in Latin America. Crop Science’s exposure to these
risks is expected to increase as a result of the Transaction, given that Monsanto generates a significant part of its
total net sales in South America, see also “1.2.3 As a result of the Transaction, Bayer’s risk profile may shift and it
may be exposed to additional risks associated with the Combined Agriculture Business, some of which may still be
unidentified or cannot yet be assessed conclusively.” For Consumer Health, product demand may be significantly
impacted by economic conditions in key markets, such as the United States, Consumer Health’s most important
market in terms of single-country sales, and emerging markets, such as China, Brazil and Russia. Due to Consumer
Health’'s focus on key emerging markets, Bayer’s results of operations may also become more volatile since the
economic development in these markets, be it positive or negative, is often characterized by a greater sensitivity
to trends in the global economy.

1.1.2 Continued elevated levels of political and economic uncertainty could have unpredictable
consequences for the markets in which Bayer operates and for the greater economy.

Although economic prospects overall improved in 2017, the last several years have been characterized
by increased political and economic uncertainty in some of the core markets Bayer operates in, including Europe,
the United States of America (“United States” or “U.S.”) and Latin America, and numerous factors continue to
contribute to the considerable uncertainty going forward. In Europe, potential future changes to monetary policy,
continued doubts about the future of the Eurozone (as well as questions about the European Union more generally
in the wake of the United Kingdom’s “Brexit” referendum), insufficient deleveraging in the private and public sectors,
a halt in implementing structural and financial reforms and an elevated level of political uncertainty could adversely
affect the Group’s operations. In the United States, uncertainties associated with the policies pursued by the current
U.S. administration, both nationally and internationally, have led to market volatility and political uncertainty,
including most recently in connection with the implementation of trade tariffs. In Latin America, political and
economic conditions in a number of countries, including Argentina, Brazil and Venezuela, have recently
deteriorated, leading to economic problems, including in the public sectors of these countries. Furthermore, events
in recent years in other developing markets have placed pressures on the stability of the currencies in a number of
countries in Latin America, in which the Group operates, including Brazil. Against this backdrop, persistent
economic weakness, especially in the emerging economies but also in Europe, could negatively impact global trade
and the markets in which Bayer operates. These trends could also be exacerbated by geopolitical crises, resulting,
for example, from terrorist attacks, the inflow of large numbers of refugees into Europe, continued instability in the
Middle East, heightened political tension with respect to North Korea, Turkey or Russia, or increased political
uncertainty arising from populist movements in European countries and the United States.

Bayer’s customers, especially in Pharmaceuticals, include sovereign countries and state-owned entities
such as hospitals and public health services and there is a risk that the trends described above could result in
material reductions in Bayer’s business levels as customers in affected countries rein in their spending in light of
decreased economic output, currency volatility and increased uncertainty. In particular, cost pressure on health
systems could increase further thereby increasing pricing pressure for the Group. See also
“1.1.17 Pharmaceuticals is exposed to pricing pressure resulting from regulation and market conditions, which may
negatively impact Bayer’s business and results of operations.” Furthermore, in some cases affected countries or
state-owned entities in such countries might partially or totally cease payments to Bayer for goods and services
delivered in order to balance their budgets or to avoid even higher levels of sovereign debt. Starting in 2015, market
volumes in the seed and crop protection market in Latin America have decreased, particularly in Argentina and
Brazil, including, among other factors, due to political uncertainties, including with respect to agricultural policies,
such as farming subsidies, and an ongoing difficult macroeconomic environment with crop commodity prices
remaining at a rather low level. There can be no assurance that this trend will reverse in the near term. Any of the
developments described could potentially materially adversely affect the Group’s sales, financial condition and
cash flows.

1.1.3  Actual macroeconomic and market developments may deviate from those that Bayer’s
management expects and may have predicted, which could adversely affect Bayer’s results of
operations, and if assumptions made in preparing Bayer’s financial and operational forecasts or
estimates prove inaccurate, Bayer’s actual performance may fall materially short of its forecasts
or estimates or the expectations of market observers.

Where actual macroeconomic and market developments vary from those predicted by Bayer in its
economic outlook, this may negatively impact Bayer’s sales and results of operations expectations and may prevent



Bayer from successfully adjusting its business strategy to changed economic conditions. In addition, the financial
forecasts regarding sales and results of operations (including, but not limited to, Group sales, EBITDA before
special items) and the operational projections (including, but not limited to, those relating to potential peak sales of
drugs and drug and/or product candidates) provided in this Offering Memorandum and in Bayer’s on-going financial
reporting reflect numerous assumptions made by Bayer's management, including assumptions with respect to the
Bayer Group’s specific as well as general business, regulatory, economic, market and financial conditions and
other matters, all of which are difficult to predict and many of which are beyond Bayer’s control. Accordingly, there
is a risk that the assumptions made in preparing the financial forecasts, estimates or operational projections, or the
forecasts, estimates and projections themselves, could prove inaccurate. As a result, there may be differences
between Bayer’s projected and actual results, which could be material in nature. The inclusion of certain financial
forecasts, estimates and operational projections in this Offering Memorandum should not be regarded as an
indication that Bayer, its management or representatives considered or consider such forecasts, estimates and
projections to be a guaranteed prediction of future events, and the forecasts and projections should not be relied
upon as such.

For example, following an ad hoc announcement on June 30, 2017, Bayer on July 27, 2017, revised its
forecast for fiscal year 2017 downward due to current business and currency developments, including unexpected
business developments impacting the forecasts for sales and earnings at Crop Science and Consumer Health.
Specifically, Crop Science experienced problems in 2017 relating to sales to distributors and wholesalers in Brazil,
when low demand due to adverse weather conditions and macroeconomic factors prevented inventory levels of
crop protection products from following seasonal variations as expected but instead, in conjunction with further sell-
in, led to a situation of overstocking. Crop Science initiated measures aimed at normalizing the situation in Brazil
(e.g., such as returns of products, selective price adjustments, campaigns to drive demand), requiring it to record
significant provisions. Consumer Health experienced substantial declines in sales in North America, especially in
the United States, due to the difficult market environment, which was characterized by U.S. market softness in
seasonal categories like allergy, intensified competitive pressure, and a changing distribution landscape, with a
negative impact on Consumer Health’s operating performance.

Crop Science, in particular, is exposed to uncertainties associated with the fact that Bayer’s fiscal year is
not aligned with the planting seasons in some of its important markets, e.g., in Latin America. This renders the
predictability of earnings and cash flows for the business at the beginning of Bayer’s fiscal year particularly difficult.

1.1.4  The industries in which Bayer operates are highly competitive, and competitive pressure could
increase. Furthermore, disruptive technologies or changes to competitors’ business models may
adversely affect Bayer’s business.

The Bayer Group sells its broad range of products in a competitive environment, and competes with other
companies for sales on the basis of quality, price, technology and customer service. As a result, Bayer’s products
face intense competition across all of Bayer’s business segments. This competition may increase as new products
enter the market. Competitors’ new products may be safer, technically more advanced or more effective, more
convenient to use or more effectively marketed and sold than Bayer’s products. Ongoing industry and distribution
channel consolidation along with business practices such as aggressive marketing and pricing strategies, not only
in the field of generic competition, may adversely affect our results of operations. Furthermore, disruptive
technologies or changes to competitors’ business models may adversely affect Bayer’s business.

Particularly in Pharmaceuticals, Animal Health and Crop Science, Bayer faces competition from generic
products, including the generic availability of competitors’ branded products, which may be equally safe and
effective products that are sold at a substantially lower price than Bayer’s products. Bayer’'s competitors may have
greater access to financial resources, more experience in resource allocation or better ability in product innovation.
In fiscal year 2017, for example, Consumer Health has been exposed to intensifying competitive pressure with
respect to some of its key products in the United States, its most important market, which among other factors had
a significant negative impact on Consumer Health’s financial performance and will require significant investments
in product innovation and geographical expansion, i.e., the launch of existing products in new markets. Overall,
competitive pressure could increase further as a result of recent and future consolidation efforts in the markets in
which Bayer operates. The current global consolidation process in the seeds and crop protection industry is also
altering the future competitive environment for Crop Science.

There is also a risk in Crop Science that digitalization could fundamentally change markets for seeds and
crop protection products, and have an impact on value creation and access to markets and customers. Should we
be unable to profit from or counteract these developments through suitable initiatives, this could lead to a loss of



customers, market share or business value and necessitate higher subsequent investments. The risk of existing
business models being disrupted by digitalization or new digital products is also present for Consumer Health.
Digitalization is a key factor in gaining a competitive advantage. If Bayer fails to adequately integrate this
development into our existing business models, we could lose customers or market share.

115 Patents protecting products that are currently profitable for Bayer are subject to expiration, and
there can be no assurance that Bayer will be successful in developing new products that upon
market approval will achieve the commercial success to counterbalance the expected decline in
revenues generated by such products upon the expiration of their patents.

Patents protect Bayer’s intellectual property and Bayer has a portfolio that contains a considerable amount
of patent protected products. In the event of successful commercialization of a product protected by patents, profits
can be invested to enable Bayer’s continued, sustainable research and development (“R&D”). Due to the long
period of time between the patent application and the market launch of a product, Bayer generally only has a few
years in which to earn an adequate return on its intellectual property. Upon patent expiration, drug prices usually
decrease due to competition from generics as well as potentially new and better drugs for the same indication. As
patents protecting commercially successful products become subject to expiration, Bayer has to continue its R&D
activities to create new, commercially viable products in order to counterbalance the expected decline in revenues
generated by currently commercially successful products upon the expiration of their patents. For example, Bayer’s
bestselling drugs Xarelto™, an oral anticoagulant for the treatment and prevention of blood clots, and EYLEA™,
an eye medicine, in the medium term will both gradually become subject to patent expiration in key markets, which,
if not counterbalanced by the timely development and market launch of new commercially successful drugs, could
lead to a decline in Bayer’s revenues.

Despite a continuous increase in expenditure for R&D over the past years and other efforts to boost
innovation, such as the establishment of Leaps by Bayer (formerly Bayer LifeScience Center), a strategic
innovation unit, and despite significant expenditures that Bayer may invest in R&D in the future, there can be no
assurance that Bayer will be successful in developing commercially promising intellectual property. Risks
associated with the R&D process include, among others, disappointing results in preclinical trials for drug
candidates, negative study results (e.g., regarding the toxicological profile of active ingredients or metabolites),
clinical trials for drug candidates failing to meet trial endpoints, the need for additional studies, delays of product
launches, limitations on product scope (e.g., regional limitations, application limitations), failure to obtain adequate
patent protection, competitors bringing a product to market first, regulatory approval for a product not being granted
for intended use and failure to identify and obtain approval for new indications or applications of successful existing
products. Failure to develop commercially successful new products in a continuous manner may negatively impact
the Bayer Group’s competitiveness and results of operations.

1.1.6  There can be no assurance that Bayer will identify a sufficient number of research candidates and
that Bayer’s products will receive and maintain any necessary regulatory approvals, and any
increase in regulatory and legal requirements, including as a result of higher public expectations,
could lead to more costly and lengthy registration or approval procedures and could impair or
preclude Bayer’s product development and commercialization efforts.

While Bayer focuses on continuously developing and successfully commercializing innovative products
and solutions based on scientific knowledge, it cannot, despite all efforts, assure that it will identify a sufficient
number of research candidates and that all of the products it is currently developing or will develop in the future will
achieve planned approval, registration or commercial success. Among other factors, this may be due to the failure
to meet technical, capacity- and time-related requirements or the inability to meet trial objectives in product
developments. The performance of research partners could also have a limiting effect in this respect. Delays or
cost overruns could occur during product registration or launch.

In addition to regulatory requirements covering the testing, approval, manufacturing, labeling and
marketing of products, the expectations of the public and the regulatory authorities with regard to the safety and
efficacy of chemical, biological and pharmaceutical products are constantly rising. Regulatory authorities have
substantial discretion to require additional testing, to delay or withhold registration or re-registration and marketing
approval and to otherwise preclude the manufacture, distribution and sale of a product. Against this background,
Bayer, for example, continues to anticipate considerably more stringent regulatory requirements, for example for
clinical studies or production processes in the area of health or at Crop Science in the monitoring of genetically
modified organisms, particularly at country level. These factors may negatively affect product development costs
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and the time it takes to obtain registration or marketing approval for Bayer’s products and may lead to necessary
adjustments of the product portfolio.

In addition, modern agricultural methods, the application of certain classes of crop protection products
and the use of genetic engineering are repeatedly the subject of intense public debate. This political opinion-forming
may yield legislative and regulatory decisions that significantly limit the use of Bayer’s products or may even result
in voluntary or mandated product withdrawals. In addition, decisions, for example restrictions imposed by the
European Union (“EU"), also affect agricultural imports from other parts of the world and therefore Bayer’s business
in those regions. In addition, public perception of actual or perceived adverse effects on human health and the
environment could result in the adoption of more stringent legislation and regulation that may negatively affect the
markets for Bayer’s products. Potential issues involve topics such as pollinators, biodiversity, water quality
(ecological status), active ingredients in the environment, reproductive toxicity, endocrine effects, genetically
modified organisms and perceived lack of benefits. For example, there is an ongoing regulatory and public debate
fueled materially by non-governmental organizations and political parties attacking neonicotinoids, a class of
insecticides. Despite favorable scientific research on neonicotinoids, this public debate has led and may in the
future lead to legal and regulatory restrictions on the use of neonicotinoids in a number of jurisdictions, including
the EU, France, Canada, the United States and Brazil, in a variety of contexts (proposed and adopted legislation,
challenges to product registrations, action by regulatory authorities, litigation). Such developments could impair the
Bayer Group’s competitiveness and results of operations. See also “1.1.11 Defects or quality issues associated
with Bayer’s products or Bayer’s failure to respect safety requirements may require it to withdraw products from
the market, which could expose Bayer to product liability claims and other litigation, adversely affect its results of
operations, including as a result of damage payments being imposed, and negatively impact Bayer’s and its brands’
reputation.,” “1.1.12 Bayer is subject to extensive and increasingly stringent environmental, health and safety laws,
regulations and standards, which may result in restrictions on production or marketing of its products, increased
costs to ensure compliance, damage to Bayer’'s reputation, legal liability and remediation efforts.” and
“1.1.19 Consumer resistance to plant biotechnology may negatively affect Bayer’s public image and impact Bayer’s
sales volumes and revenues.”

As a result of the Transaction, Bayer expects to become exposed to additional regulatory and legal
requirements and risks, see “1.2.3 As a result of the Transaction, Bayer’s risk profile may shift and it may be
exposed to additional risks associated with the Combined Agriculture Business, some of which may still be
unidentified or cannot yet be assessed conclusively.”

1.1.7  Bayer’s business and results of operations may be adversely affected if Bayer is unable to obtain
or defend its intellectual property or if the rights associated with its intellectual property do not
provide effective protection.

A considerable amount of Bayer's products is protected by patents. Bayer's success depends to a
significant degree upon its ability to obtain and defend those patents as well as other intellectual property and
proprietary information of the Group. The patent application process is time intensive and expensive. There can be
no assurance that Bayer may continue to succeed in applying for and being granted patents to protect its intellectual

property.

Even if Bayer succeeds in obtaining patents covering its products, third parties or government authorities
may challenge or seek to invalidate or circumvent its patents and patent applications. Generic manufacturers and
others may attempt to contest patents prior to their expiration. Sometimes a generic version of a product may even
be launched “at-risk” prior to the issuance of a final patent decision. When a patent defense is unsuccessful, or if
one of Bayer’s patents expires, prices are likely to come under pressure because of increased competition from
generic products entering the market.

Furthermore, Bayer may be unable to prevent third parties from using its intellectual property and other
proprietary information without its authorization or independently developing intellectual property that is similar to
or competes with Bayer’s products, particularly in those countries where the laws do not protect proprietary rights
to the same degree as in Germany, the European Union or the United States. Statutory differences in patentable
subject matter may limit the protection Bayer can obtain on certain products it has developed. Complicated factual
and legal issues can also introduce uncertainty as to the validity, scope and enforceability of its patents and other
intellectual property rights. Moreover, there can be no assurance that Bayer will be able to identify infringements
by third parties of Bayer’s patents in time to take the necessary legal action.
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Bayer is currently involved in a number of legal proceedings to enforce patent rights relating to its products,
which it considers to entail material risks. For example, Bayer and its collaboration partner Janssen
Pharmaceuticals, Inc. have filed patent infringement suits in a U.S. federal court in 2015 and 2016 against a number
of pharmaceutical companies with respect to the generic use of Xarelto™, Bayer's bestselling drug, an oral
anticoagulant for the treatment and prevention of blood clots. Legal proceedings initiated by Bayer to protect its
proprietary rights can be expensive and time-consuming, regardless of the merits of any claim, and there can be
no assurance that Bayer will prevail. See also “1.1.13 Bayer is exposed to material risks from legal disputes and
proceedings.” If Bayer fails to prevail in any of these legal proceedings, Bayer may be deprived of market exclusivity
for the affected patented product or, in some cases, third-party patents may prevent the Company from marketing
and selling the affected product in a particular geographic area or globally.

For information relating to risks that may impact Bayer’s ability to realize the full value of the intellectual
property of the combined agriculture business of Bayer and Monsanto (the “Combined Agriculture Business”)
following completion of the Transaction, see “1.2.3 As a result of the Transaction, Bayer’s risk profile may shift and
it may be exposed to additional risks associated with the Combined Agriculture Business, some of which may still
be unidentified or cannot yet be assessed conclusively.”

1.1.8 Bayer may inadvertently infringe on the intellectual property rights of third parties and could be
enjoined from using or selling the infringing products or technology and/or required to pay
monetary damages or royalties.

Many of Bayer’s competitors have a substantial amount of intellectual property that Bayer must continually
strive to avoid infringing. In this context, there can be no assurances that Bayer’s processes and products and
other activities do not and will not infringe issued patents (whether present or future) or other intellectual property
rights belonging to others. As a result, Bayer could become liable for infringement of intellectual property rights of
third parties or could experience supply and production restrictions and disruptions as a result of actual or alleged
infringements of intellectual property rights.

Legal action by third parties for alleged infringement of patent or proprietary rights by Bayer may impede
or even halt the development, manufacturing or sale of certain products or require Bayer to pay monetary damages
or royalties to third parties. In addition, as is often the case for intellectual property litigation, any legal proceedings
may prove to be burdensome and costly.

Furthermore, Bayer may have to obtain third-party licenses to gain access to technology, which could
entail considerable costs, including in terms of royalties to be paid. Bayer may be unable to acquire licenses that it
will need for its future business with the appropriate scope, under acceptable conditions or at all. In addition,
licenses Bayer currently holds may not continue to be effective, and Bayer may be prevented from making or
marketing products.

1.1.9 Bayeris exposed to risks in connection with its acquisitions of companies and businesses, which
could jeopardize its achievement of targets, lead to impairments and negatively impact its results
of operations.

Where it appears strategically advantageous, Bayer may supplement its organic growth through
acquisitions of companies or businesses. Failure to successfully integrate a newly acquired business or
unexpectedly high integration costs could jeopardize the achievement of qualitative or quantitative targets,
including those relating to cost and revenue synergies, and adversely impact results of operations. Bayer's due
diligence processes conducted prior to acquisitions may fail to identify risk-relevant factors at the acquired
company. For example, with respect to the acquisition of the consumer care business of the U.S. company Merck &
Co., Inc., Whitehouse Station, New Jersey, United States (“Merck & Co., Inc.”), completed in October 2014, Bayer
has had to lower expectations with respect to the financial performance of certain products and groups of products
acquired and has been required to make and will continue to make significant investments in relation to the acquired
business and certain products, particularly in the United States. Such developments could eventually negatively
affect Bayer’s business, financial condition and results of operations, also through the recognition of impairment
losses on intangible assets acquired. See also “1.1.10 Bayer may be required to recognize significant impairments
that reduce the value of the Bayer Group.” For information on risks associated with the Transaction, see “1.2 Risks
Related to the Acquisition of Monsanto.”

12



1.1.10 Bayer may be required to recognize significant impairments that reduce the value of the Bayer
Group.

Bayer has a significant amount of intangible assets, including goodwill, on its consolidated statements of
financial position, including as a result of the Transaction, and if it continues to acquire businesses in the future,
may record significant additional intangible assets and goodwill. Apart from goodwill, Bayer’'s intangible assets
consist mainly of trademarks and patents and technologies. Bayer tests goodwill and other intangible assets with
an indefinite useful life or not yet available for use (such as research and development projects) for impairment if
there is an indication of possible impairment or at least annually in the fourth quarter. Other intangible assets with
a determinable useful life are amortized on a straightline basis over the period of their useful life, except where
their actual depletion demands a different amortization pattern. Determination of the expected useful lives of such
assets and the amortization patterns is based on estimates of the period for which they will generate cash flows.
An impairment test is performed if there is an indication of possible impairment. Since Bayer utilizes a discounted
cash flow methodology to calculate the fair value of its cash-generating units and groups of cash-generating units
(i.e., strategic business entities or groups of strategic business entities, as well as certain product families),
continued weak demand for a specific product line or business could result in an impairment.

Although Bayer believes the estimates of the useful lives of certain assets, assumptions concerning the
macroeconomic environment and developments in the industries in which it operates, and estimates of the
discounted future cash flows are appropriate, changes in assumptions or circumstances, could require changes in
the analysis. This could lead to the recognition of additional impairment losses in the future, if developments are
contrary to expectations, which could have a material adverse impact on Bayer’s financial position and results of
operations. At Pharmaceuticals, impairments may be required to be recognized at any time, particularly, if Bayer’s
research and development activities do not progress as planned. At Consumer Health, a weaker market
environment led to impairment losses for fiscal year 2017 of €155 million related to a sunscreen product brand
(Coppertone™) and of €47 million on a trademark in the allergies area (Aerius™). For more information on
impairment risks associated with the Transaction, see “1.2.8 Change of control, prohibition on merger or similar
provisions in agreements and instruments to which Monsanto is a party may be triggered or alleged to be triggered
by the Transaction and may lead to adverse consequences for the Bayer Group, including the loss of significant
contractual rights and benefits, the possible termination of material agreements or the requirement to repay
outstanding indebtedness.”

1.1.11 Defects or quality issues associated with Bayer’s products or Bayer’s failure to respect safety
requirements may require it to withdraw products from the market, which could expose Bayer to
product liability claims and other litigation, adversely affect its results of operations, including as
a result of damage payments being imposed, and negatively impact Bayer’s and its brands’
reputation.

Bayer assesses the potential health and environmental risks of a product along the entire value chain —
from R&D through production, marketing and use by the customer to disposal. Despite extensive studies prior to
approval or registration and Bayer’s extensive monitoring of safety requirements and developments, it is possible
that products could be partially or completely withdrawn from the market due to the occurrence of unexpected
adverse side effects, product defects or other factors. Such a withdrawal may be voluntary or result from legal or
regulatory measures. Furthermore, in Crop Science, the presence of traces of unwanted genetically modified
organisms in agricultural products and/or food or feed cannot be entirely excluded. The above risks could expose
Bayer to product liability claims and other litigation and potential resulting payments of damages may have a
substantial negative impact on Bayer’s results of operations. In addition, defects or quality issues associated with
Bayer’s products could damage Bayer’s and its brands’ reputation.

1.1.12 Bayer is subject to extensive and increasingly stringent environmental, health and safety laws,
regulations and standards, which may result in restrictions on production or marketing of its
products, increased costs to ensure compliance, damage to Bayer’s reputation, legal liability and
remediation efforts.

Bayer is subject to a broad range of environmental, health and safety laws, regulations and standards in
each of its operational jurisdictions. These requirements are comprehensive and relate to the entire value chain,
including research and development, production, marketing, customer use and disposal. They cover not only
product safety but also employee and environmental protection. Greenhouse gas emissions, and the generation,
storage, handling, transportation, treatment, disposal and remediation of hazardous substances and waste
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materials are also covered. In light of the magnitude and complexity of these laws, regulations and standards,
compliance with them or the establishment of effective monitoring systems may require a significant amount of
financial and other resources. Misconduct and non-compliance with these requirements may result in personal
injury, property and environmental damage, loss of production, business interruptions and/or liability for
compensation payments. In addition, actual or perceived violations of these laws, regulations and standards may
adversely affect Bayer’s public image and relationships with its customers.

Furthermore, the scope of environmental, health and safety laws and regulations to which Bayer is subject
may increase. Such changes in laws and regulations could inhibit or interrupt Bayer’s operations, or require
modifications to its facilities. There can be no assurance that Bayer will be able to pass on any costs of such
measures to its customers. For example, chemical substances are subject to the European chemicals regulation
1907/2006/EC* (“REACH”). Alongside the standard registration obligation under REACH there is also an
authorization procedure that can lead to the replacement of, or a ban on the use of, particularly hazardous
substances. Already registered substances are also regularly evaluated by the authorities. For Bayer substances
this can result in additional testing requirements, new risk management measures or the inclusion of substances
in the REACH authorization procedure. Should Bayer due to a denial of authorization not be successful in
supporting all current uses of certain substances in production or sourcing processes, Bayer may be forced to
change these processes.

Bayer recognizes provisions for environmental protection that mainly relate to the rehabilitation of
contaminated land, re-cultivation of landfills and redevelopment and water protection measures. However,
estimating the future costs of environmental protection and remediation involves many uncertainties and is based
on certain assumptions, particularly with regard to the status of laws, regulations and the information available
about conditions in the various countries and at the individual sites. Significant factors in estimating the costs
include previous experiences in similar cases, the conclusions in expert opinions obtained regarding the Group’s
environmental programs, current costs and new developments affecting costs, management’s interpretation of
current environmental laws and regulations, the number and financial position of third parties that may become
obligated to participate in any remediation costs on the basis of joint liability, and the remediation methods likely to
be deployed. Changes in these assumptions could impact future reported results of the Group. Given the difficulties
inherent in estimating liabilities in the businesses in which the Group operates, especially for Crop Science, for
which the risk of environmental damage is greater in relative terms, it remains possible that material additional
costs may be incurred beyond the amounts accrued. It may transpire during remediation work that additional
expenditures are necessary over an extended period and that these exceed existing provisions and cannot be
reasonably estimated.

Despite its efforts to comply with environmental, health and safety laws, Bayer may face remediation
liabilities and legal proceedings concerning environmental, health and safety matters. For example, in the United
States, Bayer is one of numerous parties involved in a series of claims brought by federal and state environmental
protection agencies. The claims arise from operations by entities which historically were conducted near Newark
Bay or surrounding bodies of water, or which allegedly discharged hazardous waste into these waterways or onto
nearby land. Bayer and the other potentially responsible parties are being asked to remediate and contribute to the
payment of past and future remediation or restoration costs and damages. In August 2016, Bayer learned that two
major potentially responsible parties had filed for protection under Chapter 11 of the U.S. Bankruptcy Code. While
Bayer remains unable to determine the extent of its liability for these matters, this development is likely to adversely
affect the share of costs potentially allocated to Bayer. In the Lower Passaic River matter, a group of more than
sixty companies including Bayer is investigating contaminated sediments in the riverbed under the supervision of
the United States Environmental Protection Agency (“EPA”) and other governmental authorities. Future
remediation will involve some form of dredging, the nature and scope of which are not yet defined, and potentially
other tasks. The cost of the investigation and the remediation work may be substantial if the final remedy involves
extensive dredging and disposal of impacted sediments. In the Newark Bay matter, an unaffiliated party is currently
conducting an investigation of sediments in Newark Bay under EPA supervision. The investigation is in a
preliminary stage. Bayer has contributed to certain investigation costs in the past and may incur costs for future
investigation and remediation activities in Newark Bay. Bayer has also been notified by governmental authorities
acting as natural resource trustees that it may have liability for natural resource damages arising from the

1 Regulation (EC) No 1907/2006 of the European Parliament and of the Council of 18 December 2006 concerning the
Registration, Evaluation, Authorisation and Restriction of Chemicals (REACH), establishing a European Chemicals
Agency, amending Directive 1999/45/EC and repealing Council Regulation (EEC) No 793/93 and Commission Regulation
(EC) No 1488/94 as well as Council Directive 76/769/EEC and Commission Directives 91/155/EEC, 93/67/EEC,
93/105/EC and 2000/21/EC.
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contamination of the Lower Passaic River, Newark Bay and surrounding water bodies. Bayer is currently unable to
determine the extent of its liability and has not recorded any provisions with respect to these matters.

1.1.13 Bayer is exposed to material risks from legal disputes and proceedings.

The Bayer Group is exposed to numerous risks from legal disputes and proceedings to which it is currently
a party or which could arise in the future, particularly in the areas of product liability, competition and antitrust law,
anticorruption law, patent law, tax law, data protection and environmental protection. Litigation and other judicial
proceedings generally raise complex issues and are subject to many uncertainties and complexities, including, but
not limited to, the facts and circumstances of the particular case, the jurisdiction in which each suit is brought and
differences in applicable law. The outcome of any current or future proceedings can therefore not normally be
predicted. It is particularly difficult to assess the likely outcomes of class actions for damages in the United States,
which may give rise to significant financial and reputational risks for the Bayer Group. While Bayer has set up
provisions for risks arising out of certain of the legal disputes and proceedings it is involved in, it is possible that
legal or regulatory judgments or future settlements could significantly affect Bayer’s results of operations and give
rise to charges in excess of currently established provisions. In addition, while Bayer has insurance coverage as
customary in the industry, Bayer could be found liable in cases not or not sufficiently covered by insurance.

Some of Bayer’s legal disputes have already led to material payments in settlements and Bayer may
agree to pay or be required to pay similarly large or greater amounts in settlement payments, fines, penalties or
other damages in respect of current or future legal or regulatory disputes. The effects of such payments may
materially impact Bayer’s business and results of operations. In addition, these disputes could result in reduced
revenues from products concerned or due to reputational harm more generally. For example, as of January 30,
2018, Bayer had reached agreements, without admission of liability, to settle approximately 10,600 claims in the
U.S. for a total amount of approximately US$2.1 billion in connection with product-related litigation relating to
Yasmin™ / YAZ™, which are oral contraceptives and among Pharmaceuticals best-selling products. Another
recent example of legal proceedings that involve material risk relates to Pharmaceuticals’ best-selling product in
2016 and 2017, Xarelto™, an oral anticoagulant for the treatment and prevention of blood clots. As of April 13,
2018, U.S. lawsuits from approximately 23,200 recipients of Xarelto™ had been served upon Bayer. Plaintiffs allege
that users have suffered personal injuries from the use of Xarelto™, including cerebral, gastrointestinal or other
bleeding and death, and seek compensatory and punitive damages. Additional lawsuits are anticipated. As of
April 13, 2018, Bayer had been served with U.S. lawsuits from approximately 16,800 users of Essure™, a medical
device offering permanent birth control with a nonsurgical procedure. Plaintiffs allege personal injuries from the use
of Essure™, including hysterectomy, perforation, pain, bleeding, weight gain, nickel sensitivity, depression and
unwanted pregnancy, and seek compensatory and punitive damages. Additional lawsuits are anticipated. The
provisions relating to the Yasmin™/YAZ™ and Essure™ claims exceed the available insurance coverage. In
addition, investigations of possible legal or regulatory violations, such as potential infringements of antitrust,
anticorruption or data privacy laws or certain marketing, distribution and product promotion methods, may result in
the imposition of civil or criminal penalties—including substantial monetary fines—and/or other adverse financial
consequences and harm Bayer's reputation. See also “1.1.26 Bayer is subject to certain anti-corruption, anti-money
laundering, export control, sanctions, and other trade laws and regulations with respect to its operations and
noncompliance with such laws and regulations may subject Bayer to criminal and/or civil liability and harm its
business and reputation.”

1.1.14 The theft, misuse and counterfeiting of products by third parties exposes Bayer to reputational
risks and could undermine Bayer’s competitiveness.

Bayer faces risks in connection with the theft, misuse and illegal trading of counterfeit medicines and crop
protection products by criminal third parties. In most cases, the composition and quality of counterfeit products are
inferior to those of the original products. No local regulatory authority assures the quality of the manufacturing or
distribution process. This means that any associated defects and adverse reactions will not be easily recognized
or monitored and, if needed, an effective product recall would not be possible. Moreover, the professionalism and
complexity of product-related crime has increased significantly in recent years. Products originating from illegal
third-party manufacturing not only endanger patients, users, animals and the environment, but also jeopardize the
reputation of Bayer and its products and undermine Bayer’'s competitiveness. Bayer’s preventative measures and
assistance to authorities’ efforts to prosecute offenders may be insufficient to prevent product counterfeiting.
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1.1.15 Bayer’s dependence on external partnerships, including with suppliers, could adversely impact
Bayer’s business, operations and reputation.

Along the value chain, Bayer relies on collaboration with various third parties. Bayer has no direct influence
on the operations of such partners and has limited ability to control the quality of products and services provided
by such partners. The sub-optimal performance by collaboration partners or failure of a third-party supplier,
contractor or other external partner to deliver as expected may affect the development, manufacture or marketing
of Bayer’s products and services and adversely impact its business. In particular, this could result in disruptions to
Bayer’s product development, supply and production processes, an increase in production costs, customer
dissatisfaction and damage to Bayer’s reputation. In Pharmaceuticals, for instance, the marketing rights for certain
products and countries are held by third parties. For example, Bayer’s best-selling pharmaceutical product,
Xarelto™, is marketed in the United States by a subsidiary of Johnson & Johnson. Bayer depends upon the
success of these third parties in performing their responsibilities and upon their continued cooperation to
successfully market its products in the markets concerned. Inadequate performance by collaboration partners could
adversely affect the development of Bayer's sales and costs. Furthermore, some materials, particularly in our
Pharmaceuticals segment, are provided by only a very limited number of suppliers. Production may be disrupted
by delays in delivery. Price adjustments may also occur that could have a negative impact on the margin for Bayer’s
products. While Bayer strives to counter these risks by establishing alternative suppliers, concluding long-term
agreements, expanding inventories or producing raw materials itself and by employing Strategic Material Review
Committees to regularly examine and assess supplier risks, there can be no assurance that these counter-
measures will be successful.

There is also a risk that Bayer’s corporate values, ethical requirements, compliance and sustainability are
not adequately accounted for by its external network and partners. In its selection of new and established suppliers,
Bayer applies, in addition to economic standards, certain ethical, environmental, social and governance standards
that are defined in the Bayer Group’s Supplier Code of Conduct. The Supplier Code of Conduct sets forth Bayer's
sustainability principles, explains what Bayer expects from its partners along the value chain, and requires them to
observe any relevant legal, regulatory or contractually agreed requirements, generally recognized standards as
well as Bayer's standards in areas including environmental protection, occupational safety and human rights.
However, there can be no assurance that Bayer’s current or future suppliers have fully implemented the Supplier
Code of Conduct or that Bayer's supplier assessments and audits will identify all instances of noncompliance with
the Supplier Code of Conduct. For a description of risks associated with noncompliance with voluntary
commitments, see “1.1.20 Any actual or perceived violation of the commitments made by Bayer with a view to
ensuring sustainable development and ethical conduct in its business activities may damage the reputation of the
Bayer brand.”

1.1.16 Bayer’s production and procurement activities are exposed to various risks, including in
connection with technical failures, natural disasters, regulatory action or legislative changes.

Risks associated with the manufacturing, filling, storage or shipping of products may result in personal
injury, property damage, environmental contamination, loss of production, business interruptions and/or liability for
compensation payments. Bayer’s quality, health, environmental protection and safety management teams may not
be able to fully mitigate such risks.

Operations at Bayer's sites may also be disrupted, among others, by natural disasters such as
earthquakes, fires or explosions, pandemics and epidemics, power outages, terrorist attacks, cyber-attacks or other
critical events. This also applies to external partners along the value chain. For example, some of our production
sites are located in regions that could be affected by natural disasters such as flooding or earthquakes. Such events
could resultin personal injury and damage to our reputations as well as lead to declines in revenues and/or margins
and necessitate the reconstruction of damaged infrastructure.

Disruption may also result from possible regulatory or legislative changes in the respective countries of
operation. In biotechnical production especially, disruptions may occur as a result of regulatory non-compliance
due to contamination, for example. The complexity of multistage manufacturing processes for active ingredients or
biotechnology products strengthens the potential for disruption and may limit product availability. This applies, for
instance, to the biotech products of Pharmaceuticals because of their highly complex manufacturing processes,
where limitations on and interruptions to product supply could result in product supply shortages in the market.
There can be no assurance that Bayer will be able to fully preclude this risk through its numerous preventative
actions, including a strategy of distributing production for certain products among multiple sites or of building up
safety stocks. If Bayer is unable to meet demand for its products, sales may undergo a structural decline. In
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addition, potential infringements of current or changing regulatory requirements may result in the imposition of civil
or criminal liabilities, including substantial monetary fines, a restriction on our freedom to operate, and/or other
adverse financial consequences. They could also harm Bayer’'s reputation and lead to declining sales and/or
margins.

For example, manufacturing of pharmaceutical products and product candidates is subject to compliance
with the Current Good Manufacturing Practices (“cGMP”) enforced by the United States Food and Drug
Administration (“FDA”) and other international regulations. As the responsible manufacturer and supplier, Bayer is
liable for any noncompliance with current marketing authorizations, which may involve the shutdown of production
facilities and other interruptions of production that could, in turn, lead to third-party litigation and significant costs
associated with remedial actions. In addition, health authorities have in some cases imposed significant penalties
for failures to comply with cGMP and other applicable regulations. A failure to comply with applicable rules could
also lead to a delay in the approval of new products to be manufactured at the impacted site or a refusal to admit
products manufactured at the facilities concerned into the market. If any of these risks were to materialize they
could have a significant adverse effect on Bayer’'s ongoing business and results of operations.

In this context, Bayer is currently addressing certain observations related to deficiencies in cGMP raised
by the FDA in a “Warning Letter” issued in November 2017 related to one of Bayer's main pharmaceutical
production sites, the Supply Center Leverkusen, situated in Leverkusen, Germany. The Supply Center Leverkusen
is engaged in the process of drug manufacturing including solid oral dosages forms. The issuance of the Warning
Letter followed a routine inspection of the site by the FDA in January 2017, subsequent to which Bayer promptly
instituted corrective and preventive actions. Following the receipt of the Warning Letter, a further comprehensive
response was submitted, which is currently under review by the FDA. Release and distribution of products from
the Supply Center Leverkusen continues. However, due to ongoing remediation and modernization measures at
the site, there are certain supply limitations in individual countries, which affect Bayer's mature product portfolio
and which are expected to continue to occur during the remainder of 2018. Accordingly, for the three months ended
March 31, 2018, temporary supply disruptions for some of Bayer’s established Pharmaceuticals and Consumer
Health products had a negative impact on these segments’ results of operations, as expected. More generally, at
this stage in the process, Bayer cannot exclude with certainty that the risks and the significant adverse effects
described in the preceding paragraph will materialize.

1.1.17 Pharmaceuticals is exposed to pricing pressure resulting from regulation and market conditions,
which may negatively impact Bayer’s business and results of operations.

Pharmaceuticals’ growth and market share could be impaired by increasing global cost pressure on health
systems as well as price regulations. Prices of pharmaceutical products are subject to regulatory monitoring and
control in many markets, in part due to global cost pressure on health care systems, and government
reimbursement systems often favor less expensive generic medicines over branded products. In addition, in some
markets, major health care and health insurance providers can exert substantial pressure on prices, and
pharmaceutical companies are coming under increasing pressure to justify the costs of their products as compared
to the products’ benefits. At the same time, there is considerable uncertainty surrounding the regulatory framework
in the United States. Government price controls could reduce earnings from Bayer's pharmaceutical products and
may occasionally make the market launch of a new product unprofitable. Furthermore, Bayer's growth and the
development of its market share has in the past, and could in the future, be negatively affected by innovative and
aggressive (pricing) policies by competitors, including generic competitors. Bayer expects the current extent of
regulatory controls and pricing pressures to persist or increase. If such price controls and the pressure on prices
intensify, it could be necessary to adjust Bayer’s business model, which could have an adverse effect on Bayer's
results of operations.

1.1.18 Bayer’s business operations and financial performance may be affected by variations of weather
conditions and other seasonal factors as well as by resistances.

Crop Science’s business operations and financial performance, in particular, are subject to weather
conditions and other seasonal factors as well as resistances, which can vary unpredictably from period to period.
Specifically, weather conditions can affect the presence of disease and pests in the short term on a regional basis
and, accordingly, can affect the demand for crop protection products and the mix of products used. For example,
in fiscal year 2017, Crop Science’s results were significantly adversely impacted by developments in Brazil (the
world’s second largest agriculture market), which, among other factors, were caused by variations of weather
conditions. Weather conditions may also affect the quality, volume and cost of seeds produced for sale. Seed yields
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can be higher or lower than planned and significantly higher yields could lead to Bayer purchasing more seeds
from contract growers than can be sold during the limited product life of the seeds, which could lead to inventory
provisions and write-offs. In addition, weather conditions have a significant impact on the overall development of
the agricultural market and are a significant factor in determining its cyclicality. Furthermore, if weeds or pests show
signs of resistance against Crop Science’s products and Crop Science is unable to develop and market new
formulae or treatments which perform well in the face of resistances, its sales volume could decline. Bayer expects
that risks associated with variations of weather conditions and other seasonal factors as well as with resistances
will gain further significance as a result of the Transaction, given that Crop Science including Monsanto’s business
has become Bayer’s largest division in terms of net sales as a result of the Transaction. Weather conditions and
other seasonal factors may also impact the demand for some of Consumer Health’s best-selling products in the
cold, allergy, sinus & flu and sun protection categories, which could significantly affect Consumer Health’s results
of operations.

1.1.19 Consumer resistance to plant biotechnology may negatively affect Bayer’s public image and
impact Bayer’s sales volumes and revenues.

Crop Science is active in the field of agricultural biotechnology R&D in, and marketing of, crop protection
and seeds, including genetically modified seeds. The high public profile of biotechnology in food production and
lack of consumer acceptance of products to which Bayer has devoted substantial resources could negatively affect
Bayer’s public image and impact Bayer's sales volumes and revenues. The current resistance from consumer
groups, particularly in Europe, to genetically modified crops could not only limit Bayer’'s projected sales in such
markets, but also has the potential to spread to and influence the acceptance of products developed through
biotechnology in other regions of the world. Opposition to plant biotechnology in cultivation countries and in some
import regions appears to be a long-lasting trend impacting major seed markets globally. Declining acceptance of
biotechnology could have a negative impact on public policy and restrict businesses’ freedom to operate, which
could materially and adversely affect Bayer’s future sales volumes and revenues.

Moreover, as a result of the Transaction, Bayer's risk profile is expected to shift, and Bayer anticipates
that risks associated with biotechnology products, such as those described above, will gain further significance.
For a description of risks associated with Monsanto’s biotechnology products, see “1.2.5 The lack of public
understanding and acceptance or perceived public acceptance of Monsanto’s biotechnology and other agricultural
products as well as of the merits of the Transaction could harm Bayer’s reputation and, as a consequence,
negatively affect Bayer’s business and results of operations.”

1.1.20 Any actual or perceived violation of the commitments made by Bayer with a view to ensuring
sustainable development and ethical conduct in its business activities may damage the reputation
of the Bayer brand.

Many stakeholders evaluate companies according to whether they conduct themselves not just “legally”
but also “legitimately.” The Bayer Group is dedicated to maintaining its sustainable development and addressing
its social and ethical responsibilities in all areas of its business activity. For example, Bayer is a founding member
of the United Nations Global Compact, a strategic initiative for companies that undertake to align their business
activities and strategies with ten universally recognized principles in the areas of human rights, labor standards,
environmental protection and the fight against corruption. Bayer also supports the chemical industry’s Responsible
Care™ initiative, a voluntary commitment to conserve natural resources, safely operate facilities and minimize the
environmental impact of Bayer's activities. Bayer's commitment to sustainable development is reflected in its
inclusion in major sustainability indices that assess companies according to environmental, social and governance
criteria.

With the aim of ensuring the sustainability of its activities along the entire value chain, Bayer has
introduced a Supplier Code of Conduct and conducts supplier assessments and audits to verify implementation
and compliance by its third-party partners. For more information, see “1.1.15 Bayer’s dependence on external
partnerships, including with suppliers, could adversely impact Bayer’s business, operations and reputation.”

Any actual or perceived violation of Bayer’s voluntary commitments, such as the United Nations Global
Compact, the Responsible Care™ initiative or the Supplier Code of Conduct, and any resulting adverse media
reporting or negative public perception of Bayer may damage the reputation of the Bayer brand.
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1.1.21 There can be no assurance that Bayer will be able to recruit and retain a sufficient number of
qualified employees at all sites in the future and difficulties in recruiting, retaining and further
developing specialized employees could have significant adverse consequences for Bayer’s
future development.

Skilled and dedicated employees are essential for Bayer's success. Particularly in countries with full
employment and in the emerging markets of Asia and Latin America, the number of people with the technical and
language skills needed to meet the demanding requirements of an international enterprise remains relatively small.
Globally, the recruitment of talent in the areas of new technologies, e.g., digital and biotechnology, in particular, is
challenging. Accordingly, those who possess these skills are highly sought after. Difficulties in recruiting, hiring,
retaining and further developing specialized employees could have significant adverse consequences for Bayer’s
future development. Furthermore, an inadequate or non-transparent company culture and strategy, as well as the
resulting objectives and demands placed on employees, may lead to declining motivation and unsatisfactory
performance and have a negative impact on Bayer’s attractiveness as an employer.

1.1.22 Bayer is dependent on the uninterrupted operation of its global information technology systems.

Business and production processes and the internal and external communications of the Bayer Group are
dependent on global information technology systems. The confidentiality of internal and external data is of
fundamental importance in this connection. Information systems are generally susceptible to disruptions, damage,
power outages, malicious attacks, computer viruses, fire and similar events. The disruption or interruption of the
operation of these systems or the loss of important data, for example due to cyber-crime or during transition of data
to an outsourced provider cannot be ruled out. In addition, the overall risk of cyber-attacks is increasing. Security
vulnerabilities in information technology solutions and insufficient contingency planning measures may lead to
incidents that affect the entire Bayer Group. A significant technical disruption or failures of information technology
systems could severely impair Bayer’s business and production processes. A loss of data confidentiality, integrity
or authenticity, for example due to cyber-attacks, could lead to manipulation and/or the uncontrolled outflow of
data, including customer, vendor, employee, research, patient, product, production and other data, and know-how,
which could, in turn, expose the Bayer Group to liability and reputational harm.

Bayer's information technology systems are continuously extended, upgraded and decommissioned.
Acquisitions such as that of the consumer care business of Merck & Co., Inc. and of Dihon Pharmaceutical Group
Co. Ltd. have also required or, with respect to the Transaction, are expected to require the integration of different
information technology systems and software applications. During such integration phases, the interaction and
interdependencies between various components can in some cases make the systems more susceptible to
disruptions than in cases where entire systems are brought into service at the same time. The integration and
improvement of systems requires additional efforts, particularly by means of efficient monitoring. Bayer expects its
exposure to IT related risks and cyber-attacks to increase as a result of the Transaction, see “1.2.3 As a result of
the Transaction, Bayer’s risk profile may shift and it may be exposed to additional risks associated with the
Combined Agriculture Business, some of which may still be unidentified or cannot yet be assessed conclusively.”

1.1.23 The Bayer Group is exposed to financial risk, including liquidity, credit and market price risks.

Liquidity risks reflect the possible inability of the Bayer Group to meet current or future payment obligations
due to a lack of cash or cash equivalents.

Credit risks arise from the possibility that the value of receivables or other financial assets of the Bayer
Group may be impaired because counterparties, including financial institutions in case of a renewed financial
markets crisis, cannot meet their payment or other performance obligations. The maximum default risk is reduced
by existing collateral, especially under Bayer’s global credit insurance programs. Positive and negative fair values
of derivative financial instruments may be netted when certain conditions are fulfilled.

Foreign currency risks for the Bayer Group result from changes in exchange rates and the related changes
in the value of financial instruments (including receivables and payables) and of anticipated payment receipts and
disbursements in the functional currency. For example, in a hypothetical adverse scenario in which the euro
depreciates by 10% against all other currencies compared with the exchange rates as of March 31, 2018, the
estimated hypothetical loss of cash flows from derivative and non-derivative financial instruments would have
diminished earnings and equity (other comprehensive income) of the Bayer Group (excluding Monsanto) as of
March 31, 2018 by €332 million (December 31, 2017: €346 million). Of this amount, €131 million is related to the
U.S. dollar, €65 million to the Chinese renminbi, €42 million to the Japanese yen and €38 million to the Canadian
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dollar. Currency effects on anticipated exposure are not taken into account. Derivatives used to hedge anticipated
currency exposure that are designated for hedge accounting would have diminished equity by €346 million. For the
exchange rate related risks associated with the Transaction, see “1.2.13 Fluctuations in exchange rates could have
a significant impact on the amount of debt Bayer incurs and the results of operations of Bayer following completion
of the Transaction.” As a result of the Transaction, Bayer expects its exposure to foreign currency risks to increase
in light of the geographical scope of Monsanto’s business, see “1.2.3 As a result of the Transaction, Bayer’s risk
profile may shift and it may be exposed to additional risks associated with the Combined Agriculture Business,
some of which may still be unidentified or cannot yet be assessed conclusively.”

Interest-rate risks result for the Bayer Group through changes in capital market interest rates, which in
turn could lead to changes in the fair value of fixed-rate financial instruments and changes in interest payments in
the case of floating-rate instruments. For example, a sensitivity analysis based on the net floating-rate receivables
and payables position of the Bayer Group (excluding Monsanto) as of March 31, 2018, taking into account the
interest rates relevant for its receivables and payables in all principal currencies, produced the following result: a
hypothetical increase of 100 basis points or one percentage point in these interest rates (assuming constant
currency exchange rates) as of January 1, 2018 would have raised Bayer’s interest expense for the three months
ended March 31, 2018 by €11 million (December 31, 2017: €13 million). For the interest rate related risks
associated with the Transaction, see “1.2.12 Fluctuations in interest rates could have a significant impact on the
results of operations of Bayer following completion of the Transaction.”

1.1.24 The Bayer Group faces risks from capital market developments in connection with its pension and
post-employment benefit obligations.

The Bayer Group has obligations to current and former employees related to pensions and other post-
employment benefits. Changes in relevant valuation parameters such as interest rates, mortality and rates of
increases in compensation may raise the present value of Bayer’'s pension obligations. This may lead to increased
costs for pension plans or diminish equity due to actuarial losses being recognized in other comprehensive income.

A large proportion of Bayer’s pension and other post-employment benefit obligations is covered by plan
assets including fixed-income securities, shares, real estate and other investments. Declining or even negative
returns on these investments may adversely affect the future fair value of plan assets. This in turn may diminish
equity, and/or it may necessitate additional contributions by Bayer.

1.1.25 There can be no assurance that Bayer’s internal control system provides adequate protection
against errors in the Group’s financial statements or against financial loss resulting from incorrect
Group financial statements.

Bayer has an internal control system in place for the Group’s accounting and financial reporting. This
internal control system is designed to identify and prevent errors in the Group’s financial statements, to protect
Bayer against financial loss resulting from incorrect Group financial statements and to ensure timely, accurate and
meaningful documentation of processes relevant to the internal control system. However, due to the risk-based
approach of Bayer’s internal control system, there can be no assurance that the internal control system, irrespective
of its design, fully protects Bayer against material misstatements, which might, for example, result from intentional
or unintentional omitted posting of business transactions (incomplete postings), erroneous posting of business
transactions (incorrect postings), erroneous evaluation of assets, stocks, overdue receivables and the like, incorrect
consolidation of a legal entity’s financial statements and incorrect configuration of financial systems as well as other
irregularities.

1.1.26 Bayer is subject to certain anti-corruption, anti-money laundering, export control, sanctions, and
other trade laws and regulations with respect to its operations and noncompliance with such laws
and regulations may subject Bayer to criminal and/or civil liability and harm its business and
reputation.

Bayer is subject to certain anti-corruption, anti-money laundering, export control, sanctions, and other
trade laws and regulations, including in the United States, the United Kingdom and other foreign jurisdictions, in
which it conducts its operations. Anti-corruption laws are often interpreted broadly and may prohibit companies,
their employees as well as their third-party partners, such as agents, clinical research organizations, legal counsels,
accountants, consultants, contractors and other partners, from authorizing, promising, offering, providing, soliciting
or receiving, directly or indirectly, corrupt or improper payments or anything else of value to or from recipients in
the public or private sector. Bayer and its third-party partners may have direct and/or indirect interactions with
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officials and employees of government agencies or government-affiliated hospitals, universities and other
organizations, including in connection with obtaining necessary permits, licenses, patent registrations and other
regulatory approvals. Bayer could, depending on the circumstances, be held liable for the corrupt or other illegal
activities of its personnel and third-party partners. In addition, to the extent that there is a finding of potentially
incompliant behavior in connection with contracts involving public sector entities, including multi-lateral international
financial institutions, Bayer may be barred from participating in such entities’ public tenders for a certain period of
time. Any of the foregoing could not only harm Bayer’s business, but also its reputation. Accordingly, Bayer has
established a global compliance management system to ensure the observance of laws and regulations. See also
“1.1.15 Bayer’s dependence on external partnerships, including with suppliers, could adversely impact Bayer's
business, operations and reputation.” In this context, the World Bank has reviewed certain World Bank-financed
contracts involving the procurement of Bayer manufactured contraceptive pharmaceuticals by the governments of
Bangladesh and Nepal. In a letter to Bayer in March 2018, the World Bank concluded it believes that there is
sufficient evidence of a sanctionable practice and recommended that a sanctions case be brought against Bayer.
Bayer has conducted internal investigations with the assistance of independent counsel and has strongly rejected
the allegations in a written response to the World Bank. The dialogue with the World Bank continues and at this
point in time, no statements on the outcome of this exchange and potential disadvantages for Bayer that may result
therefrom can be made.

Export control, sanctions, and other trade laws and regulations restrict Bayer's business dealings with
certain sanctioned countries, persons and/or organizations. Bayer has operations in several countries that may be
subject to various sanctions. Accordingly, Bayer has implemented compliance procedures to ensure that Bayer’'s
operations with respect to these countries comply with all applicable sanctions. However, there can be no
assurance that other persons and entities with whom Bayer now, or in the future, may engage in transactions will
not become subject to sanctions, that the countries in which Bayer currently operates will not be subject to further
and more restrictive sanctions in the future and that additional sanctions will not be imposed on other countries or
entities with which Bayer does business.

1.1.27 Due to a complex multi-level group structure and the extended geographic reach of Bayer’s
business activities, Bayer could incur greater tax liabilities than expected and be affected by
changes to the regulatory framework in particular in relation to the non-deductibility of interest
payments, the future tax treatment of dividend payments in various jurisdictions and the
introduction of additional taxes.

The companies of the Bayer Group operate in many countries that have complex tax systems and their
taxation depends on various aspects of tax laws and regulations, including double taxation treaties concluded, in
numerous jurisdictions, as well as their respective application and interpretation. Due to the nature of operating
activities performed by Bayer, the tax issues Bayer faces are complex. This could lead to disputes with tax
authorities and could further lead to an increase in tax liabilities, even for past periods. Bayer has a multi-level
corporate and capital structure in place and future changes in the tax treatment of intra-group distributions in various
jurisdictions or the introduction or tightening rules restricting the tax deductibility of interest expenses, as currently
discussed in various jurisdictions, could lead to an increase in Bayer Group’s overall tax burden. All these effects
and, in addition, the introduction of new customs duties, levies or other fees or increases in existing ones, or other
adverse developments of relevant tax laws or the application thereof, could adversely affect the Group’s business,
financial condition, results of operations and prospects.

1.1.28 Pending and future tax audits and changes to the interpretation of fiscal regulations could lead to
additional tax liabilities.

The companies of the Bayer Group are subject to routine tax audits by various tax authorities in the
jurisdictions in which they operate. Pending and future audits in any of the jurisdictions in which Bayer operates
may result in additional tax and interest payments which would negatively affect Bayer’s results of operations and
financial condition. This may be the case, for example, with respect to major acquisitions, divestitures,
restructurings and other reorganizations that the Bayer Group underwent in the past. Besides this, the Bayer Group
operates tax groups and fiscal unities in a number of jurisdictions throughout the world whose existence or due
operation could be challenged by the respective local tax authorities. Complex tax regulations may give rise to
uncertainties with respect to their interpretation and the amount and timing of future taxable income. Given the
wide range of international business relationships and the long-term nature and complexity of existing contractual
agreements of the Bayer Group, differences arising between actual results and the assumptions made, or future
changes to such assumptions could necessitate adjustments to tax income and expenses in the future. The Bayer
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Group establishes provisions for taxes for liabilities to the tax authorities of the respective countries that are
uncertain as to their amount and the probability of their occurrence. The amount of such provisions is based on
various factors, such as experience with previous tax audits and differing legal interpretations by the taxable entity
and the responsible tax authority. It cannot be excluded that the provisions established may prove insufficient to
cover the pertaining risks. Changes in fiscal regulations or the interpretation of tax laws by the courts or the tax
authorities in any of the jurisdictions in which Bayer conducts its business may also have adverse consequences
for the Bayer Group.

1.1.29 Bayer may be exposed to potential risks in connection with the recent U.S. tax reform, which
cannot be fully assessed at this point in time.

On December 22, 2017, the United States enacted new tax legislation, the “Tax Cuts and Jobs Act of
2017,” which provides for substantial changes to the U.S. taxation of individuals and businesses and aims to attract
new investments, jobs and growth in the United States. Although the new law decreases tax rates applicable to
corporations in the United States substantially, Bayer is unable to fully or finally assess what all of the
consequences of the legislation will be at this point in time. In particular, significant uncertainties remain as to how
the U.S. government will implement the new legislation, including with respect to the deductibility of interest
expense, participation exemption regime, one-time transition tax, minimum tax on so-called ‘global intangible low-
tax income’ and base erosion and anti-abuse tax.

While Bayer has recorded certain one-time effects in an aggregate amount of €455 million in connection
with the U.S. tax reform, which result from the revaluation of deferred tax items and the recognition of an additional
tax on unrepatriated profits in its consolidated financial statements as of and for the year ended December 31,
2017, overall, Bayer currently expects the U.S. tax reform to have a favorable impact on the Group in coming years.

Since the legislation is new and unclear in many respects, Bayer expects additional rules and regulations
to be issued in the medium term. This could entail potential risks that cannot be fully assessed at this point in time.
In particular, it cannot be excluded that Bayer’'s tax positions may be affected by such future legislative and
regulatory action, which could lead to an increase in Bayer’s effective tax rate and could adversely affect its financial
condition and results of operations. For information on the expected impact of the U.S. tax reform on the combined
business and operations of Bayer and Monsanto and associated risks, see “1.2.3 As a result of the Transaction,
Bayer's risk profile may shift and it may be exposed to additional risks associated with the Combined Agriculture
Business, some of which may still be unidentified or cannot yet be assessed conclusively.”

1.1.30 Bayer is exposed to financial risks from the development of the price of the shares in Covestro
AG.

At the end of September 2017, Bayer lost control of its subsidiary Covestro AG due to the sale of shares
and the signing of a control termination agreement. As a result, Covestro AG and its consolidated subsidiaries
(“Covestro”) were no longer required to be fully consolidated in Bayer's consolidated financial statements and
Covestro ceased to be a reportable segment of the Bayer Group. While Covestro’s operative risks are therefore
no longer a part of Bayer’s risk profile, Bayer remains exposed to financial risks in connection with the remaining
direct interest of 6.8% it currently holds in Covestro AG, which is accounted for as other financial asset measured
at fair value through profit or loss. Bayer therefore is exposed to financial risks from the development of the price
of the shares in Covestro AG (the “Covestro Shares”), which may impact the value of its remaining equity interest.
In addition, in connection with senior, unsecured exchangeable bonds in a nominal amount of €1.0 billion due 2020,
with a coupon of 0.05% per annum issued by Bayer in June 2017, which may either be settled in cash or by delivery
of Covestro Shares or by a combination thereof (the “Exchangeable Bonds”), Bayer faces the risk that at maturity
of the Exchangeable Bonds the price of the Covestro Shares could be lower than the conversion price for the
Exchangeable Bonds, in which case Bayer would be required to fund the difference.
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1.2 Risks Related to the Acquisition of Monsanto

1.2.1  Certain divestiture actions and other commitments that Bayer was required to undertake in
connection with obtaining regulatory approvals to complete the Transaction could negatively
impact Bayer’s strategic planning and necessitate substantial adjustments to its operational and
financial structures, which, in turn, could have a material adverse effect on the current and future
business, results of operations, financial condition and prospects of Bayer. In addition, there is a
limited residual risk that additional remedies could be required.

In connection with obtaining required antitrust and other regulatory approvals to complete the Transaction,
Bayer was required to commit to the divestiture of certain of its assets and businesses to third parties, to agree to
restrictions on its ability to operate in certain jurisdictions following completion of the Transaction and to make
certain other commitments to regulatory authorities regarding ongoing operations.

In this context, Bayer, in separate transactions entered into in October 2017 and April 2018, respectively,
has agreed to sell selected Crop Science businesses to BASF SE, Ludwigshafen, Germany, for an aggregate base
purchase price of approximately €7.6 billion (the “Transaction-related Divestments”). The base purchase prices
agreed will be subject to customary purchase price adjustment mechanisms and, with respect to the transaction
entered into in October 2017, will be reduced by €0.2 billion at closing as a result of the Transaction not having
closed by January 1, 2018. The businesses to be divested generated total sales of €2.2 billion for the fiscal year
ended December 31, 2017 and of €0.9 billion for the three months ended March 31, 2018. The agreements relating
to the Transaction-related Divestments contain both customary and divestment-specific representations and
warranties, interim operating covenants and indemnities in respect of the assets being sold. They also require
Bayer and BASF to enter into certain transition services agreements (including for services from BASF to Bayer)
at closing, as well as long-term agreements in respect of product supply, tolling services, distribution services,
intellectual property, site cooperation, site leasing and other long-term arrangements.

Until the closing of the Transaction-related Divestments, Bayer and Monsanto will be held separate as
required by the U.S. Department of Justice. Bayer currently expects to be able to commence the integration of the
two organizations in approximately two months. However, if the expected timing for completion of the Transaction-
related Divestments were to be unduly delayed, the expected integration timeline could slip, which could delay the
achievement of Bayer'’s strategic objectives as well as synergies and other operational targets in connection with
the Transaction.

Following completion of the Transaction-related Divestments, Bayer will remain active in the areas
covered by the Transaction-related Divestments as a result of the programs, products and offerings it has acquired
from Monsanto upon completion of the Transaction and it has also taken the Transaction-related Divestments into
account in developing the strategic objectives, synergy and other operational targets for the Combined Agriculture
Business. However, the Transaction-related Divestments will require certain adjustments to Bayer’s strategic and
business planning in the near-term and the impact of the Transaction-related Divestments in the medium to long
term cannot be assessed with certainty at this stage. See also “1.2.2 Bayer’s strategic objectives and operational
targets for the Transaction are based on certain assumptions and estimates by Bayer's management that may
prove inaccurate, including the ability to benefit from the Combined Agriculture Business’s improved innovation
capabilities, as well as future macroeconomic and market developments.”

In addition, in connection with obtaining regulatory approvals to complete the Transaction in certain
jurisdictions, Bayer and Monsanto have been required to make certain other commitments, including behavioral
commitments, which, among others, involve the granting of licenses to certain of the Combined Agriculture
Business'’s technologies and licensing practices, the transparency of commercial policies and the organization of
distribution and sales activities. Furthermore, as part of the review process by the Committee on Foreign Investment
in the United States, Bayer entered into a National Security Agreement (“NSA”) with the United States Government.
Among other matters, the NSA requires U.S. governmental approval of certain transfers of asset ownership, which
may inter alia apply in the event of a change of control of Bayer. The NSA also provides for certain corporate
governance requirements to ensure compliance with its terms.

The measures described above could negatively impact Bayer's strategic planning, necessitate
substantial adjustments to its operational and financial structures and, accordingly, could have a material adverse
effect on the current and future business, results of operations, financial condition and prospects of Bayer.

As a formal matter, even after closing of the Transaction on June 7, 2018, there is a limited residual risk
that additional remedies related to the divestments already agreed may be required by the EU Commission or the
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U.S. Department of Justice, should they conclude that this would be necessary in order for the agreed purchaser
BASF to operate the divested businesses effectively.

1.2.2  Bayer’s strategic objectives and operational targets for the Transaction are based on certain
assumptions and estimates by Bayer’s management that may prove inaccurate, including the
ability to benefit from the Combined Agriculture Business’s improved innovation capabilities, as
well as future macroeconomic and market developments.

Through the Transaction, Bayer intends to create an agriculture business offering advanced customized
agronomic solutions designed to help farmers achieve the productivity increases needed to feed an ever growing
world population. In line with its strategic priorities to be a world-class life science company, Bayer intends, through
the Transaction, to create a global leader committed to transforming agriculture, which offers advanced customized
agronomic solutions, seeds and traits, as well as crop protection tailored to farmers’ needs and enhanced by digital
agronomic advice.

Bayer believes the agricultural industry offers long-term growth prospects driven by sustainable
megatrends, including projected global population growth, higher protein intake, declining total size of farmland per
capita and negative effects on yields resulting from climate change. Bayer anticipates that, as a result, a significant
increase in productivity will be required to meet the future demand for food and feed products. Bayer is convinced
the Transaction brings together two highly complementary businesses and expects the Combined Agriculture
Business to benefit from Monsanto’s seeds and traits, its digital farming platform and Bayer’s broad crop protection
product line across a comprehensive range of indications and crops.

On an operational level, Bayer anticipates the integration of Monsanto to result in significant cost- and
sales related synergies and estimates approximately US$1.2 billion in annual synergies (net EBITDA impact before
special items) as of 2022. The cost synergy target now amounts to approximately US$ 1.0 billion net EBITDA
impact before special items, compared to an initial cost synergy estimate of US$ 1.2 billion net EBITDA impact
before special items announced in September 2016. The reduction of the synergy target reflects the divestments
related to remedies required by regulatory authorities. The larger than expected scope of divestments reduces the
basis (e.g., through the transfer of the cost base) underlying the initial cost and sales synergy estimate. Bayer
expects approximately 70% of the cost synergies to stem from savings in selling, general and administrative
expenses. Bayer expects that the ramp-up of cost synergies will follow a typical, back-end loaded pattern and
anticipates related, cumulative one-time costs required to generate these synergies to amount to approximately
US$1.5 billion until 2022. With regard to expected sales synergies, Bayer targets to achieve approximately US$200
million net EBITDA impact before special items as of 2022. Bayer expects that more than 60% of the targeted sales
synergies will be generated in four countries (U.S., Brazil, Argentina and Mexico). Bayer anticipates deriving sales
synergies mainly from a broader product portfolio of seed and crop protection products and a greater geographic
footprint by combining sales forces. The full synergy potential of the combined business and operations of Bayer
and Monsanto is expected to be realized in the medium to long term. Bayer expects further sales synergies to be
driven by a stronger offering of customized agronomic solutions to farmers as well as joint innovation capabilities
and innovative systems and technology applications. From an earnings perspective, Bayer plans to have its
shareholders benefit from accretion to core earnings per share in 2019 and, as of 2021, expects accretion to
increase to double-digit percentage figures.

Bayer’s strategic objectives, synergy and other operational targets and earnings impact expectations with
respect to the Transaction are based on certain assumptions and estimates by Bayer's management that may
prove inaccurate, including, in particular, (i) Monsanto’s sales growth, earnings, cash flow potential and cost bases,
(i) the ability to consolidate Monsanto’s and Bayer’s cost base in terms of selling, general and administrative
expenses, R&D cost and cost of goods sold, (iii) the ability to benefit from the Combined Agriculture Business'’s
improved innovation capabilities, as well as (iv) future macroeconomic, market and regulatory developments. For
example, from a longer term perspective, there is a risk that the agricultural industry may not grow in size, or not
grow as predicted, and that the business combinations of other market participants could further increase
competition and render profit margins less attractive than anticipated. Moreover, it cannot be excluded that
regulatory scrutiny or political decisions in major countries may lead to the revocation of registration or the
restriction of application for important products in the portfolio of the Combined Agriculture Business. Should any
of Bayer’s assumptions and estimates underlying expected targets prove inaccurate, this could lead to the business
combination with Monsanto falling short of Bayer’s synergy forecast and other forecasts and the expectations of
market participants.
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Overall, the anticipated synergies and earnings impacts described in the foregoing are based on current
assumptions with regard to U.S. GAAP to IFRS conversion which could impact the timing of revenue and income
recognition, and foreign exchange rate assumptions for key currencies. Accordingly, updates of the anticipated
synergies and earnings impacts made in the future, if any, and, ultimately, the actual synergies and earnings
impacts achieved may differ from the anticipated synergies and earnings impacts described in the foregoing,
including in terms of the timing of their realization. Such differences may be significant.

In addition, the integration of Monsanto’s business entails certain risks, which may impair Bayer’s ability
to realize the anticipated benefits from combining the businesses of Bayer and Monsanto. See also “1.2.6 In
connection with the integration of Monsanto’s business, Bayer could encounter difficulties that may disrupt its
operations or otherwise negatively affect its business and results of operations, and may jeopardize the realization
of the expected benefits of the Transaction.”

If Bayer’s strategic objectives, operational targets and earnings impact expectations with respect to the
Transaction are not met, or not met in full or take longer to realize than expected and the Transaction turns out not
to be accretive to Bayer’s core earnings per share to the expected extent or within the expected timeframe or at
all, this could negatively affect the market price of Bayer's shares and future dividend payments. In addition, no
assurance can be given that a corresponding benefit will be available to offset the costs, including transaction and
integration costs, incurred by Bayer in connection with the Transaction. The integration of two companies of
significant size, domiciled in different countries entails considerable challenges. Therefore, the contemplated
synergy effects may prove impossible to realize, in whole or in part.

1.2.3  As a result of the Transaction, Bayer’s risk profile may shift and it may be exposed to additional
risks associated with the Combined Agriculture Business, some of which may still be unidentified
or cannot yet be assessed conclusively.

As a result of the Transaction, the importance of Crop Science for the Bayer Group has increased
significantly, taking into account that the Combined Agriculture Business would have contributed nearly half of the
sales of the Bayer Group in life sciences on an aggregated basis for 2017. In addition, the operational focus of
Crop Science is expected to shift as a result of the strengthening of the seeds and traits business. As a result,
Bayer’s risk profile may change and risks that have previously not been relevant or less relevant in the Group’s
overall risk assessment may gain significance. In addition, there may also be new risks associated with the
Combined Agriculture Business, of which Bayer is currently not yet aware or which it is not yet able to assess
conclusively. For a description of the risks which may arise in connection with the integration of Monsanto see
“1.2.6 In connection with the integration of Monsanto’s business, Bayer could encounter difficulties that may disrupt
its operations or otherwise negatively affect its business and results of operations, and may jeopardize the
realization of the expected benefits of the Transaction.”

From today’s perspective, Bayer believes that it may face increased or additional risks principally in the
areas described below as a result of the Transaction. The following discussion is hot meant to be exhaustive and,
in addition, other risks and unexpected issues may arise that Bayer is currently unaware of or unable to assess:

. Increased reputational risks: Bayer expects to face increased reputational risks due to the public
perception of Monsanto, the Combined Agriculture Business and its products, especially the
Roundup branded herbicides and other glyphosate-based herbicides, and products involving
genetically modified organisms in some parts of the world. See “1.2.5 The lack of public
understanding and acceptance or perceived public acceptance of Monsanto’s biotechnology and
other agricultural products as well as of the merits of the Transaction could harm Bayer’s
reputation and, as a consequence, negatively affect Bayer’s business and results of operations.”

) Exposure to additional regulatory and legal requirements and risks: As a result of the
Transaction, the Bayer Group may face additional regulatory and legal requirements, such as
those resulting from Monsanto’s stronger focus on seed, modified plant traits and phosphate
mining. Related operations require permits and are subject to requirements relating to the
development, manufacture and distribution of products, including with respect to the testing and
planting of seeds containing biotechnology traits and the import of crops grown from those seeds.
The detection of the presence of biotech traits not approved in the country of planting may affect
seed availability or result in export disruption, compliance action, such as crop destruction,
product recalls or litigation. Monsanto’s products may require approvals which the Combined
Agriculture Business may not be able to obtain or maintain and, as a result, the sale of the
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Combined Agriculture Business’s products may be restricted or prohibited. For example, low
volatility dicamba herbicides approved for use with dicamba-tolerant soybeans and cotton,
including Monsanto’s XtendiMax with VaporGrip Technology (“XtendiMax”) formulation, are
facing off-target-movement concerns in the United States. In October, 2017, the EPA approved
updated labels for these products, including a “restricted use pesticide” designation, which will
limit sale and use to certified applicators or those acting under their supervision. Additional
measures imposed, some by state regulatory bodies, for example include further restrictions on
the time of day for application, on the dates during which in-crop applications of the approved
formulations can be made and on maximum temperatures for spraying the products. One state
has imposed a ban from April 16, 2018 to October 31, 2018. In addition, several non-
governmental organizations have brought suit against the EPA, in which Monsanto has
intervened, challenging over-the-top approval of XtendiMax, and multiple growers have filed
actions against Monsanto alleging crop damage and antitrust violations. These actions are
currently pending in federal court. It cannot be excluded that regulatory scrutiny or legal action
may lead to the imposition of further application restrictions or expiration or invalidation of the
XtendiMax registration at the state and/or federal level. The likelihood and the business impact
of such additional restrictions being imposed, which could also affect Dicamba-tolerant crop
systems offered by Monsanto, cannot be assessed conclusively at this point in time. While the
EU approval for Monsanto’s herbicide active ingredient glyphosate was renewed for five years
at the end of November 2017, each EU member state is responsible for the authorization of plant
protection products containing glyphosate on a national level. This may lead to restrictions in
some countries within the EU, subject to certain provisions and assessments they have to take
into account in their decision making. Similarly, in the United States, glyphosate is currently
undergoing a routine regulatory review of the pesticide registration, which may result in new
labeled use restrictions. In addition, in the United States Monsanto is faced with multiple personal
injury actions in state and federal courts regarding glyphosate. See also, “1.1.6 There can be no
assurance that Bayer will identify a sufficient number of research candidates and that Bayer’s
products will receive and maintain any necessary regulatory approvals, and any increase in
regulatory and legal requirements, including as a result of higher public expectations, could lead
to more costly and lengthy registration or approval procedures and could impair or preclude
Bayer’s product development and commercialization efforts.” and “1.2.4 As a result of the
Transaction, Bayer has assumed the litigation risk arising in connection with Monsanto’s pending
and future litigation. Adverse outcomes in legal proceedings, including environmental
remediation matters, could subject the Bayer Group to substantial damages and adversely affect
the Bayer Group’s results of operations.”

Increased exposure to certain geographical regions: Given the geographical scope of
Monsanto’s operations, which have a strong focus on North and South America, Bayer's
exposure to certain geographical regions characterized by greater economic and political
uncertainty and greater market volatility, including in particular Argentina, Mexico and Brazil, has
increased as a result of the Transaction. See also, “1.1.1 Sales and growth of the Bayer Group
are dependent on the conditions of the global economy in general and of the economies where
the Bayer Group operates in particular.” and “1.1.2 Continued elevated levels of political and
economic uncertainty could have unpredictable consequences for the markets in which Bayer
operates and for the greater economy.” In addition, Bayer expects its exposure to foreign
exchange risk to increase, in particular as regards the exchange rate of the euro to the U.S.
dollar, but also to important Latin American currencies such as the Argentine peso, the Mexican
peso and the Brazilian real. Finally, given that the planting seasons in a significant part of the
geographical regions that Monsanto operates in, most notably Latin America, are not aligned
with Bayer’s fiscal year, the predictability of earnings and cash flows for the business at the
beginning of Bayer's fiscal year is expected to decrease. See also “1.1.3 Actual macroeconomic
and market developments may deviate from those that Bayer's management expects and may
have predicted, which could adversely affect Bayer’s results of operations, and if assumptions
made in preparing Bayer’s financial and operational forecasts or estimates prove inaccurate,
Bayer’s actual performance may fall materially short of its forecasts or estimates or the
expectations of market observers.”
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Fluctuations in commodity prices: As a result of the strengthened seeds and traits business,
Bayer’'s exposure to commodity prices can be expected to increase, given that production of
seeds is contracted with growers at fair value and the seeds are retained in inventory until sold.
These purchases are expected to constitute a significant portion of the manufacturing costs for
the Combined Agriculture Business’s seeds. In addition, costs associated with chemical
manufacturing operations that use chemical intermediates and energy, which are subject to
increases in price as the costs of oil and natural gas increase, can be expected to increase.

Inability to effectively monetize the Combined Agriculture Business’s IP: Competitors, farmers,
or others in the chain of commerce may raise legal challenges to Monsanto’s rights or illegally
infringe on its rights, including through means that may be difficult to prevent or detect. For
example, the practice by some farmers of saving seeds from non-hybrid crops (such as
soybeans, canola and cotton) containing Monsanto’s biotechnology traits has prevented
Monsanto and may continue to prevent the Combined Agriculture Business from realizing the full
value of its intellectual property, particularly outside the United States.

Increased tax risk: The combination of two global businesses such as Bayer’'s and Monsanto’s
entails inherent tax risks that are being identified and will need to be addressed in the course of
the integration of Monsanto into the Bayer Group. In particular, potential adverse impacts arising
out of the different corporate and capitalization structures as well as business structures of Bayer
and Monsanto on Bayer Group’s tax situation will need to be assessed. Besides this, Bayer
Group’s exposure to the tax environment in emerging markets, including jurisdictions with
complex tax systems and multifaceted enforcement procedures will increase as a result of the
Transaction. In addition, on December 22, 2017, the United States enacted new tax legislation,
the “Tax Cuts and Jobs Act of 2017.” While Monsanto has disclosed certain provisional estimates
in its income tax provisions for the six months ended February 28, 2018 it is still in the process
of evaluating the impact this law will have on its consolidated financial statements and calculating
the related impact to its tax expense. Monsanto expects the largest impact to it from this
legislation to be from the provisions that lower the Federal corporate tax rate to 21% beginning
on January 1, 2018, and impose a one-time transition tax on earnings outside the United States
that have previously not been subject to United States tax, which must be paid beginning in fiscal
2019 through fiscal 2026. The adjustments to Monsanto’s tax expense for this legislation could
materially affect its consolidated financial statements and will be recorded beginning in the period
of enactment. While Bayer currently does not expect an overall negative impact of the U.S. tax
reform, as regards the ‘global intangible low-tax income’ (“GILTI”) provision, which applies a
minimum tax on GILTI earned by non-U.S. affiliates that are partially or wholly owned by U.S.
companies, Bayer currently estimates that such provision could have an impact, depending on
the ultimate U.S. ownership of non-U.S. affiliates after integration of Monsanto. Bayer expects
additional rules and regulations to be issued in the medium term. This could entail potential risks
that cannot be fully assessed at this point in time. In particular, it cannot be excluded that Bayer’s
positions described above may be affected by such future legislative and regulatory action, which
could lead to an increase in the Bayer Group’s effective tax rate and could adversely affect its
financial condition and results of operations. See also “1.1.29 Bayer may be exposed to potential
risks in connection with the recent U.S. tax reform, which cannot be fully assessed at this point
in time.”

Heightened security and IT risks: Opponents of agricultural biotechnology have attacked, and
may in the future attack, farmers’ fields and facilities used by agricultural biotechnology
companies such as Monsanto. Bayer expects its exposure to such attacks, also in the form of
cybersecurity incidents, to increase as a result of the Transaction. Security breaches and
disruptions to IT systems could seriously harm the Bayer Group’s operations. See also
“1.1.22 Bayer is dependent on the uninterrupted operation of its global information technology
systems.”

Potential downgrade in sustainability ratings: There is also a risk that Bayer's sustainability
ratings may be downgraded as a result of the Transaction. This could mean that Bayer may no
longer satisfy the investment criteria of certain sustainability-oriented investors. Any negative
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effects on Bayer’s reputation or potential downgrades in sustainability ratings resulting from the
Transaction could lead to a decline in the price of the Notes.

1.2.4  As aresult of the Transaction, Bayer has assumed the litigation risk arising in connection with
Monsanto’s pending and future litigation. Adverse outcomes in legal proceedings, including
environmental remediation matters, could subject the Bayer Group to substantial damages and
adversely affect the Bayer Group'’s results of operations.

As disclosed in its annual report on Form 10-K and its interim reports on Form 10-Q, from time to time,
Monsanto has been and continues to be involved in lawsuits concerning intellectual property, biotechnology, torts,
contracts, antitrust allegations, product claims and other matters, as well as governmental inquiries and
investigations or litigation against government regulators concerning prior regulatory approvals. Pending and future
lawsuits and governmental inquiries and investigations may have outcomes that may be significant to the Bayer
Group’s results of operations in the period recognized or limit the ability to engage in business activities. While
Monsanto has insurance related to its business operations, it may not apply to or fully cover any liabilities incurred
as a result of these lawsuits. In addition, Monsanto is required to indemnify its former parent Pharmacia LLC
(“Pharmacia”) for certain liabilities that are primarily related to Pharmacia’s former chemical and agricultural
businesses. Monsanto has recorded reserves for potential liabilities where it believes the liability to be probable
and reasonably estimable. However, actual costs may be materially different from this estimate. The degree to
which the Bayer Group may ultimately be responsible for the particular matters reflected in the reserve is uncertain.

In particular, Monsanto has disclosed the following in its annual report on Form 10-K and its interim reports
on Form 10-Q in relation to its environmental and litigation liabilities and certain material proceedings it is defending:

Monsanto is involved in environmental remediation and legal proceedings to which Monsanto is party in
its own name and proceedings to which its former parent, Pharmacia, or its former subsidiary, Solutia, Inc.
(“Solutia”), is a party but that Monsanto manages and for which Monsanto is responsible pursuant to certain
indemnification agreements. In addition, Monsanto has liabilities established for various product claims. With
respect to certain of these proceedings, Monsanto has a liability recorded of US$277 million and US$254 million
as of August 31, 2017, and February 28, 2018, respectively, for the estimated contingent liabilities. Included in this
liability are amounts related to environmental remediation of sites associated with Pharmacia’s former chemicals
and agricultural businesses, with no single site representing the majority of the environmental liability. These sites
are in various stages of environmental management. At some sites, work is in the early stages of assessment and
investigation, while at others the cleanup remedies have been implemented and the remaining work consists of
monitoring the integrity of that remedy. The extent of Monsanto’s involvement at the various sites ranges from less
than one percent to 100 percent of the costs currently anticipated. At some sites, Monsanto is acting under court
or agency order, while at others it is acting with very minimal government involvement. Monsanto does not currently
anticipate any material loss in excess of the amount recorded for the environmental sites reflected in the liability.
However, it is possible that new information about these sites for which the accrual has been established, such as
results of investigations by regulatory agencies, Monsanto or other parties, could require Monsanto to reassess its
potential exposure related to environmental matters. Monsanto’s future remediation expenses at these sites may
be affected by a number of uncertainties. These uncertainties include, but are not limited to, the method and extent
of remediation, the percentage of material attributable to Monsanto at the sites relative to that attributable to other
parties and the financial capabilities of the other potentially responsible parties. The above-mentioned liability also
includes amounts related to certain third-party litigation with respect to Monsanto’s business, as well as tort litigation
related to Pharmacia’s former chemical business, including lawsuits involving polychlorinated biphenyls (“PCBs”),
dioxins, and other chemical and premises liability litigation. Additional matters that are not reflected in the liability
may arise in the future, and Monsanto may manage, settle, or pay judgments or damages with respect thereto in
order to mitigate contesting potential liability.

Monsanto has also disclosed that it has been named in lawsuits brought by various governmental entities
claiming that Monsanto, Pharmacia and Solutia, collectively as manufacturers of PCBs, should be responsible for
a variety of damages due to PCBs in bodies of water, regardless of how the PCBs came to be located there.
Monsanto has also reported that it is defending lawsuits in various state and federal courts, in which approximately
5,200 plaintiffs claim to have been injured by exposure to glyphosate-based products manufactured by Monsanto.
In addition, Monsanto has disclosed that legal actions have been filed in Brazil that raise various issues challenging
the right to collect certain royalties for Roundup Ready soybeans, such as whether Brazilian pipeline patents have
the duration of their corresponding U.S. patents (2014 for Roundup Ready soybeans) and whether Brazil's Plant
Variety Protection law affects the enforceability of patents. These issues are currently under judicial review in Brazil.
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1.2.5 The lack of public understanding and acceptance or perceived public acceptance of Monsanto’s
biotechnology and other agricultural products as well as of the merits of the Transaction could
harm Bayer’s reputation and, as a consequence, negatively affect Bayer’s business and results of
operations.

Bayer is educating both Bayer’s and Monsanto’s stakeholders about the rationale and anticipated merits
of the Transaction. However, there can be no assurance that customers, investors and employees, in each case
existing and prospective, and the general public will be receptive to these arguments and that the Transaction will
not negatively affect Bayer’s standing or reputation.

Some opponents of technologies used by Monsanto or both companies, such as in connection with
Roundup branded and other glyphosate-based herbicides or in connection with genetically modified organisms,
actively raise public concern about the potential for adverse effects of certain products, such as the herbicide
glyphosate or genetically modified corn or soy beans, on human or animal health, other plants and the environment.
The potential for low-level presence of commercial biotechnology traits in conventional seed, or in the grain or
products produced from conventional or organic crops, is another factor that may affect general public acceptance
of these traits. There is a risk that this type of considerations, including a generally skeptical attitude vis-a-vis
genetic modification, and a negative public perception of Monsanto and the Transaction could harm Bayer’s
reputation with its customers, suppliers, unions and the general public. See also “1.1.19 Consumer resistance to
plant biotechnology may negatively affect Bayer’s public image and impact Bayer’s sales volumes and revenues.”
This increased reputational risk could affect not only the Combined Agriculture Business, but also Bayer’s other
operations and activities. In particular, it could impair the Group’s Public and Governmental Affairs Committee’s
activities, negatively affect the Bayer Group’s ability to obtain government approvals for products and the timing of
such approvals and increase the likelihood of various forms of opposition against the Combined Agriculture
Business from the general public, from activists and from non-governmental organizations. Generally, there is also
an increased risk that political opinion forming in this area may yield legislative and regulatory decisions that may
negatively impact Bayer’'s business. See “1.1.6 There can be no assurance that Bayer will identify a sufficient
number of research candidates and that Bayer’s products will receive and maintain any necessary regulatory
approvals, and any increase in regulatory and legal requirements, including as a result of higher public
expectations, could lead to more costly and lengthy registration or approval procedures and could impair or
preclude Bayer’s product development and commercialization efforts.”

1.2.6 In connection with the integration of Monsanto’s business, Bayer could encounter difficulties that
may disrupt its operations or otherwise negatively affect its business and results of operations,
and may jeopardize the realization of the expected benefits of the Transaction.

The acquisition of Monsanto is designed to result in the integration of a global enterprise with core
competencies in the fields of health care and agriculture and a global agriculture company. While the companies
have different corporate cultures and, until closing of the Transaction-related Divestments, will be held separate as
required by the U.S. Department of Justice, following completion of the Transaction-related Divestments, Bayer
will start to integrate Monsanto’s business with its Crop Science business. These processes hold special challenges
for both parties and expose Bayer to a number of risks that could, among others, arise from the circumstances
described below. The following discussion is not meant to be exhaustive and, in addition, other risks and
unexpected issues may arise that Bayer is currently unaware of or unable to assess.

. Commitment of management capacity: The integration of Bayer and Monsanto has required and
can be expected to continue to require significant resources in terms of time and attention by
both companies’ managements. If integration issues divert management from other
responsibilities, Bayer’s business could be adversely affected.

. Possible loss of key employees: Both companies depend on Bayer’s and Monsanto’s executives
and talent for the successful integration and implementation of a joint strategy. Should the
companies be unsuccessful in retaining these employees, for example due to potential
uncertainty among employees regarding jobs, company locations or corporate culture, this could
impede efficient integration and leveraging the companies’ respective strengths. In particular,
know-how of managerial staff and talented employees could be lost, which could negatively
affect innovation capability and lead to business disruptions.

. Transaction and integration costs: Bayer and Monsanto have incurred and expect to continue to
incur a number of non-recurring expenses associated with the Transaction and the integration of
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Monsanto’s operations in the Bayer Group, which could be significant. These include financial
advisory, legal, accounting, consulting and other advisory fees and expenses, investments in IT,
business continuity and the adaptation of quality, health, safety & environment (QHSE) systems,
reorganization and restructuring costs, severance/employee benefit-related expenses, public
company filing fees and other regulatory expenses and related charges.

Disruption to business operations: In connection with the integration of Monsanto, inadequate or
misaligned commercial priorities, insufficient speed of decision-making, insufficient demand,
supply and production planning, changes relating to product registration or production permits
(for example as a result of the change in ownership), or unavailability of required production
capacity could lead to supply interruptions that may result in business loss and reputational
damage. In addition, failure to harmonize potentially diverging corporate and commercial policies
of Bayer and Monsanto could negatively impact stakeholder loyalty and cause customers to enter
into extensive negotiations or to change existing business relationships. A failure to harmonize
external co-operations (for example in the area of R&D) could entail a loss of partners, loss of
projects, overlaps and legal implications. There is also a risk that any negative perception of the
Transaction may impair Bayer’s ability to attract and retain its key stakeholders and could cause
suppliers, customers and other counterparties to change existing business relationships.

Geographic, organizational and cultural coordination: As a result of the Transaction, the Bayer
Group is expected to confront a number of challenges inherent in the combination of two
companies of the size, geographical diversity and scope of Bayer and Monsanto, including for
example: (i) challenges in relation to developing and executing a successful strategy and
business plan for the Combined Agriculture Business, (ii) difficulties in combining the businesses
and workforces due to, among other factors, differences in corporate cultures and the intention
to maintain multiple key locations for the Combined Agriculture Business, (iii) impediments to
effectively align two global compliance organizations designed to oversee conduct in specific
corporate contexts and (iv) risks associated with coordinating geographically separate and
dispersed organizations.

Integration of internal controls and compliance procedures: Monsanto has internal controls and
compliance procedures in place to identify business and financial risks, including compliance
risks, at an early stage and take appropriate action to manage them. While Bayer expects that
Monsanto’s control systems are designed to comply with legal and other requirements applicable
or relevant to Monsanto, there can be no assurance that they cover all topics deemed relevant
to Bayer. While Bayer will aim to bring Monsanto’s internal controls and compliance procedures
in line with those of the Bayer Group as quickly as possible now that the Transaction has been
completed, there can be no assurance that Bayer’'s control and risk management system can
provide adequate protection against losses arising from business risks, including compliance
risks, or (alleged) fraudulent actions arising in connection with Monsanto’s business operations.

Unidentified risks and liabilities: Bayer performed due diligence as part of the acquisition of
Monsanto. However, due to the expedited process preceding the signing of the Merger
Agreement, Bayer may not yet be aware of all material risks and such risks may only be detected
in the course of the integration process. See also “1.2.3 As a result of the Transaction, Bayer’s
risk profile may shift and it may be exposed to additional risks associated with the Combined
Agriculture Business, some of which may still be unidentified or cannot yet be assessed
conclusively.” In addition, there is a risk that Monsanto’s liabilities, especially its contingent
liabilities, may prove to be higher than anticipated.

Warranty claims limited in scope: The Merger Agreement governing the Transaction does not
provide for the assertion of claims for indemnification.

If any of the risks discussed were to materialize, this could disrupt the Bayer Group’s operations and
cause the integration of Monsanto to become more onerous, time-consuming and costly than anticipated. In
addition, the potential benefits of the Transaction may not be realized to the full extent, in a timely fashion or at all;
in particular, Bayer may not be able to capitalize on the expected opportunities for cost and sales synergies. See
also “1.2.2 Bayer’s strategic objectives and operational targets for the Transaction are based on certain
assumptions and estimates by Bayer's management that may prove inaccurate, including the ability to benefit from
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the Combined Agriculture Business’s improved innovation capabilities, as well as future macroeconomic and
market developments.”

1.2.7 The size of the Bayer Group after the Transaction, contractual limitations it is subject to, its
position in the markets in which it operates as well as increased levels of indebtedness may
decrease Bayer’s ability to successfully carry out further acquisitions, investments, joint ventures
and business integrations.

In the past, Bayer has made acquisitions of and investments in, and has entered into joint ventures and
similar arrangements with, other companies and businesses. Much of Bayer's growth in past years has been
attributable to such transactions, including the acquisition of the consumer care business of Merck & Co., Inc.,
United States, in 2014 and the combination of Bayer AG and Schering AG in 2006/2007.

Following closing of the Transaction, Bayer may be unsuccessful in the implementation of future
acquisitions, investments or joint ventures or alliances. Bayer cannot enter into further transactions unless it can
identify suitable candidates and agree on the terms with them. The size of the Bayer Group after the Transaction
and its position in the markets in which it will operate may make it more onerous to identify suitable candidates,
including because it may be harder for Bayer to obtain regulatory approval for future transactions. If appropriate
opportunities do become available, Bayer may seek to acquire or invest in other businesses; however, any future
acquisition, investment or joint venture may pose regulatory, antitrust and other risks, as well as integration risks
in jurisdictions where the Bayer Group then has a presence. Furthermore, even if Bayer is able to identify suitable
candidates for acquisitions, investments and joint ventures in the future, its elevated levels of indebtedness incurred
in connection with the Transaction may further restrict Bayer’s ability to enter into such transactions.

All of the above risks and restrictions may limit Bayer’s ability to implement its global strategy and its ability
to achieve future business growth.

1.2.8  Change of control, prohibition on merger or similar provisions in agreements and instruments to
which Monsanto is a party may be triggered or alleged to be triggered by the Transaction and may
lead to adverse consequences for the Bayer Group, including the loss of significant contractual
rights and benefits, the possible termination of material agreements or the requirement to repay
outstanding indebtedness.

Monsanto is a party to raw material purchase, collaboration, trait licensing and other agreements,
guarantees and instruments, including debt securities, which may contain change of control or similar provisions
that may be triggered (or be alleged to be triggered) by the Transaction. Some of these agreements may be
material, and may contain change of control provisions which provide for or permit (or be alleged to provide for or
permit) the termination of the agreement or other remedies upon the occurrence of a change of control of one of
the parties or, in the case of certain debt instruments, entitle holders to require repayment of all outstanding
indebtedness owed to them. Certain of these provisions may be triggered (or be alleged to be triggered) as a result
of the Transaction.

If, upon review of these agreements, Bayer and Monsanto determine that such provisions can be waived
by the relevant counterparties, they may decide to seek such waivers. In the absence of such waivers, the operation
of the change of control or restriction on merger provisions, if any, could result in the loss of material contractual
rights and benefits, the termination of the relevant agreements or the requirement to make certain payments
including the repayment of outstanding indebtedness. Alternatively, in respect of certain debt instruments, the
parties may decide to seek to effect certain restructuring transactions or redeem the instruments in accordance
with their terms. Either such approach may be subject to uncertainty and result in significant costs to the Bayer
Group.

In addition, various compensation and benefit programs with members of Monsanto’s senior management
and directors and other Monsanto employees contain change of control provisions providing for vesting or payment
of compensation upon the completion of the Transaction or a qualifying termination of employment thereafter.
Bayer has taken into account potential payments arising from the operation of change of control provisions,
including compensation arising from certain change of control agreements, but such payments may exceed Bayer’s
expectations.
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1.2.9 Bayer could be forced to recognize impairment losses on the intangible assets of Monsanto and
goodwill of the Crop Science business.

Following completion of the Transaction, Bayer expects to recognize a substantial portion of the difference
between the amount paid for the acquisition and the book value of Monsanto’s equity as intangible assets of
Monsanto and goodwill of the Crop Science business. During the year, these items must either be tested for
impairment at least once a year or whenever there are indicators of impairment. If unexpected difficulties were to
arise in the course of the integration of Monsanto’s business into Bayer, if Monsanto’s business were to fail to
develop as expected or if any other business development affecting the Crop Science business were to occur that
is not anticipated by Bayer, Bayer may, in accordance with IFRS, be forced to recognize an impairment loss on the
intangible assets of Monsanto and on the goodwill of the Crop Science business which could have a material
adverse effect on its financial condition and results of operations.

1.2.10 Bayer faces risks from financing the Transaction, including as a result of increased levels of debt
and the potential downgrading of credit ratings.

In connection with the acquisition of Monsanto, Bayer AG, as borrower and guarantor, and Bayer U.S.
Finance Il LLC, as borrower, entered into a syndicated term loan facilities agreement in an amount of US$56.9
billion (€48.7 billion) (the “Loan Facilities Agreement”) with Bank of America, N.A., Credit Suisse AG, London
Branch, Goldman Sachs Bank U.S.A., Goldman Sachs Lending Partners LLC, HSBC Bank plc, The Hong Kong
and Shanghai Banking Corporation Limited and JPMorgan Chase Bank, N.A., London Branch as committed
original lenders, pursuant to which the original lenders agreed to provide financing commitments in an aggregate
principal amount of US$56.9 billion (€48.7 billion), which have been syndicated to more than 20 banks. In addition,
on November 22, 2016, Bayer Capital Corporation B.V. placed mandatory convertible notes in a nominal amount
of €4.0 billion due 2019 and with a coupon of 5.625% per annum (the “Mandatory Convertible Notes”). The
Mandatory Convertible Notes are unconditionally and irrevocably guaranteed by Bayer AG and will be mandatorily
converted into shares of Bayer AG. On June 14, 2017, Bayer AG issued the Exchangeable Bonds. In accordance
with the terms of the Loan Facilities Agreement, the net proceeds from the Mandatory Convertible Notes of
€3.96 billion (US$4.2 billion) and of the Exchangeable Bonds in the amount of €1.05 billion (US$1.2 billion) were
used to reduce the loan amount of the Loan Facilities Agreement.

The increased level of debt that has arisen from drawing on the commitments under the Loan Facilities
Agreement in connection with the completion of the Transaction as well as the debt under the Notes and other debt
instruments the net proceeds from which shall be used to reduce the amount of the Loan Facilities Agreement
could have significant negative consequences, including heightening Bayer’'s vulnerability to general adverse
economic and industry conditions and limiting Bayer’s ability to fund future working capital requirements and capital
expenditures, to engage in future acquisitions or development activities or to otherwise realize the value of its
assets and opportunities. The increased level of debt could also limit Bayer’s flexibility in planning for, or reacting
to, changes in its business and the industries in which it operates by impairing its ability to obtain additional
financing in the future and by placing the Bayer Group at a competitive disadvantage compared to its competitors
with less significant levels of debt.

There is a risk that due to changes in the monetary and interest rate policies of central banks such as the
European Central Bank or the Board of Governors of the U.S. Federal Reserve System and other central banks,
the level of interest rates may generally rise. A rise in general interest rate levels could negatively affect the terms
of the refinancing of the Transaction, which would amplify the risks associated with an increased leverage ratio of
the Bayer Group.

In May 2016, after Bayer’s intention to acquire Monsanto became public, S&P Global Ratings (“S&P”)
placed Bayer’s long-term credit rating of A- on CreditWatch with negative outlook. Similarly, Moody’s Investors
Service, Inc. (“Moody’s”) placed Bayer’s long-term rating of A3 under review for downgrade. On June 4, 2018 S&P
and Moody’s updated their rating assessment taking into account the imminent closing of the Transaction and its
envisaged financing. S&P assigned a BBB long-term rating and again confirmed Bayer’s A-2 short-term rating,
each with a stable outlook. Moody’s assigned a Baa1 long-term rating and a P-2 short-term rating, each with a
negative outlook. In addition, on June 5, 2018, Fitch Ratings (“Fitch”) assigned an A- long-term rating and a F-2
short-rerm rating, each with a stable outlook.

Despite the current assignment of ratings, Bayer continues to face the risk of potential further rating
downgrades in the future. Any downgrade of Bayer’s credit ratings would result in an increase in the interest
payable under the Loan Facilities Agreement. It could also have a negative impact on the pricing and availability of
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any financing to Bayer. While Bayer has integrated several other businesses and established a track record of
disciplined deleveraging in connection with past M&A projects of significant size, the Bayer Group may be unable
to generate the strong cash flows necessary to reduce its financial indebtedness after the Transaction, which may
have a detrimental impact on Bayer’s credit ratings and refinancing capabilities. Any such downgrade could also
have a material adverse effect on Bayer’s refinancing of other existing indebtedness and financing its ongoing
operations, including by increasing Bayer’s cost of borrowing and significantly harming its financial condition and
results of operations.

1.2.11 Bayer is exposed to risks arising from the necessity to refinance the loans taken out for the
Transaction.

In connection with the closing of the Transaction, an aggregate amount of US$43.4 billion (€37.2 billion)
was drawn down under the Loan Facilities Agreement to finance the purchase price for Monsanto and is currently
outstanding. A substantial portion of the loans under the Loan Facilites Agreement are, subject to extension
options, repayable on the first anniversary of the first utilization of any of the facilities thereunder (but at the latest
21 months after the date of the signing of the Loan Facilities Agreement). Further, margins payable on the loans
under the Loan Facilities Agreement (or commitment fees on any undrawn facilities) increase over the term of the
Loan Facilities Agreement. Fees may also be applicable after certain durations or extensions of the outstanding
loans.

Bayer intends to refinance the amounts drawn down under the Loan Facilities Agreement primarily with
proceeds from a combination of debt and equity offerings. Proceeds of approximately €6.0 billion are expected to
be raised through the rights offering of new shares (the “Rights Offering”) which is expected to close on June 22,
2018. In addition, Bayer is raising approximately € 4.96 billion through the offering of the Notes and plans to issue
senior unsecured notes in an aggregate nominal amount of US$15.0 billion through a finance subsidiary on or
about June 25, 2018 (the “US$ Bond Offering” and together with the offering of the Notes the “Bond Offerings”).
However, Bayer may not be able to effect any future offerings in the capital markets or other forms of refinancing
as planned in terms of timing, economic terms or at all, especially in challenging market conditions. It cannot be
excluded that the necessity to adjust current plans for any future capital markets offerings or other forms of
refinancing may lead to terms under such refinancing measures which entail additional costs and/or lead to an
increased level of indebtedness, in each case to the detriment of Bayer.

Failure to complete the refinancing measures for the Transaction as planned would constrain Bayer’'s
ability to refinance its indebtedness under the Loan Facilities Agreement and require Bayer to seek alternative
refinancing sources, which may be unavailable or result in higher costs. Whether or not Bayer will be able to
refinance the indebtedness incurred in connection with the Transaction as planned, the portion of Bayer's
consolidated statements of financial position that will be represented by debt will increase substantially as
compared to its historical position of €1,650 million as of March 31, 2018 (net financial debt).

1.2.12 Fluctuations in interest rates could have a significant impact on the results of operations of Bayer
following completion of the Transaction.

Bayer will finance part of the all-cash consideration for the Transaction with variable- and fixed-rate debt
instruments, exposing Bayer to the fluctuations of variable and fixed interest rates.

Bayer has entered, and may in the future enter, into financial transactions to mitigate these interest rate
risks in connection with the Transaction. These financial transactions and any other efforts taken to better hedge
its exposure to interest rates may result in increased costs. In particular, while the Transaction has been partially
hedged by Bayer against interest rate fluctuations, an increase in variable and/or fixed interest rates may require
Bayer to incur additional interest expense and interest cash outflow for the debt instruments issued, or which may
be issued in the future, in connection with the Transaction.

Bayer also expects its exposure to interest rate fluctuations to increase as a result of the Transaction,
given that the maturity profile of Monsanto’s debt, which has been assumed by Bayer, is significantly longer than
Bayer's.

1.2.13 Fluctuations in exchange rates could have a significant impact on the amount of debt Bayer incurs
and the results of operations of Bayer following completion of the Transaction.

Bayer has paid the all-cash consideration for the Transaction in U.S. dollars, but some of the long-term
refinancing of the Loan Facilities Agreement may occur in other currencies. Bayer has in the past entered into, and
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will continue to enter into, financial transactions to mitigate exchange risk between euro and U.S. dollars in
connection with the refinancing. However, an appreciation of the U.S. dollar against the euro between completion
of the Transaction and the execution of measures to refinance the Loan Facilities Agreement may require Bayer to
incur additional indebtedness to repay the amounts drawn down under the Loan Facilities Agreement. In addition,
Bayer is exposed to translational risk to the extent it refinances itself in U.S. dollars.

Following completion of the Transaction, Bayer continues to report its consolidated results in euro. After
taking into account the effects of the Transaction, given the geographic focus of Monsanto’s operations on North
and Latin America, Bayer will derive an increased portion of its revenues from operating companies that have non-
euro functional currencies, including the U.S. dollar. Consequently, any fluctuations in exchange rates between
such operating companies’ functional currencies and the euro will affect the consolidated income statement and
statements of financial position when the results of those operating companies are translated into euro for reporting
purposes of the Bayer Group.

1.2.14 The proformafinancial information prepared by Bayer is subject to significant limitations and may
not necessarily reflect what Bayer’s financial position and results of operations would have been,
had the integration and consolidation of Monsanto already taken place and may not be indicative
of the financial positions and results of operations that Bayer will achieve in the future.

Bayer prepared pro forma financial information dated June 5, 2018 in accordance with European
Commission Regulation (EC) No. 809/2004 of April 29, 2004 to illustrate certain effects of Bayer’s gradual reduction
of its direct interest in Covestro AG to currently 6.8% in a series of transactions, a successful completion of the
Transaction and the Transaction-related Divestments as well as the financing related to the Transaction (the “Pro
Forma Financial Information”). The Pro Forma Financial Information was not prepared in accordance with the
requirements in Article 11 of Regulation S-X issued by the SEC. Based on information available at the time of the
preparation of the Pro Forma Financial Information, certain significant adjustments were made to Monsanto’s
financial information, which included the alignment of Monsanto’s reporting periods with Bayer’s reporting periods,
the alignment of the presentation principles used by Monsanto in its historical financial information with the
presentation principles used by Bayer in its historical financial information, the conversion of Monsanto’s historical
financial information, which is prepared in accordance with U.S. generally accepted accounting principles
(U.S. GAAP), to Bayer’s IFRS accounting principles and the translation of Monsanto’s financial information from
U.S. dollar to euro. In connection with these adjustments, certain assumptions were made, all of which are reflected
in the notes to the Pro Forma Financial Information. The pro forma adjustments made are preliminary and subject
to change. Also, the effects of the recently enacted U.S. tax reform are partially reflected in Monsanto’s historical
financial information used in the preparation of the Pro Forma Financial Information, and are already reflected in
Bayer’s historical financial information used in the preparation of the Pro Forma Financial Information. To align the
presentation and accounting policies of the historical financial information presented in the Pro Forma Financial
Information, Bayer made certain tax-related adjustments to Monsanto’s historical financial information based on
publicly available and other available information of Monsanto. The actual impact of the U.S. tax reform on
Monsanto’s historical financial information may, however, differ materially from that reflected in the assumptions-
based adjustments made by Bayer to Monsanto’s historical financial information in preparation of the Pro Forma
Financial Information.

The business combination related adjustments for the Transaction considered in the Pro Forma Financial
Information were prepared using the acquisition method of accounting for the business combination in accordance
with IFRS 3 (“Business Combinations”). Due to the Transaction only having been completed at the date of the
preparation of the Pro Forma Financial Information and to the limited information available at that date, only a
preliminary purchase price allocation has been performed. This purchase price allocation is based on the most
current available information using certain estimates and assumptions in order to assess the fair value of the assets
acquired and liabilities assumed. The final purchase price allocation will be carried out based on the actual total
consideration transferred and the fair values of the acquired net assets as of June 7, 2018, the actual future
acquisition date. Therefore, the final purchase price allocation may differ significantly from the preliminary purchase
price allocation performed for purposes of the Pro Forma Financial Information. The fair value amounts assigned
to the identifiable assets acquired and liabilities assumed are preliminary and subject to change, when Bayer
receives further information it believes to be necessary to finalize its fair value assessments. Investors assessing
the Pro Forma Financial Information should note that following completion of the Transaction, a purchase price
allocation is expected to lead to the recognition of fair value step ups and charges in the assets, liabilities and
contingent liabilities of Monsanto, resulting inter alia in reduced earnings mainly due to the additional amortization
and depreciation expenses and the step up of inventories. Depending on which assets are affected, the
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amortization and depreciation periods may differ. In addition, the Pro Forma Financial Information does not reflect
the cost of any integration activities or the expected synergies from the Transaction. The Pro Forma Financial
Information is based on certain pro forma assumptions with respect to timing and financing of the Transaction
including the Transaction-related Divestments, outlined in the notes to the Pro Forma Financial Information, and is
intended for illustrative purposes only. The Pro Forma Financial Information of Bayer assumes, in particular, that
the Transaction including the Transaction-related Divestments and the financing related to the Transaction
occurred on January 1, 2017, for purposes of the pro forma income statements and as of March 31, 2018 for
purposes of the pro forma statement of financial position. Due to its nature, the Pro Forma Financial Information
describes only a hypothetical situation and neither reflects the actual net assets, financial position and results of
operations of Bayer after completion of the Transaction nor does it indicate the future development of the net
assets, financial position and results of operations of Bayer.

Furthermore, the Pro Forma Financial Information does not reflect future exceptional charges resulting
from the Transaction or future events that may occur, including restructuring activities or other costs related to the
integration of Monsanto, and does not consider potential impacts of current market conditions on the results of
operations.

As a result of the factors described above, investors should not place undue reliance on the Pro Forma
Financial Information. In particular, the Pro Forma Financial Information may not reflect what Bayer’s financial
position and results of operations would have been had the Transaction already been effected during the relevant
periods and may not be indicative of the financial position and results of operations that Bayer will achieve in the
future.

1.3 Risks Related to the Notes

1.3.1 Notes may not be suitable investments for all investors.

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

) have sufficient knowledge and experience to make a meaningful evaluation of the relevant Notes,
the merits and risks of investing in the Notes and the information contained or incorporated by
reference in this Offering Memorandum or any applicable supplement;

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

. have sufficient financial resources and liquidity to bear all of the risks of an investment in the
Notes;

. understand thoroughly the terms of the Notes and be familiar with the behavior of financial
markets;

) 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; and

. recognize that it may not be possible to dispose of the Notes for a substantial period of time or
at all.

1.3.2 The development of market prices of the Notes depends on various factors.

The development of the market prices of the Notes depends on various factors, such as changes in market
interest rate levels, the policies of central banks, overall economic developments, inflation rates or the lack of or
excess demand for the Notes. The Holders are therefore exposed to the risk of unfavorable development of the
market prices of their Notes should they sell the Notes prior to final maturity. If a Holder of Notes decides to hold
the Notes until final maturity, the Notes will be redeemed at the amount stated in the Terms and Conditions.
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133 Investors investing in the Fixed Rate Notes 2022, the Notes 2026 and the Notes 2029 are subject
to risks relating to fixed interest rate notes.

The Fixed Rate Notes 2022, the Notes 2026 and the Notes 2029 bear interest at a fixed rate. A holder of
a fixed interest rate note bears the risk that the price of such note may fall as a result of changes in the current
interest rate on the capital market (the “Market Interest Rate”). While the nominal interest rate of a note with a
fixed interest rate is fixed in advance for the entire duration or during a certain period, the Market Interest Rate
typically changes on a daily basis. As the Market Interest Rate changes, the price of a note with a fixed interest
rate also changes — but in the opposite direction. If the Market Interest Rate increases, the price of a note with a
fixed interest rate typically falls until the yield of such note approximately equals the Market Interest Rate. If the
Market Interest Rate decreases, the price of a fixed interest rate note typically increases until the yield of such note
is approximately equal to the Market Interest Rate. Potential investors should be aware that movements of the
Market Interest Rate may adversely affect the market price of the fixed interest rate notes and lead to losses for
the Holders if they sell their fixed interest rate notes.

1.3.4 Risks relating to the floating rate Floating Rate Notes 2022.

A holder of a Floating Rate Note 2022 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 2022 in advance.

Neither the current nor the historical value of the relevant floating rate should be taken as an indication of
the future development of such floating rate during the term of the Floating Rate Notes 2022.

135 Risk of financial benchmark and reference interest rate continuity in respect of Floating Rate
Notes 2022.

Benchmarks such as the Euro Interbank Offered Rate (“EURIBOR”), to which the interest of notes bearing
a floating rate of interest may be linked to, have become the subject of regulatory scrutiny and recent national and
international regulatory guidance and proposals for reform. Some of these reforms are already effective while
others are still to be implemented. These reforms may cause the relevant benchmarks to perform differently than
in the past, or have other consequences which may have a material adverse effect on the value of and the amount
payable under Floating Rate Notes 2022 bearing or paying a floating rate of interest.

International proposals for reform of benchmarks include the Regulation (EU) 2016/1011 of the European
Parliament and of the Council of 8 June 2016 on indices used as benchmarks in financial instruments and financial
contracts or to measure the performance of investment funds and amending Directives 2008/48/EC and
2014/17/EU and Regulation (EU) No 596/2014 (the "Benchmark Regulation”) which entered into force on
1 January 2018. In addition, there are numerous other proposals, initiatives and investigations which may impact
benchmarks.

Any changes or expected changes to a benchmark as a result of the Benchmark Regulation or other
initiatives, could have a material adverse effect on the costs of refinancing a benchmark or the costs and risks of
administering or otherwise participating in the setting of a benchmark and complying with any such regulations or
requirements. Such factors may have the effect of discouraging market participants from continuing to administer
or participate in certain benchmarks, trigger changes in the rules or methodologies used in certain benchmarks or
lead to the disappearance of certain benchmarks. Although it is uncertain whether or to what extent any of the
abovementioned changes and/or any further changes in the administration or method of determining a benchmark
could affect the level of the published rate, including to cause it to be lower and/or more volatile than it would
otherwise be, and/or could have an effect on the value of the notes whose interest or principal return is linked to
the relevant benchmark, investors should be aware that they face the risk that any changes to the relevant
benchmark may have a material adverse effect on the value of and the amount payable under notes whose rate of
interest or principal return is linked to a benchmark.

Benchmarks could also be discontinued entirely. If a benchmark were to be discontinued or otherwise
unavailable, the rate of interest for floating rate notes, which are linked to such benchmark will be determined for
the relevant period by the fall-back provisions applicable to such notes, which in the end could result in the same
rate being applied until maturity of the floating rate notes, effectively turning the floating rate of interest into a fixed
rate of interest. Any of the foregoing could have a material adverse effect on the value or liquidity of, and the
amounts payable on floating rate notes whose rate ofinterest is linked to a discontinued benchmark.
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1.3.6 There is no active public trading of the Notes and it is unclear whether such active trading will
develop.

Application has been made for the Notes to be admitted to trading on the Regulated Market of the
Luxembourg Stock Exchange (Bourse de Luxembourg) and to be listed on the official list of the Luxembourg Stock
Exchange (Bourse de Luxembourg). However, no assurance can be given as to whether such admission to trading
and/or listing will be obtained and for how long it may be sustained.

Furthermore, the future development of a market for the Notes or the ability of holders to sell their Notes
or the price at which holders may be able to sell their Notes is currently uncertain. If such a market were to develop,
the Notes could trade at prices that may be higher or lower than the initial offer price depending on a variety of
factors (e.g., prevailing interest rates, Bayer's operating results, the market for similar securities and general
economic conditions, performance and prospects as well as recommendations of securities analysts). The liquidity
of, and the trading market for, the Notes may also be adversely affected by a general decline in debt securities
markets. Such a decline may affect any liquidity and trading of the Notes independent of Bayer’s financial
performance and prospects. In an illiquid market, investors might not be able to sell Notes at fair market prices, or
at all. The possibility to sell Notes may also be restricted by country specific reasons. Potential investors must
therefore be prepared to retain the Notes for an unspecified time period.

1.3.7 Risk of Early Redemption.

The Issuer has the right to call the Fixed Rate Notes 2022, the Notes 2026 and the Notes 2029 prior to
maturity, and the Notes are subject to early redemption upon the occurrence of events specified in the Terms and
Conditions (early redemption event). In addition, the Issuer will always have the right to redeem the Notes if the
relevant Issuer and/or Guarantor are required to pay additional amounts (gross-up payments) on the Notes for
reasons of taxation as set out in the Terms and Conditions. If the Issuer redeems the Notes prior to maturity or the
Notes are subject to early redemption due to an early redemption event, a Holder of such Notes is exposed to the
risk that due to such early redemption its investment will have a lower than expected yield. The Issuer can be
expected to exercise its optional call right relating to Fixed Rate Notes 2022, the Notes 2026 and the Notes 2029
if the yield on comparable debt instruments in the capital market has fallen, which means that the investor may
only be able to reinvest the redemption proceeds in comparable debt instruments with a lower yield. On the other
hand, the Issuer can be expected not to exercise such optional call rights if the yield on debt instruments in the
capital market has increased. In this event an investor will not be able to reinvest the redemption proceeds in debt
instruments with a higher yield. It should be noted, however, that the Issuer may exercise any optional call right
irrespective of market interest rates.

1.3.8 Holders are subject to exchange rate risks and exchange controls.

The Notes are denominated in Euros. Potential investors should bear in mind that an investment in the
Notes involves currency risks. This presents certain risks relating to currency conversions if financial activities of
the investor are denominated principally in a currency or currency unit (the “Investor’s Currency”) other than the
Euro. These include the risk that exchange rates may change significantly (including changes due to devaluation
of the Euro or revaluation of the Investor's Currency) and the risk that authorities with jurisdiction over the Investor's
Currency may impose or modify exchange controls. An appreciation in the value of the Investor’s Currency relative
to the Euro would decrease (i) the Investor’'s Currency-equivalent yield on the Notes, (ii) the Investor's Currency
equivalent value of the principal payable on the Notes, and (iii) the Investor’s Currency-equivalent market value of
the Notes.

In addition, government and monetary authorities may impose (as some have done in the past) exchange
controls that could adversely affect applicable currency exchange rates. As a result, investors may receive less
interest or principal than expected, or no interest or principal at all.

1.3.9 Aninvestmentin the Notes may be subject to inflation risks.

The inflation risk is the risk of a future depreciation of currencies. The real yield from an investment is
reduced by inflation. The higher the rate of inflation, the lower the real yield on the Notes. If the inflation rate were
to increase and match or exceed the nominal yield, the real yield of the Notes would be zero or even negative.

37



1.3.10 Credit Ratings may not reflect all risks and are subject to change.

Ratings assigned to the Issuer or Guarantor by rating agencies are an indicator of the Issuer’s or
Guarantor's (as applicable) ability to meet its obligations under the Notes or the Guarantee (as applicable) in a
timely manner. The lower the assigned rating is on the respective scale the higher the respective rating agency
assesses the risk that obligations will be met in a timely manner or at all. The market value of the Notes from time
to time is likely to depend upon the credit rating assigned to the long-term debt of the Issuer and the Guarantor.
Rating agencies may change, suspend or withdraw their ratings at short notice and this may affect the price and
the market value of the Notes. Therefore, investors may incur financial disadvantages as he may not be able to
sell their Notes or will only be able to do so at a discount to the issue price or the purchase price paid by such
Holder.

One or more independent credit rating agencies may assign credit ratings to the Notes. The ratings may
not reflect the potential impact of all risks related to the structure, market and additional factors discussed herein,
and other factors that may affect the value of the Notes. In addition, S&P, Moody’s, Fitch or any other rating agency
may change its methodologies for rating securities with features similar to the Notes in the future. This may include
the relationship between ratings assigned to an issuer’s senior securities and ratings assigned to securities with
features similar to the Notes, sometimes called “notching”. If the rating agencies were to change their practices for
rating such securities in the future and the ratings of the Notes were to be subsequently lowered as a consequence
thereof, this may have a negative impact on the market price of the Notes.

A credit rating is not a recommendation to buy, sell or hold Notes and may be revised or withdrawn by the
rating agency at any time.

1.3.11 The Terms and Conditions, including the terms of payment of principal and interest, can be
amended by a Holders’ resolution and any such resolution will be binding for all Holders. Any
such resolution may effectively be passed with the consent of less than a majority of the aggregate
principal amount of the Notes then outstanding.

The Terms and Conditions may be amended or other measures relating to the Notes may be resolved by
a majority resolution of the Holders. The voting process under the Terms and Conditions will be governed by the
German Act on Issues of Debt Securities (Gesetz Uber Schuldverschreibungen aus Gesamtemissionen
(“SchVG”)), pursuant to which the required quorum is principally set at 50% of the aggregate principal amount of
the Notes then outstanding. In case there is no sufficient quorum, there is no minimum quorum requirement at a
second meeting (unless the resolution to be passed requires a qualified majority, in which case Holders
representing at least 25% of outstanding Notes by principal amount must participate in the meeting or voting).

As the relevant majority for Holders’ resolutions is generally based on votes cast, rather than on principal
amount of the Notes then outstanding, the aggregate principal amount required to vote in favor of an amendment
will vary based on the Holders’ votes participating. Therefore, a Holder may be outvoted by a majority resolution of
such Holders and lose rights towards the Issuer or Guarantor against its will in the event that Holders holding a
sufficient aggregate principal amount of the Notes participate in the vote and agree to amend the Terms and
Conditions or on other matters relating to the Notes by majority vote in accordance with the Terms and Conditions
and the SchVG.

The Notes provide for the appointment of a Holders' representative. It is therefore possible that a Holder
may be deprived of its individual right to pursue and enforce its rights against the Issuer or Guarantor under the
Terms and Conditions or the Guarantee, such rights passing to the Holders' representative who is then exclusively
responsible for claiming and enforcing the rights of all the Holders.

1.3.12 The lssuer or the Guarantor may partly or completely fail to make payments on the Notes.

Any person who purchases Notes is relying on the creditworthiness of the Issuer or the Guarantor and
has no rights against any other person. Holders are subject to the risk that the Issuer and the Guarantor partly or
completely fail to make payments on the Notes which the Issuer and the Guarantor are obliged to make. The worse
the creditworthiness of the Issuer and the Guarantor, the higher the risk of a loss (see also “1.1 Risks Related to
Bayer” above). A materialization of the credit risk may result in partial or complete failure of the Issuer to make
payments under the Notes and in partial or complete failure of the Guarantor to make payments under the
Guarantee.
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In addition, even if the likelihood that the Issuer and the Guarantor will be in a position to fully perform all
obligations under the Notes and the Guarantee when they fall due, actually has not decreased, market participants
could nevertheless be of that opinion. In particular, market participants may be of this opinion if their assessment
of the creditworthiness of corporate debtors in general or debtors operating in the same industry as the Issuer and
the Guarantor adversely changes.

If any of these risks occurs, third parties would only be willing to purchase Notes for a lower price than
before the materialization of said risk, or not at all. Therefore, the market value of the Notes may decrease and
investors could lose some or all of their investment.

1.3.13 The Issuer will depend on payments from other members of the Group to make payments on the
Notes.

The Issuer was established to finance activities of the Bayer Group. As such, it raises funds and on-lends
monies to companies within the Bayer Group by way of intra-group loans. The terms of such intra-group loans
match those of the payment obligations of the Issuer under the Notes. In the event that a Guarantor or another
Group company fails to make a payment under an intra-group loan, the Issuer may not be able to meet its payment
obligations under the Notes.

1.3.14 The Holders’ only remedy against the Issuer and the Guarantor is the institution of legal
proceedings to enforce payment or to file an application for insolvency proceedings.

The only remedy against the Issuer and the Guarantor available to the Holders for recovery of amounts
which are due in respect of the Notes will be the institution of legal proceedings to enforce payment of the amounts
or to file an application for the institution of insolvency proceedings. In an insolvency or liquidation of the Issuer or
the Guarantor, any Holder may only declare its Notes due and payable and claim the amounts due and payable
under the Notes or the Guarantee after the Issuer or the Guarantor has discharged or secured in full (i.e., not only
with a quota) all claims that rank senior to the Notes and the Guarantor in such proceedings.

1.3.15 No assurance can be given as to the impact of any possible judicial decision or change of laws or
administrative practices after the date of this Offering Memorandum.

The Terms and Conditions are based on the laws of Germany in effect as at the date of this Offering
Memorandum. No assurance can be given as to the impact of any possible judicial decision or change in laws or
administrative practice or the official application or interpretation of applicable laws after the date of this Offering
Memorandum.

1.3.16 In case of certain events of default, the Notes will only be repayable if Holders holding at least 25%
of the aggregate principal amount of the Notes then outstanding declare the Notes due and
payable. Such declaration of acceleration may be rescinded by a majority resolution of the
Holders.

Under the Terms and Conditions, any notice declaring the Notes due and payable in case of certain events
of default shall only become effective when the Paying Agent has received such default notices from Holders
representing at least 25% of the aggregate principal amount of Notes then outstanding. In addition, the SchvG
provides that even if the threshold of 25% for a default notice has been reached, the Holders could rescind such
acceleration by majority resolution within three months. A simple majority of votes would be sufficient for a
resolution on the rescission of such acceleration but, in any case, more Holders would have to consent to a
rescission than have delivered default notices. Therefore, Holders will be unable to accelerate the Notes upon the
occurrence of certain events of default, unless the required quorum of Holders delivers default notices and such
acceleration is not rescinded by a majority resolution of the Holders.

1.3.17 The Notes may not, or may cease to satisfy the criteria to be recognized as eligible collateral for
the Eurosystem.

The Notes are issued in new global note form. The new global note form has been introduced to allow for
the possibility of debt instruments being issued and held in a manner which will permit them to be recognized as
eligible collateral for monetary policy of the Eurosystem and intra-day credit operations by the Eurosystem upon
issue or at any or all times during their life. However, in any particular case such recognition will depend upon
satisfaction of the Eurosystem eligibility criteria at the relevant time and the Notes may not, or may cease to qualify
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as eligible collateral for the Eurosystem. Investors should make their own assessment as to whether the Notes
meet such Eurosystem eligibility criteria.

1.3.18 Theincome under the Notes may be reduced by taxes.

Potential investors should be aware that they may be required to pay taxes or other charges or duties in
accordance with applicable laws and practices of the country where the Notes are transferred or other jurisdictions.
In some jurisdictions, no official statements of the tax authorities or court decisions may be available for financial
instruments such as the Notes. Potential investors should not rely on the tax discussions contained in this Offering
Memorandum but obtain their own tax advisor’'s advice on their individual taxation with respect to the acquisition,
sale and redemption of Notes. Only these advisors are in a position to duly consider the specific situation of the
relevant investor.

1.3.19 A change of law may subject noteholders to withholding tax or other taxes.

No assurance can be given as to the impact of any possible judicial decision or change to Dutch, German
or any applicable law or administrative practice (including, for example, any future implementation of a withholding
tax or financial transaction tax) after the date on which the Notes issued in relation to this offering. If a change in
law leads to a mandatory imposition of a withholding tax or any other tax relating to the sale, transfer or disposition
or any other transaction related to the Notes, the value of the Notes may decline.

In 2017, the new Dutch coalition government announced its intention to introduce an interest withholding
tax in respect of interest payments to “low tax jurisdictions” and in situations which are considered “abusive.” On
February 23, 2018, the Dutch State Secretary of Finance published a letter addressing, among other matters, the
previously announced introduction of an interest withholding tax. An important clarification is that the new
withholding tax will only apply to intra-group payments. Payments of interest on, for instance, publicly held listed
securities should therefore fall outside of the scope of this new withholding tax.

1.3.20 The Financial Transactions Tax could apply to certain dealings in the Notes.

The European Commission has published a proposal for a directive for a common financial transactions
tax (“FTT”) in Belgium, Germany, Estonia, Greece, Spain, France, ltaly, Austria, Portugal, Slovenia and Slovakia
(the “Participating Member States”). However, Estonia has since stated that it will not participate in such FTT. If
introduced in its current form, the proposed FTT could apply to certain dealings in the Notes, in particular where at
least one party is a financial institution. The FTT, could apply to persons both within and outside of the Participating
Member States. As a result, holders may incur additional costs for the execution of transactions with Notes. For
further information with respect to the FTT, potential investors should refer to “18. Taxation—18.4 The Proposed
Financial Transactions Tax”.

1.3.21 Incidental costs related in particular to the purchase and sale of Notes may have a significant
impact on the profit potential of the Notes.

When Notes are purchased or sold, several types of incidental costs (including transaction fees and
commissions) may be incurred. These incidental costs may significantly reduce or eliminate any profit from holding
the Notes. Credit institutions generally charge commissions which are either fixed minimum commissions or pro
rata commissions, depending on the order value. To the extent that additional (domestic or foreign) parties are
involved in the execution of an order (e.g., domestic dealers or brokers in foreign markets), investors may also be
charged brokerage fees, commissions and other fees and expenses of such parties (third-party costs).

In addition to such costs directly related to the purchase of Notes (direct costs), investors may also incur
follow-up costs (e.g., custody fees). Investors should inform themselves about any additional costs incurred in
connection with the purchase, custody or sale of the Notes before investing in the Notes. These additional costs
may significantly reduce or eliminate any profit from holding the Notes.

1.3.22 Investors will have to rely on the procedures of the Clearing System for transfer, payment and
communication with the Issuer.

The Notes will be represented by the Global Notes. These will be deposited with a common safekeeper
on behalf of the Clearing System. Investors will not be entitled to receive definitive notes. Euroclear and CBL will
maintain records of the beneficial interests in the Global Notes. While the Notes are represented by the Global
Notes, investors will only be able to trade their beneficial interests through Euroclear and Clearstream and the
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Issuer will discharge its payment obligations under the Notes by making payments to, or to the order of, the Clearing
System for distribution to the Holders. Holders must rely on the procedures of Euroclear and Clearstream to receive
payments under the Notes. The Issuer has no responsibility or liability for the records relating to, or payments made
in respect of beneficial interests in, the Global Notes.
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2. TERMS AND CONDITIONS OF THE NOTES AND THE GUARANTEE (DEUTSCH / ENGLISH)

2.1 Anleihebedingungen / Terms and Conditions (Notes)

The following are the texts of the Terms and Conditions applicable to the Floating Rate Notes 2022 and
to the Fixed Rate Notes 2022, the Notes 2026 and the Notes 2029. The Terms and Conditions of each of the
Floating Rate Notes 2022, the Fixed Rate Notes 2022, the Notes 2026 and the Notes 2029 will be an integral part
of the respective Global Notes.

These Terms and Conditions are written in the German language and provided with an English language
translation. The German text shall be the legally binding version. The English language translation is provided for
convenience only.

Nachfolgend sind die Texte der Anleihebedingungen fir die Variabel Verzinslichen
Schuldverschreibungen 2022 und fir die Festverzinslichen  Schuldverschreibungen 2022, die
Schuldverschreibungen 2026 und die Schuldverschreibungen 2029 abgedruckt. Die Anleihebedingungen fiir die
Variabel Verzinslichen Schuldverschreibungen 2022, die Festverzinslichen Schuldverschreibungen 2022, die
Schuldverschreibungen 2026 und die Schuldverschreibungen 2029 werden Bestandteil der jeweiligen

Globalurkunde.

Diese Anleihebedingungen sind in deutscher Sprache abgefasst und mit einer englischen Ubersetzung
versehen. Der deutsche Wortlaut ist rechtsverbindlich. Die englische Ubersetzung dient nur zur Information.

2.1.1  Floating Rate Notes 2022

ANLEIHEBEDINGUNGEN

(die "Anleihebedingungen™)

§1

WAHRUNG, STUCKELUNG, FORM,
BEGRIFFSBESTIMMUNGEN

(1) Wahrung; Stuckelung. Die Schuldverschreibungen
(die "Schuldverschreibungen") der Bayer Capital
Corporation B.V. (die "Emittentin") werden in Euro (die
"festgelegte  Wahrung") im Gesamtnennbetrag
(vorbehaltlich 8 1 Absatz 4) von EUR 750.000.000 (in
Worten:  Euro siebenhundertfinzig ~ Millionen) in
Stlickelungen von je EUR 100.000 (die "festgelegte
Stuckelung”) begeben.

(2) Form. Die Schuldverschreibungen lauten auf den
Inhaber.

(3) Vorlaufige Globalurkunde — Austausch.

(@) Die Schuldverschreibungen sind anfénglich durch
eine vorlaufige Globalurkunde (die "vorlaufige
Globalurkunde") ohne Zinsscheine verbrieft. Die

vorlaufige Globalurkunde wird gegen
Schuldverschreibungen in den festgelegten
Stlickelungen, die durch eine

Dauerglobalurkunde (die "Dauerglobalurkunde”
und zusammen mit der vorlaufigen Globalurkunde
die  "Globalurkunden" und jede eine
"Globalurkunde™) ohne Zinsscheine verbrieft
sind, ausgetauscht. Die vorlaufige Globalurkunde
und die Dauerglobalurkunde tragen jeweils die
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TERMS AND CONDITIONS

(the "Terms and Conditions")

§1
CURRENCY, DENOMINATION, FORM, CERTAIN
DEFINITIONS

(1) Currency; Denomination. The notes (the "Notes")
of Bayer Capital Corporation B.V. (the "Issuer") are
being issued in Euro (the "Specified Currency") in the
aggregate principal amount (subject to § 1(4)) of
EUR 750,000,000 (in words: Euro seven hundred fifty
million) in denominations of EUR 100,000 each (the
"Specified Denomination").

(2) Form. The Notes are being issued in bearer form.

(3) Temporary Global Note — Exchange.

(@& The Notes are initially represented by a
temporary global note (the "Temporary Global
Note") without coupons. The Temporary Global
Note will be exchangeable for Notes in Specified
Denominations represented by a permanent
global note (the "Permanent Global Note" and,
together with the Temporary Global Note, the
"Global Notes" and each a "Global Note")
without coupons. The Temporary Global Note
and the Permanent Global Note shall each be
signed by one authorized signatory of the Issuer
and shall each be authenticated by or on behalf



Unterschrift eines ordnungsgeman
bevollméchtigten Vertreters der Emittentin und
sind jeweils von der Zahlstelle oder in deren
Namen mit einer Kontrollunterschrift versehen.
Einzelurkunden und Zinsscheine werden nicht
ausgegeben.

(b) Die vorlaufige Globalurkunde wird friilhestens an
einem Tag (der "Austauschtag") gegen die
Dauerglobalurkunde austauschbar, der 40 Tage
nach dem Tag der Ausgabe der vorlaufigen
Globalurkunde liegt. Ein solcher Austausch soll
nur nach Vorlage von Bescheinigungen geman
U.S. Steuerrecht erfolgen, wonach der oder die
wirtschaftlichen Eigentimer der durch die
vorlaufige Globalurkunde verbrieften
Schuldverschreibungen keine U.S.-Personen
sind (ausgenommen bestimmte Finanzinstitute
oder bestimmte Personen, die
Schuldverschreibungen tiber solche
Finanzinstitute halten). Zinszahlungen auf durch

eine  vorlaufige  Globalurkunde  verbriefte
Schuldverschreibungen erfolgen erst nach
Vorlage  solcher  Bescheinigungen.  Eine

gesonderte Bescheinigung ist hinsichtlich einer
jeden solchen Zinszahlung erforderlich. Jede
Bescheinigung, die am oder nach dem 40. Tag
nach dem Tag der Ausgabe der vorlaufigen
Globalurkunde eingeht, wird als ein Ersuchen
behandelt, diese vorlaufige Globalurkunde
gemal diesem Absatz (b) dieses § 1 Absatz 3
auszutauschen. Wertpapiere, die im Austausch
fur die vorlaufige Globalurkunde geliefert werden,
sind nur auf3erhalb der Vereinigten Staaten (wie
in 8 4 Absatz 3 definiert) zuliefern.

(4) Clearing System. Die Globalurkunden werden
jeweils von einem oder im Namen eines Clearing
Systems verwahrt, bis samtliche Verbindlichkeiten der
Emittentin aus den Schuldverschreibungen erftillt sind.
"Clearing System" bedeutet jeweils folgendes:
Clearstream Banking, société anonyme, 42 Avenue JF
Kennedy, 1855 Luxemburg, Grol3herzogtum Luxemburg
("CBL") und Euroclear Bank SA/NV, Boulevard du Roi
Albert 1, 1210 Brussels, Belgium ("Euroclear"), (CBL
and Euroclear jeweils ein "ICSD" und zusammen die
"ICSDs").

Die Schuldverschreibungen werden in Form einer new
global note ("NGN") ausgegeben und von einem
common safekeeper im Namen beider ICSDs verwahrt.

Der Gesamtnennbetrag der durch die Globalurkunde
verbrieften Schuldverschreibungen entspricht dem
jeweils in den Registern beider ICSDs eingetragenen
Gesamtnennbetrag. Die Register der ICSDs (unter
denen man die Register versteht, die jeder ICSD fir
seine Kunden uber den Betrag ihres Anteils an den
Schuldverschreibungen  fiihrt) sind  mafgeblicher
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of the Paying Agent. Definitive notes and interest
coupons will not be issued.

(b) The Temporary Global Note shall be
exchangeable for the Permanent Global Note
from a date (the "Exchange Date") 40 days after
the date of issue of the Temporary Global Note.
Such exchange shall only be made upon
delivery of certifications to the effect that the
beneficial owner or owners of the Notes
represented by the Temporary Global Note are
not U.S. persons (other than certain financial
institutions or certain persons holding Notes
through such financial institutions) as required
by U.S. tax law. Payment of interest on Notes
represented by a Temporary 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 received on or after the 40th day
after the date of issue of the Temporary Global
Note will be treated as a request to exchange
such Temporary Global Note pursuant to this
subparagraph (b) of this § 1(3). Any securities
delivered in exchange for the Temporary Global
Note shall be delivered only outside of the
United States (as defined in § 4(3)).

(4) Clearing System. Each of the Global Notes will be
kept in custody by or on behalf of the Clearing System
until all obligations of the Issuer under the Notes have
been satisfied. "Clearing System" means each of the
following: Clearstream Banking, société anonyme, 42
Avenue JF Kennedy, 1855 Luxemburg,
GrofRherzogtum Luxemburg ("CBL") and Euroclear
Bank SA/NV, Boulevard du Roi Albert Il, 1210
Brussels, Belgium ("Euroclear"), (CBL and Euroclear
each an "ICSD" and together the "ICSDs").

The Notes are issued in new global note ("NGN") form
and are kept in custody by a common safekeeper on
behalf of both ICSDs.

The aggregate principal amount of Notes represented
by the Global Note shall be the aggregate amount as
entered from time to time in the records of both ICSDs.
The records of the ICSDs (which expression means the
records that each ICSD holds for its customers and
which reflect the amount of such customer's interest in
the Notes) shall be conclusive evidence of the



Nachweis Uber den Gesamtnennbetrag der durch die
Globalurkunde verbrieften Schuldverschreibungen, und
eine zu diesen Zwecken von einem ICSD jeweils
ausgestellte Bescheinigung mit dem Betrag der so
verbrieften Schuldverschreibungen ist ein ma3geblicher
Nachweis Uber den Inhalt des Registers des jeweiligen
ICSD zu diesem Zeitpunkt.

Bei Riickzahlung oder einer Zinszahlung beziiglich der
durch die Globalurkunde verbrieften
Schuldverschreibungen bzw. bei Kauf und Entwertung
der durch die Globalurkunde verbrieften
Schuldverschreibungen stellt die Emittentin sicher, dass
die Einzelheiten Uber Rickzahlung und Zinszahlung
bzw. Kauf und Léschung beziiglich der Globalurkunde
pro rata in die Unterlagen der ICSDs eingetragen
werden, und dass, nach jeder Eintragung, vom
Gesamtnennbetrag der in die Register der ICSDs
aufgenommenen und durch die Globalurkunde
verbrieften Schuldverschreibungen der Gesamtbetrag
der zuruckgezahlten bzw. gekauften und entwerteten
Schuldverschreibungen abgezogen wird.

Bei Austausch eines Anteils von ausschlieZlich durch
eine vorlaufige Globalurkunde verbriefter
Schuldverschreibungen wird die Emittentin
sicherstellen, dass die Einzelheiten dieses Austauschs
pro rata in die Register der ICSDs aufgenommen
werden.

(5) Glaubiger von Schuldverschreibungen. "Glaubiger"
bedeutet jeder Inhaber eines Miteigentumsanteils oder
vergleichbarer Rechte an den Globalurkunden.

§2
STATUS, NEGATIVVERPFLICHTUNG, GARANTIE

(1) Status. Die Schuldverschreibungen begriinden nicht
besicherte und nicht nachrangige Verbindlichkeiten der
Emittentin, die untereinander und mit allen anderen
gegenwartigen und zuklnftigen nicht besicherten und
nicht nachrangigen Verbindlichkeiten der Emittentin
gleichrangig sind, soweit diesen Verbindlichkeiten nicht
durch gesetzliche Bestimmungen ein Vorrang
eingeraumt wird.

(2) Negativverpflichtung. Die Emittentin verpflichtet sich,
solange Schuldverschreibungen ausstehen, jedoch nur
bis zu dem Zeitpunkt, an dem alle Betrage an Kapital
und Zinsen der Zahlstelle zur Verfugung gestellt worden

sind, flr andere, nachstehend definierte
Wertpapieremissionen nach dem Tag der Begebung der
Schuldverschreibungen kein Sicherungsrecht

("Pfandrecht™) am eigenen inlandischen Vermdgen zu
bestellen, ohne die Glaubiger zur gleichen Zeit und im
gleichen Rang an einem solchen Pfandrecht teilhaben
zu lassen (ein solches Pfandrecht kann auch zugunsten
einer Person, die als Treuhander der Glaubiger tatig ist,
bestellt werden), mit der MaRgabe, dass diese
Verpflichtung keine Anwendung findet, falls die
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aggregate principal amount of Notes represented by
the Global Note and, for these purposes, a statement
issued by an ICSD stating the amount of Notes so
represented at any time shall be conclusive evidence
of the records of the relevant ICSD at that time.

Upon any redemption or payment of interest being
made in respect of, or purchase and cancellation of,
any of the Notes represented by the Global Note the
Issuer shall procure that details of any redemption,
payment of interest 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 being made, the aggregate 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.

Upon the exchange of only a portion 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.

(5) Holder of Notes. "Holder" means any holder of a
proportionate co-ownership or similar rights in the
Global Notes.

§2
STATUS, NEGATIVE PLEDGE, GUARANTEE

(1) 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 present or future unsecured and
unsubordinated obligations of the Issuer except for any
obligations preferred by law.

(2) Negative Pledge. The Issuer undertakes, as long as
Notes are outstanding but only up to the time all
amounts of principal and interest have been provided
to the Paying Agent, not to provide after the issue date
of the Notes any security interest (“Lien") upon its
domestic assets for other Security Issues (as defined
below) without at the same time letting the Holders
share pari passu in such Lien (such Lien may also be
provided to a person acting as trustee for the Holders);
provided, however, that this undertaking shall not be
applicable in the event the Issuer shall create, assume
or suffer to exist Liens of the following character:



Emittentin Pfandrechte folgender Art bestellt, Gbernimmt
oder bestehen lasst:

@)

(b)

(©)

(d)

(e)

Pfandrechte, die auf einem
Vermdgensgegenstand zum  Zeitpunkt des
Erwerbs durch die Emittentin lasten;

Pfandrechte zur Besicherung von

Verbindlichkeiten, die vor dem Erwerb, zum
Zeitpunkt des Erwerbs oder innerhalb von 12
Monaten nach dem Erwerb eines
Vermodgensgegenstandes durch die Emittentin
zum Zwecke der vollstandigen oder teilweisen
Kaufpreisfinanzierung eingegangen worden sind,
sowie Pfandrechte, die zur Sicherung von Uber
diesen Kaufpreis hinausgehenden
Verbindlichkeiten dienen, vorausgesetzt, dass fir
deren Begleichung ausschlieRlich auf diesen
Vermodgensgegenstand zurlickgegriffen werden
kann;

Pfandrechte zur Besicherung von
Verbindlichkeiten, die vor, zum Zeitpunkt, oder
innerhalb von 12 Monaten nach der Fertigstellung
einer Errichtung, Veranderung, Instandsetzung

oder Verbesserung eines
Vermogensgegenstandes der Emittentin  zum
Zwecke der vollstandigen oder teilweisen

Finanzierung der dabei entstehenden Kosten
eingegangen worden sind, sowie Pfandrechte,
die zur Sicherung von Uber diese Kosten
hinausgehenden  Verbindlichkeiten  dienen,
vorausgesetzt, dass fur deren Begleichung
ausschlief3lich auf diesen Vermdgensgegenstand
zuriickgegriffen werden kann;

Pfandrechte an gegenwartigen oder zukinftigen
Anspruchen der Emittentin gegen die Garantin
oder eine ihrer Tochtergesellschaften aufgrund
der Weiterleitung von Erlésen aus
Wertpapieremissionen, soweit diese Pfandrechte
zur Sicherung von Verpflichtungen aus der
Wertpapieremission dienen;

jedwede vollstandige oder teilweise
Verlangerung, Erneuerung oder Ersetzung (oder
wiederholte Verlangerungen, Erneuerungen oder
Ersetzungen) eines der vorstehend in den
Klauseln (a) bis (d) aufgefiihrten Pfandrechte,
soweit der Nennbetrag der dadurch besicherten
Verbindlichkeit den im Zeitpunkt einer solchen
Verlangerung, Erneuerung oder Ersetzung
besicherten Nennbetrag nicht Ubersteigt (mit der
Ausnahme, dass zusétzliche Verbindlichkeiten
sowie damit verbundene Finanzierungskosten
durch das Pfandrecht besichert werden kdnnen,
wenn diese zusatzlichen Verbindlichkeiten zur
Mittelbeschaffung fiir die Fertigstellung eines
bestimmten Vorhabens eingegangen werden),
und soweit das Pfandrecht auf denselben
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@)

(b)

(©)

(d)

(e)

any Lien existing on property at the time of the
acquisition thereof by the Issuer;

any Lien to secure any debt incurred prior to, at
the time of, or within 12 months after the
acquisition of property by the Issuer for the
purpose of financing all or any part of the
purchase price thereof and any Lien to the
extent that it secures debt which is in excess of
such purchase price and for the payment of
which recourse may be had only against such

property;

any Lien to secure any debt incurred prior to, at
the time of, or within 12 months after the
completion of the construction, alteration, repair
or improvement of property of the Issuer for the
purpose of financing all or any part of the cost
thereof and any Lien to the extent that it secures
debt which is in excess of such cost and for the
payment of which recourse may be had only
against such property;

any Lien over any existing or future claims of the
Issuer against the Guarantor or any of its
subsidiaries as a result of passing on proceeds
from any Security Issue, provided that such Lien
serves as security interest for obligations under
the Security Issue;

any extension, renewal or replacement (or
successive extensions, renewals or
replacements) in whole or in part of any Lien
referred to in clauses (a) through (d) above, so
long as the principal amount of debt so secured
does not exceed the principal amount secured at
the time of extension, renewal or replacement
(except that, where an additional principal
amount of debt is incurred to provide funds for
the completion of a specific project, the
additional principal amount and any related
financial costs, may be secured by the Lien as
well) and the Lien is limited to the same property
subject to the Lien so extended, renewed or
replaced (plus improvements on the property);



Vermogensgegenstand, an welchem das
verlangerte, erneuerte oder ersetzte Pfandrecht
bestanden hat, beschrankt bleibt (einschlie3lich
Wertverbesserungen des
Vermdgensgegenstandes);

) Pfandrechte, die kraft Gesetzes entstehen;

(9) Pfandrechte, die aus oder in Verbindung mit der
VerauRerung oder der Vermietung von
Vermdgensgegenstanden an
Leasinggesellschaften  entstehen, die den
Gesamtbetrag von €1.000.000.000 pro Jahr oder
den Gegenwert in anderen Wahrungen nicht
Ubersteigen (seit dem Tag der Begebung der
Schuldverschreibungen); und

(h) Pfandrechte, die Verbindlichkeiten besichern,

deren Betrag €250.000.000 (aggregiert mit dem
Betrag von anderen Verbindlichkeiten, die ein
Pfandrecht besitzen, welches nach den
vorstehenden Unterabsatzen nicht erlaubt ist)
oder den Gegenwert in anderen Wé&hrungen zu
jeder Zeit nicht Ubersteigt.

In Bezug auf von der Emittentin begebene asset-backed
Emissionen, schlieRen die im ersten Satz dieses
Abschnittes (2) benutzten Worte "Vermdgen" und
"Wertpapieremission" nicht Vermdgensgegenstande
und Wertpapieremissionen der Emittentin ein, solange
das Vermodgen, das derartige Emissionen deckt
zusammen €2.000.000.000 nicht tbersteigt.

"Wertpapieremission" bedeutet jede
Zahlungsverpflichtung aus der Aufnahme von Geld in
der Form von oder verbrieft durch
Schuldverschreibungen oder ahnliche(n)
Wertpapiere(n) mit einer urspringlichen Laufzeit von
mehr als einem Jahr, die an einer Wertpapierborse oder
in einem over-the-counter Wertpapiermarkt notiert,
eingefiihrt oder gehandelt werden oder die anderweitig
offentlich gehandelt werden oder gehandelt werden
sollen.

(3) Garantie und Negativverpflichtung der Garantin.
Bayer Aktiengesellschaft (die "Garantin") hat eine
unbedingte und unwiderrufliche Garantie (die
"Garantie") vom 22. Juni 2018 fir die ordnungsgeméanRle
Zahlung von Kapital und Zinsen und sonstiger auf die
Schuldverschreibungen zahlbarer Betrage
Ubernommen.

Die Garantie begriindet eine unbedingte, unbesicherte
und nicht nachrangige Verbindlichkeit der Garantin, die
vorbehaltlich solcher Verbindlichkeiten, die aufgrund
Gesetz vorrangig sind, mit allen anderen jeweils
bestehenden, nicht besicherten und nicht nachrangigen
Verbindlichkeiten der Garantin gleichrangig ist.

Ubernimmt aulRerdem eine
(die "Negativverpflichtung"),

Die Garantin
Negativverpflichtung
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®
()

any Lien arising by operation of law;

any Lien arising from or related to a disposal or
lease-out of assets to any person whose core
business is the leasing business
(Leasinggesellschaften) that does not exceed
an aggregate of €1,000,000,000 per year or the
equivalent in other currencies (as from the issue
date of the Notes); and

(h) any Lien securing indebtedness the amount of
which (when aggregated with the amount of any
other indebtedness which has the benefit of a
Lien not allowed under the preceding sub-
paragraphs) does not exceed €250,000,000 or

its equivalent in other currencies at any time.

In respect of asset-backed securitizations originated by
the Issuer, the expressions "assets" and "Security
Issue" as used in the first sentence of this
subparagraph (2) do not include assets and Security
Issues of the lIssuer if the assets backing such
securitizations do not in aggregate exceed
€2,000,000,000.

"Security Issue" shall mean any obligation for the
payment of borrowed money represented by bonds,
notes, debentures or any similar securities which are
quoted, listed or traded on any stock exchange or over-
the-counter securities market or which are otherwise
publicly traded or intended to be publicly traded, having
an original maturity of more than one year.

(3) Guarantee and Negative Pledge of the Guarantor.
Bayer Aktiengesellschaft (the "Guarantor") has given
its unconditional and irrevocable guarantee (the
"Guarantee") dated June 22, 2018 for the due and
punctual payment of principal of, and interest on, and
any other amounts payable under any Note.

The Guarantee constitutes an unconditional,
unsecured and unsubordinated obligation of the
Guarantor and ranks pari passu with all other present
or future unsecured and unsubordinated obligations of
the Guarantor outstanding from time to time, subject to
any obligations preferred by law.

The Guarantor has further undertaken in a negative
pledge (the "Negative Pledge"), as long as Notes are



solange Schuldverschreibungen ausstehen, jedoch nur
bis zu dem Zeitpunkt, an dem alle Betrage an Kapital
und Zinsen der Zahistelle zur Verfiigung gestellt worden
sind, fur andere, vorstehend definierte
Wertpapieremissionen nach dem Tag der Begebung der
Schuldverschreibungen kein Pfandrecht, wie
vorstehend definiert, am eigenen inlandischen
Vermogen zu bestellen, ohne die Glaubiger zur gleichen
Zeit und im gleichen Rang an einem solchen Pfandrecht
teilhaben zu lassen (ein solches Pfandrecht kann auch
zugunsten einer Person, die als Treuhénder der
Glaubiger tatig ist, bestellt werden), mit der Mafl3gabe,
dass diese Verpflichtung keine Anwendung findet, falls
die Garantin Pfandrechte folgender Art bestellt,
Ubernimmt oder bestehen lasst:

(@) Pfandrechte, die auf einem
Vermodgensgegenstand zum  Zeitpunkt des
Erwerbs durch die Garantin lasten;

(b) Pfandrechte zur Besicherung von

Verbindlichkeiten, die vor dem Erwerb, zum
Zeitpunkt des Erwerbs oder innerhalb von 12
Monaten nach dem Erwerb eines
Vermodgensgegenstandes durch die Garantin
zum Zwecke der vollstandigen oder teilweisen
Kaufpreisfinanzierung eingegangen worden sind,
sowie Pfandrechte, die zur Sicherung von Uber
diesen Kaufpreis hinausgehenden
Verbindlichkeiten dienen, vorausgesetzt, dass fur
deren Begleichung ausschlieRlich auf diesen
Vermdgensgegenstand zurlickgegriffen werden
kann;

(c) Pfandrechte zur Besicherung von
Verbindlichkeiten, die vor, zum Zeitpunkt, oder
innerhalb von 12 Monaten nach der Fertigstellung

einer Errichtung, Veranderung, Instandsetzung

oder Verbesserung eines
Vermdgensgegenstandes der Garantin  zum
Zwecke der vollstandigen oder teilweisen

Finanzierung der dabei entstehenden Kosten
eingegangen worden sind, sowie Pfandrechte,
die zur Sicherung von Uuber diese Kosten
hinausgehenden Verbindlichkeiten dienen,
vorausgesetzt, dass fur deren Begleichung
ausschlief3lich auf diesen Vermégensgegenstand
zuriickgegriffen werden kann;

(d) jedwede vollsténdige oder teilweise
Verlangerung, Erneuerung oder Ersetzung (oder
wiederholte Verlangerungen, Erneuerungen oder
Ersetzungen) eines der vorstehend in den
Klauseln (a) bis (c) aufgefuhrten Pfandrechte,
soweit der Nennbetrag der dadurch besicherten
Verbindlichkeit den im Zeitpunkt einer solchen
Verlangerung, Erneuerung oder Ersetzung
besicherten Nennbetrag nicht Ubersteigt (mit der

Ausnahme, dass zusatzliche Verbindlichkeiten

47

outstanding but only up to the time all amounts of
principal and interest have been provided to the Paying
Agent, not to provide after the issue date of the Notes
any Lien (as defined above) upon its domestic assets
for other Security Issues (as defined above) without at
the same time letting the Holders share pari passu in
such Lien (such Lien may also be provided to a person
acting as trustee for the Holders); provided, however,
that this undertaking shall not be applicable in the
event the Guarantor shall create, assume or suffer to
exist Liens of the following character:

@)

any Lien existing on property at the time of the
acquisition thereof by the Guarantor;

(b) any Lien to secure any debt incurred prior to, at
the time of, or within 12 months after the
acquisition of property by the Guarantor for the
purpose of financing all or any part of the
purchase price thereof and any Lien to the
extent that it secures debt which is in excess of
such purchase price and for the payment of
which recourse may be had only against such

property;

any Lien to secure any debt incurred prior to, at
the time of, or within 12 months after the
completion of the construction, alteration, repair
or improvement of property of the Guarantor for
the purpose of financing all or any part of the
cost thereof and any Lien to the extent that it
secures debt which is in excess of such cost and
for the payment of which recourse may be had
only against such property;

(©)

(d) any extension, renewal or replacement (or
successive extensions, renewals or
replacements) in whole or in part of any Lien
referred to in clauses (a) through (c) above, so
long as the principal amount of debt so secured
does not exceed the principal amount secured at
the time of extension, renewal or replacement
(except that, where an additional principal
amount of debt is incurred to provide funds for
the completion of a specific project, the



sowie damit verbundene Finanzierungskosten
durch das Pfandrecht besichert werden kdnnen,
wenn diese zusatzlichen Verbindlichkeiten zur
Mittelbeschaffung fiir die Fertigstellung eines
bestimmten Vorhabens eingegangen werden),
und soweit das Pfandrecht auf denselben
Vermdgensgegenstand, an welchem das
verlangerte, erneuerte oder ersetzte Pfandrecht
bestanden hat, beschrankt bleibt (einschlief3lich
Wertverbesserungen des
Vermdgensgegenstandes);

Pfandrechte, die kraft Gesetzes entstehen;

(e)

) Pfandrechte, die aus oder in Verbindung mit der
VerauRerung oder der Vermietung von
Vermdgensgegenstanden an
Leasinggesellschaften entstehen, die den
Gesamtbetrag von €1.000.000.000 pro Jahr oder
den Gegenwert in anderen Wahrungen nicht
Uibersteigen (seit dem Tag der Begebung der
Schuldverschreibungen); und

(9) Pfandrechte, die Verbindlichkeiten besichern,

deren Betrag €250.000.000 (aggregiert mit dem
Betrag von anderen Verbindlichkeiten, die ein
Pfandrecht besitzen welches nach den
vorstehenden Unterabsatzen nicht erlaubt ist)
oder den Gegenwert in anderen Wé&hrungen zu
jeder Zeit nicht Gibersteigt.

In Bezug auf von der Garantin begebene asset-backed
Emissionen, schlieRen die im ersten Satz des zweiten
Absatzes dieses Abschnittes (3) benutzten Worte
"Vermogen" und "Wertpapieremission" nicht
Vermogensgegenstande und Wertpapieremissionen der
Garantin ein, solange das Vermogen, das derartige
Emissionen deckt, zusammen €2.000.000.000 nicht
Ubersteigt.

Die Garantie und die Negativverpflichtung stellen einen
Vertrag zugunsten eines jeden Glaubigers als
beglinstigtem Dritten gemaR § 328 Absatz 1 BGB dar,
welcher das Recht eines jeden Glaubigers begriindet,
Erflllung aus der Garantie und der Negativverpflichtung
unmittelbar von der Garantin zu verlangen und die
Garantie und die Negativverpflichtung unmittelbar
gegenuber der Garantin durchzusetzen.

§3
ZINSEN
(1) Zinszahlungstage.

(@) Die Schuldverschreibungen werden bezogen auf
inren Nennbetrag vom 26.Juni 2018 an (der
"Verzinsungsbeginn") (einschliel3lich) bis zum ersten
Zinszahlungstag (ausschlief3lich) und danach von jedem
Zinszahlungstag (einschlief3lich) bis zum
nachstfolgenden  Zinszahlungstag  (ausschlieRlich)
verzinst. Zinsen auf die Schuldverschreibungen sind an
jedem Zinszahlungstag zahlbar.
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additional principal amount and any related
financial costs, may be secured by the Lien as
well) and the Lien is limited to the same property
subject to the Lien so extended, renewed or
replaced (plus improvements on the property);

(e)
®

any Lien arising by operation of law;

any Lien arising from or related to a disposal or
lease-out of assets to any person whose core
business is the leasing business
(Leasinggesellschaften) that does not exceed
an aggregate of €1,000,000,000 per year or the
equivalent in other currencies (as from the issue
date of the Notes); and

)

any Lien securing indebtedness the amount of
which (when aggregated with the amount of any
other indebtedness which has the benefit of a
Lien not allowed under the preceding sub-
paragraphs) does not exceed €250,000,000 or
its equivalent in other currencies at any time.

In respect of asset-backed securitizations originated by
the Guarantor, the expressions "assets" and "Security
Issue" as used in the first sentence of the second
paragraph of this subparagraph (3) do not include
assets and Security Issues of the Guarantor if the
assets backing such securitizations do not in
aggregate exceed €2,000,000,000.

The Guarantee and Negative Pledge constitute a
contract for the benefit of the Holders from time to time
as third party beneficiaries in accordance with § 328
subparagraph 1 BGB (German Civil Code), giving rise
to the right of each Holder to require performance of
the Guarantee and the Negative Pledge directly from
the Guarantor and to enforce the Guarantee and the
Negative Pledge directly against the Guarantor.

§3
INTEREST
(1) Interest Payment Dates.
(@) The Notes shall bear interest on their principal
amount from June 26, 2018 (the “Interest

Commencement Date") (inclusive) to the first Interest
Payment Date (exclusive) and thereafter from each
Interest Payment Date (inclusive) to the next following
Interest Payment Date (exclusive). Interest on the
Notes shall be payable on each Interest Payment Date.



(b) "Zinszahlungstag" bedeutet jeder
26. Juni, 26. September und 26. Dezember.

(c) Fallt ein Zinszahlungstag auf einen Tag, der
kein Geschaftstag (wie nachstehend definiert) ist, so
wird der Zinszahlungstag auf den nachstfolgenden
Geschéftstag verschoben, es sei denn, jener wiirde
dadurch in den nachsten Kalendermonat fallen; in
diesem Fall wird der Zinszahlungstag auf den
unmittelbar vorausgehenden Geschéftstag vorgezogen.

(d) "Geschaftstag" bedeutet einen Tag (auBer
einem Samstag oder Sonntag), an dem das Clearing
System sowie alle betroffenen Bereiche des Trans-
European Automated Real-time Gross Settlement
Express Transfer Systems 2 ("TARGET") offen sind, um
Zahlungen abzuwickeln.

26. Marz,

(2) Zinssatz. Der Zinssatz (der "Zinssatz") fur jede
Zinsperiode (wie nachstehend definiert) ist, sofern
nachstehend nichts abweichendes bestimmt wird, der
Referenzzinssatz fur die jeweilige Zinsperiode zuziiglich
der Marge (wie nachstehend definiert), wobei alle
Festlegungen durch die Berechnungsstelle erfolgen.

"Referenzzinsatz" bezeichnet die 3-Monats Euro
Interbank Offered Rate (ausgedriickt als Prozentsatz
per annum), die auf der Bildschirmseite am
Zinsfestlegungstag (wie nachstehend definiert) gegen
11.00 Uhr (Brusseler Ortszeit) angezeigt wird.

"Zinsperiode" bezeichnet den Zeitraum von dem
Verzinsungsbeginn (einschlieBlich) bis zum ersten
Zinszahlungstag (ausschlielich) bzw. von jedem
Zinszahlungstag (einschlieBlich) bis zum jeweils
darauffolgenden Zinszahlungstag (ausschlieBlich).

"Zinsfestlegungstag" bezeichnet den  zweiten
TARGET Geschéaftstag vor Beginn der jeweiligen
Zinsperiode. "TARGET-Geschéftstag” bezeichnet
einen Tag, an dem alle betroffenen Bereiche des Trans-
European Automated Real-time Gross Settlement
Express Transfer Systems 2 (“TARGET") offen sind, um
Zahlungen abzuwickeln.

Die "Marge" betragt 0,55 % per annum.

"Bildschirmseite" bedeutet Reuters Bildschirmseite
EURIBORO01 oder jede Nachfolgeseite.

Sollte zu der genannten Zeit die maRgebliche
Bildschirmseite nicht zur Verfigung stehen oder kein
Referenzzinsatz  angezeigt werden, wird die
Berechnungsstelle von den Referenzbanken (wie
nachstehend definiert) deren jeweilige Angebotssatze
(jeweils als Prozentsatz per annum ausgedriickt) fir
Einlagen in der festgelegten Wahrung fur die
betreffende Zinsperiode gegeniber fuhrenden Banken
Interbanken-Markt um ca. 11.00 Uhr (Brusseler Ortszeit)
am Zinsfestlegungstag anfordern. Falls zwei oder mehr
Referenzbanken der Berechnungsstelle  solche
Angebotssatze nennen, ist der Referenzzinsatz fur die
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(b) "Interest Payment Date" means each
March 26, June 26, September 26 and December 26.

(c) Ifany Interest Payment Date would otherwise fall
on a day which is not a Business Day (as defined
below), it shall be postponed to the next day which is a
Business Day unless it would thereby fall into the next
calendar month, in which event the payment date shall
be the immediately preceding Business Day.

(d) "Business Day" means a day (other than a
Saturday or a Sunday) on which the Clearing System
as well as all relevant parts of the Trans-European
Automated Real-time Gross Settlement Express
Transfer System 2 ("TARGET") are open to effect
payments.

(2) Rate of Interest. The rate of interest (the "Rate of
Interest") for each Interest Period (as defined below)
will, except as provided below, be the Reference Rate
for that Interest Period plus the Margin (as defined
below), all as determined by the Calculation Agent.

"Reference Rate" means the 3-month Euro Interbank
Offered Rate (expressed as a percentage rate per
annum) which appears on the Screen Page as of 11:00
a. m. (Brussels time) on the Interest Determination
Date (as defined below).

"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.

"Interest Determination Date" means the second
TARGET Business Day prior to the commencement of
the relevant Interest Period. "TARGET Business Day"
means a day on which all relevant parts of the Trans-
European Automated Real-time Gross Settlement
Express Transfer System 2 ("TARGET") are open to
effect payments.

"Margin" means 0.55 percent per annum.

"Screen Page" means Reuters screen

EURIBORO01 or any successor page.

page

If the Screen Page is not available or if no quotation of
the Reference Rate appears as at such time, the
Calculation Agent shall request 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 relevant Interest Period to
leading banks in the interbank market of the Euro-Zone
at approximately 11.00 a.m. (Brussels time) on the
Interest Determination Date. If two or more of the
Reference Banks provide the Calculation Agent with
such offered quotations, the Reference Rate for such



betreffende Zinsperiode das arithmetische Mittel (falls
erforderlich, auf- oder abgerundet auf das néachste ein
Tausendstel Prozent, wobei 0,0005 aufgerundet wird)
dieser Angebotssatze, wobei alle Festlegungen durch
die Berechnungsstelle erfolgen.

Falls an einem Zinsfestlegungstag nur eine oder keine
der Referenzbanken der Berechnungsstelle solche im
vorstehenden Absatz beschriebenen Angebotssatze
nennt, ist der Referenzzinssatz fur die betreffende
Zinsperiode der Satz per annum, den die
Berechnungsstelle als das arithmetische Mittel (falls
erforderlich, auf- oder abgerundet auf das nachste ein
Tausendstel Prozent, wobei 0,0005 aufgerundet wird)
der Angebotssatze ermittelt, die von der
Berechnungsstelle in angemessener Sorgfalt
ausgewahlten GroRbanken im Interbanken-Markt in der
Euro-Zone der Berechnungsstelle auf deren Anfrage als
den jeweiligen Satz nennen, zu dem sie um ca. 11:00
Uhr (Brusseler Ortszeit) an dem betreffenden
Zinsfestlegungstag Darlehen in der festgelegten
Wahrung fur die betreffende Zinsperiode und tiber einen
reprasentativen Betrag  gegeniber  fuhrenden
europaischen Banken anbieten.

Fir den Fall, dass der Referenzzinssatz nicht geman
den vorstehenden Bestimmungen dieses Absatzes
ermittelt werden kann, ist der Referenzzinssatz der
Angebotssatz auf der Bildschirmseite, wie vorstehend
beschrieben, an dem letzten Tag vor dem
Zinsfestlegungstag, an dem diese Angebotssatze
angezeigt wurden, wobei alle Festlegungen durch die
Berechnungsstelle erfolgen.

Sollte der Referenzzinsatz fur die jeweilige Zinsperiode
nicht auf der maRgeblichen Bildschirmseite zur
Verfiigung stehen, weil der Referenzzinssatz nicht mehr
berechnet oder verwaltet wird, und ein geeigneter
Ersatz-Referenzzinswert zur Verfligung stehen, der
entweder als Nachfolger des Referenzzinssatzes
offiziell bekanntgegeben wird oder, falls dies nicht der
Fall ist, nach Ansicht der Emittentin nach Konsultation
mit einem von ihr Dbestellten unabhangigen
Sachverstéandigen dem Referenzzinssatz in seiner
Zusammensetzung moglichst nahekommt und die
Glaubiger nicht benachteiligt, tritt an die Stelle des
Referenzzinssatzes  fur die  Restlaufzeit der
Schuldverschreibungen dieser Ersatz-
Referenzzinswert. Voraussetzung hierfir ist, dass der
Ersatz-Referenzswert gemafR Artikel 29 Absatz 1 der
Verordnung (EU) 2016/1011 des Europaischen
Parlaments und des Rates vom 8. Juni 2016 Uber
Indizes, die bei Finanzinstrumenten und
Finanzkontrakten als Referenzzinswert oder zur
Messung der Wertentwicklung eines Investmentfonds
verwendet werden (die "Benchmark-Verordnung"),
(x) von einem Administrator bereitgestellt wird, der in der
Europaischen Union angesiedelt ist und in das Register
nach Artikel 36 der Benchmark-Verordnung eingetragen
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Interest Period shall be the arithmetic mean (rounded
if necessary to the nearest one thousandth of a
percentage point, with 0.0005 being rounded upwards)
of such offered quotations, all as determined 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 Reference Rate 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 thousandth of a percentage point, with 0.0005
being rounded upwards) of the rates, as communicated
to (and at the request of) the Calculation Agent by
major banks in the interbank market in the Euro-Zone,
selected by the Calculation Agent acting in good faith,
at which such banks offer, as at 11.00 a.m. (Brussels
time) on the relevant Interest Determination Date,
loans in the Specified Currency for the relevant Interest
Period and in a representative amount to leading
European banks.

If the Reference Rate cannot be determined in
accordance with the foregoing provisions of this
paragraph, the Reference Rate shall be the offered
guotation on the Screen Page, as described above, on
the last day preceding the Interest Determination Date
on which such quotations were displayed, all as
determined by the Calculation Agent.

If the Reference Rate for the relevant Interest Period
has ceased to be published on the Screen Page as a
result of the Reference Rate ceasing to be calculated
or administered and a suitable substitute reference rate
is available which either is officially announced as
successor to the Reference Rate or, failing that, in the
opinion of the Issuer after consultation with an
independent financial adviser appointed by it, comes
as close as possible to the composition of the existing
Reference Rate and is not prejudicial to the Holders,
the existing Reference Rate will be replaced for the
remaining term to maturity of the Notes by this
substitute reference rate and such substitute reference
rate shall be the Reference Rate in relation to the
Notes for all future Interest Periods. A precondition for
this is that, in accordance with Article 29(1) of the
Regulation (EU) 2016/1011 of the European
Parliament and of the Council of 8 June 2016 on
indices used as benchmarks in financial instruments
and financial contracts or to measure the performance
of investment funds (the "Benchmark Regulation"),
the substitute reference rate (x) will be provided by an
administrator located in the European Union and which
will be included in the register as referred to Article 36
of the Benchmark Regulation or (y) will be provided by



ist oder (y) von einem in einem Drittstaat angesiedelten
Administrator fur die Verwendung in der Européischen
Union  bereitgestellt  wird und der Ersatz-
Referenzzinswert sowie der Administrator in das
Register nach Artikel 36 der Benchmark-Verordnung
eingetragen sind. Eine solche Ersetzung ist gemaf § 13
bekannt zu machen. Wenn kein geeigneter Ersatz-
Referenzzinswert offiziell bekanntgegeben wird als
Nachfolger des Referenzzinssatzes oder wenn es der
Emittentin nicht mdglich ist oder die Emittentin nicht
willens ist, den Ersatz-Referenzzinswert vor dem
Zinsfestlegungstag fur die nachste folgende Zinsperiode
in Ubereinstimmung mit diesem Absatz zu bestimmen,
dann ist der Referenzzinssatz der Angebotssatz auf der
Bildschirmseite, wie vorstehend beschrieben, an dem
letzten Tag vor dem Zinsfestlegungstag, an dem dieser

Referenzzinssatz angezeigt wurde), wobei alle
Festlegungen durch die Berechnungsstelle erfolgen.
"Referenzbanken” bezeichnen diejenigen

Niederlassungen von vier derjenigen Banken, deren
Angebotssatze zur Ermittlung des mafgeblichen
Angebotssatzes zu dem Zeitpunkt benutzt wurden, als
solch ein Angebot letztmals auf der mafgeblichen
Bildschirmseite angezeigt wurde.

"Euro-Zone" bezeichnet das Gebiet derjenigen
Mitgliedstaaten der Europédischen Union, die gemafR
dem Vertrag Uber die Grindung der Europaischen
Gemeinschaft (unterzeichnet in Rom am 25. Marz
1957), geéndert durch den Vertrag Uber die Européische
Union (unterzeichnet in Maastricht am 7. Februar 1992),
den Amsterdamer Vertrag vom 2. Oktober 1997 und den
Vertrag von Lissabon vom 13. Dezember 2007, in seiner
jeweiligen Fassung, eine einheitiche W&hrung
eingefiihrt haben oder jeweils eingefiihrt haben werden.

(3) Mindestzinssatz. Wenn der gemafl den obigen
Bestimmungen fur eine Zinsperiode ermittelte Zinssatz
niedriger ist als 0 %, so ist der Zinssatz fur diese
Zinsperiode 0 %.

(4) Zinsbetrag. Die Berechnungsstelle wird zu oder
baldmoglichst nach jedem Zeitpunkt, an dem der
Zinssatz zu bestimmen ist, den Zinssatz bestimmen und
den auf die Schuldverschreibungen zahlbaren
Zinsbetrag in Bezug auf die festgelegte Stiickelung (der
"Zinsbetrag") fur die entsprechende Zinsperiode
berechnen. Der Zinsbetrag wird ermittelt, indem der
Zinssatz und der Zinstagequotient (wie nachstehend
definiert) auf jede festgelegte Stiickelung angewendet
werden, wobei der resultierende Betrag auf die kleinste
Einheit der festgelegten Wahrung auf- oder abgerundet
wird, wobei 0,5 solcher Einheiten aufgerundet werden.

(5) Mitteilung von Zinssatz und Zinsbetrag. Die
Berechnungsstelle wird veranlassen, dass der Zinssatz,
der Zinsbetrag fir die jeweilige Zinsperiode, die
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an administrator located in a third country for use in the
European Union and the substitute reference rate as
well as the administrator will be included in the register
as referred to Article 36 of the Benchmark Regulation.
Notice of any such substitution shall be published in
accordance with §13. If no suitable substitute
reference rate is officially announced as successor to
the Reference Rate or if the Issuer is unable or
unwilling to determine the substitute reference rate
prior to the Interest Determination Date relating to the
next succeeding Interest Period in accordance with this
paragraph, the Reference Rate applicable to such
Interest Period shall be equal to the offered quotation
on the Screen Page, as described above, on the last
day preceding the Interest Determination Date on
which such offered quotation was displayed, all as
determined by the Calculation Agent.

As used herein, "Reference Banks" means those
offices of four such banks whose offered rates were
used to determine such quotation when such quotation
last appeared on the Screen Page.

"Euro-Zone" means the region comprised of those
Member 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 March 25, 1957), as amended by the Treaty
on European Union (signed in Maastricht on
February 7, 1992), the Amsterdam Treaty of
October 2, 1997 and the Treaty of Lisbon of
December 13, 2007, as further amended from time to
time.

(3) Minimum Rate of Interest. If the Rate of Interest in
respect of any Interest Period determined in
accordance with the above provisions is less than
0 percent, the Rate of Interest for such Interest Period
shall be 0 percent.

(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, determine the
Rate of Interest and calculate the amount of interest
(the "Interest Amount") payable on the Notes in
respect of the Specified Denomination for the relevant
Interest Period. Each Interest Amount shall be
calculated by applying the Rate of Interest and the Day
Count Fraction (as defined below) to the Specified
Denomination and rounding the resultant figure, with
0.5 of such unit 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



jeweilige Zinsperiode und der relevante
Zinszahlungstag der Emittentin und den Glaubigern
gemaf § 13 baldmdglichst, aber keinesfalls spater als
am vierten auf die Berechnung jeweils folgenden
TARGET-Geschéftstag (wie in 8 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 einer Verlangerung oder Verkirzung der
Zinsperiode kdnnen der mitgeteilte Zinsbetrag und
Zinszahlungstag ohne Vorankiindigung nachtraglich
angepaldt (oder andere geeignete
Anpassungsregelungen getroffen) werden. Jede solche
Anpassung wird umgehend allen Bdrsen, an denen die
Schuldverschreibungen zu diesem Zeitpunkt notiert
sind, sowie den Glaubigern geman § 13 mitgeteilt.

(6) Verbindlichkeit der Festsetzungen. Alle
Bescheinigungen, Mitteilungen, Gutachten,
Festsetzungen, Berechnungen, Quotierungen und

Entscheidungen, die von der Berechnungsstelle fir die
Zwecke dieses § 3 gemacht, abgegeben, getroffen oder
eingeholt werden, sind (sofern nicht ein offensichtlicher
Irrtum vorliegt) fur die Emittentin, die Zahlstelle und die
Glaubiger bindend.

(7) Auflaufende Zinsen. Der Zinslauf der
Schuldverschreibungen endet mit Ablauf des Tages, der
dem Tag vorangeht, an dem sie zur Ruckzahlung fallig
werden. Sollte die Emittentin die
Schuldverschreibungen bei Féalligkeit nicht einlésen,
fallen auf den ausstehenden Nennbetrag der
Schuldverschreibungen ab  dem Falligkeitstag
(einschlieBlich) bis zum Tag der tatsachlichen
Rickzahlung (ausschliellich) Zinsen zum gesetzlich
festgelegten Satz fur Verzugszinsen an.!

(8) Zinstagequotient. "Zinstagequotient” bezeichnet im
Hinblick auf die Berechnung des Zinsbetrages auf eine
Schuldverschreibung fur einen beliebigen Zeitraum (der
"Zinsberechnungszeitraum"): die tatsachliche Anzahl
von Tagen im Zinsberechnungszeitraum, dividiert durch
360.

§4
ZAHLUNGEN

(1) (a) Zahlungen auf Kapital. Zahlungen auf Kapital
in Bezug auf die Schuldverschreibungen erfolgen
nach Mallgabe des nachstehenden Absatzes 2
an das Clearing System oder gegebenenfalls
dessen Order zur Gutschrift auf den Konten der
jeweiligen Kontoinhaber des Clearing Systems
gegen Vorlage und, soweit es sich nicht um eine

Teilzahlung handelt, Ubergabe der

1
1

Interest Period and the relevant Interest Payment Date
to be notified to the Issuer and to the Holders in
accordance with § 13 as soon as possible after their
determination, but in no event later than the fourth
TARGET Business Day (as defined in 8§ 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. Each Interest
Amount and Interest Payment Date so notified may
subsequently be amended (or appropriate alternative
arrangements made by way of adjustment) without
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 § 13.

(6) Determinations Binding. All  certificates,
communications, 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 Paying Agent and the Holders.

(7) Accrual of Interest. The Notes shall cease to bear
interest 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 continue to accrue
on the outstanding principal amount of the Notes
beyond the due date (including) until the date of the
actual redemption of the Notes (excluding) at the
default rate of interest established by law.!

(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
Period"): the actual number of days in the Calculation
Period divided by 360.

§4
PAYMENTS

(1) (a) Payment of Principal. Payment of principal in
respect of the Notes shall be made, subject to
subparagraph (2) below, to the Clearing System
or (if applicable) to its order for credit to the
accounts of the relevant account holders of the
Clearing System upon presentation and (except
in the case of partial payment) surrender of the

Global Note representing the Notes at the time

Der gesetzliche Verzugszinssatz betrégt fir das Jahr fiinf Prozentpunkte tiber dem von der Deutsche Bundesbank von Zeit zu Zeit veroffentlichten Basiszinssatz, §§ 288 Absatz 1, 247 Absatz 1 BGB.

The default rate of interest established by law is five percentage points above the basic rate of interest published by Deutsche Bundesbank from time to time, §§ 288(1), 247 German Civil Code

(BGB).
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Globalurkunde, mit der die
Schuldverschreibungen verbrieft werden, zum
Zeitpunkt der Zahlung in der bezeichneten
Geschéftsstelle der Zahistelle aulRerhalb der
Vereinigten Staaten.

(b)  Zahlung von Zinsen. Die Zahlung von Zinsen auf
die  Schuldverschreibungen erfolgt nach
MaRgabe von Absatz 2 an das Clearing System
oder gegebenenfalls dessen Order zur Gutschrift
auf den Konten der jeweiligen Kontoinhaber des

Clearing Systems.

Die Zahlung von Zinsen auf die Schuldverschreibungen,
die durch die vorlaufige Globalurkunde verbrieft sind,
erfolgt nach Mal3gabe von Absatz 2 an das Clearing
System oder gegebenenfalls dessen Order zur
Gutschrift auf den Konten der jeweiligen Kontoinhaber
des  Clearing Systems, und zwar  nach
ordnungsgemafler  Bescheinigung gemal §1
Absatz 3(b).

(2) Zahlungsweise. Vorbehaltlich geltender steuerlicher
und sonstiger gesetzlicher Regelungen und Vorschriften
erfolgen zu  leistende  Zahlungen auf die
Schuldverschreibungen in der festgelegten Wahrung.

(3) Vereinigte Staaten. Fir die Zwecke des § 1 Absatz 3
und des Absatzes 1 dieses § 4 bezeichnet "Vereinigte
Staaten" die Vereinigten Staaten von Amerika
(einschlieRlich deren Bundesstaaten und des District of
Columbia) sowie deren Territorien (einschlie3lich Puerto
Rico, der U.S. Virgin Islands, Guam, American Samoa,
Wake Island und Northern Mariana Islands).

(4) Erfullung. Die Emittentin bzw. die Garantin wird
durch Leistung der Zahlung an das Clearing System
oder dessen Order von ihrer Zahlungspflicht befreit.

(5) Zahltag. Fallt der Falligkeitstag einer Zahlung in
Bezug auf eine Schuldverschreibung auf einen Tag, der
kein Zahltag ist, dann wird der Falligkeitstag auf den
nachsten Zahltag verschoben (es sei denn, jener wirde
dadurch in den nachsten Kalendermonat fallen; in
diesem Fall wird der Falligkeitstag auf den unmittelbar
vorausgehenden Zahltag vorgezogen).

Fir diese Zwecke bezeichnet "Zahltag" einen Tag, der
ein Geschéftstag ist.

(6) Bezugnahmen auf Kapital und Zinsen.
Bezugnahmen in diesen Anleihebedingungen auf einen
Kapitalbetrag der Schuldverschreibungen schliel3en,
soweit anwendbar, die folgenden Betrage ein: den
Ruckzahlungsbetrag der Schuldverschreibungen; sowie
jeden Aufschlag sowie sonstige auf oder in Bezug auf
die  Schuldverschreibungen zahlbaren  Betrage.
Bezugnahmen in diesen Anleihebedingungen auf
Zinsen auf die Schuldverschreibungen sollen, soweit
anwendbar, samtlche gemak § 7 zahlbaren
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of payment at the specified office of the Paying
Agent outside the United States.

(b) Payment of Interest. Payment of interest on the
Notes shall be made, subject to
subparagraph (2), to the Clearing System or (if
applicable) to its order for credit to the relevant

account holders of the Clearing System.

Payment of interest on the Notes represented by the
Temporary Global Note shall be made, subject to
subparagraph (2), to the Clearing System or (if
applicable) to its order for credit to the relevant account
holders of the Clearing System, upon due certification
as provided in § 1(3)(b).

(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 the Specified
Currency.

(3) United States. For purposes of 8 1(3) and
subparagraph (1) of this § 4, "United States" means
the United States of America (including 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).

(4) Discharge. The Issuer or, as the case may be, the
Guarantor shall be discharged by payment to, or to the
order of, the Clearing System.

(5) Payment Business Day. If the date for payment of
any amount in respect of any Note is not a Payment
Business Day then the date for payment shall be
postponed until the next day which is a Payment
Business Day (unless it would thereby fall into the next
calendar month, in which event the date for payment
shall be the immediately preceding Payment Business
Day).

For these purposes, "Payment Business Day" means
any day which is a Business Day.

(6) References to Principal and Interest. Reference 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; and any
premium and any other amounts which may be
payable under or in respect of the Notes. Reference in
these Terms and Conditions to interest in respect of the
Notes shall be deemed to include, as applicable, any
additional amounts which may be payable under § 7.



zusétzlichen Betrage einschliel3en.

(7) Hinterlegung von Kapital und Zinsen. Die Emittentin
ist berechtigt, beim Amtsgericht Frankfurt am Main Zins-
oder Kapitalbetrage zu hinterlegen, die von den
Glaubigern nicht innerhalb von zwélf Monaten nach dem
Falligkeitstag beansprucht worden sind, auch wenn die
Glaubiger sich nicht in Annahmeverzug befinden.
Soweit eine solche Hinterlegung erfolgt, und auf das
Recht der Rucknahme verzichtet wird, erldschen die
Anspriiche der Glaubiger gegen die Emittentin.

§5
RUCKZAHLUNG

(1) Ruckzahlung bei Endfélligkeit.

Soweit nicht zuvor bereits ganz oder teilweise
zurtickgezahlt oder angekauft und entwertet, werden die
Schuldverschreibungen zu ihrem Rickzahlungsbetrag
am in den Juni 2022 fallenden Zinszahlungstag (der

"Falligkeitstag") zuriickgezabhlt. Der
"Rickzahlungsbetrag” in Bezug auf jede
Schuldverschreibung entspricht der festgelegten

Stiickelung der Schuldverschreibungen.

(2) Vorzeitige Ruckzahlung aus steuerlichen Grinden.
Sollte die Emittentin und/oder die Garantin zur Zahlung
von zusatzlichen Betragen (wie in 87 dieser
Anleihebedingungen definiert) aufgrund einer Anderung
des Steuerrechts (wie nachstehend definiert) am
nachstfolgenden Zinszahlungstag (wie in § 3 Absatz 1
definiert) verpflichtet sein und kann diese Verpflichtung
nicht durch das Ergreifen angemessener, der Emittentin
und/oder der Garantin zur Verfugung stehender
MafRnahmen vermieden werden, kann die Emittentin die
Schuldverschreibungen  insgesamt, jedoch nicht
teilweise, mit einer Kuindigungsfrist von nicht weniger als
30 und nicht mehr als 60 Tagen gegeniber der
Zahlstelle und gemaR § 13 gegentiber den Glaubigern
vorzeitig kundigen und zum Rickzahlungsbetrag
zuzlglich bis zu dem fiir die Ruckzahlung festgesetzten
Tag (ausschlieBlich) aufgelaufener Zinsen
zuriickzahlen. Eine "Anderung des Steuerrechts" ist
(i) eine Anderung oder Erganzung der Steuer- oder
Abgabengesetze und -vorschriften der Bundesrepublik
Deutschland oder der Niederlande oder deren
politischen Untergliederungen oder Steuerbehédrden, die
die Besteuerung oder die Verpflichtung steuerliche
Gebuhren jeglicher Art zu zahlen beeinflussen, (ii) die
Folge einer Anderung oder Ergéanzung der Anwendung
oder der offiziellen Auslegung dieser Gesetze und
Vorschriften, (iii) jede von den Steuerbehérden oder der
zustandigen Gerichtsbarkeit in der Bundesrepublik
Deutschland oder der Niederlande oder deren
politischen Untergliederungen oder Steuerbehérden
getroffene  Maflinahme/Entscheidung,  unabhé&ngig
davon, ob eine derartige Malinahme in Zusammenhang
mit der Emittentin oder der Garantin steht, oder (iv) jede
Anderung, jede Erganzung, jede Neufassung,
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(7) Deposit of Principal and Interest. The Issuer may
deposit 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 withdrawal is waived, the respective
claims of such Holders against the Issuer shall cease.

§5
REDEMPTION

(1) Redemption at Maturity.

Unless previously redeemed in whole or in part or
purchased and cancelled, the Notes shall be redeemed
at their Final Redemption Amount on the Interest
Payment Date falling in June 2022 (the "Maturity
Date"). The "Final Redemption Amount" in respect of
each Note shall be its Speciified Denomination.

(2) Early Redemption for Reasons of Taxation. If as a
result of any Tax Law Change (as hereinafter defined)
the Issuer and/or the Guarantor is required to pay
additional amounts (as defined in § 7 herein) on the
next succeeding Interest Payment Date (as defined in
§ 3(1)) and this obligation cannot be avoided by the
use of reasonable measures available to the Issuer
and/or the Guarantor, the Issuer may redeem the
Notes, in whole but not in part, upon not less than
30 days' nor more than 60 days' prior notice of
redemption given to the Paying Agent and, in
accordance with § 13 to the Holders, at the Final
Redemption Amount together with interest (if any)
accrued to but excluding the date fixed for redemption.
A "Tax Law Change" is (i) any change in, or
amendment to, the laws or regulations of Germany or
The Netherlands or any political subdivision or taxing
authority thereof or therein affecting taxation or the
obligation to pay duties of any kind, (ii) any change in,
or amendment to, an official interpretation,
administrative guidance or application of such laws or
regulations, (iii) any action and/or decision which shall
have been taken by any taxing authority, or any court
of competent jurisdiction of Germany or The
Netherlands or any political subdivision or taxing
authority thereof or therein, whether or not such action
was taken or brought with respect to the Issuer or the
Guarantor, or (iv)any change, amendment,
application, interpretation or execution of the laws of
Germany or The Netherlands (or any regulations or
ruling promulgated thereunder), which change,
amendment, action, application, interpretation or
execution is officially proposed and would have effect



Anwendung, Auslegung oder Durchsetzung der
Gesetze der Bundesrepublik Deutschland (oder jeder
dazu ergangenen Verordnung oder Regelung), der oder
die offiziell vorgeschlagen wurde (vorausgesetzt, diese
Anderung, diese Ergianzung, diese Neufassung,
Anwendung, Auslegung oder Durchsetzung wiirde am
oder nach dem Tag, an dem die Schuldverschreibungen
begeben werden, wirksam werden).

Eine solche Kiindigung darf allerdings nicht (i) friher als
90 Tage vor dem friihestmdglichen Termin erfolgen, an
dem die Emittentin und/oder die Garantin verpflichtet
ware, solche zusatzlichen Betrage zu zahlen, falls eine
Zahlung auf die Schuldverschreibungen dann féllig sein
wirde, oder (ii) erfolgen, wenn zu dem Zeitpunkt, zu
dem die Kindigung erfolgt, die Verpflichtung zur
Zahlung von zusétzlichen Betragen nicht mehr wirksam
ist.

Eine solche Kiindigung hat gemaf § 13 zu erfolgen. Sie
ist unwiderruflich, muss den fir die Ruckzahlung
festgelegten Termin nennen und eine
zusammenfassende Erklarung enthalten, welche die
das Rickzahlungsrecht der Emittentin und/oder der
Garantin begriindenden Umstanden darlegt.

(3) Ruckkauf; Vorzeitige Rickzahlung nach Wahl der
Emittentin bei geringem ausstehendem Nennbetrag. Die
Emittentin, oder die  Garantin  oder eine
Tochtergesellschaft der Garantin kdnnen jederzeit
Schuldverschreibungen im Markt oder anderweitig zu
jedem beliebigen Preis kaufen. Derartig erworbene
Schuldverschreibungen konnen entwertet, gehalten
oder wieder veraul3ert werden. Falls die Emittentin, oder
die Garantin oder eine Tochtergesellschaft der Garantin
Schuldverschreibungen in einem Gesamtnennbetrag
von 75% oder mehr des urspriinglich begebenen
Gesamtnennbetrages  der  Schuldverschreibungen
erworben hat, und der Gesamtnennbetrag der
Schuldverschreibungen in der Globalurkunde um diesen
Prozentsatz reduziert wurde, kann die Emittentin die

verbleibenden  Schuldverschreibungen  (insgesamt,
jedoch nicht teilweise) kindigen und zum
Ruckzahlungsbetrag nebst etwaiger bis zum

Ruckzahlungstag (ausschlieflich) aufgelaufener Zinsen
zurtickzahlen.

(4) Kontrollwechsel. Tritt ein Kontrollwechsel ein und
kommt es innerhalb des Kontrollwechselzeitraums zu
einer Absenkung des Ratings auf Grund des
eingetretenen  Kontrollwechsels (zusammen, ein
"Riickzahlungsereignis"), hat jeder Glaubiger das

Recht (sofern nicht die Emittentin, bevor die
nachstehend beschriebene Rickzahlungsmitteilung
gemacht wird, die Ruckzahlung der

Schuldverschreibungen nach § 5 Absatz 2 angezeigt
hat), die Rickzahlung seiner Schuldverschreibungen
durch die Emittentin zum Rickzahlungsbetrag,
zuziglich bis zum Wahl-Rickzahlungstag (Put)
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on or after the date on which the Notes were issued.

However, no such notice of redemption may be given
(i) earlier than 90 days prior to the earliest date on
which the Issuer and/or the Guarantor 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 obligation to pay
such additional amounts or make such deduction or
withholding does not remain in effect.

Any such notice shall be given in accordance with § 13.
It shall be irrevocable, must specify the date fixed for
redemption and must set forth a statement in summary
form of the facts constituting the basis for the right of
the Issuer and/or the Guarantor so to redeem.

(3) Purchase; Early Redemption for Reason of Minimal
Outstanding Amount. The Issuer, or the Guarantor or
any subsidiary of the Guarantor may at any time
purchase Notes in the open market or otherwise and at
any price. Such acquired Notes may be cancelled, held
or resold. In the event that the Issuer, or the Guarantor
or any subsidiary of the Guarantor has purchased
Notes equal to or in excess of 75 percent of the
aggregate principal amount of the Notes initially issued
and the aggregate principal amount of the Notes is
reduced by this percentage in the Global Note
accordingly, the Issuer may call and redeem the
remaining Notes (in whole but not in part) at the Final
Redemption Amount plus accrued interest until the
date of redemption (exclusive).

(4) Change of Control. If there occurs a Change of
Control and within the Change of Control Period a
Rating Downgrade in respect of that Change of Control
occurs (together called a "Put Event"), each Holder will
have the option (unless, prior to the giving of the Put
Event Notice referred to below, the Issuer gives notice
to redeem the Notes in accordance with § 5(2)) to
require the Issuer to redeem that Note on the Optional
Redemption Date at its Final Redemption Amount
together with interest accrued to but excluding the
Optional Redemption Date.



(ausschlieBRlich) aufgelaufener Zinsen, zum Wahl-

Ruckzahlungstag (Put) zu verlangen.
Fir Zwecke dieses Wahlrechts:

"Rating Agentur" ist jede Ratingagentur von S&P
Global Ratings ("S&P") und Moody's Investors Service
("Moody's") oder eine ihrer jeweiligen
Nachfolgegesellschaften oder jede andere Rating
Agentur vergleichbaren internationalen Ansehens, wie
von Zeit zu Zeit durch die Garantin bestimmt.

Eine "Absenkung des Ratings" gilt in Bezug auf einen
Kontrollwechsel als eingetreten, wenn (a) innerhalb des
Kontrollwechselzeitraums ein vorher fir die Garantin
oder die Schuldverschreibungen vergebenes Rating
einer Rating Agentur (i) zurickgezogen oder (ii) von
einem Investment Grade Rating (BBB- von S&P/Baa3
von Moody's oder jeweils gleichwertig, oder besser) in
ein non-Investment Grade Rating (BB+ von S&P/Bal
von Moody's oder jeweils gleichwertig, oder schlechter)
geandert oder (iii) (falls das far die
Schuldverschreibungen vergebene Rating einer Rating
Agentur unterhalb des Investment Grade Ratings liegt)
um einen ganzen Punkt (von BB+ nach BB von S&P
oder Bal nach Ba2 von Moody's oder eine &hnliche
Absenkung eines gleichwertigen Ratings) abgesenkt
wird oder (b) zur Zeit des Kontrollwechsels kein Rating
fur die Schuldverschreibungen oder die Garantin
vergeben ist und keine Rating Agentur wahrend des
Kontrollwechselzeitraums ein Investment Grade Rating
fur die Schuldverschreibungen vergibt (es sei denn, die
Garantin ist trotz zumutbarer Anstrengungen innerhalb
dieses Zeitraums nicht in der Lage, ein solches Rating
zu erhalten, ohne dass dies seine Ursache im
Kontrollwechsel hat).

Ein "Kontrollwechsel" gilt jedes Mal als eingetreten,
wenn eine Person oder mehrere Personen (die
"relevante(n) Person(en)"), die abgestimmt handeln,
oder einer oder mehrere Dritte, die im Auftrag der
relevanten Person(en) handeln, zu irgendeiner Zeit
mittelbar oder unmittelbar (unabhéngig davon, ob der
Vorstand oder der Aufsichtsrat der Garantin seine
Zustimmung erteilt hat) (i) mehr als 50 % des
ausstehenden Grundkapitals der Garantin oder (ii) eine
solche Anzahl von Aktien der Garantin hélt bzw. halten
oder erworben hat bzw. haben, auf die mehr als 50 %
der Stimmrechte entfallen.

Der "Kontrollwechselzeitraum" ist der Zeitraum, der
120 Tage nach dem Eintritt eines Kontrollwechsels
endet.

Der "Wahl-Riuickzahlungstag (Put)" ist der siebte Tag
nach dem letzten Tag des Rickzahlungszeitraums.

Sofort nachdem die Emittentin  von einem
Ruckzahlungsereignis Kenntnis erlangt, wird die
Emittentin den Glaubigern gemaf § 13 Mitteilung vom
Rickzahlungsereignis machen (eine
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For the purposes of such option:

"Rating Agency" means each of the rating agencies
of S&P Global Ratings ("S&P") and Moody's Investors
Service ("Moody's") or any of their respective
successors or any other rating agency of equivalent
international standing specified from time to time by the
Guarantor.

A "Rating Downgrade" shall be deemed to have
occurred in respect of a Change of Control (a) if within
the Change of Control Period any rating previously
assigned to the Guarantor or the Notes by any Rating
Agency is (i) withdrawn or (ii) changed from an
investment grade rating (BBB- by S&P/Baa3 by
Moody's, or its equivalent for the time being, or better)
to a non-investment grade rating (BB+ by S&P/Bal by
Moody's, or its equivalent for the time being, or worse)
or (iii) (if the rating assigned to the Notes by any Rating
Agency shall be below an investment grade rating)
lowered one full rating notch (from BB+ to BB by S&P
or Bal to Ba2 by Moody's or such similar lower of
equivalent rating) or (b) if at the time of the Change of
Control, there is no rating assigned to the Notes or the
Guarantor and no Rating Agency assigns during the
Change of Control Period an investment grade credit
rating to the Notes (unless the Guarantor is unable to
obtain such a rating within such period having used all
reasonable endeavours to do so and such failure is
unconnected with the occurrence of the Change of
Control).

A "Change of Control" shall be deemed to have
occurred at each time (whether or not approved by the
Management Board or Supervisory Board of the
Guarantor) that any person or persons ("Relevant
Person(s)") acting in concert or any person or persons
acting on behalf of any such Relevant Person(s), at any
time directly or indirectly acquire(s) or come(s) to own
(i) more than 50 percent of the issued ordinary share
capital of the Guarantor or (ii) such number of the
shares in the capital of the Guarantor carrying more
than 50 percent of the voting rights.

"Change of Control Period" means the period ending
120 days after the occurrence of the Change of
Control.

The "Optional Redemption Date" is the seventh day
after the last day of the Put Period.

Promptly upon the Issuer becoming aware that a Put
Event has occurred, the Issuer shall give notice (a "Put
Event Notice") to the Holders in accordance with § 13
specifying the nature of the Put Event and the



"Ruckzahlungsmitteilung"), in der die Umstande des
Ruckzahlungsereignisses sowie das Verfahren fir die
Ausiibung des in diesem §5 Absatz4 genannten
Wahlrechts angegeben sind.

Zur Ausubung dieses Wahlrechts muss der Glaubiger
wahrend der normalen Geschéftsstunden innerhalb
eines Zeitraums (der "Riickzahlungszeitraum™) von 45
Tagen, nachdem die Ruckzahlungsmitteilung
veroffentlicht ist, eine ordnungsgeman ausgefilite und
unterzeichnete Ausubungserklarung bei der
angegebenen Niederlassung der Zahlstelle einreichen
(die "AuslUbungserklarung"), die in ihrer jeweils
mafgeblichen Form bei der angegebenen
Niederlassung der Zahlstelle erhdltlich ist. Ein so
ausgeiibtes Wahlrecht kann nicht ohne vorherige

Zustimmung der Emittentin  widerrufen  oder
zurtickgezogen werden.
§6
VERWALTUNGSSTELLEN
(1) Bestellung; bezeichnete  Geschéftsstelle. Die
anféanglich bestellte "Zahlstelle* und ihre

Geschéftsstelle lauten wie folgt:

Deutsche Bank Aktiengesellschaft
Taunusanlage 12

60262 Frankfurt am Main
Bundesrepublik Deutschland

Die anfanglich bestellte "Berechnungsstelle” und ihre
Geschéftsstelle lauten wie folgt:

Deutsche Bank Aktiengesellschaft
Taunusanlage 12

60262 Frankfurt am Main
Bundesrepublik Deutschland

Die Zahlstelle und die Berechnungsstelle behalten sich
jeweils das Recht vor, jederzeit ihre bezeichnete
Geschéftsstelle  durch eine andere bezeichnete
Geschéftsstelle in der Bundesrepublik Deutschland zu
ersetzen.

(2) Anderung der Bestellung oder Abberufung. Die
Emittentin behélt sich das Recht vor, jederzeit die
Bestellung einer Zahlstelle zu &ndern oder zu beenden
und eine zuséatzliche oder andere Zahlstelle zu bestellen
und die Bestellung einer Berechnungsstelle zu &ndern
oder zu beenden und eine andere Berechnungsstelle zu
bestellen. Die Emittentin wird zu jedem Zeitpunkt (i) eine
Zahlstelle und eine Berechnungsstelle unterhalten. Eine
Anderung, Abberufung, Bestellung oder ein sonstiger
Wechsel wird nur wirksam (auf3er im Insolvenzfall, in
dem eine solche Anderung sofort wirksam wird), sofern
die Glaubiger hieriiber gemaR § 13 vorab unter
Einhaltung einer Frist von mindestens 30 und nicht mehr
als 45 Tagen informiert wurden.
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circumstances giving rise to it and the procedure for
exercising the option set out in this § 5(4).

In order to exercise such option, the Holder must
submit during normal business hours at the specified
office of the Paying Agent a duly completed option
exercise notice ("Exercise Notice") in the form
available from the specified office of the Paying Agent
within the period (the "Put Period") of 45 days after a
Put Event Notice is given. No option so exercised may
be revoked or withdrawn without the prior consent of
the Issuer.

§6
AGENTS

(1) Appointment; Specified Offices. The initial “Paying
Agent” and its office are:

Deutsche Bank Aktiengesellschaft
Taunusanlage 12

60262 Frankfurt am Main
Germany

The initial “Calculation Agent” and its office are:

Deutsche Bank Aktiengesellschaft
Taunusanlage 12

60262 Frankfurt am Main
Germany

Each of the Paying Agent and the Calculation Agent
reserves the right at any time to change its specified
office to some other specified office in Germany.

(2) Variation or Termination of Appointment. The
Issuer reserves the right at any time to vary or
terminate the appointment of any Paying Agent and to
appoint additional or other Paying Agent or to vary or
terminate the appointment of the Calculation Agent and
to appoint another Calculation Agent. The Issuer shall
at all times maintain a Paying Agent and a Calculation
Agent. 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 § 13.



(3) Bestimmungen, Berechnungen und Anpassungen.
Alle Bestimmungen, Berechnungen und Anpassungen
durch die Berechnungsstelle erfolgen in Abstimmung
mit der Emittentin und sind, soweit nicht ein
offenkundiger Fehler vorliegt, in jeder Hinsicht endgiltig
und fur die Emittentin und alle Glaubiger bindend. Die
kann den Rat eines oder mehrerer Rechtsanwaélte oder
anderer Sachverstandiger einholen, deren Beratung
oder Dienste sie fur notwendig hélt, und sich auf eine
solche Beratung verlassen. Die Berechnungsstelle
Ubernimmt keine Haftung gegeniiber der Emittentin
bzw. den Glaubigern im Zusammenhang mit
Handlungen, die in gutem Glauben im Einklang mit einer
solchen Beratung getatigt, unterlassen oder geduldet
wurden oder deren Unterlassung in gutem Glauben im
Einklang mit einer solchen Beratung geduldet wurde.

(4) Beauftragte der Emittentin. Die Zahlstelle und die
Berechnungsstelle  handeln  ausschlie@Blich  als
Beauftragte der Emittentin und Ubernehmen keinerlei
Verpflichtungen gegeniber den Glaubigern und es wird
kein Auftrags- oder Treuhandverhdltnis zwischen ihnen
und den Glaubigern begriindet.

§7
STEUERN

Samtliche auf die Schuldverschreibungen zu zahlenden
Betrége sind an der Quelle ohne Einbehalt oder Abzug
von oder aufgrund von gegenwartig oder zukiinftig
bestehenden Steuern oder sonstigen Abgaben gleich
welcher Art zu leisten, die von oder in der
Bundesrepublik Deutschland oder der Niederlande oder
fur deren Rechnung oder von oder fur Rechnung einer
mit dem Recht zur Steuererhebung versehenen
politischen  Untergliederung oder Behdrde der
Vorgenannten auferlegt oder erhoben werden
(zusammen "Quellensteuer"), es sei denn, dieser
Einbehalt oder Abzug ist gesetzlich vorgeschrieben. In
diesem Fall wird die Emittentin diejenigen zusatzlichen
Betrdge (die "zusétzlichen Betrage") zahlen, die
erforderlich sind, damit die den Glaubigern zuflieBenden
Nettobetrage nach diesem Einbehalt oder Abzug jeweils
den Betrdgen an Kapital und Zinsen entsprechen, die
ohne einen solchen Abzug oder Einbehalt von den
Glaubigern empfangen worden waren. Die Verpflichtung
zur Zahlung solcher zusétzlicher Betrage besteht jedoch
nicht im Hinblick auf Steuern und Abgaben, die:

(@ anders als durch Einbehalt oder Abzug von
Zahlungen zu entrichten sind, die die Emittentin

an den Glaubiger leistet; oder

(b) von einer als Depotbank oder
Inkassobeauftragter des Glaubigers handelnden
Person abgezogen oder einbehalten werden oder
sonst auf andere Weise zu entrichten sind als
dadurch, dass die Emittentin aus den von ihr zu

leistenden Zahlungen von Kapital oder Zinsen
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(3) Determinations, Calculations and Adjustments. All
determinations, calculations and adjustments made by
the Calculation Agent will be made in conjunction with
the Issuer and will, in the absence of manifest error, be
conclusive in all respects and binding upon the Issuer
and all Holders. The Calculation Agent may engage the
advice or services of any lawyers or other experts
whose advice or services it deems necessary and may
rely upon any advice so obtained. The Calculation
Agent will not incur any liability as against the Issuer or
the Holders in respect of any action taken, or not taken,
or suffered to be taken, or not taken, in accordance with
such advice in good faith.

(4) Agents of the Issuer. The Paying Agent and the
Calculation Agent act solely as agents of the Issuer and
do not have any obligations towards or relationship of
agency or trust to any Holder.

§7
TAXATION

All amounts payable in respect of the Notes shall be
payable without deduction or withholding for or on
account of any present or future taxes, duties or
governmental charges of any nature whatsoever
imposed, levied or collected by or on behalf of
Germany or The Netherlands or by or on behalf of any
political subdivision or authority thereof having power
to tax (together "Withholding Taxes"), unless such
deduction or withholding is required by law. In such
event, the Issuer shall pay such additional amounts
(the "additional amounts") of principal and interest as
may be necessary in order that the net amounts
received by the Holders after such deduction or
withholding shall equal the respective amounts of
principal and interest which would have been
receivable had no such deduction or withholding been
required. No such additional amounts shall, however,
be payable on account of any taxes, duties or
governmental charges which:

(@) are payable otherwise than by withholding or
deduction from payments made by the Issuer to
the Holder, or

(b) are deducted or withheld by any person acting

as custodian bank or collecting agent on behalf
of a Holder, or otherwise payable in any manner
which does not constitute a deduction or
withholding by the Issuer from payments of
principal or interest made by it; or



(©

(d)

(e)

®

(9

einen Abzug oder Einbehalt vornimmt; oder

von einer Zahlstelle abgezogen oder einbehalten
werden, wenn eine andere Zahlstelle die Zahlung
ohne einen solchen Abzug oder Einbehalt hatte
leisten kdnnen; oder

aufgrund (i) einer Richtlinie oder Verordnung der
Europaischen Union betreffend die Besteuerung
von Zinsertragen oder (ii) einer
zwischenstaatlichen Vereinbarung Uber deren
Besteuerung, an der die Bundesrepublik
Deutschland oder die Niederlande oder die
Europaische Union beteiligt ist/sind, oder (iii)
einer gesetzlichen Vorschrift, die diese Richtlinie,
Verordnung oder Vereinbarung umsetzt oder
befolgt, abzuziehen oder einzubehalten sind; oder

aufgrund einer Rechtsénderung zu zahlen sind,
welche spater als 30 Tage nach Falligkeit der
betreffenden Zahlung von Kapital oder Zinsen
oder, wenn dies spater erfolgt, ordnungsgemaRer
Bereitstellung aller félligen Betréage wirksam wird;
oder

wegen einer gegenwartigen oder friheren
personlichen oder geschaftlichen Beziehung des
Glaubigers zu  Deutschland oder den
Niederlanden oder weil der Glaubiger in
Deutschland oder den Niederlanden wohnhaft ist
bzw. fir Zwecke der Besteuerung so behandelt
wird oder weil der Glaubiger gewiinscht hat, so
behandelt zu werden, oder weil der Glaubiger
einen dauerhaften Wohnsitz in Deutschland oder
den Niederlanden oder in einem anderen
Mitgliedstaat der Europaischen Union hat (oder
so behandelt wird), zu zahlen sind. Dies gilt
jedoch nicht allein deshalb, weil Zahlungen auf
die Schuldverschreibungen aus Quellen in
Deutschland oder den Niederlanden stammen
(oder fur Zwecke der Besteuerung so behandelt
werden) oder dort besichert sind; oder

die nicht erhoben oder einbehalten oder
abgezogen worden waren, wenn es der Glaubiger
oder der wirtschaftliche Eigentumer der
Schuldverschreibungen (fur die vorliegenden
Zwecke einschlieBllich Finanzinstitute, Uber die
der Glaubiger oder wirtschaftliche Eigentiimer die
Schuldverschreibungen halt oder Uber die
Zahlungen auf die Schuldverschreibungen
erfolgen) nicht unterlassen hatte, nach einer an
den Glaubiger oder wirtschaftlichen Eigentumer
gerichteten  schriftichen  Aufforderung  der
Emittentin, einer Zahlstelle oder in deren Namen
(die so rechtzeitig erfolgt, dass der Glaubiger bzw.
der wirtschaftliche Eigentumer dieser
Aufforderung mit zumutbaren Anstrengungen
nachkommen kann, in jedem Fall aber
mindestens 30 Tage, bevor ein Einbehalt oder
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(©)

(d)

(e)

®

(9

are deducted or withheld by a Paying Agent from
a payment if the payment could have been made
by another paying agent without such deduction
or withholding; or

are deducted or withheld pursuant to (i) any
European Union Directive or Regulation
concerning the taxation of savings, or (ii) any
international treaty or understanding relating to
such taxation and to which Germany or The
Netherlands or the European Union is a
party/are parties or (iii) any provision of law
implementing, or complying with, or introduced
to conform with, such Directive, Regulation,
treaty or understanding; or

are payable by reason of a change in law that
becomes effective more than 30 days after the
relevant payment becomes due, or is duly
provided for, whichever occurs later; or

are payable by reason of the Holder having, or
having had, some personal or business
connection with Germany or The Netherlands or
being a (deemed) resident of Germany or The
Netherlands or is treated for tax purposes as a
resident of Germany or The Netherlands or has
elected to be taxed as a resident of Germany or
The Netherlands or the Holder having a
(deemed) permanent establishment in Germany
or The Netherlands or another member state of
the European Union and not merely by reason of
the fact that payments in respect of the Notes
are, or for purposes of taxation are deemed to
be, derived from sources in, or are secured in,
The Netherlands; or

would not have been imposed, withheld or
deducted but for the failure of the Holder or
beneficial owner of Notes (including, for these
purposes, any financial institution through which
the Holder or beneficial owner holds the Notes
or through which payment on the Notes is
made), following a written request by or on
behalf of the Issuer or a Paying Agent addressed
to the Holder or beneficial owner (and made at a
time that would enable the Holder or beneficial
owner acting reasonably to comply with that
request, and in all events, at least 30 days before
any withholding or deduction would be required),
to comply with any certification, identification,
information or other reporting requirement
whether required by statute, treaty, regulation or
administrative practice of Germany or The



Abzug erforderlich wére), einer aufgrund von
Gesetzen, Abkommen, Verordnungen oder der
Verwaltungspraxis in Deutschland oder den
Niederlanden vorgeschriebenen Bescheinigungs-
, ldentifizierungs-, Informations-, oder sonstigen
Nachweispflicht nachzukommen, die
Voraussetzung fir eine Befreiung von in
Deutschland oder den Niederlanden erhobenen
Steuern oder fiir eine Reduzierung der Héhe des
Einbehalts oder Abzugs solcher Steuern ist (u. a.
eine Bescheinigung, dass der Glaubiger bzw. der
wirtschaftliche Eigentimer nicht in Deutschland
oder den Niederlanden ansassig ist); oder

(h) die aufgrund jeglicher Kombination
Absétze (a) bis (g) zu entrichten sind.

der

Jede Bezugnahme in dieser Schuldverschreibung oder
der in der Schuldverschreibung genannten Garantie auf
den Nennbetrag oder Zinsen versteht sich auch als
Bezugnahme auf zusétzliche Betrdge, die durch die
Emittentin gemaR 8§ 7 dieser Anleihebedingungen
zahlbar sein kénnen.

Ungeachtet sonstiger hierin enthaltener Bestimmungen,
darf die Emittentin Betrdge, die gemaR einer
beschriebenen Vereinbarung in Section 1471 (b) des
U.S. Revenue Code von 1986 (der "Code") erforderlich
sind oder die anderweitig aufgrund der Sections 1471
bis 1474 des Codes (oder jeder Anderung oder
Nachfolgeregelung), der Regelungen oder Vertrage
darunter, der offiziellen Auslegungen davon oder
jeglicher rechtsausfiihrender und zwischenstaatlicher
Zusammenarbeit dazu beruhen, einbehalten oder
abziehen ("FATCA Quellensteuer"). Die Emittentin ist
aufgrund einer durch die Emittentin, eine Zahlstelle oder
eine andere Partei abgezogenen oder einbehaltenen
FATCA Quellensteuer nicht zur Zahlung zusatzlicher
Betrdge oder anderweitig zur Entschadigung eines
Investors verpflichtet.

§8
VORLEGUNGSFRIST

Die in § 801 Absatz 1 Satz 1 BGB bestimmte
Vorlegungsfrist wird fur die Schuldverschreibungen auf
zehn Jahre verkirzt.

§9
KUNDIGUNG

(1) Kundigungsgrinde. Jeder Glaubiger ist berechtigt,
seine Schuldverschreibung zu kindigen und deren
sofortige Rickzahlung zu ihrem Rickzahlungsbetrag
(wie in 8 5 definiert), zuzlglich etwaiger bis zum Tage
der Rickzahlung (ausschlief3lich) aufgelaufener Zinsen
zu verlangen, falls:

(@) die Emittentin oder die Garantin Kapital oder
Zinsen nicht innerhalb von 30
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Netherlands, that is a precondition to exemption
from, or reduction in the rate of withholding or
deduction of, taxes imposed by Germany or The
Netherlands (including, without limitation, a
certification that the Holder or beneficial owner is
not resident in Germany or The Netherlands); or

h) are payable for any combination of (a) through
(g) above.

Any reference in this Note or the guarantee referred to
in the Note to principal or interest shall be deemed also
to refer to any additional amount to be paid as above
by the Issuer which may be payable under this § 7.

Notwithstanding any other provisions contained herein,
the Issuer shall be permitted to withhold or deduct any
amounts required pursuant to an agreement described
in Section 1471 (b) of the U.S. Internal Revenue Code
of 1986 (the "Code") or otherwise imposed pursuant to
Sections 1471 through 1474 of the Code (or any
amended or successor provisions), any regulations or
agreements thereunder, official interpretations thereof,
or any law implementing and intergovernmental
approach thereto ("FATCA withholding"). The Issuer
will have no obligation to pay additional amounts or
otherwise indemnify an investor for any such FATCA
withholding deducted or withheld by the Issuer, the
paying agent or any other party.

§8

PRESENTATION
PERIOD

The presentation period provided in § 801
subparagraph 1, sentence 1 BGB (German Civil Code)
is reduced to ten years for the Notes.

§9
EVENTS OF DEFAULT

(1) Events of Default. Each Holder shall be entitled to
declare its Notes due and demand immediate
redemption thereof at the Final Redemption Amount
(as described in § 5), together with accrued interest (if
any) to the date of repayment (exclusive), in the event
that

(@) the Issuer or the Guarantor is in default for a
continuous period of 30 days in the payment of



(b)

(©)

(d)

(e)

Das

aufeinanderfolgenden  Tagen nach  dem
betreffenden Félligkeitstag zahlt; oder

die Emittentin oder die Garantin die
ordnungsgemafe Erfillung irgendeiner anderen
wesentlichen Verpflichtung aus den
Schuldverschreibungen far einen

ununterbrochenen Zeitraum von 30 Tagen
unterladsst, nachdem die Zahlstelle schriftlich
mitteilt, dass sie hierliber eine Benachrichtigung
von einem Glaubiger erhalten hat, mit der
Erfillung bzw. die Beachtung anderer
wesentlicher  Verpflichtungen aus  diesen
Anleihebedingungen verlangt wird; oder

ein am Sitz der Emittentin zustandiges Gericht in
einem  zwangsweisen  Verfahren  gemaR
gegenwartig oder kiinftig anwendbaren Konkurs-,
Insolvenz- oder &hnlichem Recht eine
Entscheidung oder Zahlungsaussetzung erlésst
oder ein Konkursverwalter, Abwickler,
Rechtsnachfolger, Vermdgensverwalter,
Treuhander, Zwangsverwalter oder ein ahnlicher
Funktionstréager fir die Emittentin oder die
Garantin oder fir einen wesentlichen Teil des
Vermogens der Emittentin oder der Garantin
bestellt wird oder die Auflésung oder der
Liquidation der Geschéfte der Emittentin oder der
Garantin angeordnet wird, und eine solche
Entscheidung oder Anordnung fiir einen Zeitraum
von 90 aufeinanderfolgenden Tagen nicht
ausgesetzt wird und wirksam bleibt; oder

die Emittentin oder die Garantin (i) von sich aus
ein Verfahren gemalR gegenwartig oder kunftig
anwendbaren Konkurs-, Insolvenz-  oder
ahnlichem Recht einleitet oder (ii) dem Erlass
einer gemalR solchem Recht zwangsweise
ergangenen Zahlungsaussetzung zustimmt oder
der Bestellung eines, oder Inbesitznahme durch
einen, Konkursverwalter(s), Abwickler(s),
Rechtsnachfolger(s), Vermdgensverwalter(s),
Treuhander(s), Zwangsverwalter(s), oder
ahnlichen Funktionstrager(s) fur die Emittentin
oder die Garantin oder eines wesentlichen Teils
des Vermdégens der Emittentin oder die Garantin
zustimmt oder (iii) allgemein die Bezahlung ihrer
Verbindlichkeiten bei Félligkeit einstellt oder (iv)
irgendwelche MafRnahmen zur Forderung einer
der vorgenannten Félle trifft; oder

falls die Garantie nicht langer rechtswirksam und
bindend ist oder die Garantin ihre Verpflichtungen
aus der Garantie nichterfullt.

Kindigungsrecht erlischt, falls der

Kindigungsgrund vor Ausiibung des Rechts geheilt
wurde.
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(b)

(©)

(d)

(e)

principal or interest on the Notes after the same
shall become due and payable, or

the Issuer or the Guarantor is in default for a
continuous period of 30 days after written notice
from the Paying Agent that the Paying Agent has
received notice thereof from a Holder requesting
performance or observance of any other material
obligation of these Terms and Conditions, or

a decree or order for relief is entered by a court
having jurisdiction in the premises in respect to
the Issuer in an involuntary case under any
applicable bankruptcy, insolvency or other
similar law now or hereafter in effect, or a
receiver, liquidator, assignee, custodian, trustee,
sequestrator or other similar official of the Issuer
or the Guarantor or for any substantial part of the
property of the Issuer or of the Guarantor is
ordered, or the winding up or liquidation of the
affairs of the Issuer or of the Guarantor is
ordered and any such decree or order continues
unstayed and in effect for a period of 90
consecutive days, or

the Issuer or the Guarantor (i) commences a
voluntary case under any applicable bankruptcy,
insolvency or other similar law now or hereafter
in effect, or (ii) consents to the entry of an order
for relief in an involuntary case under any such
law or consents to the appointment of or taking
possession by a receiver, liquidator, assignee,
custodian, trustee, sequestrator or other similar
official of the Issuer or the Guarantor or for any
substantial part of the property of the Issuer or
the Guarantor, or (iii) fails generally to pay its
debts as they become due, or (iv) takes any
corporate action in furtherance of any of the
foregoing, or

the Guarantee ceases to be legally valid and
binding or the Guarantor fails to fulfil its
obligations under the Guarantee.

The right to declare Notes due shall terminate if the
situation giving rise to it has been cured before the right
is exercised.



(2) Quorum. In den Fallen der Absatze 1(a) bis (e) wird
eine Kindigung erst wirksam, wenn bei der Zahlstelle
Kundigungserklarungen von Glaubigern von
Schuldverschreibungen im Nennbetrag von mindestens
25 % der dann ausstehenden Schuldverschreibungen
eingegangen sind. Die Wirkung einer solchen
Kindigung entfallt, wenn die Glaubiger dies binnen drei
Monaten mit Mehrheit beschlieBen. Fir den Beschluss
Uber die Unwirksamkeit der Kindigung genugt die
einfache Mehrheit der Stimmrechte, es missen aber in
jedem Fall mehr Glaubiger zustimmen als gekindigt
haben.

3) Bekanntmachung. Eine Benachrichtigung,
einschlieBlich einer Kindigung der
Schuldverschreibungen geman vorstehendem Absatz 1
ist schriftlich in deutscher oder englischer Sprache
gegenuber der Zahlstelle zu erklaren und persénlich
oder per Einschreiben an deren bezeichnete
Geschéftsstelle zu Gbermitteln. Der Benachrichtigung ist
ein Nachweis beizufiigen, aus dem sich ergibt, dass der
betreffende Glaubiger zum Zeitpunkt der Abgabe der
Benachrichtigung Inhaber der betreffenden
Schuldverschreibung ist. Der Nachweis kann durch eine
Bescheinigung der Depotbank (wie in § 14 Absatz 4
definiert) oder auf andere geeignete Weise erbracht
werden.

§10
ERSETZUNG

(1) Ersetzung. Die Emittentin ist jederzeit berechtigt,
sofern sie sich nicht mit einer Zahlung von Kapital oder
Zinsen auf die Schuldverschreibungen in Verzug
befindet, ohne Zustimmung der Glaubiger die Garantin
oder jede andere Gesellschaft, deren stimmberechtigte
Anteile zu mehr als 90 % direkt oder indirekt von der
Garantin gehalten werden, an Stelle der Emittentin als
Hauptschuldnerin (die "Nachfolgeschuldnerin®) fur alle
Verpflichtungen aus und im Zusammenhang mit dieser
Emission einzusetzen, vorausgesetzt, dass:

(@) die Nachfolgeschuldnerin alle Verpflichtungen der
Emittentin in Bezug auf die

Schuldverschreibungen tbernimmt;

(b) die Nachfolgeschuldnerin alle erforderlichen
Genehmigungen erhalten hat und berechtigt ist,
an die Zahlstelle die zur Erfillung der
Zahlungsverpflichtungen aus den
Schuldverschreibungen zahlbaren Betrage in der
hierin festgelegten Wé&hrung zu zahlen, ohne
verpflichtet zu sein, jeweils in dem Land, in dem
die Nachfolgeschuldnerin oder die Emittentin
ihren Sitz oder Steuersitz haben, erhobene
Steuern oder andere Abgaben jeder Art
abzuziehen oder einzubehalten;
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(2) Quorum. In the events specified in
subparagraphs (1)(a) through (e), any notice declaring
Notes due shall become effective only when the Paying
Agent has received such notices from the Holders of at
least 25 percent in principal amount of Notes then
outstanding. Any such termination shall become
ineffective if within three months the majority of the
Holders so resolve. The resolution in relation to the
ineffectiveness of a termination may be passed by
simple majority of the voting rights, provided, however,
that in each case there must be more Holders
consenting to such resolution than Holders having
terminated the Notes.

(3) 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 Paying
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 its Custodian (as defined in
§ 14(4)) or in other appropriate manner.

§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 the Guarantor or any other company
more than 90 percent of the voting share or other equity
interests of which are directly or indirectly owned by the
Guarantor as principal debtor in respect of all
obligations arising from or in connection with the Notes
(the "Substitute Debtor") provided that:

(@) 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 Paying 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) die Nachfolgeschuldnerin sich verpflichtet hat,
jeden Glaubiger hinsichtlich solcher Quellensteuern,
Abgaben oder behdrdlichen Lasten freizustellen, die
einem Glaubiger beziglich der Ersetzung auferlegt
werden;

(d) die Garantin unwiderruflich und unbedingt
gegenuber den Glaubigern die Zahlung aller von
der Nachfolgeschuldnerin auf die
Schuldverschreibungen zahlbaren Betrdge zu
Bedingungen garantiert, die den Bedingungen

der Garantie entsprechen; und

(e) der Zahistelle jeweils ein Rechtsgutachten
bezuglich der betroffenen Rechtsordnungen von
anerkannten Rechtsanwdlten vorgelegt werden,
die bestatigen, dass die Bestimmungen in den
vorstehenden Unterabséatzen (a), (b), (c) und (d)

erfillt wurden.

(2) Bekanntmachung. Jede Ersetzung ist gemafld § 13
bekanntzumachen.

(3) Anderung von Bezugnahmen. Im Fall einer
Ersetzung gilt jede Bezugnahme in diesen
Anleihebedingungen auf die Emittentin ab dem
Zeitpunkt der Ersetzung als Bezugnahme auf die
Nachfolgeschuldnerin und jede Bezugnahme 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.

AufRRerdem gilt im Falle der Ersetzung folgendes:

In 87 und 85 Absatz2 gilt eine alternative
Bezugnahme auf die Niederlande als
aufgenommen (zusatzlich zu der Bezugnahme
nach Mal3gabe des vorstehenden Satzes auf das
Land, in dem die Nachfolgeschuldnerin ihren Sitz
oder Steuersitz hat).

Die Emittentin ist berechtigt, die Globalurkunde und die
Anleihebedingungen ohne Zustimmung der Glaubiger

anzupassen, soweit dies erforderlich ist, um die
Wirkungen der Ersetzung nachzuvollziehen.
Entsprechend angepasste  Globalurkunden oder

Anleihebedingungen werden bei dem oder fir das
Clearing System hinterlegt.

§11

ANDERUNG DER ANLEIHEBEDINGUNGEN,
GEMEINSAMER VERTRETER, ANDERUNG DER
GARANTIE

(1) Anderung der Anleihebedingungen. Die Emittentin
kann mit Zustimmung der Glaubiger entsprechend den

Bestimmungen des Gesetzes Uber
Schuldverschreibungen aus Gesamtemissionen
(Schuldverschreibungsgesetz -  "SchVG") die
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(c) the Substitute Debtor has agreed to indemnify
and hold harmless each Holder against any
withholding tax, duty, assessment or governmental
charge imposed on such Holder in respect of such
substitution;

(d) the Guarantor irrevocably and unconditionally
guarantees in favour of each Holder the payment
of all sums payable by the Substitute Debtor in
respect of the Notes on terms equivalent to the

terms of the Guarantee; and

(e) there shall have been delivered to the Paying
Agent an opinion or opinions of lawyers of
recognised standing to the effect that
subparagraphs (a), (b), (c) and (d) above have

been satisfied.

(2) Notice. Notice of any such substitution shall be
published in accordance with § 13.

(3) Change of References. In the event of any such
substitution, any reference in these Terms and
Conditions to the Issuer shall from then on be deemed
to refer to the Substitute 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 Substitute Debtor.

Furthermore, in the event of such substitution the
following shall apply:

In § 7 and § 5(2) an alternative reference to The
Netherlands 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.

The Issuer is authorized to adapt the Global Note and
the Terms and Conditions without the consent of the
Holders to the extent necessary to reflect the changes
resulting from the substitution. Appropriately adjusted
Global Notes or Terms and Conditions will be
deposited with or on behalf of the Clearing System.

§11

AMENDMENT OF THE TERMS AND
CONDITIONS, HOLDERS' REPRESENTATIVE,
AMENDMENT OF THE GUARANTEE

(1) Amendment of the Terms and Conditions. In
accordance with the German Act on Issues of Debt
Securities (Gesetz Uber Schuldverschreibungen aus
Gesamtemissionen (Schuldverschreibungsgesetz —
"SchVG")) the Issuer may, with the consent of the



Anleihebedingungen hinsichtlich eines nach dem
SchVG zugelassenen Gegenstands &ndern. Die
Glaubiger entscheiden Uber ihre Zustimmung durch
einen Beschluss mit der in Absatz 2 bestimmten
Mehrheit. Die Mehrheitsbeschliisse der Glaubiger sind
fur alle Glaubiger gleichermafRen verbindlich. Ein
Mehrheitsbeschluss der Glaubiger, der nicht gleiche
Bedingungen fir alle Glaubiger vorsieht, ist unwirksam,
es sei denn, die benachteiligten Glaubiger stimmen ihrer
Benachteiligung ausdrtcklich zu.

(2) Mehrheitserfordernisse. Die Glaubiger entscheiden
mit einer Mehrheit von 75 % der an der Abstimmung
teilnehmenden Stimmrechte. Beschliisse, durch welche
der wesentliche Inhalt der Anleihebedingungen nicht
geandert wird, und die keinen Gegenstand des § 5
Absatz3 Nr.1 bis Nr.8 und (soweit § 10 dieser
Anleihebedingungen keine andere Regelung vorsieht)
Nr. 9 des SchVG betreffen, bedirfen zu ihrer
Wirksamkeit einer einfachen Mehrheit der an der
Abstimmung teilnehmenden Stimmrechte.

3) Abstimmung ohne Versammlung. Alle
Abstimmungen werden, vorbehaltlich des néachsten
Satzes, ausschlie3lich im Wege der Abstimmung ohne
Versammlung durchgefihrt. Eine
Glaubigerversammlung und eine Ubernahme der
Kosten fur eine solche Versammlung durch die
Emittentin findet ausschlieBlich im Fall des § 18
Absatz 4 Satz 2 SchVG statt. Die Gegenstéande und
Vorschlage zur Beschlussfassung sowie néhere
Angaben zu den Abstimmungsmodalitéten werden den
Glaubigern mit der Aufforderung zur Stimmabgabe
bekannt gemacht. Die Auslibung der Stimmrechte ist
von einer vorherigen Anmeldung der Glaubiger
abhangig. Die Anmeldung muss unter der in der
Aufforderung zur Stimmabgabe mitgeteilten Adresse
spatestens am dritten Tag vor Beginn des
Abstimmungszeitraums zugehen. Mit der Anmeldung
missen die Glaubiger ihre Berechtigung zur Teilnahme
an der Abstimmung durch einen in Textform erstellten
besonderen Nachweis der Depotbank gemaR § 14
Absatz 4(i)(a) und (b) und durch Vorlage -eines
Sperrvermerks der Depotbank, aus dem hervorgeht,
dass die betreffenden Schuldverschreibungen ab dem
Tag der Absendung der Anmeldung (einschlieRlich) bis
zum letzten Tag des Abstimmungszeitraums
(einschlieRlich) nicht Gbertragbar sind, nachweisen.

(4) Zweite Versammlung. Wird fur die Abstimmung ohne
Versammlung gemafl § 11 Absatz 3 die mangelnde
Beschlussfahigkeit festgestellt, kann der
Abstimmungsleiter eine zweite Versammlung im Sinne
von 8§15 Absatz3 Satz3 SchVG einberufen. Die
Teilnahme an der zweiten Versammlung und die
Ausiibung der Stimmrechte sind von einer vorherigen
Anmeldung der Glaubiger abhangig. Die Anmeldung
muss unter der in der Bekanntmachung der Einberufung
mitgeteilten Adresse spéatestens am dritten Tag vor der
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Holders, amend the Terms and Conditions with regard
to matters permitted by the SchVG. The Holders'
consent to such amendments is given by resolution
with the majority specified in paragraph (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
disadvantaged have expressly consented to their being
treated disadvantageously.

(2) Majority. Resolutions shall be passed by a majority
of not less than 75 percent of the votes cast.
Resolutions relating to amendments of the Terms and
Conditions which are not material and which do not
relate to the matters listed in § 5(3) No. 1 — 8 and (if
§ 10 of these Terms and Conditions does not provide
otherwise) No.9 of the SchVG require a simple
majority of the votes cast.

(3) Vote without a meeting. All votes will be taken,
subject to the next sentence, exclusively by vote taken
without a meeting. A meeting of Holders and the
assumption of the fees by the Issuer for such a meeting
will only take place in the circumstances of § 18(4)
sentence 2 of the SchVG. The subject matter of the
vote as well as the proposed resolutions and further
information on voting procedures shall be notified to the
Holders together with the request for voting. The
exercise of voting rights is subject to the Holders'
registration. The registration must be received at the
address stated in the request for voting no later than
the third day preceding the beginning of the voting
period. As part of the registration, Holders must
demonstrate their eligibility to participate in the vote by
means of a special confirmation of the Custodian in
accordance with § 14(4)(i)(a) and (b) hereof in text form
and by submission of a blocking instruction by the
Custodian stating that the relevant Notes are not
transferable from and including the day such
registration has been sent until and including the day
the voting period ends.

(4) Second Meeting. If it is ascertained that no quorum
exists for the vote without a meeting pursuant to §
11(3), the scrutineer (Abstimmungsleiter) may convene
a second meeting within the meaning of § 15(3)
sentence 3 of the SchVG. Attendance at the second
meeting and exercise of voting rights is subject to the
Holders' registration. The registration must be received
at the address stated in the convening notice no later
than the third day preceding the second meeting. As
part of the registration, Holders must demonstrate their



zweiten Versammlung zugehen. Mit der Anmeldung
missen die Glaubiger ihre Berechtigung zur Teilnahme
an der Abstimmung durch einen in Textform erstellten
besonderen Nachweis der Depotbank gemaR § 14
Absatz 4(i)(a) und (b) und durch Vorlage eines
Sperrvermerks der Depotbank, aus dem hervorgeht,
dass die betreffenden Schuldverschreibungen ab dem
Tag der Absendung der Anmeldung (einschlief3lich) bis
zum  angegebenen Ende der Versammlung
(einschlieBlich) nicht Gbertragbar sind, nachweisen.

(5) Leitung der Abstimmung. Die Abstimmung wird von
einem von der Emittentin beauftragten Notar oder, falls
der Gemeinsame Vertreter (wie in 8§11 Absatz7
definiert) zur Abstimmung aufgefordert hat, vom
Gemeinsamen Vertreter geleitet.

(6) Stimmrecht. An Abstimmungen der Glaubiger nimmt
jeder Glaubiger nach MaRRgabe des Nennwerts oder des
rechnerischen Anteils seiner Berechtigung an den
ausstehenden Schuldverschreibungen teil.

(7) Gemeinsamer Vertreter.

Die Glaubiger kdnnen durch Mehrheitsbeschluss zur
Wahrnehmung ihrer Rechte einen gemeinsamen
Vertreter fur alle Glaubiger bestellen (der "Gemeinsame
Vertreter").

Der Gemeinsame Vertreter hat die Aufgaben und
Befugnisse, welche ihm durch Gesetz oder von den
Glaubigern durch Mehrheitsbeschluss eingerdaumt
wurden. Er hat die Weisungen der Glaubiger zu
befolgen. Soweit er zur Geltendmachung von Rechten
der Glaubiger erméchtigt 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
Glaubigern zu berichten. Fur die Abberufung und die
sonstigen Rechte und Pflichten des Gemeinsamen
Vertreters gelten die Vorschriften des SchVG.

(8) Anderung der Garantie. Die oben aufgefiihrten auf
die Schuldverschreibungen anwendbaren
Bestimmungen gelten fir die Garantie der Bayer AG
entsprechend.

§12

BEGEBUNG WEITERER
SCHULDVERSCHREIBUNGEN, ANKAUF UND
ENTWERTUNG

(1) Begebung weiterer Schuldverschreibungen. Die
Emittentin ist jederzeit berechtigt, ohne Zustimmung der
Glaubiger weitere Schuldverschreibungen mit den
gleichen Bedingungen (gegebenenfalls mit Ausnahme
des Tags der Begebung, des Verzinsungsbeginns
und/oder des Ausgabepreises) in der Weise zu
begeben, dass sie mit diesen Schuldverschreibungen
eine einheitiche Emission bilden und ihren
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eligibility to participate in the vote by means of a special
confirmation of the Custodian in accordance with
§ 14(4)(i)(a) and (b) hereof in text form and by
submission of a blocking instruction by the Custodian
stating that the relevant Notes are not transferable from
and including the day such registration has been sent
until and including the stated end of the meeting.

(5) Chair of the vote. The vote will be chaired by a
notary appointed by the Issuer or, if the Holders'
Representative (as defined in subparagraph (7) below)
has convened the vote, by the Holders'
Representative.

(6) Voting rights. 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.

(7) Holders' Representative.

The Holders may by majority resolution appoint a
common representative (the "Holders'
Representative") to exercise the Holders' rights on
behalf of each Holder.

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 entitled to assert such rights
themselves, unless explicitly provided for in the
relevant  majority  resolution.  The Holders'
Representative shall provide reports to the Holders on
its activities. The regulations of the SchVG apply with
regard to the recall and the other rights and obligations
of the Holders'Representative.

(8) Amendment of the Guarantee. The provisions set
out above applicable to the Notes shall apply mutatis
mutandis to the Guarantee of Bayer AG.

§12

FURTHER ISSUES, PURCHASES AND
CANCELLATION

(1) Further Issues. The Issuer may from time to time,
without 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 issue date,
interest commencement date and/or issue price) so as
to form a single issue with and increase the aggregate
principal amount of the Notes.



Gesamtnennbetrag erhdhen.

(2) Ankauf. Die Emittentin ist berechtigt, jederzeit
Schuldverschreibungen im Markt oder anderweitig zu
jedem beliebigen Preis zu kaufen. Die von der Emittentin
erworbenen Schuldverschreibungen kdnnen nach Wahl
der Emittentin von ihr gehalten, weiterverkauft oder bei
der Zahlstelle zwecks Entwertung eingereicht werden.
Sofern diese Kaufe durch oéffentliches Riickkaufangebot
erfolgen, muss dieses Angebot allen Glaubigern
gleichermalRen gemacht werden.

(3) Entwertung. Samtliche vollstandig zuriickgezahlten
Schuldverschreibungen sind unverziglich zu entwerten
und kénnen nicht wiederbegeben oder wiederverkauft
werden.

§13
MITTEILUNGEN

(1) Bekanntmachung. Alle die Schuldverschreibungen
betreffenden Mitteilungen erfolgen durch elektronische
Publikation auf der Website der Luxemburger Borse
(www.bourse.lu). Jede Mitteilung gilt am dritten Tag
nach dem Tag der Verdffentlichung als wirksam erfolgt.

(2) Mitteilungen an das Clearing System. Solange
Schuldverschreibungen an der Offiziellen Liste der
Luxemburger Boérse notiert sind, findet Absatz (1)
Anwendung. Soweit die Mitteilung den Zinssatz von
variabel verzinslichen Schuldverschreibungen betrifft
oder die Regeln der Luxemburger Borse dies sonst
zulassen, kann die Emittentin eine Verdffentlichung
nach Absatz (1) durch eine Mitteilung an das Clearing
System zur Weiterleitung an die Glaubiger ersetzen;
jede derartige Mitteilung gilt am siebten Tag nach dem
Tag der Mitteilung an das Clearing System als den
Glaubigern mitgeteilt.

§14

ANWENDBARES RECHT, GERICHTSSTAND UND
GERICHTLICHE GELTENDMACHUNG

(1) Anwendbares Recht. Form wund Inhalt der
Schuldverschreibungen sowie die Rechte und Pflichten
der Glaubiger und der Emittentin bestimmen sich in
jeder Hinsicht nach deutschem Recht.

(2) Gerichtsstand. Nicht ausschlieRlich zustandig fur
samtliche im Zusammenhang mit den
Schuldverschreibungen entstehenden Klagen oder
sonstige Verfahren ("Rechtsstreitigkeiten) ist das
Landgericht Frankfurt am Main.

(3) Ernennung von Zustellungsbevollméachtigten. Fur
etwaige Rechtsstreitigkeiten vor deutschen Gerichten
bestellt die Emittentin die Bayer AG, FI Corporate
Treasury, Kaiser-Wilhelm-Allee 1, 51373 Leverkusen,
Bundesrepublik Deutschland Zu ihrer
Zustellungsbevollméchtigten in Deutschland.
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(2) Purchases. The Issuer may at any time purchase
Notes in the open market or otherwise and at any price.
Notes purchased by the Issuer may, at the option of the
Issuer, be held, resold or surrendered to the Paying
Agent for cancellation. If purchases are made by public
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
cancelled forthwith and may not be reissued or resold.

§13
NOTICES

(1) Publication. 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). Any notice so given will be deemed
to have been validly given on the third day following the
date of such publication.

(2) Notification to Clearing System. So long as any
Notes are listed on the Official List of the Luxembourg
Stock Exchange, subparagraph (1) shall apply. In the
case of notices regarding the Rate of Interest of floating
rate notes or, if the Rules of the Luxembourg Stock
Exchange otherwise 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 as set forth in subparagraph (1)
above; any such notice shall be deemed to have been
validly given on the seventh day after the day on which
the said notice was given to the Clearing System.

§14

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
Issuers, shall be governed by German law.

(2) Submission to Jurisdiction. The District Court
(Landgericht) 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) Appointment of Authorized Agent. For any legal
disputes or other proceedings before German courts,
the Issuer appoints Bayer AG, FI Corporate Treasury,
Kaiser-Wilhelm Allee-1, 51373 Leverkusen, Federal
Republic of Germany as its authorized agent for
service of process in Germany.



(4) Gerichtliche Geltendmachung. Jeder Glaubiger von
Schuldverschreibungen ist berechtigt, in jedem
Rechtsstreit 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 wahrzunehmen oder geltend zu
machen: (i) er bringt eine Bescheinigung der Depotbank
bei, bei der er fur die Schuldverschreibungen ein
Wertpapierdepot unterhalt, welche (a) den vollstédndigen
Namen und die vollstandige Adresse des Glaubigers
enthalt, (b) den Gesamtnennbetrag der
Schuldverschreibungen bezeichnet, die unter dem
Datum der Bestatigung auf dem Wertpapierdepot
verbucht sind und (c) bestétigt, dass die Depotbank
gegenuber dem Clearing System eine schriftliche
Erklarung abgegeben hat, die die vorstehend unter (a)
und (b) bezeichneten Informationen enthalt; und (ii) er
legt eine Kopie der Globalurkunde vor, deren
Ubereinstimmung mit  dem Original  eine
vertretungsberechtigte Person des Clearing Systems
oder des Verwahrers des Clearing Systems bestatigt
hat, ohne dass eine Vorlage der Originalbelege oder der
Globalurkunde in einem solchen Verfahren erforderlich
ware. Fir die Zwecke des Vorstehenden bezeichnet
"Depotbank" jede Bank oder ein sonstiges anerkanntes
Finanzinstitut, das berechtigt ist, das
Wertpapierverwahrungsgeschéaft zu betreiben und bei
der/dem der Glaubiger ein Wertpapierdepot fir die
Schuldverschreibungen unterhélt, einschliellich 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
Rechtsstreits prozessual zulassig ist.

§15
SPRACHE
Diese Anleihebedingungen sind in deutscher Sprache
abgefasst. Eine Ubersetzung in die englische Sprache
ist beigefugt. Der deutsche Text ist bindend und

maRgeblich. Die Ubersetzung in die englische Sprache
ist unverbindlich.

212
ANLEIHEBEDINGUNGEN

(die "Anleihebedingungen")

§1
WAHRUNG, STUCKELUNG, FORM,
BEGRIFFSBESTIMMUNGEN

(1) Wahrung; Stuckelung. Die Schuldverschreibungen
(die "Schuldverschreibungen”) der Bayer Capital
Corporation B.V. (die "Emittentin") werden in Euro (die
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(4) Enforcement. Any Holder of Notes may in any
proceeding against the Issuer, or to which such Holder
and the Issuer are parties, protect and enforce in its
own name its 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
Global Note certified as being a true copy by a duly
authorized 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. For purposes of the foregoing,
"Custodian” means any bank or other financial
institution of recognised standing authorized 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
its rights under these Notes also in any other way which
is admitted in the country of the Proceedings.

§15
LANGUAGE

These Terms and Conditions are written in the German
language and provided with an English language
translation. The German text shall be controlling and
binding. The English language translation is provided
for convenience only.

Fixed Rate Notes 2022, Notes 2026 and Notes 2029

TERMS AND CONDITIONS

(the "Terms and Conditions")

§1
CURRENCY, DENOMINATION, FORM, CERTAIN
DEFINITIONS

(1) Currency; Denomination. The notes (the "Notes")
of Bayer Capital Corporation B.V. (the "Issuer”) are
being issued in Euro (the "Specified Currency") in the



"festgelegte  Wahrung") im Gesamtnennbetrag
(vorbehaltlich 8§81 Absatz 4) von im Fall der
Festverzinslichen Anleihebedingungen 2022:
EUR 1.000.000.000 (in Worten: Euro eine Milliarde), im
Fall der Anleihebedingungen 2026:
EUR 1.750.000.000 (in Worten: Euro eine Milliarde
siebenhundertfiinfzig Millionen) und im Fall der
Anleihebedingungen 2029: EUR 1.500.000.000 (in
Worten: Euro eine Milliarde flnfhundert Millionen) in
Stuckelungen von je EUR 100,000 (die "festgelegte
Stuckelung") begeben.

(2) Form. Die Schuldverschreibungen lauten auf den
Inhaber.

(3) Vorlaufige Globalurkunde — Austausch.

(&) Die Schuldverschreibungen sind anfanglich durch
eine vorlaufige Globalurkunde (die "vorlaufige
Globalurkunde") ohne Zinsscheine verbrieft. Die

vorlaufige Globalurkunde wird gegen
Schuldverschreibungen in  den festgelegten
Stlickelungen, die durch eine

Dauerglobalurkunde (die "Dauerglobalurkunde”
und zusammen mit der vorlaufigen Globalurkunde
die  "Globalurkunden" und jede eine
"Globalurkunde™) ohne Zinsscheine verbrieft
sind, ausgetauscht. Die vorlaufige Globalurkunde
und die Dauerglobalurkunde tragen jeweils die
Unterschrift eines ordnungsgeman
bevollmachtigten Vertreters der Emittentin und
sind jeweils von der Zahlstelle oder in deren
Namen mit einer Kontrollunterschrift versehen.
Einzelurkunden und Zinsscheine werden nicht
ausgegeben.

(b) Die vorlaufige Globalurkunde wird frihestens an
einem Tag (der "Austauschtag") gegen die
Dauerglobalurkunde austauschbar, der 40 Tage
nach dem Tag der Ausgabe der vorlaufigen
Globalurkunde liegt. Ein solcher Austausch soll
nur nach Vorlage von Bescheinigungen geman
U.S. Steuerrecht erfolgen, wonach der oder die
wirtschaftlichen Eigentimer der durch die
vorlaufige Globalurkunde verbrieften
Schuldverschreibungen keine U.S.-Personen
sind (ausgenommen bestimmte Finanzinstitute
oder bestimmte Personen, die
Schuldverschreibungen tber solche
Finanzinstitute halten). Zinszahlungen auf durch

eine  vorlaufige  Globalurkunde  verbriefte
Schuldverschreibungen erfolgen erst nach
Vorlage  solcher  Bescheinigungen.  Eine

gesonderte Bescheinigung ist hinsichtlich einer
jeden solchen Zinszahlung erforderlich. Jede
Bescheinigung, die am oder nach dem 40. Tag
nach dem Tag der Ausgabe der vorlaufigen
Globalurkunde eingeht, wird als ein Ersuchen
behandelt, diese vorlaufige Globalurkunde
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aggregate principal amount (subject to 8§ 1(4)) of in

case

of the Fixed Rate Notes 2022:

EUR 1,000,000,000 (in words: Euro one billion), in
case of the Notes 2026: EUR 1,750,000,000 (in
words: Euro one billion seven hundred fifty million) and
in case of the Notes 2029: EUR 1,500,000,000 (in

words:

Euro one billion five hundred million) in

denominations of EUR 100,000 each (the "Specified
Denomination™).

(2) Form. The Notes are being issued in bearer form.

(3) Temporary Global Note — Exchange.

@)

(b)

The Notes are initially represented by a
temporary global note (the "Temporary Global
Note") without coupons. The Temporary Global
Note will be exchangeable for Notes in Specified
Denominations represented by a permanent
global note (the "Permanent Global Note" and,
together with the Temporary Global Note, the
"Global Notes" and each a "Global Note")
without coupons. The Temporary Global Note
and the Permanent Global Note shall each be
signed by one authorized signatory of the Issuer
and shall each be authenticated by or on behalf
of the Paying Agent. Definitive notes and interest
coupons will not be issued.

The Temporary Global Note shall be
exchangeable for the Permanent Global Note
from a date (the "Exchange Date") 40 days after
the date of issue of the Temporary Global Note.
Such exchange shall only be made upon
delivery of certifications to the effect that the
beneficial owner or owners of the Notes
represented by the Temporary Global Note are
not U.S. persons (other than certain financial
institutions or certain persons holding Notes
through such financial institutions) as required
by U.S. tax law. Payment of interest on Notes
represented by a Temporary 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 received on or after the 40" day
after the date of issue of the Temporary Global
Note will be treated as a request to exchange
such Temporary Global Note pursuant to this
subparagraph (b) of this § 1(3). Any securities
delivered in exchange for the Temporary Global
Note shall be delivered only outside of the



gemal diesem Absatz (b) dieses § 1 Absatz 3
auszutauschen. Wertpapiere, die im Austausch
fur die vorlaufige Globalurkunde geliefert werden,
sind nur auBerhalb der Vereinigten Staaten (wie
in 8 4 Absatz 3 definiert) zu liefern.

(4) Clearing System. Die Globalurkunden werden
jeweils von einem oder im Namen eines Clearing
Systems verwahrt, bis samtliche Verbindlichkeiten der
Emittentin aus den Schuldverschreibungen erfiillt sind.
"Clearing System" bedeutet jeweils folgendes:
Clearstream Banking, société anonyme, 42 Avenue JF
Kennedy, 1855 Luxemburg, Gro3herzogtum Luxemburg
("CBL") und Euroclear Bank SA/NV, Boulevard du Roi
Albert I, 1210 Brussels, Belgium ("Euroclear”), (CBL
and Euroclear jeweils ein "ICSD" und zusammen die
"ICSDs").

Die Schuldverschreibungen werden in Form einer new
global note ("NGN") ausgegeben und von einem
common safekeeper im Namen beider ICSDs verwahrt.

Der Gesamtnennbetrag der durch die Globalurkunde
verbrieften Schuldverschreibungen entspricht dem
jeweils in den Registern beider ICSDs eingetragenen
Gesamtnennbetrag. Die Register der ICSDs (unter
denen man die Register versteht, die jeder ICSD fur
seine Kunden uber den Betrag ihres Anteils an den
Schuldverschreibungen  fuhrt) sind  maf3geblicher
Nachweis Uber den Gesamtnennbetrag der durch die
Globalurkunde verbrieften Schuldverschreibungen, und
eine zu diesen Zwecken von einem ICSD jeweils
ausgestellte Bescheinigung mit dem Betrag der so
verbrieften Schuldverschreibungen ist ein maf3geblicher
Nachweis uber den Inhalt des Registers des jeweiligen
ICSD zu diesem Zeitpunkt.

Bei Riickzahlung oder einer Zinszahlung beziiglich der
durch die Globalurkunde verbrieften
Schuldverschreibungen bzw. bei Kauf und Entwertung
der durch die Globalurkunde verbrieften
Schuldverschreibungen stellt die Emittentin sicher, dass
die Einzelheiten Uber Rickzahlung und Zinszahlung
bzw. Kauf und Léschung bezuglich der Globalurkunde
pro rata in die Unterlagen der ICSDs eingetragen
werden, und dass, nach jeder Eintragung, vom
Gesamtnennbetrag der in die Register der ICSDs
aufgenommenen und durch die Globalurkunde
verbrieften Schuldverschreibungen der Gesamtbetrag
der zuriickgezahlten bzw. gekauften und entwerteten
Schuldverschreibungen abgezogen wird.

Bei Austausch eines Anteils von ausschlieBlich durch
eine vorlaufige Globalurkunde verbriefter
Schuldverschreibungen wird die Emittentin
sicherstellen, dass die Einzelheiten dieses Austauschs
pro rata in die Register der ICSDs aufgenommen
werden.
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United States (as defined in § 4(3)).

(4) Clearing System. Each of the Global Notes will be
kept in custody by or on behalf of the Clearing System
until all obligations of the Issuer under the Notes have
been satisfied. "Clearing System" means each of the
following: Clearstream Banking, société anonyme, 42
Avenue JF Kennedy, 1855 Luxemburg,
GrofRherzogtum Luxemburg ("CBL") and Euroclear
Bank SA/NV, Boulevard du Roi Albert Il, 1210
Brussels, Belgium ("Euroclear"), (CBL and Euroclear
each an "ICSD" and together the "ICSDs").

The Notes are issued in new global note ("NGN") form
and are kept in custody by a common safekeeper on
behalf of both ICSDs.

The aggregate principal amount of Notes represented
by the Global Note shall be the aggregate amount as
entered from time to time in the records of both ICSDs.
The records of the ICSDs (which expression means the
records that each ICSD holds for its customers and
which reflect the amount of such customer's interest in
the Notes) shall be conclusive evidence of the
aggregate principal amount of Notes represented by
the Global Note and, for these purposes, a statement
issued by an ICSD stating the amount of Notes so
represented at any time shall be conclusive evidence
of the records of the relevant ICSD at that time.

Upon any redemption or payment of interest being
made in respect of, or purchase and cancellation of,
any of the Notes represented by the Global Note the
Issuer shall procure that details of any redemption,
payment of interest 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 being made, the aggregate 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.

Upon the exchange of only a portion 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.



(5) Glaubiger von Schuldverschreibungen. "Glaubiger"
bedeutet jeder Inhaber eines Miteigentumsanteils oder
vergleichbarer Rechte an den Globalurkunden.

§2
STATUS, NEGATIVVERPFLICHTUNG, GARANTIE

(1) Status. Die Schuldverschreibungen begriinden nicht
besicherte und nicht nachrangige Verbindlichkeiten der
Emittentin, die untereinander und mit allen anderen
gegenwartigen und zuklnftigen nicht besicherten und
nicht nachrangigen Verbindlichkeiten der Emittentin
gleichrangig sind, soweit diesen Verbindlichkeiten nicht
durch gesetzliche Bestimmungen ein Vorrang
eingeraumt wird.

(2) Negativverpflichtung. Die Emittentin verpflichtet sich,
solange Schuldverschreibungen ausstehen, jedoch nur
bis zu dem Zeitpunkt, an dem alle Betrdge an Kapital
und Zinsen der Zahlstelle zur Verfiigung gestellt worden
sind, fur andere, nachstehend definierte
Wertpapieremissionen nach dem Tag der Begebung der
Schuldverschreibungen kein Sicherungsrecht
("Pfandrecht"”) am eigenen inlandischen Vermodgen zu
bestellen, ohne die Glaubiger zur gleichen Zeit und im
gleichen Rang an einem solchen Pfandrecht teilhaben
zu lassen (ein solches Pfandrecht kann auch zugunsten
einer Person, die als Treuhander der Glaubiger tatig ist,
bestellt werden), mit der MaRgabe, dass diese
Verpflichtung keine Anwendung findet, falls die
Emittentin Pfandrechte folgender Art bestellt, Gbernimmt
oder bestehen lasst:

(@) Pfandrechte, die auf einem
Vermdgensgegenstand zum  Zeitpunkt des
Erwerbs durch die Emittentin lasten;

(b) Pfandrechte zur Besicherung von

Verbindlichkeiten, die vor dem Erwerb, zum
Zeitpunkt des Erwerbs oder innerhalb von
12 Monaten  nach dem  Erwerb  eines
Vermdgensgegenstandes durch die Emittentin
zum Zwecke der vollstandigen oder teilweisen
Kaufpreisfinanzierung eingegangen worden sind,
sowie Pfandrechte, die zur Sicherung von Uber
diesen Kaufpreis hinausgehenden
Verbindlichkeiten dienen, vorausgesetzt, dass fur
deren Begleichung ausschlieRlich auf diesen
Vermdgensgegenstand zuriickgegriffen werden
kann;

(c) Pfandrechte zur Besicherung von
Verbindlichkeiten, die vor, zum Zeitpunkt, oder
innerhalb von 12 Monaten nach der Fertigstellung

einer Errichtung, Veranderung, Instandsetzung

oder Verbesserung eines
Vermdgensgegenstandes der Emittentin  zum
Zwecke der vollstandigen oder teilweisen

Finanzierung der dabei entstehenden Kosten
eingegangen worden sind, sowie Pfandrechte,
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(5) Holder of Notes. "Holder" means any holder of a
proportionate co-ownership or similar rights in the
Global Notes.

§2
STATUS, NEGATIVE PLEDGE, GUARANTEE

(1) 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 present or future unsecured and
unsubordinated obligations of the Issuer except for any
obligations preferred by law.

(2) Negative Pledge. The Issuer undertakes, as long as
Notes are outstanding but only up to the time all
amounts of principal and interest have been provided
to the Paying Agent, not to provide after the issue date
of the Notes any security interest ("Lien") upon its
domestic assets for other Security Issues (as defined
below) without at the same time letting the Holders
share pari passu in such Lien (such Lien may also be
provided to a person acting as trustee for the Holders);
provided, however, that this undertaking shall not be
applicable in the event the Issuer shall create, assume
or suffer to exist Liens of the following character:

@)

any Lien existing on property at the time of the
acquisition thereof by the Issuer;

(b) any Lien to secure any debt incurred prior to, at
the time of, or within 12 months after the
acquisition of property by the Issuer for the
purpose of financing all or any part of the
purchase price thereof and any Lien to the
extent that it secures debt which is in excess of
such purchase price and for the payment of
which recourse may be had only against such

property;

any Lien to secure any debt incurred prior to, at
the time of, or within 12 months after the
completion of the construction, alteration, repair
or improvement of property of the Issuer for the
purpose of financing all or any part of the cost
thereof and any Lien to the extent that it secures
debt which is in excess of such cost and for the
payment of which recourse may be had only
against such property;

(©)



(d)

(e)

®
(9

(h)

die zur Sicherung von Uuber diese Kosten
hinausgehenden Verbindlichkeiten dienen,
vorausgesetzt, dass fur deren Begleichung
ausschlief3lich auf diesen Vermdgensgegenstand
zurtickgegriffen werden kann;

Pfandrechte an gegenwartigen oder zukiinftigen
Anspriichen der Emittentin gegen die Garantin
oder eine ihrer Tochtergesellschaften aufgrund
der Weiterleitung von Erlésen aus
Wertpapieremissionen, soweit diese Pfandrechte
zur Sicherung von Verpflichtungen aus der
Wertpapieremission dienen;

jedwede vollstandige oder teilweise
Verlangerung, Erneuerung oder Ersetzung (oder
wiederholte Verlangerungen, Erneuerungen oder
Ersetzungen) eines der vorstehend in den
Klauseln (a) bis (d) aufgefuhrten Pfandrechte,
soweit der Nennbetrag der dadurch besicherten
Verbindlichkeit den im Zeitpunkt einer solchen
Verlangerung, Erneuerung oder Ersetzung
besicherten Nennbetrag nicht Ubersteigt (mit der
Ausnahme, dass zusatzliche Verbindlichkeiten
sowie damit verbundene Finanzierungskosten
durch das Pfandrecht besichert werden koénnen,
wenn diese zusatzlichen Verbindlichkeiten zur
Mittelbeschaffung fiir die Fertigstellung eines
bestimmten Vorhabens eingegangen werden),
und soweit das Pfandrecht auf denselben
Vermdgensgegenstand, an welchem das
verlangerte, erneuerte oder ersetzte Pfandrecht
bestanden hat, beschrankt bleibt (einschlie3lich
Wertverbesserungen des Vermdégensgegen-
standes);

Pfandrechte, die kraft Gesetzes entstehen,;

Pfandrechte, die aus oder in Verbindung mit der
VerdulRerung oder der Vermietung von
Vermdgensgegenstanden an  Leasinggesell-
schaften entstehen, die den Gesamtbetrag von
€1.000.000.000 pro Jahr oder den Gegenwert in
anderen Wahrungen nicht Ubersteigen (seit dem
Tag der Begebung der Schuldverschreibungen);
und

Pfandrechte, die Verbindlichkeiten besichern,
deren Betrag €250.000.000 (aggregiert mit dem
Betrag von anderen Verbindlichkeiten, die ein
Pfandrecht besitzen, welches nach den
vorstehenden Unterabsétzen nicht erlaubt ist)
oder den Gegenwert in anderen Wéahrungen zu
jeder Zeit nicht Gbersteigt.

In Bezug auf von der Emittentin begebene asset-backed

Emissionen, schlieBen die
Abschnittes (2) benutzten Worte
"Wertpapieremission"

im ersten Satz dieses
"Vermdgen" und
nicht Vermdgensgegenstéande

und Wertpapieremissionen der Emittentin ein, solange
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(d)

(e)

®
(9

(h)

any Lien over any existing or future claims of the
Issuer against the Guarantor or any of its
subsidiaries as a result of passing on proceeds
from any Security Issue, provided that such Lien
serves as security interest for obligations under
the Security Issue;

any extension, renewal or replacement (or
successive extensions, renewals or
replacements) in whole or in part of any Lien
referred to in clauses (a) through (d) above, so
long as the principal amount of debt so secured
does not exceed the principal amount secured at
the time of extension, renewal or replacement
(except that, where an additional principal
amount of debt is incurred to provide funds for
the completion of a specific project, the
additional principal amount and any related
financial costs, may be secured by the Lien as
well) and the Lien is limited to the same property
subject to the Lien so extended, renewed or
replaced (plus improvements on the property);

any Lien arising by operation of law;

any Lien arising from or related to a disposal or
lease-out of assets to any person whose core
business is the leasing business
(Leasinggesellschaften) that does not exceed
an aggregate of €1,000,000,000 per year or the
equivalent in other currencies (as from the issue
date of the Notes); and

any Lien securing indebtedness the amount of
which (when aggregated with the amount of any
other indebtedness which has the benefit of a
Lien not allowed under the preceding sub-
paragraphs) does not exceed €250,000,000 or
its equivalent in other currencies at any time.

In respect of asset-backed securitizations originated by
the Issuer, the expressions "assets" and "Security

Issue”

as used in the first sentence of this

subparagraph (2) do not include assets and Security
Issues of the lIssuer if the assets backing such



das Vermdgen, das derartige Emissionen deckt,
zusammen €2.000.000.000 nicht Ubersteigt.

"Wertpapieremission" bedeutet jede Zahlungs-
verpflichtung aus der Aufnahme von Geld in der Form
von oder verbrieft durch Schuldverschreibungen oder
ahnliche(n) Wertpapiere(n) mit einer urspringlichen
Laufzeit von mehr als einem Jahr, die an einer
Wertpapierbérse oder in einem over-the-counter
Wertpapiermarkt notiert, eingefiihrt oder gehandelt
werden oder die anderweitig Offentlich gehandelt
werden oder gehandelt werden sollen.

(3) Garantie und Negativverpflichtung der Garantin.
Bayer Aktiengesellschaft (die "Garantin") hat eine
unbedingte und unwiderrufliche Garantie (die
"Garantie") vom 22. Juni 2018 fiir die ordnungsgemanRle
Zahlung von Kapital und Zinsen und sonstiger auf die
Schuldverschreibungen zahlbarer Betrage
Ubernommen.

Die Garantie begrundet eine unbedingte, unbesicherte
und nicht nachrangige Verbindlichkeit der Garantin, die
vorbehaltlich solcher Verbindlichkeiten, die aufgrund
Gesetz vorrangig sind, mit allen anderen jeweils
bestehenden, nicht besicherten und nicht nachrangigen
Verbindlichkeiten der Garantin gleichrangig ist.

Die Garantin Ubernimmt auBerdem eine
Negativverpflichtung (die "Negativverpflichtung"),
solange Schuldverschreibungen ausstehen, jedoch nur
bis zu dem Zeitpunkt, an dem alle Betrdge an Kapital
und Zinsen der Zahlstelle zur Verfugung gestellt worden
sind, fur andere, vorstehend definierte
Wertpapieremissionen nach dem Tag der Begebung der
Schuldverschreibungen kein Pfandrecht, wie
vorstehend definiert, am eigenen inlandischen
Vermdgen zu bestellen, ohne die Glaubiger zur gleichen
Zeit und im gleichen Rang an einem solchen Pfandrecht
teilhaben zu lassen (ein solches Pfandrecht kann auch
zugunsten einer Person, die als Treuhander der
Glaubiger tétig ist, bestellt werden), mit der Maf3gabe,
dass diese Verpflichtung keine Anwendung findet, falls
die Garantin Pfandrechte folgender Art bestellt,
Ubernimmt oder bestehen I&sst:

(@) Pfandrechte, die auf einem
Vermdgensgegenstand zum  Zeitpunkt des
Erwerbs durch die Garantin lasten;

(b) Pfandrechte zur Besicherung von

Verbindlichkeiten, die vor dem Erwerb, zum
Zeitpunkt des Erwerbs oder innerhalb von
12 Monaten  nach dem  Erwerb eines
Vermoégensgegenstandes durch die Garantin
zum Zwecke der vollstandigen oder teilweisen
Kaufpreisfinanzierung eingegangen worden sind,
sowie Pfandrechte, die zur Sicherung von Uber
diesen Kaufpreis hinausgehenden
Verbindlichkeiten dienen, vorausgesetzt, dass fir
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securitizations do not in exceed

€2,000,000,000.

aggregate

"Security Issue" shall mean any obligation for the
payment of borrowed money represented by bonds,
notes, debentures or any similar securities which are
quoted, listed or traded on any stock exchange or over-
the-counter securities market or which are otherwise
publicly traded or intended to be publicly traded, having
an original maturity of more than one year.

(3) Guarantee and Negative Pledge of the Guarantor.
Bayer Aktiengesellschaft (the "Guarantor") has given
its unconditional and irrevocable guarantee (the
"Guarantee") dated June 22, 2018 for the due and
punctual payment of principal of, and interest on, and
any other amounts payable under any Note.

The Guarantee constitutes an unconditional,
unsecured and unsubordinated obligation of the
Guarantor and ranks pari passu with all other present
or future unsecured and unsubordinated obligations of
the Guarantor outstanding from time to time, subject to
any obligations preferred by law.

The Guarantor has further undertaken in a negative
pledge (the "Negative Pledge"), as long as Notes are
outstanding but only up to the time all amounts of
principal and interest have been provided to the Paying
Agent, not to provide after the issue date of the Notes
any Lien (as defined above) upon its domestic assets
for other Security Issues (as defined above) without at
the same time letting the Holders share pari passu in
such Lien (such Lien may also be provided to a person
acting as trustee for the Holders); provided, however,
that this undertaking shall not be applicable in the
event the Guarantor shall create, assume or suffer to
exist Liens of the following character:

@)

any Lien existing on property at the time of the
acquisition thereof by the Guarantor;

(b) any Lien to secure any debt incurred prior to, at
the time of, or within 12 months after the
acquisition of property by the Guarantor for the
purpose of financing all or any part of the
purchase price thereof and any Lien to the
extent that it secures debt which is in excess of
such purchase price and for the payment of
which recourse may be had only against such

property;



(©)

(d)

(e)
®

)

deren Begleichung ausschlieBlich auf diesen
Vermodgensgegenstand zuruckgegriffen werden
kann;

Pfandrechte zur Besicherung von
Verbindlichkeiten, die vor, zum Zeitpunkt, oder
innerhalb von 12 Monaten nach der Fertigstellung
einer Errichtung, Veranderung, Instandsetzung

oder Verbesserung eines
Vermdgensgegenstandes der Garantin  zum
Zwecke der vollstandigen oder teilweisen

Finanzierung der dabei entstehenden Kosten
eingegangen worden sind, sowie Pfandrechte,
die zur Sicherung von Uber diese Kosten
hinausgehenden  Verbindlichkeiten  dienen,
vorausgesetzt, dass fur deren Begleichung
ausschlief3lich auf diesen Vermdgensgegenstand
zurtickgegriffen werden kann;

jedwede vollstéandige oder teilweise
Verlangerung, Erneuerung oder Ersetzung (oder
wiederholte Verlangerungen, Erneuerungen oder
Ersetzungen) eines der vorstehend in den
Klauseln (a) bis (c) aufgefihrten Pfandrechte,
soweit der Nennbetrag der dadurch besicherten
Verbindlichkeit den im Zeitpunkt einer solchen
Verlangerung, Erneuerung oder Ersetzung
besicherten Nennbetrag nicht Ubersteigt (mit der
Ausnahme, dass zusatzliche Verbindlichkeiten
sowie damit verbundene Finanzierungskosten
durch das Pfandrecht besichert werden koénnen,
wenn diese zusatzlichen Verbindlichkeiten zur
Mittelbeschaffung fir die Fertigstellung eines
bestimmten Vorhabens eingegangen werden),
und soweit das Pfandrecht auf denselben
Vermdgensgegenstand, an welchem das
verlangerte, erneuerte oder ersetzte Pfandrecht
bestanden hat, beschrankt bleibt (einschlie3lich
Wertverbesserungen des
Vermdgensgegenstandes);

Pfandrechte, die kraft Gesetzes entstehen;

Pfandrechte, die aus oder in Verbindung mit der
VerdulRerung oder der Vermietung von
Vermdgensgegenstanden an
Leasinggesellschaften entstehen, die den

Gesamtbetrag von €1.000.000.000 pro Jahr oder
den Gegenwert in anderen Wahrungen nicht
Ubersteigen (seit dem Tag der Begebung der
Schuldverschreibungen); und

Pfandrechte, die Verbindlichkeiten besichern,
deren Betrag €250.000.000 (aggregiert mit dem
Betrag von anderen Verbindlichkeiten, die ein
Pfandrecht besitzen welches nach den
vorstehenden Unterabsétzen nicht erlaubt ist)
oder den Gegenwert in anderen Wé&hrungen zu
jeder Zeit nicht Gbersteigt.
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(©)

(d)

(e)
®
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any Lien to secure any debt incurred prior to, at
the time of, or within 12 months after the
completion of the construction, alteration, repair
or improvement of property of the Guarantor for
the purpose of financing all or any part of the
cost thereof and any Lien to the extent that it
secures debt which is in excess of such cost and
for the payment of which recourse may be had
only against such property;

any extension, renewal or replacement (or
successive extensions, renewals or
replacements) in whole or in part of any Lien
referred to in clauses (a) through (c) above, so
long as the principal amount of debt so secured
does not exceed the principal amount secured at
the time of extension, renewal or replacement
(except that, where an additional principal
amount of debt is incurred to provide funds for
the completion of a specific project, the
additional principal amount and any related
financial costs, may be secured by the Lien as
well) and the Lien is limited to the same property
subject to the Lien so extended, renewed or
replaced (plus improvements on the property);

any Lien arising by operation of law;

any Lien arising from or related to a disposal or
lease-out of assets to any person whose core
business is the leasing business
(Leasinggesellschaften) that does not exceed
an aggregate of €1,000,000,000 per year or the
equivalent in other currencies (as from the issue
date of the Notes); and

any Lien securing indebtedness the amount of
which (when aggregated with the amount of any
other indebtedness which has the benefit of a
Lien not allowed under the preceding sub-
paragraphs) does not exceed €250,000,000 or
its equivalent in other currencies at any time.



In Bezug auf von der Garantin begebene asset-backed
Emissionen, schlieRen die im ersten Satz des zweiten
Absatzes dieses Abschnittes (3) benutzten Worte
"Vermogen" und "Wertpapieremission" nicht
Vermogensgegenstande und Wertpapieremissionen der
Garantin ein, solange das Vermogen, das derartige
Emissionen deckt, zusammen €2.000.000.000 nicht
Ubersteigt.

Die Garantie und die Negativverpflichtung stellen einen
Vertrag zugunsten eines jeden Glaubigers als
beglnstigtem Dritten gemaR § 328 Absatz 1 BGB dar,
welcher das Recht eines jeden Glaubigers begriindet,
Erflllung aus der Garantie und der Negativverpflichtung
unmittelbar von der Garantin zu verlangen und die
Garantie und die Negativverpflichtung unmittelbar
gegenuber der Garantin durchzusetzen.

§3
ZINSEN

1) Zinssatz und Zinszahlungstage. Die
Schuldverschreibungen werden bezogen auf ihren
Nennbetrag verzinst, und zwar von einschlie3lich
26.Juni 2018 (der "Verzinsungsbeginn") bis zum
Beginn des Falligkeitstags (wie in 8 5 Absatz 1 definiert)
(ausschlieBlich)  mit  jahrlich im Fall der
Festverzinslichen Anleihebedingungen 2022:
0,625 %, im Fall der Anleihebedingungen 2026:
1,500 % und im Fall der Anleihebedingungen 2029:
2,125 %. Die Zinsen sind nachtréaglich am im Fall der
Festverzinslichen Anleihebedingungen 2022 und
der Anleihebedingungen 2029: 15. Dezember und im
Fall der Anleihebedingungen 2026: 26. Juni eines
jeden Jahres zahlbar (jeweils ein "Zinszahlungstag").
Die erste Zinszahlung erfolgt am im Fall der
Festverzinslichen Anleihebedingungen 2022 und
der Anleihebedingungen 2029: 15. Dezember 2018

(kurze erste Zinsperiode) und im Fall der
Anleihebedingungen 2026: 26. Juni 2019.
(2) Auflaufende Zinsen. Die Verzinsung der

Schuldverschreibungen endet mit Beginn des Tages, an
dem sie zur Rickzahlung fallig sind. Falls die Emittentin
die Schuldverschreibungen bei Félligkeit nicht einldst,
fallen auf den ausstehenden Nennbetrag der
Schuldverschreibungen  ab  dem Falligkeitstag
(einschlieBlich) bis zum Tag der tatsachlichen
Ruckzahlung (ausschlie3lich) Zinsen zum gesetzlich
festgelegten Satz fur Verzugszinsen an'.

(3) Berechnung der Zinsen fir Teile von Zeitraumen.
Sofern Zinsen fir einen Zeitraum von weniger als einem
Jahr zu berechnen sind, erfolgt die Berechnung auf der
Grundlage des Zinstagequotienten (wie nachstehend
definiert).

In respect of asset-backed securitizations originated by
the Guarantor, the expressions "assets" and "Security
Issue" as used in the first sentence of the second
paragraph of this subparagraph (3) do not include
assets and Security Issues of the Guarantor if the
assets backing such securitizations do not in
aggregate exceed €2,000,000,000.

The Guarantee and Negative Pledge constitute a
contract for the benefit of the Holders from time to time
as third party beneficiaries in accordance with 8§ 328
subparagraph 1 BGB (German Civil Code), giving rise
to the right of each Holder to require performance of
the Guarantee and the Negative Pledge directly from
the Guarantor and to enforce the Guarantee and the
Negative Pledge directly against the Guarantor.

§3
INTEREST

(1) Rate of Interest and Interest Payment Dates. The
Notes shall bear interest on their principal amount at
the rate of in case of the Fixed Rate Notes 2022:
0.625 percent, in case of the Notes 2026:
1.500 percent and in case of the Notes 2029:
2.125 percent per annum from (and including)
June 26, 2018 (the "Interest Commencement Date")
to (but excluding) the Maturity Date (as defined in
§ 5(1)). Interest shall be payable in arrears on in case
of the Fixed Rate Notes 2022 and the Notes 2029:
December 15 and in case of the Notes 2026: June 26
in each year (each such date, an "Interest Payment
Date"). The first payment of interest shall be made on
in case of the Fixed Rate Notes 2022 and the
Notes 2029: December 15, 2018 (short first coupon)
and in case of the Notes 2026: June 26, 2019.

(2) Accrual of Interest. The Notes shall cease to bear
interest 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 continue to accrue
on the outstanding principal amount of the Notes
beyond the due date (including) until the date of the
actual redemption of the Notes (excluding) at the
default rate of interest established by law?.

(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).

Der gesetzliche Verzugszinssatz betréagt fur das Jahr finf Prozentpunkte tber dem von der Deutsche Bundesbank von Zeit
zu Zeit verdffentlichten Basiszinssatz, 8§ 288 Absatz 1, 247 BGB.

The default rate of interest established by law is five percentage points above the basic rate of interest published by
Deutsche Bundesbank from time to time, 88 288(1), 247 German Civil Code (BGB).
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(4) Zinstagequotient. "Zinstagequotient” bezeichnet im
Hinblick auf die Berechnung des Zinsbetrages auf eine
Schuldverschreibung fur einen beliebigen Zeitraum (der
"Zinsberechnungszeitraum") die tatséchliche Anzahl
von Tagen im Zinsberechnungszeitraum, geteilt durch
die tatsachliche Anzahl von Tagen in der jeweiligen
Bezugsperiode in die der Zinsberechnungszeitraum
fallt.

"Bezugsperiode" bezeichnet den Zeitraum ab dem
Verzinsungsbeginn (einschlieRlich) bis zum ersten
Zinszahlungstag (ausschlie3lich) oder von jedem
Zinszahlungstag (einschlie8lich) bis zum néchsten
Zinszahlungstag  (ausschlieBBlich). Im Fall der
Festverzinslichen Anleihebedingungen 2022 und der
Anleihebedingungen 2029 gilt: Zum Zwecke der
Bestimmung der ersten Bezugsperiode gilt der
15. Dezember 2017 als Verzinsungsbeginn.

§4
ZAHLUNGEN

(1) (a) Zahlungen auf Kapital. Zahlungen auf Kapital
in Bezug auf die Schuldverschreibungen erfolgen
nach MaRgabe des nachstehenden Absatzes 2
an das Clearing System oder gegebenenfalls
dessen Order zur Gutschrift auf den Konten der
jeweiligen Kontoinhaber des Clearing Systems
gegen Vorlage und, soweit es sich nicht um eine
Teilzahlung handelt, Ubergabe der
Globalurkunde, mit der die
Schuldverschreibungen verbrieft werden, zum
Zeitpunkt der Zahlung in der bezeichneten
Geschéftsstelle der Zahlstelle auf3erhalb der
Vereinigten Staaten.

(b)  Zahlung von Zinsen. Die Zahlung von Zinsen auf
die  Schuldverschreibungen erfolgt nach
Maf3gabe von Absatz 2 an das Clearing System
oder gegebenenfalls dessen Order zur Gutschrift
auf den Konten der jeweiligen Kontoinhaber des

Clearing Systems.

Die Zahlung von Zinsen auf die Schuldverschreibungen,
die durch die vorlaufige Globalurkunde verbrieft sind,
erfolgt nach Malgabe von Absatz 2 an das Clearing
System oder gegebenenfalls dessen Order zur
Gutschrift auf den Konten der jeweiligen Kontoinhaber
des Clearing Systems, und zwar nach
ordnungsgemafler  Bescheinigung gemall §1
Absatz 3(b).

(2) Zahlungsweise. Vorbehaltlich geltender steuerlicher
und sonstiger gesetzlicher Regelungen und Vorschriften
erfolgen zu  leistende  Zahlungen auf die
Schuldverschreibungen in der festgelegten Wahrung.

(3) Vereinigte Staaten. Fur die Zwecke des § 1 Absatz 3
und des Absatzes 1 dieses § 4 bezeichnet "Vereinigte
Staaten" die Vereinigten Staaten von Amerika
(einschlieBlich deren Bundesstaaten und des District of
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(4) 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
Period"), the actual number of days in the Calculation
Period divided by the actual number of days in the
respective Reference Period in which the Calculation
Period falls.

"Reference Period" means the period from (and
including) the Interest Commencement Date to, but
excluding, the first Interest Payment Date or from (and
including) each Interest Payment Date to, but excluding
the next Interest Payment Date. In case of the Fixed
Rate Notes 2022 and the Notes 2029: For the purpose
of determining the first Reference Period only,
December 15, 2017 shall be deemed to be the Interest
Commencement Date.

§4
PAYMENTS

(1) (a) Payment of Principal. Payment of principal in
respect of the Notes shall be made, subject to
subparagraph (2) below, to the Clearing System
or (if applicable) to its order for credit to the
accounts of the relevant account holders of the
Clearing System upon presentation and (except
in the case of partial payment) surrender of the
Global Note representing the Notes at the time
of payment at the specified office of the Paying

Agent outside the United States.

(b) Payment of Interest. Payment of interest on the
Notes shall be made, subject to subparagraph
(2), to the Clearing System or (if applicable) to
its order for credit to the relevant account

holders of the Clearing System.

Payment of interest on the Notes represented by the
Temporary Global Note shall be made, subject to
subparagraph (2), to the Clearing System or (if
applicable) to its order for credit to the relevant account
holders of the Clearing System, upon due certification
as provided in § 1(3)(b).

(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 the Specified
Currency.

(3) United States. For purposes of 8§1(3) and
subparagraph (1) of this § 4, "United States" means
the United States of America (including the States
thereof and the District of Columbia) and its



Columbia) sowie deren Territorien (einschlieRlich Puerto
Rico, der U.S. Virgin Islands, Guam, American Samoa,
Wake Island und Northern Mariana Islands).

(4) Erfullung. Die Emittentin bzw. die Garantin wird
durch Leistung der Zahlung an das Clearing System
oder dessen Order von ihrer Zahlungspflicht befreit.

(5) Geschaftstag (nicht angepasst, Following Business
Day Convention). Fallt der Falligkeitstag einer Zahlung
in Bezug auf eine Schuldverschreibung auf einen Tag,
der kein Geschéftstag ist, dann hat der Glaubiger keinen
Anspruch auf Zahlung vor dem néchsten Geschéftstag.
Der Glaubiger ist nicht berechtigt, weitere Zinsen oder
sonstige Zahlungen aufgrund dieser Verspatung zu
verlangen.

Fir diese Zwecke bezeichnet "Geschéftstag" einen
Tag, der ein Tag (auRer einem Samstag oder Sonntag)
ist, an dem Banken in Frankfurt am Main fir den
allgemeinen Geschaftsverkehr gedffnet sind und an
dem alle betroffenen Bereiche des Trans-European
Automated Real-time Gross Settlement Express
Transfer Systems 2 ("TARGET") und das betreffende

Clearing System bereit sind, um Zahlungen
abzuwickeln.
(6) Bezugnahmen auf Kapital und Zinsen.

Bezugnahmen in diesen Anleihebedingungen auf einen
Kapitalbetrag der Schuldverschreibungen schlie3en,
soweit anwendbar, die folgenden Betrdge ein: den
Rickzahlungsbetrag der Schuldverschreibungen; den
Vorzeitigen Ruckzahlungsbetrag der
Schuldverschreibungen; sowie jeden Aufschlag sowie
sonstige auf oder in Bezug auf die
Schuldverschreibungen zahlbaren Betrage.
Bezugnahmen in diesen Anleihebedingungen auf
Zinsen auf die Schuldverschreibungen sollen, soweit
anwendbar, samtliche gemdR §7 zahlbaren
zusétzlichen Betrage einschliel3en.

(7) Hinterlegung von Kapital und Zinsen. Die Emittentin
ist berechtigt, beim Amtsgericht Frankfurt am Main Zins-
oder Kapitalbetrdage zu hinterlegen, die von den
Glaubigern nicht innerhalb von zwolf Monaten nach dem
Falligkeitstag beansprucht worden sind, auch wenn die
Glaubiger sich nicht in Annahmeverzug befinden.
Soweit eine solche Hinterlegung erfolgt, und auf das
Recht der Rucknahme verzichtet wird, erldschen die
Anspriuche der Glaubiger gegen die Emittentin.

§5
RUCKZAHLUNG

(1) Ruckzahlung bei Endfélligkeit. Soweit nicht zuvor
bereits ganz oder teilweise zurlickgezahlt oder
angekauft und entwertet, werden die
Schuldverschreibungen zu ihrem Ruckzahlungsbetrag
am im Fall der Festverzinslichen
Anleihebedingungen 2022: 15. Dezember 2022, im
Fall der Anleihebedingungen 2026: 26. Juni 2026 und
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possessions (including Puerto Rico, the U.S. Virgin
Islands, Guam, American Samoa, Wake Island and
Northern Mariana Islands).

(4) Discharge. The Issuer or, as the case may be, the
Guarantor shall be discharged by payment to, or to the
order of, the Clearing System.

(5) Business Day (unadjusted, Following Business Day
Convention). If the date for payment of any amount in
respect of any Note is not a Business Day, then the
Holder shall not be entitled to payment until the next
such day and shall not be entitled to further interest or
other payment in respect of such delay.

For these purposes, "Business Day" means a day
(other than a Saturday or a Sunday) on which banks
are open for general business in Frankfurt am Main
and on which all relevant parts of the Trans-European
Automated Real-time Gross Settlement Express
Transfer System 2 ("TARGET") and the Clearing
System are open to effect payments.

(6) References to Principal and Interest. Reference 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; and any premium
and any other amounts which may be payable under
or in respect of the Notes. Reference in these Terms
and Conditions to interest in respect of the Notes shall
be deemed to include, as applicable, any additional
amounts which may be payable under § 7.

(7) Deposit of Principal and Interest. The Issuer may
deposit 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 withdrawal is waived, the respective
claims of such Holders against the Issuer shall cease.

§5
REDEMPTION

(1) Redemption at Maturity. Unless previously
redeemed in whole or in part or purchased and
cancelled, the Notes shall be redeemed at their Final
Redemption Amount on in case of the Fixed Rate

Notes 2022: December 15, 2022, in case of the
Notes 2026: June 26, 2026 and in case of the
Notes 2029: December 15, 2029 (the "Maturity



im Fall der Anleihebedingungen 2029: 15. Dezember

2029 (der “Falligkeitstag”) zuriickgezahlt. Der
"Rickzahlungshbetrag” in Bezug auf  jede
Schuldverschreibung entspricht der festgelegten

Stuickelung der Schuldverschreibungen.

(2) Vorzeitige Rickzahlung aus steuerlichen Grunden.
Sollte die Emittentin und/oder die Garantin zur Zahlung
von zusétzlichen Betragen (wie in 8§87 dieser
Anleihebedingungen definiert) aufgrund einer Anderung
des Steuerrechts (wie nachstehend definiert) am
nachstfolgenden Zinszahlungstag (wie in § 3 Absatz 1
definiert) verpflichtet sein und kann diese Verpflichtung
nicht durch das Ergreifen angemessener, der Emittentin
und/oder der Garantin zur Verfigung stehender
MaRnahmen vermieden werden, kann die Emittentin die
Schuldverschreibungen  insgesamt, jedoch nicht
teilweise, mit einer Kiindigungsfrist von nicht weniger als
30 und nicht mehr als 60 Tagen gegeniber der
Zahlstelle und gemaR § 13 gegeniiber den Glaubigern
vorzeitig kindigen und zum Rickzahlungsbetrag
zuzuglich bis zu dem fiir die Ruckzahlung festgesetzten
Tag (ausschlieRlich) aufgelaufener Zinsen
zuriickzahlen. Eine "Anderung des Steuerrechts" ist
(i) eine Anderung oder Erganzung der Steuer- oder
Abgabengesetze und -vorschriften der Bundesrepublik
Deutschland oder der Niederlande oder deren
politischen Untergliederungen oder Steuerbehérden, die
die Besteuerung oder die Verpflichtung steuerliche
Gebuhren jeglicher Art zu zahlen beeinflussen, (i) die
Folge einer Anderung oder Ergéanzung der Anwendung
oder der offiziellen Auslegung dieser Gesetze und
Vorschriften, (iii) jede von den Steuerbehérden oder der
zustandigen Gerichtsbarkeit in der Bundesrepublik
Deutschland oder der Niederlande oder deren
politischen Untergliederungen oder Steuerbehérden
getroffene  MalRnahme/Entscheidung,  unabhéangig
davon, ob eine derartige Malinahme in Zusammenhang
mit der Emittentin oder der Garantin steht, oder (iv) jede
Anderung, jede Erganzung, jede Neufassung,
Anwendung, Auslegung oder Durchsetzung der
Gesetze der Bundesrepublik Deutschland (oder jeder
dazu ergangenen Verordnung oder Regelung), der oder
die offiziell vorgeschlagen wurde (vorausgesetzt, diese
Anderung, diese Ergianzung, diese Neufassung,
Anwendung, Auslegung oder Durchsetzung wirde am
oder nach dem Tag, an dem die Schuldverschreibungen
begeben werden, wirksam werden).

Eine solche Kiindigung darf allerdings nicht (i) friher als
90 Tage vor dem friihestmdglichen Termin erfolgen, an
dem die Emittentin und/oder die Garantin verpflichtet
ware, solche zusétzlichen Betrdge zu zahlen, falls eine
Zahlung auf die Schuldverschreibungen dann féllig sein
wirde, oder (i) erfolgen, wenn zu dem Zeitpunkt, zu
dem die Kundigung erfolgt, die Verpflichtung zur
Zahlung von zusétzlichen Betragen nicht mehr wirksam
ist.
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Date"). The "Final Redemption Amount" in respect of
each Note shall be its Specified Denomination.

(2) Early Redemption for Reasons of Taxation. If as a
result of any Tax Law Change (as hereinafter defined)
the Issuer and/or the Guarantor is required to pay
additional amounts (as defined in § 7 herein) on the
next succeeding Interest Payment Date (as defined in
§ 3(1)) and this obligation cannot be avoided by the
use of reasonable measures available to the Issuer
and/or the Guarantor, the Issuer may redeem the
Notes, in whole but not in part, upon not less than
30 days' nor more than 60 days' prior notice of
redemption given to the Paying Agent and, in
accordance with 8§ 13 to the Holders, at the Final
Redemption Amount together with interest (if any)
accrued to but excluding the date fixed for redemption.
A "Tax Law Change" is (i) any change in, or
amendment to, the laws or regulations of Germany or
The Netherlands or any political subdivision or taxing
authority thereof or therein affecting taxation or the
obligation to pay duties of any kind, (ii) any change in,
or amendment to, an official interpretation,
administrative guidance or application of such laws or
regulations, (iii) any action and/or decision which shall
have been taken by any taxing authority, or any court
of competent jurisdiction of Germany or The
Netherlands or any political subdivision or taxing
authority thereof or therein, whether or not such action
was taken or brought with respect to the Issuer or the
Guarantor, or (iv)any change, amendment,
application, interpretation or execution of the laws of
Germany or The Netherlands (or any regulations or
ruling promulgated thereunder), which change,
amendment, action, application, interpretation or
execution is officially proposed and would have effect
on or after the date on which the Notes were issued.

However, no such notice of redemption may be given
(i) earlier than 90 days prior to the earliest date on
which the Issuer and/or the Guarantor 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 obligation to pay
such additional amounts or make such deduction or
withholding does not remain in effect.



Eine solche Kindigung hat gemaR § 13 zu erfolgen. Sie
ist unwiderruflich, muss den fiir die Rickzahlung
festgelegten Termin nennen und eine
zusammenfassende Erklarung enthalten, welche die
das Rickzahlungsrecht der Emittentin und/oder der
Garantin begriindenden Umstanden darlegt.

(3) Vorzeitige Rickzahlung nach Wahl der Emittentin.

(@) Die Emittentin kann, nachdem sie gemal
Absatz (b) geklndigt hat, die
Schuldverschreibungen jederzeit (jeweils ein
"Wahl-Riickzahlungstag (Call)") insgesamt oder
teilweise zum Vorzeitigen Rickzahlungsbetrag
zuziglich bis zum jeweiligen Wahl-
Ruckzahlungstag (Call) (ausschlief3lich)
aufgelaufener Zinsen zuriickzahlen.

(b) Die Kindigung ist den Glaubigern der
Schuldverschreibungen durch die Emittentin
gemal § 13 bekanntzugeben. Sie beinhaltet die
folgenden Angaben:

@) eine Erklarung, ob diese
Schuldverschreibungen ganz oder
teilweise zurlickgezahlt werden und im
letzteren Fall den Gesamtnennbetrag der
zurlickzuzahlenden
Schuldverschreibungen;

(i) den Rickzahlungstag, der nicht weniger
als 30 und nicht mehr als 60 Tage nach
dem Tag der Kindigung durch die
Emittentin gegenuber den Glaubigern
liegen darf; und

(i)  den Vorzeitigen Ruckzahlungsbetrag, zu
dem die Schuldverschreibungen
zuriickgezahlt werden.

(c) Wenn die Schuldverschreibungen nur teilweise
zurtickgezahlt werden, werden die
zurlickzuzahlenden Schuldverschreibungen in
Ubereinstimmung mit den Regeln des
betreffenden Clearing Systems ausgewahlt. Die
teilweise Ruckzahlung wird in den Registern von
CBL und Euroclear nach deren Ermessen
entweder als Pool-Faktor oder als Reduzierung
des Nennbetrags wiedergegeben.

(d) Fur die Zwecke des Absatzes (3) dieses §5
entspricht der "Vorzeitige Riickzahlungsbetrag”
einer Schuldverschreibung (i) dem
Ruckzahlungsbetrag oder (i), falls héher, dem
abgezinsten Marktwert einer Schuld-
verschreibung. Der "abgezinste Marktwert"
einer Schuldverschreibung wird von der
Berechnungsstelle errechnet und entspricht dem
abgezinsten Wert der Summe der festgelegten
Stiickelung der Schuldverschreibung und der
verbleibenden Zinszahlungen bis zum
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Any such notice shall be given in accordance with § 13.
It shall be irrevocable, must specify the date fixed for
redemption and must set forth a statement in summary
form of the facts constituting the basis for the right of
the Issuer and/or the Guarantor so to redeem.

(3) Early Redemption at the Option of the Issuer.

(& The Issuer may, upon notice given in
accordance with clause (b), at any time (each a
"Call Redemption Date") redeem all or some
only of the Notes at the Early Redemption
Amount together with interest (if any) accrued to
but excluding the Call Redemption Date.

(b)  Notice of redemption shall be given by the Issuer
to the Holders of the Notes in accordance with
§ 13. Such notice shall specify:

() whether the Notes are to be redeemed in
whole or in part only and, if in part only,
the aggregate principal amount of the
Notes which are to be redeemed;

(i) the Call Redemption Date, which shall be
not less than 30 nor more than 60 days
after the date on which notice is given by
the Issuer to the Holders; and

(i) the Early Redemption Amount at which
the 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. Such partial redemption shall
be reflected in the records of CBL and Euroclear
as either a pool factor or a reduction in principal
amount, at the discretion of CBL and Euroclear.

(d)  For purposes of subparagraph (3) of this § 5, the
"Early Redemption Amount" of a Note shall be
the higher of (i) its Final Redemption Amount
and (ii) the Present Value. The "Present Value"
will be calculated by the Calculation Agent by
discounting the sum of the Specified
Denomination of a Note and the remaining
interest payments to the Maturity Date on an
annual basis, assuming a 365-day year or a 366-
day year, as the case may be, and the actual
number of days elapsed in such year and using



Falligkeitstag. Der abgezinste Wert wird von der
Berechnungsstelle  errechnet, indem  der
Nennbetrag der Schuldverschreibung und die
verbleibenden Zinszahlungen bis zum
Falligkeitstag auf einer jahrlichen Basis, bei
Annahme eines 365-Tage Jahres bzw. eines 366-
Tages Jahres und der tatsachlichen Anzahl von
Tagen, die einem solchen Jahr abgelaufen sind,
unter Anwendung der Vergleichbaren Benchmark
Rendite zuzuglich im Fall der Festverzinslichen
Anleihebedingungen 2022: 0,20%, im Fall der
Anleihebedingungen 2026: 0,25% und im Fall
der Anleihebedingungen 2029: 0,30%
abgezinst  werden. Die "Vergleichbare
Benchmark Rendite" bezeichnet die am
Ruckzahlungs-Berechnungstag bestehende
Rendite der entsprechenden Euro-Referenz-
Anleihe der Bundesrepublik Deutschland mit
einer Laufzeit, die mit der verbleibenden Laufzeit
der Schuldverschreibung bis zum Falligkeitstag
vergleichbar ist, und die im Zeitpunkt der
Auswahlentscheidung und entsprechend der
tiblichen Finanzmarktpraxis zur Preisbestimmung
bei Neuemissionen von Unternehmensanleihen
mit einer bis zum  Félligkeitstag der
Schuldverschreibung vergleichbaren Laufzeit
verwendet werden wirde. "Riickzahlungs-
Berechnungstag" ist der dritte Zahltag vor dem
jeweiligen Wahl-Ruckzahlungstag (Call).

(4) Vorzeitige Ruckzahlung nach Wahl der Emittentin
nach dem im Fall der Festverzinslichen
Anleihebedingungen 2022: 15. September 2022, im
Fall der Anleihebedingungen 2026: 26. Marz 2026
und im Fall der Anleihebedingungen 2029:
15. September 2029.

(@) Die Emittentin kann, nachdem sie gemalR
Absatz (b) geklndigt hat, die
Schuldverschreibungen insgesamt oder teilweise
innerhalb des Zeitraums vom im Fall der
Festverzinslichen Anleihebedingungen 2022:
15. September 2022, im Fall der
Anleihebedingungen 2026: 26. Marz 2026 und
im Fall der Anleihebedingungen 2029:
15. September 2029 bis zum Féalligkeitstag zum
Ruckzahlungsbetrag zuzuglich bis zum fur die
Ruckzahlung festgesetzten Tag (ausschlieRlich)
aufgelaufener Zinsen zuriickzahlen.

(b) Die Kindigung ist den Glaubigern der
Schuldverschreibungen durch die Emittentin
gemal § 13 bekanntzugeben. Sie beinhaltet die
folgenden Angaben:

0] eine Erklarung, ob diese
Schuldverschreibungen ganz oder
teilweise zurlickgezahlt werden und im
letzteren Fall den Gesamtnennbetrag der
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the Comparable Benchmark Yield plus in case
of the Fixed Rate Notes 2022: 0.20 percent, in
case of the Notes 2026: 0.25 percent and in
case of the Notes 2029: 0.30 percent.
"Comparable Benchmark Yield" means the
yield at the Redemption Calculation Date on the
corresponding Euro-denominated benchmark
debt security of the Federal Republic of
Germany, as having a maturity comparable to
the remaining term of the Note to the Maturity
Date, that would be used at the time of selection
and in accordance with customary financial
practice, in pricing new issues of corporate debt
securities of comparable maturity to the Maturity
Date. "Redemption Calculation Date" means
the third Business Day prior to the Call
Redemption Date.

(4) Early Redemption at the Option of the Issuer after
in case of the Fixed Rate Notes 2022: September 15,
2022, in case of the Notes 2026: March 26, 2026 and
in case of the Notes 2029: September 15, 2029.

(@ The Issuer may, upon notice given in
accordance with clause (b), redeem all or some
only of the Notes within the period from in case
of the Fixed Rate Notes 2022: September 15,
2022, in case of the Notes 2026: March 26,
2026 and in case of the Notes 2029:
September 15, 2029 to the Maturity Date at the
Final Redemption Amount together with interest
(if any) accrued to but excluding the date fixed
for redemption.

(b)  Notice of redemption shall be given by the Issuer
to the Holders of the Notes in accordance with
§ 13. Such notice shall specify:

0] whether the Notes are to be redeemed in
whole or in part only and, if in part only,
the aggregate principal amount of the
Notes which are to be redeemed; and



zuriickzuzahlenden

Schuldverschreibungen; und
(i) den Ruckzahlungstag, der nicht weniger
als 30 und nicht mehr als 60 Tage nach
dem Tag der Kindigung durch die
Emittentin gegentber den Glaubigern
liegen darf.

(©)

(5) Ruckkauf; Vorzeitige Riickzahlung nach Wahl der
Emittentin bei geringem ausstehendem Nennbetrag. Die
Emittentin, oder die Garantin oder eine
Tochtergesellschaft der Garantin kdnnen jederzeit
Schuldverschreibungen im Markt oder anderweitig zu
jedem beliebigen Preis kaufen. Derartig erworbene
Schuldverschreibungen konnen entwertet, gehalten
oder wieder verauRert werden. Falls die Emittentin, oder
die Garantin oder eine Tochtergesellschaft der Garantin
Schuldverschreibungen in einem Gesamtnennbetrag
von 75% oder mehr des urspriinglich begebenen
Gesamtnennbetrages  der  Schuldverschreibungen
erworben hat, und der Gesamtnennbetrag der
Schuldverschreibungen in der Globalurkunde um diesen
Prozentsatz reduziert wurde, kann die Emittentin die

§ 5 Absatz (3)(c) gilt entsprechend.

verbleibenden  Schuldverschreibungen  (insgesamt,
jedoch nicht teilweise) kindigen und zum
Riuckzahlungsbetrag nebst etwaiger bis zum

Rickzahlungstag (ausschlie3lich) aufgelaufener Zinsen
zurlickzahlen.

(6) Kontrollwechsel. Tritt ein Kontrollwechsel ein und
kommt es innerhalb des Kontrollwechselzeitraums zu
einer Absenkung des Ratings auf Grund des
eingetretenen  Kontrollwechsels (zusammen, ein
"Ruckzahlungsereignis”), hat jeder Glaubiger das
Recht (sofern nicht die Emittentin, bevor die
nachstehend beschriebene Rickzahlungsmitteilung
gemacht wird, die Ruckzahlung der
Schuldverschreibungen nach § 5 Absatz 2, Absatz 3
oder Absatz 4 angezeigt hat), die Rickzahlung seiner
Schuldverschreibungen durch die Emittentin  zum
Rickzahlungsbetrag, zuzilglich bis zum Wahl-
Ruckzahlungstag (Put) (ausschlie3lich) aufgelaufener
Zinsen, zum Wahl-Ruckzahlungstag (Put) zu verlangen.

Fur Zwecke dieses Wahlrechts:

"Rating Agentur" ist jede Ratingagentur von S&P
Global Ratings ("S&P") und Moody's Investors Service
("Moody's") oder eine ihrer jeweiligen
Nachfolgegesellschaften oder jede andere Rating
Agentur vergleichbaren internationalen Ansehens, wie
von Zeit zu Zeit durch die Garantin bestimmt.

Eine "Absenkung des Ratings" gilt in Bezug auf einen
Kontrollwechsel als eingetreten, wenn (a) innerhalb des
Kontrollwechselzeitraums ein vorher fur die Garantin
oder die Schuldverschreibungen vergebenes Rating
einer Rating Agentur (i) zuriickgezogen oder (ii) von
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(i) the redemption date, which shall be not
less than 30 nor more than 60 days after
the date on which notice is given by the

Issuer to the Holders.

(©)

(5) Purchase; Early Redemption for Reason of Minimal
Outstanding Amount. The Issuer, or the Guarantor or
any subsidiary of the Guarantor may at any time
purchase Notes in the open market or otherwise and at
any price. Such acquired Notes may be cancelled, held
or resold. In the event that the Issuer, or the Guarantor
or any subsidiary of the Guarantor has purchased
Notes equal to or in excess of 75 percent of the
aggregate principal amount of the Notes initially issued
and the aggregate principal amount of the Notes is
reduced by this percentage in the Global Note
accordingly, the Issuer may call and redeem the
remaining Notes (in whole but not in part) at the Final
Redemption Amount plus accrued interest until the
date of redemption (exclusive).

§ 5(3)(c) applies mutatis mutandis.

(6) Change of Control. If there occurs a Change of
Control and within the Change of Control Period a
Rating Downgrade in respect of that Change of Control
occurs (together called a "Put Event"), each Holder will
have the option (unless, prior to the giving of the Put
Event Notice referred to below, the Issuer gives notice
to redeem the Notes in accordance with § 5(2), (3) or
(4)) to require the Issuer to redeem that Note on the
Optional Redemption Date at its Final Redemption
Amount together with interest accrued to but excluding
the Optional Redemption Date.

For the purposes of such option:

"Rating Agency" means each of the rating agencies
of S&P Global Ratings ("S&P") and Moody's Investors
Service ("Moody's") or any of their respective
successors or any other rating agency of equivalent
international standing specified from time to time by the
Guarantor.

A "Rating Downgrade" shall be deemed to have
occurred in respect of a Change of Control (a) if within
the Change of Control Period any rating previously
assigned to the Guarantor or the Notes by any Rating
Agency is (i) withdrawn or (i) changed from an



einem Investment Grade Rating (BBB- von S&P/Baa3
von Moody's oder jeweils gleichwertig, oder besser) in
ein non-Investment Grade Rating (BB+ von S&P/Bal
von Moody's oder jeweils gleichwertig, oder schlechter)
geandert oder (i) (falls das far die
Schuldverschreibungen vergebene Rating einer Rating
Agentur unterhalb des Investment Grade Ratings liegt)
um einen ganzen Punkt (von BB+ nach BB von S&P
oder Bal nach Ba2 von Moody's oder eine ahnliche
Absenkung eines gleichwertigen Ratings) abgesenkt
wird oder (b) zur Zeit des Kontrollwechsels kein Rating
fur die Schuldverschreibungen oder die Garantin
vergeben ist und keine Rating Agentur wahrend des
Kontrollwechselzeitraums ein Investment Grade Rating
fur die Schuldverschreibungen vergibt (es sei denn, die
Garantin ist trotz zumutbarer Anstrengungen innerhalb
dieses Zeitraums nicht in der Lage, ein solches Rating
zu erhalten, ohne dass dies seine Ursache im
Kontrollwechsel hat).

Ein "Kontrollwechsel" gilt jedes Mal als eingetreten,
wenn eine Person oder mehrere Personen (die
"relevante(n) Person(en)"), die abgestimmt handeln,
oder einer oder mehrere Dritte, die im Auftrag der
relevanten Person(en) handeln, zu irgendeiner Zeit
mittelbar oder unmittelbar (unabhéngig davon, ob der
Vorstand oder der Aufsichtsrat der Garantin seine
Zustimmung erteilt hat) (i) mehr als 50% des
ausstehenden Grundkapitals der Garantin oder (ii) eine
solche Anzahl von Aktien der Garantin hélt bzw. halten
oder erworben hat bzw. haben, auf die mehr als 50 %
der Stimmrechte entfallen.

Der "Kontrollwechselzeitraum" ist der Zeitraum, der
120 Tage nach dem Eintritt eines Kontrollwechsels
endet.

Der "Wahl-Riuickzahlungstag (Put)" ist der siebte Tag
nach dem letzten Tag des Rickzahlungszeitraums.

Sofort nachdem die Emittentin  von einem
Ruckzahlungsereignis Kenntnis erlangt, wird die
Emittentin den Glaubigern gemaf § 13 Mitteilung vom
Rickzahlungsereignis machen (eine
"Ruckzahlungsmitteilung”), in der die Umstande des
Ruckzahlungsereignisses sowie das Verfahren fir die
Ausiibung des in diesem §5 Absatz6 genannten
Wabhlrechts angegeben sind.

Zur Ausubung dieses Wahlrechts muss der Glaubiger
wahrend der normalen Geschéaftsstunden innerhalb
eines Zeitraums (der "Ruckzahlungszeitraum") von
45 Tagen, nachdem die Rickzahlungsmitteilung
veroffentlicht ist, eine ordnungsgeman ausgefilite und
unterzeichnete Ausiibungserklarung bei der
angegebenen Niederlassung der Zahlstelle einreichen
(die "Ausibungserklarung"), die in ihrer jeweils
maRgeblichen Form  bei der angegebenen
Niederlassung der Zahlstelle erhaltlich ist. Ein so
ausgeiibtes Wahlrecht kann nicht ohne vorherige
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investment grade rating (BBB- by S&P/Baa3 by
Moody's, or its equivalent for the time being, or better)
to a non-investment grade rating (BB+ by S&P/Bal by
Moody's, or its equivalent for the time being, or worse)
or (iii) (if the rating assigned to the Notes by any Rating
Agency shall be below an investment grade rating)
lowered one full rating notch (from BB+ to BB by S&P
or Bal to Ba2 by Moody's or such similar lower of
equivalent rating) or (b) if at the time of the Change of
Control, there is no rating assigned to the Notes or the
Guarantor and no Rating Agency assigns during the
Change of Control Period an investment grade credit
rating to the Notes (unless the Guarantor is unable to
obtain such a rating within such period having used all
reasonable endeavours to do so and such failure is
unconnected with the occurrence of the Change of
Contraol).

A "Change of Control" shall be deemed to have
occurred at each time (whether or not approved by the
Management Board or Supervisory Board of the
Guarantor) that any person or persons ("Relevant
Person(s)") acting in concert or any person or persons
acting on behalf of any such Relevant Person(s), at any
time directly or indirectly acquire(s) or come(s) to own
(i) more than 50 percent of the issued ordinary share
capital of the Guarantor or (ii) such number of the
shares in the capital of the Guarantor carrying more
than 50 percent of the voting rights.

"Change of Control Period" means the period ending
120 days after the occurrence of the Change of
Control.

The "Optional Redemption Date" is the seventh day
after the last day of the Put Period.

Promptly upon the Issuer becoming aware that a Put
Event has occurred, the Issuer shall give notice (a "Put
Event Notice") to the Holders in accordance with § 13
specifying the nature of the Put Event and the
circumstances giving rise to it and the procedure for
exercising the option set out in this § 5(6).

In order to exercise such option, the Holder must
submit during normal business hours at the specified
office of the Paying Agent a duly completed option
exercise notice ("Exercise Notice") in the form
available from the specified office of the Paying Agent
within the period (the "Put Period") of 45 days after a
Put Event Notice is given. No option so exercised may
be revoked or withdrawn without the prior consent of
the Issuer.



Zustimmung der Emittentin  widerrufen  oder
zuriickgezogen werden.
§6
VERWALTUNGSSTELLEN
(1) Bestellung; bezeichnete Geschéftsstelle. Die
anfanglich bestellte "Zahlstelle" und ihre

Geschéftsstelle lauten wie folgt:

Deutsche Bank Aktiengesellschaft
Taunusanlage 12

60262 Frankfurt am Main
Bundesrepublik Deutschland

Die "Berechnungsstelle" soll eine unabhéngige
international anerkannte Bank oder ein unabhangiger
Finanzberater mit einschlagiger Expertise sein, von der
Emittentin ausgewahlt und als Berechnungsstelle fir
diese Zwecke bestellt.

Die Zahlstelle und die Berechnungsstelle behalten sich
jeweils das Recht vor, jederzeit ihre bezeichnete
Geschéftsstelle durch eine andere bezeichnete
Geschéftsstelle in der Bundesrepublik Deutschland zu
ersetzen.

(2) Anderung der Bestellung oder Abberufung. Die
Emittentin behélt sich das Recht vor, jederzeit die
Bestellung einer Zahlstelle zu andern oder zu beenden
und eine zusétzliche oder andere Zahlstelle zu bestellen
und die Bestellung einer Berechnungsstelle zu &ndern
oder zu beenden und eine andere Berechnungsstelle zu
bestellen. Die Emittentin wird zu jedem Zeitpunkt (i) eine
Zahlstelle und eine Berechnungsstelle unterhalten. Eine
Anderung, Abberufung, Bestellung oder ein sonstiger
Wechsel wird nur wirksam (auf3er im Insolvenzfall, in
dem eine solche Anderung sofort wirksam wird), sofern
die Glaubiger hieriiber gemaR § 13 vorab unter
Einhaltung einer Frist von mindestens 30 und nicht mehr
als 45 Tagen informiert wurden.

(3) Bestimmungen, Berechnungen und Anpassungen.
Alle Bestimmungen, Berechnungen und Anpassungen
durch die Berechnungsstelle erfolgen in Abstimmung
mit der Emittentin und sind, soweit nicht ein
offenkundiger Fehler vorliegt, in jeder Hinsicht endgultig
und fur die Emittentin und alle Glaubiger bindend. Die
kann den Rat eines oder mehrerer Rechtsanwaélte oder
anderer Sachverstandiger einholen, deren Beratung
oder Dienste sie fur notwendig hélt, und sich auf eine
solche Beratung verlassen. Die Berechnungsstelle
Ubernimmt keine Haftung gegeniber der Emittentin
bzw. den Glaubigern im Zusammenhang mit
Handlungen, die in gutem Glauben im Einklang mit einer
solchen Beratung getatigt, unterlassen oder geduldet
wurden oder deren Unterlassung in gutem Glauben im
Einklang mit einer solchen Beratung geduldet wurde.
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AGENTS

(1) Appointment; Specified Offices. The initial "Paying
Agent" and its initial specified office is:

Deutsche Bank Aktiengesellschaft
Taunusanlage 12

60262 Frankfurt am Main
Germany

The "Calculation Agent" shall be an independent
bank of international standing or an independent
financial adviser with relevant expertise, selected by
the Issuer and appointed as calculation agent for the
purposes of such.

Each of the Paying Agent and the Calculation Agent
reserves the right at any time to change its specified
office to some other specified office in Germany.

(2) Variation or Termination of Appointment. The Issuer
reserves the right at any time to vary or terminate the
appointment of any Paying Agent and to appoint
additional or other Paying Agent or to vary or terminate
the appointment of the Calculation Agent and to
appoint another Calculation Agent. The Issuer shall at
all times maintain a Paying Agent and a Calculation
Agent. 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 § 13.

(3) Determinations, Calculations and Adjustments. All
determinations, calculations and adjustments made by
the Calculation Agent will be made in conjunction with
the Issuer and will, in the absence of manifest error, be
conclusive in all respects and binding upon the Issuer
and all Holders. The Calculation Agent may engage the
advice or services of any lawyers or other experts
whose advice or services it deems necessary and may
rely upon any advice so obtained. The Calculation
Agent will not incur any liability as against the Issuer or
the Holders in respect of any action taken, or not taken,
or suffered to be taken, or not taken, in accordance with
such advice in good faith.



(4) Beauftragte der Emittentin. Die Zahlstelle und die
Berechnungsstelle  handeln  ausschlieBllich  als
Beauftragte der Emittentin und Ubernehmen keinerlei
Verpflichtungen gegeniber den Glaubigern, und es wird
kein Auftrags- oder Treuhandverhaltnis zwischen ihnen
und den Glaubigern begriindet.

§7
STEUERN

Samtliche auf die Schuldverschreibungen zu zahlenden
Betrage sind an der Quelle ohne Einbehalt oder Abzug
von oder aufgrund von gegenwartig oder zuklnftig
bestehenden Steuern oder sonstigen Abgaben gleich
welcher Art zu leisten, die von oder in der
Bundesrepublik Deutschland oder der Niederlande oder
fir deren Rechnung oder von oder fiir Rechnung einer
mit dem Recht zur Steuererhebung versehenen
politischen  Untergliederung oder Behdrde der
Vorgenannten auferlegt oder erhoben werden
(zusammen "Quellensteuer"), es sei denn, dieser
Einbehalt oder Abzug ist gesetzlich vorgeschrieben. In
diesem Fall wird die Emittentin diejenigen zusatzlichen
Betrage (die "zusatzlichen Betrage") zahlen, die
erforderlich sind, damit die den Glaubigern zuflie3enden
Nettobetrage nach diesem Einbehalt oder Abzug jeweils
den Betrdgen an Kapital und Zinsen entsprechen, die
ohne einen solchen Abzug oder Einbehalt von den
Glaubigern empfangen worden wéaren. Die Verpflichtung
zur Zahlung solcher zusétzlicher Betrage besteht jedoch
nicht im Hinblick auf Steuern und Abgaben, die:

(@) anders als durch Einbehalt oder Abzug von
Zahlungen zu entrichten sind, die die Emittentin

an den Glaubiger leistet; oder

(b) von einer als Depotbank oder
Inkassobeauftragter des Glaubigers handelnden
Person abgezogen oder einbehalten werden oder
sonst auf andere Weise zu entrichten sind als
dadurch, dass die Emittentin aus den von ihr zu
leistenden Zahlungen von Kapital oder Zinsen

einen Abzug oder Einbehalt vornimmt; oder

(c) von einer Zahlstelle abgezogen oder einbehalten
werden, wenn eine andere Zahlstelle die Zahlung
ohne einen solchen Abzug oder Einbehalt hatte

leisten kbnnen; oder

(d) aufgrund (i) einer Richtlinie oder Verordnung der
Europdischen Union betreffend die Besteuerung
von Zinsertragen oder (ii) einer
zwischenstaatlichen Vereinbarung Uber deren
Besteuerung, an der die Bundesrepublik
Deutschland oder die Niederlande oder die
Europdische Union beteiligt ist/sind, oder
(iii) einer gesetzlichen Vorschrift, die diese
Richtlinie, Verordnung oder Vereinbarung
umsetzt oder befolgt, abzuziehen oder
einzubehalten sind; oder
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(4) Agents of the Issuer. The Paying Agent and the
Calculation Agent act solely as agents of the Issuer and
do not have any obligations towards or relationship of
agency or trust to any Holder.

§7
TAXATION

All amounts payable in respect of the Notes shall be
payable without deduction or withholding for or on
account of any present or future taxes, duties or
governmental charges of any nature whatsoever
imposed, levied or collected by or on behalf of
Germany or The Netherlands or by or on behalf of any
political subdivision or authority thereof having power
to tax (together "Withholding Taxes"), unless such
deduction or withholding is required by law. In such
event, the Issuer shall pay such additional amounts
(the "additional amounts") of principal and interest as
may be necessary in order that the net amounts
received by the Holders after such deduction or
withholding shall equal the respective amounts of
principal and interest which would have been
receivable had no such deduction or withholding been
required. No such additional amounts shall, however,
be payable on account of any taxes, duties or
governmental charges which:

(@) are payable otherwise than by withholding or
deduction from payments made by the Issuer to

the Holder, or

(b) are deducted or withheld by any person acting
as custodian bank or collecting agent on behalf
of a Holder, or otherwise payable in any manner
which does not constitute a deduction or
withholding by the Issuer from payments of

principal or interest made by it; or

(c)  are deducted or withheld by a Paying Agent from
a payment if the payment could have been made
by another paying agent without such deduction

or withholding; or

(d) are deducted or withheld pursuant to (i) any
European Union Directive or Regulation
concerning the taxation of savings, or (ii) any
international treaty or understanding relating to
such taxation and to which Germany or The
Netherlands or the European Union is a
party/are parties or (iii) any provision of law
implementing, or complying with, or introduced
to conform with, such Directive, Regulation,
treaty or understanding; or



(e)

®

(9)

aufgrund einer Rechtsénderung zu zahlen sind,
welche spater als 30 Tage nach Falligkeit der
betreffenden Zahlung von Kapital oder Zinsen
oder, wenn dies spéter erfolgt, ordnungsgemager
Bereitstellung aller falligen Betrage wirksam wird;
oder

wegen einer gegenwartigen oder friheren
personlichen oder geschéftlichen Beziehung des
Glaubigers zu  Deutschland oder den
Niederlanden oder weil der Glaubiger in
Deutschland oder den Niederlanden wohnhaft ist
bzw. fir Zwecke der Besteuerung so behandelt
wird oder weil der Glaubiger gewunscht hat, so
behandelt zu werden, oder weil der Glaubiger
einen dauerhaften Wohnsitz in Deutschland oder
den Niederlanden oder in einem anderen
Mitgliedstaat der Europdischen Union hat (oder
so behandelt wird), zu zahlen sind. Dies gilt
jedoch nicht allein deshalb, weil Zahlungen auf
die Schuldverschreibungen aus Quellen in
Deutschland oder den Niederlanden stammen
(oder fur Zwecke der Besteuerung so behandelt
werden) oder dort besichert sind; oder

die nicht erhoben oder einbehalten oder
abgezogen worden waren, wenn es der Glaubiger
oder der wirtschaftliche Eigentimer der
Schuldverschreibungen (fur die vorliegenden
Zwecke einschlie8lich Finanzinstitute, Uber die
der Glaubiger oder wirtschaftliche Eigentiimer die
Schuldverschreibungen hélt oder uber die
Zahlungen auf die Schuldverschreibungen
erfolgen) nicht unterlassen hatte, nach einer an
den Glaubiger oder wirtschaftlichen Eigentimer
gerichteten  schriftichen  Aufforderung  der
Emittentin, einer Zahlstelle oder in deren Namen
(die so rechtzeitig erfolgt, dass der Glaubiger bzw.
der wirtschaftliche Eigentiimer dieser
Aufforderung mit zumutbaren Anstrengungen
nachkommen kann, in jedem Fall aber
mindestens 30 Tage, bevor ein Einbehalt oder
Abzug erforderlich waére), einer aufgrund von
Gesetzen, Abkommen, Verordnungen oder der
Verwaltungspraxis in Deutschland oder den
Niederlanden vorgeschriebenen Bescheinigungs-
, ldentifizierungs-, Informations-, oder sonstigen
Nachweispflicht nachzukommen, die
Voraussetzung fur eine Befreiung von in
Deutschland oder den Niederlanden erhobenen
Steuern oder fir eine Reduzierung der Hohe des
Einbehalts oder Abzugs solcher Steuern ist (u. a.
eine Bescheinigung, dass der Glaubiger bzw. der
wirtschaftliche Eigentimer nicht in Deutschland
oder den Niederlanden anséssig ist); oder
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(e)

®

(9)

are payable by reason of a change in law that
becomes effective more than 30 days after the
relevant payment becomes due, or is duly
provided for, whichever occurs later; or

are payable by reason of the Holder having, or
having had, some personal or business
connection with Germany or The Netherlands or
being a (deemed) resident of Germany or The
Netherlands or is treated for tax purposes as a
resident of Germany or The Netherlands or has
elected to be taxed as a resident of Germany or
The Netherlands or the Holder having a
(deemed) permanent establishment in Germany
or The Netherlands or another member state of
the European Union and not merely by reason of
the fact that payments in respect of the Notes
are, or for purposes of taxation are deemed to
be, derived from sources in, or are secured in,
The Netherlands; or

would not have been imposed, withheld or
deducted but for the failure of the Holder or
beneficial owner of Notes (including, for these
purposes, any financial institution through which
the Holder or beneficial owner holds the Notes
or through which payment on the Notes is
made), following a written request by or on
behalf of the Issuer or a Paying Agent addressed
to the Holder or beneficial owner (and made at a
time that would enable the Holder or beneficial
owner acting reasonably to comply with that
request, and in all events, at least 30 days before
any withholding or deduction would be required),
to comply with any certification, identification,
information or other reporting requirement
whether required by statute, treaty, regulation or
administrative practice of Germany or The
Netherlands, that is a precondition to exemption
from, or reduction in the rate of withholding or
deduction of, taxes imposed by Germany or The
Netherlands (including, without limitation, a
certification that the Holder or beneficial owner is
not resident in Germany or The Netherlands); or



(h) die aufgrund jeglicher Kombination der

Abséatze (a) bis (g) zu entrichten sind.

Jede Bezugnahme in dieser Schuldverschreibung oder
der in der Schuldverschreibung genannten Garantie auf
den Nennbetrag oder Zinsen versteht sich auch als
Bezugnahme auf zusatzliche Betrage, die durch die
Emittentin gemaR 8§ 7 dieser Anleihebedingungen
zahlbar sein kdnnen.

Ungeachtet sonstiger hierin enthaltener Bestimmungen,
darf die Emittentin Betrage, die gemaR einer
beschriebenen Vereinbarung in Section 1471 (b) des
U.S. Revenue Code von 1986 (der "Code") erforderlich
sind oder die anderweitig aufgrund der Sections 1471
bis 1474 des Codes (oder jeder Anderung oder
Nachfolgeregelung), der Regelungen oder Vertrage
darunter, der offiziellen Auslegungen davon oder
jeglicher rechtsausfiihrender und zwischenstaatlicher
Zusammenarbeit dazu beruhen, einbehalten oder
abziehen ("FATCA Quellensteuer"). Die Emittentin ist
aufgrund einer durch die Emittentin, eine Zahlstelle oder
eine andere Partei abgezogenen oder einbehaltenen
FATCA Quellensteuer nicht zur Zahlung zusatzlicher
Betrdge oder anderweitig zur Entschadigung eines
Investors verpflichtet.

§8
VORLEGUNGSFRIST

Die in 8801 Absatzl Satzl BGB bestimmte
Vorlegungsfrist wird fur die Schuldverschreibungen auf
zehn Jahre verkirzt.

§9
KUNDIGUNG

(1) Kundigungsgrinde. Jeder Glaubiger ist berechtigt,
seine Schuldverschreibung zu kiindigen und deren
sofortige Rickzahlung zu ihrem Rickzahlungsbetrag
(wie in 8 5 definiert), zuzlglich etwaiger bis zum Tage
der Ruckzahlung (ausschlief3lich) aufgelaufener Zinsen
zu verlangen, falls:

@)

die Emittentin oder die Garantin Kapital oder

Zinsen nicht innerhalb von
30 aufeinanderfolgenden Tagen nach dem
betreffenden Falligkeitstag zahlt; oder

(b) die Emittentin oder die Garantin die
ordnungsgemale Erfullung irgendeiner anderen
wesentlichen Verpflichtung aus den
Schuldverschreibungen far einen
ununterbrochenen Zeitraum von 30 Tagen
unterlasst, nachdem die Zahlstelle schriftlich

mitteilt, dass sie hiertiber eine Benachrichtigung

von einem Glaubiger erhalten hat, mit der
Erfillung bzw. die Beachtung anderer
wesentlicher  Verpflichtungen aus diesen

Anleihebedingungen verlangt wird; oder
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h) are payable for any combination of (a)
through (g) above.

Any reference in this Note or the guarantee referred to
in the Note to principal or interest shall be deemed also
to refer to any additional amount to be paid as above
by the Issuer which may be payable under this § 7.

Notwithstanding any other provisions contained herein,
the Issuer shall be permitted to withhold or deduct any
amounts required pursuant to an agreement described
in Section 1471 (b) of the U.S. Internal Revenue Code
of 1986 (the "Code") or otherwise imposed pursuant to
Sections 1471 through 1474 of the Code (or any
amended or successor provisions), any regulations or
agreements thereunder, official interpretations thereof,
or any law implementing and intergovernmental
approach thereto ("FATCA withholding"). The Issuer
will have no obligation to pay additional amounts or
otherwise indemnify an investor for any such FATCA
withholding deducted or withheld by the Issuer, the
paying agent or any other party.

§8
PRESENTATION PERIOD

The presentation period provided in §801
subparagraph 1, sentence 1 BGB (German Civil Code)
is reduced to ten years for the Notes.

§9
EVENTS OF DEFAULT

(1) Events of Default. Each Holder shall be entitled to
declare its Notes due and demand immediate
redemption thereof at the Final Redemption Amount
(as described in § 5), together with accrued interest (if
any) to the date of repayment (exclusive), in the event
that

(@) the Issuer or the Guarantor is in default for a
continuous period of 30 days in the payment of
principal or interest on the Notes after the same
shall become due and payable, or

(b) the Issuer or the Guarantor is in default for a

continuous period of 30 days after written notice
from the Paying Agent that the Paying Agent has
received notice thereof from a Holder requesting
performance or observance of any other
material obligation of these Terms and
Conditions, or



(c) ein am Sitz der Emittentin zustandiges Gericht
in einem zwangsweisen Verfahren gemal gegenwartig
oder kinftig anwendbaren Konkurs-, Insolvenz- oder
ahnlichem Recht eine Entscheidung oder
Zahlungsaussetzung erlasst oder ein Konkursverwalter,
Abwickler, Rechtsnachfolger, Vermdgensverwalter,
Treuhander, Zwangsverwalter oder ein &ahnlicher
Funktionstrager fur die Emittentin oder die Garantin oder
fur einen wesentlichen Teil des Vermdgens der
Emittentin oder der Garantin bestellt wird oder die
Aufldsung oder der Liquidation der Geschéfte der
Emittentin oder der Garantin angeordnet wird, und eine
solche Entscheidung oder Anordnung flir einen
Zeitraum von 90 aufeinanderfolgenden Tagen nicht
ausgesetzt wird und wirksam bleibt; oder

(d) die Emittentin oder die Garantin (i) von sich aus
ein Verfahren gemafR gegenwartig oder kinftig
anwendbaren  Konkurs-, Insolvenz-  oder
ahnlichem Recht einleitet oder (ii) dem Erlass
einer gemalR solchem Recht zwangsweise
ergangenen Zahlungsaussetzung zustimmt oder
der Bestellung eines, oder Inbesitznahme durch
einen, Konkursverwalter(s), Abwickler(s),
Rechtsnachfolger(s), Vermdgensverwalter(s),
Treuhander(s), Zwangsverwalter(s), oder
ahnlichen Funktionstrager(s) fir die Emittentin
oder die Garantin oder eines wesentlichen Teils
des Vermdégens der Emittentin oder die Garantin
zustimmt oder (iii) allgemein die Bezahlung ihrer
Verbindlichkeiten bei Falligkeit einstellt oder
(iv) irgendwelche MaRnahmen zur Fdérderung
einer der vorgenannten Falle trifft; oder

(e) falls die Garantie nicht langer rechtswirksam und
bindend ist oder die Garantin ihre Verpflichtungen

aus der Garantie nicht erfillt.

Das Kindigungsrecht erlischt, falls der
Kundigungsgrund vor Ausiibung des Rechts geheilt
wurde.

(2) Quorum. In den Fallen der Absatze 1(a) bis (e) wird
eine Kundigung erst wirksam, wenn bei der Zahlstelle
Kindigungserklarungen von Glaubigern von
Schuldverschreibungen im Nennbetrag von mindestens
25 % der dann ausstehenden Schuldverschreibungen
eingegangen sind. Die Wirkung einer solchen
Kindigung entfallt, wenn die Glaubiger dies binnen drei
Monaten mit Mehrheit beschlieRen. Fir den Beschluss
Uber die Unwirksamkeit der Kindigung genugt die
einfache Mehrheit der Stimmrechte, es missen aber in
jedem Fall mehr Glaubiger zustimmen als gekundigt
haben.

3 Bekanntmachung. Eine Benachrichtigung,
einschlieBlich einer Kindigung der
Schuldverschreibungen geman vorstehendem Absatz 1

ist schriftlich in deutscher oder englischer Sprache
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(c) a decree or order for relief is entered by a
court having jurisdiction in the premises in respect to
the Issuer in an involuntary case under any applicable
bankruptcy, insolvency or other similar law now or
hereafter in effect, or a receiver, liquidator, assignee,
custodian, trustee, sequestrator or other similar official
of the Issuer or the Guarantor or for any substantial part
of the property of the Issuer or of the Guarantor is
ordered, or the winding up or liquidation of the affairs
of the Issuer or of the Guarantor is ordered and any
such decree or order continues unstayed and in effect
for a period of 90 consecutive days, or

(d) the Issuer or the Guarantor (i) commences a
voluntary case under any applicable bankruptcy,
insolvency or other similar law now or hereafter
in effect, or (ii) consents to the entry of an order
for relief in an involuntary case under any such
law or consents to the appointment of or taking
possession by a receiver, liquidator, assignee,
custodian, trustee, sequestrator or other similar
official of the Issuer or the Guarantor or for any
substantial part of the property of the Issuer or
the Guarantor, or (iii) fails generally to pay its
debts as they become due, or (iv) takes any
corporate action in furtherance of any of the
foregoing, or

(e) the Guarantee ceases to be legally valid and
binding or the Guarantor fails to fulfil its

obligations under the Guarantee.

The right to declare Notes due shall terminate if the
situation giving rise to it has been cured before the right
is exercised.

(2) Quorum. In the events specified in subparagraphs
(1)(a) through (e), any notice declaring Notes due shall
become effective only when the Paying Agent has
received such notices from the Holders of at least
25 percent in principal amount of Notes then
outstanding. Any such termination shall become
ineffective if within three months the majority of the
Holders so resolve. The resolution in relation to the
ineffectiveness of a termination may be passed by
simple majority of the voting rights, provided, however,
that in each case there must be more Holders
consenting to such resolution than Holders having
terminated the Notes.

(3) Notice. Any natice, 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



gegenuber der Zahlstelle zu erklaren und persdnlich
oder per Einschreiben an deren bezeichnete
Geschéftsstelle zu tGibermitteln. Der Benachrichtigung ist
ein Nachweis beizufligen, aus dem sich ergibt, dass der
betreffende Glaubiger zum Zeitpunkt der Abgabe der
Benachrichtigung Inhaber der betreffenden
Schuldverschreibung ist. Der Nachweis kann durch eine
Bescheinigung der Depotbank (wie in § 14 Absatz 4
definiert) oder auf andere geeignete Weise erbracht
werden.

§10
ERSETZUNG

(1) Ersetzung. Die Emittentin ist jederzeit berechtigt,
sofern sie sich nicht mit einer Zahlung von Kapital oder
Zinsen auf die Schuldverschreibungen in Verzug
befindet, ohne Zustimmung der Glaubiger die Garantin
oder jede andere Gesellschaft, deren stimmberechtigte
Anteile zu mehr als 90 % direkt oder indirekt von der
Garantin gehalten werden, an Stelle der Emittentin als
Hauptschuldnerin (die "Nachfolgeschuldnerin®) fur alle
Verpflichtungen aus und im Zusammenhang mit dieser
Emission einzusetzen, vorausgesetzt, dass:

(@) die Nachfolgeschuldnerin alle Verpflichtungen der
Emittentin in Bezug auf die
Schuldverschreibungen tbernimmt;

(b) die Nachfolgeschuldnerin alle erforderlichen
Genehmigungen erhalten hat und berechtigt ist,
an die Zahlstelle die zur Erfillung der
Zahlungsverpflichtungen aus den
Schuldverschreibungen zahlbaren Betrage in der
hierin festgelegten Wéhrung zu zahlen, ohne
verpflichtet zu sein, jeweils in dem Land, in dem
die Nachfolgeschuldnerin oder die Emittentin
ihren Sitz oder Steuersitz haben, erhobene
Steuern oder andere Abgaben jeder Art
abzuziehen oder einzubehalten;

(c) die Nachfolgeschuldnerin sich verpflichtet hat,

jeden Glaubiger hinsichtlich solcher
Quellensteuern, Abgaben oder behordlichen
Lasten freizustellen, die einem Glaubiger

beziglich der Ersetzung auferlegt werden;

(d) die Garantin unwiderruflich und unbedingt
gegenuber den Glaubigern die Zahlung aller von
der Nachfolgeschuldnerin auf die
Schuldverschreibungen zahlbaren Betrdge zu
Bedingungen garantiert, die den Bedingungen der
Garantie entsprechen; und

(e) der Zahlstelle jeweils ein Rechtsgutachten
bezuglich der betroffenen Rechtsordnungen von
anerkannten Rechtsanwalten vorgelegt werden,
die bestatigen, dass die Bestimmungen in den
vorstehenden Unterabsétzen (a), (b), (c) und (d)
erflllt wurden.
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registered mail to the specified office of the Paying
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 its Custodian (as defined in
§ 14(4)) or in other appropriate manner.

§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 the Guarantor or any other company
more than 90 percent of the voting share or other equity
interests of which are directly or indirectly owned by the
Guarantor as principal debtor in respect of all
obligations arising from or in connection with the Notes
(the "Substitute Debtor") provided that:

(@) 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 Paying 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
withholding  tax, duty, assessment or
governmental charge imposed on such Holder in
respect of such substitution;

(d) the Guarantor irrevocably and unconditionally
guarantees in favour of each Holder the payment
of all sums payable by the Substitute Debtor in
respect of the Notes on terms equivalent to the
terms of the Guarantee; and

(e) there shall have been delivered to the Paying
Agent an opinion or opinions of lawyers of
recognised standing to the effect that
subparagraphs (a), (b), (c) and (d) above have
been satisfied.



(2) Bekanntmachung. Jede Ersetzung ist gemafl § 13
bekanntzumachen.

(3) Anderung von Bezugnahmen. Im Fall einer
Ersetzung gilt jede Bezugnahme in diesen
Anleihebedingungen auf die Emittentin ab dem
Zeitpunkt der Ersetzung als Bezugnahme auf die
Nachfolgeschuldnerin und jede Bezugnahme 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.

AuRerdem gilt im Falle der Ersetzung folgendes:

In 87 und 85 Absatz 2 gilt eine alternative
Bezugnahme auf die Niederlande als
aufgenommen (zusétzlich zu der Bezugnahme
nach Maf3gabe des vorstehenden Satzes auf das
Land, in dem die Nachfolgeschuldnerin ihren Sitz
oder Steuersitz hat).

Die Emittentin ist berechtigt, die Globalurkunde und die
Anleihebedingungen ohne Zustimmung der Glaubiger

anzupassen, soweit dies erforderlich ist, um die
Wirkungen der Ersetzung nachzuvollziehen.
Entsprechend angepasste Globalurkunden oder

Anleihebedingungen werden bei dem oder fir das
Clearing System hinterlegt.

§11
ANDERUNG DER ANLEIHEBEDINGUNGEN,
GEMEINSAMER VERTRETER, ANDERUNG DER
GARANTIE

(1) Anderung der Anleihebedingungen. Die Emittentin
kann mit Zustimmung der Glaubiger entsprechend den

Bestimmungen des Gesetzes Uber
Schuldverschreibungen aus Gesamtemissionen
(Schuldverschreibungsgesetz -  "SchVG") die

Anleihebedingungen hinsichtlich eines nach dem
SchVG zugelassenen Gegenstands éandern. Die
Glaubiger entscheiden Uber ihre Zustimmung durch
einen Beschluss mit der in Absatz 2 bestimmten
Mehrheit. Die Mehrheitsbeschliisse der Glaubiger sind
fur alle Glaubiger gleichermaBen verbindlich. Ein
Mehrheitsbeschluss der Glaubiger, der nicht gleiche
Bedingungen fur alle Glaubiger vorsieht, ist unwirksam,
es sei denn, die benachteiligten Glaubiger stimmen ihrer
Benachteiligung ausdrucklich zu.

88

(2) Notice. Notice of any such substitution shall be
published in accordance with § 13.

(3) Change of References. In the event of any such
substitution, any reference in these Terms and
Conditions to the Issuer shall from then on be deemed
to refer to the Substitute 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 Substitute Debtor.

Furthermore, in the event of such substitution the
following shall apply:

In 8 7 and 8§ 5(2) an alternative reference to The
Netherlands 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.

The Issuer is authorized to adapt the Global Note and
the Terms and Conditions without the consent of the
Holders to the extent necessary to reflect the changes
resulting from the substitution. Appropriately adjusted
Global Notes or Terms and Conditions will be
deposited with or on behalf of the Clearing System.

§11
AMENDMENT OF THE TERMS AND CONDITIONS,
HOLDERS' REPRESENTATIVE, AMENDMENT OF
THE GUARANTEE

(1) Amendment of the Terms and Conditions. In
accordance with the German Act on Issues of Debt
Securities (Gesetz Uber Schuldverschreibungen aus
Gesamtemissionen (Schuldverschreibungsgesetz —
"SchVG"), the Issuer may, with the consent of the
Holders, amend the Terms and Conditions with regard
to matters permitted by the SchVG. The Holders'
consent to such amendments is given by resolution
with the majority specified in paragraph (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
disadvantaged have expressly consented to their being
treated disadvantageously.



(2) Mehrheitserfordernisse. Die Glaubiger entscheiden
mit einer Mehrheit von 75 % der an der Abstimmung
teilnehmenden Stimmrechte. Beschliisse, durch welche
der wesentliche Inhalt der Anleihebedingungen nicht
geandert wird, und die keinen Gegenstand des §
5Absatz3 Nr.1 bis Nr.8 und (soweit § 10 dieser
Anleihebedingungen keine andere Regelung vorsieht)
Nr.9 des SchVG betreffen, bedirfen zu ihrer
Wirksamkeit einer einfachen Mehrheit der an der
Abstimmung teilnehmenden Stimmrechte.

) Abstimmung ohne Versammlung. Alle
Abstimmungen werden, vorbehaltlich des néchsten
Satzes, ausschlie3lich im Wege der Abstimmung ohne
Versammlung durchgefihrt. Eine
Glaubigerversammlung und eine Ubernahme der
Kosten fiir eine solche Versammlung durch die
Emittentin findet ausschlieBlich im Fall des § 18
Absatz 4 Satz 2 SchVG statt. Die Gegenstande und
Vorschlage zur Beschlussfassung sowie néhere
Angaben zu den Abstimmungsmodalitdten werden den
Glaubigern mit der Aufforderung zur Stimmabgabe
bekannt gemacht. Die Ausibung der Stimmrechte ist
von einer vorherigen Anmeldung der Glaubiger
abhangig. Die Anmeldung muss unter der in der
Aufforderung zur Stimmabgabe mitgeteilten Adresse
spatestens am dritten Tag vor Beginn des
Abstimmungszeitraums zugehen. Mit der Anmeldung
mussen die Glaubiger ihre Berechtigung zur Teilnahme
an der Abstimmung durch einen in Textform erstellten
besonderen Nachweis der Depotbank gemaR § 14
Absatz 4(i)(a@) und (b) und durch Vorlage eines
Sperrvermerks der Depotbank, aus dem hervorgeht,
dass die betreffenden Schuldverschreibungen ab dem
Tag der Absendung der Anmeldung (einschlie3lich) bis
zum letzten Tag des Abstimmungszeitraums
(einschlieBlich) nicht Gbertragbar sind, nachweisen.

(4) Zweite Versammlung. Wird fur die Abstimmung ohne
Versammlung gemafl § 11 Absatz 3 die mangelnde
Beschlussfahigkeit festgestellt, kann der
Abstimmungsleiter eine zweite Versammlung im Sinne
von §15 Absatz3 Satz3 SchVG einberufen. Die
Teilnahme an der zweiten Versammlung und die
Ausubung der Stimmrechte sind von einer vorherigen
Anmeldung der Glaubiger abhangig. Die Anmeldung
muss unter der in der Bekanntmachung der Einberufung
mitgeteilten Adresse spéatestens am dritten Tag vor der
zweiten Versammlung zugehen. Mit der Anmeldung
missen die Glaubiger ihre Berechtigung zur Teilnahme
an der Abstimmung durch einen in Textform erstellten
besonderen Nachweis der Depotbank gemaR § 14
Absatz 4(i)(@a) und (b) und durch Vorlage eines
Sperrvermerks der Depotbank, aus dem hervorgeht,
dass die betreffenden Schuldverschreibungen ab dem
Tag der Absendung der Anmeldung (einschlie3lich) bis
zum  angegebenen Ende der Versammlung
(einschlieBlich) nicht Gbertragbar sind, nachweisen.

89

(2) Majority. Resolutions shall be passed by a majority
of not less than 75 percent of the votes cast.
Resolutions relating to amendments of the Terms and
Conditions which are not material and which do not
relate to the matters listed in § 5(3) No. 1 — 8 and (if
§ 10 of these Terms and Conditions does not provide
otherwise) No.9 of the SchVG require a simple
majority of the votes cast.

(3) Vote without a meeting. All votes will be taken,
subject to the next sentence, exclusively by vote taken
without a meeting. A meeting of Holders and the
assumption of the fees by the Issuer for such a meeting
will only take place in the circumstances of § 18(4)
sentence 2 of the SchVG. The subject matter of the
vote as well as the proposed resolutions and further
information on voting procedures shall be notified to
the Holders together with the request for voting. The
exercise of voting rights is subject to the Holders'
registration. The registration must be received at the
address stated in the request for voting no later than
the third day preceding the beginning of the voting
period. As part of the registration, Holders must
demonstrate their eligibility to participate in the vote by
means of a special confirmation of the Custodian in
accordance with § 14(4)(i)(a) and (b) hereof in text form
and by submission of a blocking instruction by the
Custodian stating that the relevant Notes are not
transferable from and including the day such
registration has been sent until and including the day
the voting period ends.

(4) Second Meeting. If it is ascertained that no quorum
exists for the vote without a meeting pursuant to
§11(3), the scrutineer (Abstimmungsleiter) may
convene a second meeting within the meaning of
§ 15(3) sentence 3 of the SchVG. Attendance at the
second meeting and exercise of voting rights is subject
to the Holders' registration. The registration must be
received at the address stated in the convening notice
no later than the third day preceding the second
meeting. As part of the registration, Holders must
demonstrate their eligibility to participate in the vote by
means of a special confirmation of the Custodian in
accordance with 8 14(4)(i)(a) and (b) hereof in text form
and by submission of a blocking instruction by the
Custodian stating that the relevant Notes are not
transferable from and including the day such
registration has been sent until and including the stated
end of the meeting.



(5) Leitung der Abstimmung. Die Abstimmung wird von
einem von der Emittentin beauftragten Notar oder, falls
der Gemeinsame Vertreter (wie in 8§11 Absatz 7
definiert) zur Abstimmung aufgefordert hat, vom
Gemeinsamen Vertreter geleitet.

(6) Stimmrecht. An Abstimmungen der Glaubiger nimmt
jeder Glaubiger nach Mafl3gabe des Nennwerts oder des
rechnerischen Anteils seiner Berechtigung an den
ausstehenden Schuldverschreibungen teil.

(7) Gemeinsamer Vertreter.

Die Glaubiger kénnen durch Mehrheitsbeschluss zur
Wahrnehmung ihrer Rechte einen gemeinsamen
Vertreter fur alle Glaubiger bestellen (der "Gemeinsame
Vertreter").

Der Gemeinsame Vertreter hat die Aufgaben und
Befugnisse, welche ihm durch Gesetz oder von den
Glaubigern durch Mehrheitsbeschluss eingeraumt
wurden. Er hat die Weisungen der Glaubiger zu
befolgen. Soweit er zur Geltendmachung von Rechten
der Glaubiger erméchtigt ist, sind die einzelnen
Glaubiger zur selbstéandigen Geltendmachung dieser
Rechte  nicht befugt, es sei denn, der
Mehrheitsbeschluss sieht dies ausdriicklich vor. Uber
seine Tatigkeit hat der Gemeinsame Vertreter den
Glaubigern zu berichten. Fur die Abberufung und die
sonstigen Rechte und Pflichten des Gemeinsamen
Vertreters gelten die Vorschriften des SchVG.

(8) Anderung der Garantie. Die oben aufgefiihrten auf
die Schuldverschreibungen anwendbaren
Bestimmungen gelten fir die Garantie der Bayer AG
entsprechend.

§12
BEGEBUNG WEITERER
SCHULDVERSCHREIBUNGEN,
ANKAUF UND ENTWERTUNG

(1) Begebung weiterer Schuldverschreibungen. Die
Emittentin ist jederzeit berechtigt, ohne Zustimmung der
Glaubiger weitere Schuldverschreibungen mit den
gleichen Bedingungen (gegebenenfalls mit Ausnahme
des Tags der Begebung, des Verzinsungsbeginns
und/oder des Ausgabepreises) in der Weise zu
begeben, dass sie mit diesen Schuldverschreibungen
eine einheitiche Emission bilden und ihren
Gesamtnennbetrag erhéhen.

(2) Ankauf. Die Emittentin ist berechtigt, jederzeit
Schuldverschreibungen im Markt oder anderweitig zu
jedem beliebigen Preis zu kaufen. Die von der Emittentin
erworbenen Schuldverschreibungen kdnnen nach Wahl
der Emittentin von ihr gehalten, weiterverkauft oder bei
der Zahlstelle zwecks Entwertung eingereicht werden.
Sofern diese Kaufe durch éffentliches Riickkaufangebot
erfolgen, muss dieses Angebot allen Glaubigern
gleichermal3en gemacht werden.
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(5) Chair of the vote. The vote will be chaired by a
notary appointed by the Issuer or, if the Holders'
Representative (as defined in subparagraph (7) below)
has convened the vote, by the Holders'
Representative.

(6) Voting rights. Each Holder participating in any vote
shall cast votes in accordance with the nominal amount
or the notional share of its entittement to the
outstanding Notes.

(7) Holders' Representative.

The Holders may by majority resolution appoint a
common representative (the "Holders'
Representative") to exercise the Holders' rights on
behalf of each Holder.

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 entitled to assert such rights
themselves, unless explicitly provided for in the
relevant  majority  resolution.  The  Holders'
Representative shall provide reports to the Holders on
its activities. The regulations of the SchVG apply with
regard to the recall and the other rights and obligations
of the Holders' Representative.

(8) Amendment of the Guarantee. The provisions set
out above applicable to the Notes shall apply mutatis
mutandis to the Guarantee of Bayer AG.

§12
FURTHER ISSUES, PURCHASES AND
CANCELLATION

(1) Further Issues. The Issuer may from time to time,
without 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 issue date,
interest commencement date and/or issue price) so as
to form a single issue with and increase the aggregate
principal amount of the Notes.

(2) Purchases. The Issuer may at any time purchase
Notes in the open market or otherwise and at any price.
Notes purchased by the Issuer may, at the option of the
Issuer, be held, resold or surrendered to the Paying
Agent for cancellation. If purchases are made by public
tender, tenders for such Notes must be made available
to all Holders of such Notes alike.



(3) Entwertung. Samtliche vollstandig zuriickgezahlten
Schuldverschreibungen sind unverzuglich zu entwerten
und koénnen nicht wiederbegeben oder wiederverkauft
werden.

§13
MITTEILUNGEN
(2) Bekanntmachung. Alle die
Schuldverschreibungen  betreffenden  Mitteilungen

erfolgen durch elektronische Publikation auf der
Website der Luxemburger Bérse (www.bourse.lu). Jede
Mitteilung gilt am dritten Tag nach dem Tag der
Veroffentlichung als wirksam erfolgt.

(2) Mitteilungen an das Clearing System. Solange
Schuldverschreibungen an der Offiziellen Liste der
Luxemburger Borse notiert sind, findet Absatz (1)
Anwendung. Soweit die Regeln der Luxemburger Borse
dies sonst zulassen, kann die Emittentin eine
Verdffentlichung nach Absatz (1) durch eine Mitteilung
an das Clearing System zur Weiterleitung an die
Glaubiger ersetzen; jede derartige Mitteilung gilt am
siebten Tag nach dem Tag der Mitteilung an das
Clearing System als den Glaubigern mitgeteilt.

§14
ANWENDBARES RECHT,
GERICHTSSTAND UND GERICHTLICHE
GELTENDMACHUNG

(1) Anwendbares Recht. Form wund Inhalt der
Schuldverschreibungen sowie die Rechte und Pflichten
der Glaubiger und der Emittentin bestimmen sich in
jeder Hinsicht nach deutschem Recht.

(2) Gerichtsstand. Nicht ausschlieBlich zustandig fir
samtliche im Zusammenhang mit den
Schuldverschreibungen entstehenden Klagen oder
sonstige Verfahren ("Rechtsstreitigkeiten™) ist das
Landgericht Frankfurt am Main.

(3) Ernennung von Zustellungsbevollmachtigten. Fir
etwaige Rechtsstreitigkeiten vor deutschen Gerichten
bestellt die Emittentin die Bayer AG, FI Corporate
Treasury, Kaiser-Wilhelm-Allee 1, 51373 Leverkusen,
Bundesrepublik Deutschland zZu ihrer
Zustellungsbevollméachtigten in Deutschland.

(4) Gerichtliche Geltendmachung. Jeder Glaubiger von
Schuldverschreibungen ist berechtigt, in jedem
Rechtsstreit 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 wahrzunehmen oder geltend zu
machen: (i) er bringt eine Bescheinigung der Depotbank
bei, bei der er fur die Schuldverschreibungen ein
Wertpapierdepot unterhalt, welche (a) den vollstandigen
Namen und die vollstdndige Adresse des Glaubigers
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(3) Cancellation. All Notes redeemed in full shall be
cancelled forthwith and may not be reissued or resold.

§13
NOTICES

(1) Publication. 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). Any notice so given will be deemed
to have been validly given on the third day following the
date of such publication.

(2) Notification to Clearing System. So long as any
Notes are listed on the Official List of the Luxembourg
Stock Exchange, subparagraph (1) shall apply. If the
Rules of the Luxembourg Stock Exchange otherwise
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 as set forth
in subparagraph (1) above; any such notice shall be
deemed to have been validly given on the seventh day
after the day on which the said notice was given to the
Clearing System.

§14
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
Issuers, shall be governed by German law.

(2) Submission to Jurisdiction. The District Court
(Landgericht) 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) Appointment of Authorized Agent. For any legal
disputes or other proceedings before German courts,
the Issuer appoints Bayer AG, FI Corporate Treasury,
Kaiser-Wilhelm-Allee 1, 51373 Leverkusen, Federal
Republic of Germany as its authorized agent for
service of process in Germany.

(4) Enforcement. Any Holder of Notes may in any
proceeding against the Issuer, or to which such Holder
and the Issuer are parties, protect and enforce in its
own name its 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



enthalt, (b) den Gesamtnennbetrag der
Schuldverschreibungen bezeichnet, die unter dem
Datum der Bestatigung auf dem Wertpapierdepot
verbucht sind und (c) bestétigt, dass die Depotbank
gegeniiber dem Clearing System eine schriftliche
Erklarung abgegeben hat, die die vorstehend unter (a)
und (b) bezeichneten Informationen enthalt; und (ii) er
legt eine Kopie der Globalurkunde vor, deren
Ubereinstimmung mit dem Original eine
vertretungsberechtigte Person des Clearing Systems
oder des Verwahrers des Clearing Systems bestatigt
hat, ohne dass eine Vorlage der Originalbelege oder der
Globalurkunde in einem solchen Verfahren erforderlich
ware. Fur die Zwecke des Vorstehenden bezeichnet
"Depotbank" jede Bank oder ein sonstiges anerkanntes
Finanzinstitut, das berechtigt ist, das
Wertpapierverwahrungsgeschaft zu betreiben und bei
der/dem der Glaubiger ein Wertpapierdepot fir die
Schuldverschreibungen unterhélt, einschlieBlich des
Clearing Systems. Unbeschadet des Vorstehenden
kann jeder Glaubiger seine Rechte aus den
Schuldverschreibungen auch auf jede andere Weise
schiitzen oder geltend machen, die im Land des
Rechtsstreits prozessual zuléassig ist.

§15
SPRACHE

Diese Anleihebedingungen sind in deutscher Sprache
abgefasst. Eine Ubersetzung in die englische Sprache
ist beigefligt. Der deutsche Text ist bindend und
maRgeblich. Die Ubersetzung in die englische Sprache
ist unverbindlich.
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notice to the Clearing System containing the
information pursuant to (a) and (b) and (ii) a copy of the
Global Note certified as being a true copy by a duly
authorized 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. For purposes of the foregoing,
"Custodian" means any bank or other financial
institution of recognised standing authorized 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
its rights under these Notes also in any other way which
is admitted in the country of the Proceedings.

§15
LANGUAGE

These Terms and Conditions are written in the German
language and provided with an English language
translation. The German text shall be controlling and
binding. The English language translation is provided
for convenience only.



2.2

Garantie und Negativverpflichtung / Guarantee and Negative Pledge

Binding German Language Version

GARANTIE UND NEGATIVVERPFLICHTUNG
der
Bayer Aktiengesellschafft,
Leverkusen, Bundesrepublik Deutschland,

zugunsten der Glaubiger von

€750.000.000 Variabel Verzinsliche Schuldverschreibungen fallig am 26. Juni 2022
ISIN XS1840614736

und

€1.000.000.000 0,625% Schuldverschreibungen fallig am 15. Dezember 2022
ISIN XS1840614900

und

€1.750.000.000 1,500% Schuldverschreibungen fallig am 26. Juni 2026
ISIN XS1840618059

und

€1.500.000.000 2,125% Schuldverschreibungen féllig am 15. Dezember 2029
ISIN XS1840618216

(zusammen die "Schuldverschreibungen" und jeweils einzeln eine "Schuldverschreibung"),
die von der
Bayer Capital Corporation B.V.
(einer mit beschrankter Haftung nach dem Recht der Niederlande errichteten Gesellschaft)
("Bayer Capital Corp")

begeben worden sind.

IM HINBLICK DARAUF, DASS:

()
(B)

©

Bayer Capital Corporation B.V. beabsichtigt, die Schuldverschreibungen zu begeben;

Bayer AG (die "Garantin") die ordnungsgeméaRe Zahlung von Kapital und Zinsen sowie von allen sonstigen
Betragen, die aufgrund der Schuldverschreibungen zu zahlen sind, garantieren méchte;

die Garantin zugunsten jeden Glaubigers (wie nachfolgend definiert) der von Bayer Capital Corp begebenen
Schuldverschreibungen eine Negativverpflichtung eingehen mdéchte.

WIRD FOLGENDES VEREINBART:

@

(b)

(©

(@) Die Garantin Ubernimmt gegeniber jedem Glaubiger (jeweils ein "Glaubiger") der
Schuldverschreibungen (wobei dieser Begriff jede vorlaufige oder Dauerglobalurkunde, die
Schuldverschreibungen verbrieft, einschlie3t), welche von Bayer Capital Corp begeben werden, die
unbedingte und unwiderrufliche Garantie fur die ordnungsgeméfe und punktliche Zahlung bei Falligkeit von
Kapital und Zinsen auf die Schuldverschreibungen sowie von allen sonstigen Betragen, die gemaR den
jeweiligen Anleihebedingungen auf Schuldverschreibungen zahlbar sind.

Diese Garantie begrundet eine unbedingte, unbesicherte und nicht nachrangige Verbindlichkeit der Garantin,
die vorbehaltlich solcher Verbindlichkeiten, die aufgrund Gesetz vorrangig sind, mit allen anderen jeweils
bestehenden, nicht besicherten und nicht nachrangigen Verbindlichkeiten der Garantin gleichrangig ist.

Samtliche Zahlungen aufgrund dieser Garantie sind ohne Einbehalt oder Abzug von oder aufgrund von
gegenwartig oder zukiinftig bestehenden Steuern oder sonstigen Abgaben gleich welcher Art zu leisten, die
von oder in der Bundesrepublik Deutschland oder fir deren Rechnung oder von oder fur Rechnung einer
politischen Untergliederung oder Behorde der Bundesrepublik Deutschland an der Quelle auferlegt oder
erhoben werden, es sei denn, dieser Einbehalt oder Abzug ist gesetzlich vorgeschrieben. In diesem Fall hat
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(d

die Garantin diejenigen zusatzlichen Betrdge zu zahlen, die erforderlich sind, damit die den Glaubigern
aufgrund dieser Garantie zuflieBenden Nettobetrage nach diesem Einbehalt oder Abzug jeweils den
Betrdgen an Kapital und Zinsen entsprechen, die ohne einen solchen Abzug oder Einbehalt von den
Glaubigern empfangen worden waren. Die Verpflichtung zur Zahlung solcher zusatzlichen Betrage besteht
jedoch nicht im Hinblick auf Steuern und Abgaben, die:

0] anders als durch Einbehalt oder Abzug oder Einbehalt auf Zahlungen zu entrichten sind, die die
Emittentin/Garantin an den Glaubiger leistet; oder

(i)  von einer als Depotbank oder Inkassobeauftragter des Glaubigers handelnden Person abgezogen
oder einbehalten werden oder sonst auf andere Weise zu entrichten sind als dadurch, dass die
Emittentin aus den von ihr zu leistenden Zahlungen von Kapital oder Zinsen einen Abzug oder
Einbehalt vornimmt; oder

(iii)  von einer Zahlstelle abgezogen oder einbehalten werden, wenn eine andere Zahlstelle die Zahlung
ohne einen solchen Abzug oder Einbehalt hétte leisten kénnen; oder

(iv) aufgrund (i) einer Richtlinie oder Verordnung der Européischen Union betreffend die Besteuerung von
Zinsertragen oder (ii) einer zwischenstaatlichen Vereinbarung Uber deren Besteuerung, an der die
Bundesrepublik Deutschland oder die Niederlande oder die Europaische Union beteiligt ist/sind, oder
(iii) einer gesetzlichen Vorschrift, die diese Richtlinie, Verordnung oder Vereinbarung umsetzt oder
befolgt, abzuziehen oder einzubehalten sind; oder

(v) aufgrund einer Rechtsanderung zu zahlen sind, welche spater als 30 Tage nach Falligkeit der
betreffenden Zahlung von Kapital oder Zinsen oder, wenn dies spater erfolgt, ordnungsgemager
Bereitstellung aller falligen Betrage wirksam wird; oder

(vi) wegen einer gegenwartigen oder friiheren persdnlichen oder geschaftlichen Beziehung des Glaubigers
zu Deutschland oder den Niederlanden oder weil der Glaubiger in Deutschland oder den Niederlanden
wohnhatft ist bzw. fiir Zwecke der Besteuerung so behandelt wird oder weil der Glaubiger gewiinscht
hat, so behandelt zu werden, oder weil der Glaubiger einen dauerhaften Wohnsitz in Deutschland oder
den Niederlanden oder in einem anderen Mitgliedstaat der Europaischen Union hat (oder so behandelt
wird), zu zahlen sind. Dies gilt jedoch nicht allein deshalb, weil Zahlungen auf die
Schuldverschreibungen aus Quellen in Deutschland oder den Niederlanden stammen (oder flr
Zwecke der Besteuerung so behandelt werden) oder dort besichert sind; oder

(vii) die nicht erhoben oder einbehalten oder abgezogen worden wéren, wenn es der Glaubiger oder der
wirtschaftliche Eigentiimer der Schuldverschreibungen (fur die vorliegenden Zwecke einschlieRlich
Finanzinstitute, tber die der Glaubiger oder wirtschaftliche Eigentimer die Schuldverschreibungen halt
oder Uber die Zahlungen auf die Schuldverschreibungen erfolgen) nicht unterlassen hétte, nach einer
an den Glaubiger oder wirtschaftlichen Eigentimer gerichteten schriftlichen Aufforderung der
Emittentin, einer Zahlstelle oder in deren Namen (die so rechtzeitig erfolgt, dass der Glaubiger bzw.
der wirtschaftliche Eigentimer dieser Aufforderung mit zumutbaren Anstrengungen nachkommen
kann, in jedem Fall aber mindestens 30 Tage, bevor ein Einbehalt oder Abzug erforderlich wére), einer
aufgrund von Gesetzen, Abkommen, Verordnungen oder der Verwaltungspraxis in Deutschland oder
den Niederlanden vorgeschriebenen Bescheinigungs-, Identifizierungs-, Informations-, oder sonstigen
Nachweispflicht nachzukommen, die Voraussetzung fur eine Befreiung von in Deutschland oder den
Niederlanden erhobenen Steuern oder fir eine Reduzierung der Hohe des Einbehalts oder Abzugs
solcher Steuern ist (u. a. eine Bescheinigung, dass der Glaubiger bzw. der wirtschaftliche Eigentiimer
nicht in Deutschland oder den Niederlanden ansassig ist); oder

(viii) die aufgrund jeglicher Kombination der Absétze (i) bis (vii) zu entrichten sind.

Ungeachtet sonstiger Bestimmungen dieser Garantie, darf die Garantin Betrdge, die gemal einer
beschriebenen Vereinbarung in Section 1471 (b) des U.S. Revenue Code von 1986 (der "Code") erforderlich
sind oder die anderweitig aufgrund der Sections 1471 bis 1474 des Codes (oder jeder Anderung oder
Nachfolgeregelung), der Regelungen oder Vertrdge darunter, der offiziellen Auslegungen davon oder
jeglicher rechtsausfiihrender und zwischenstaatlicher Zusammenarbeit dazu beruhen, einbehalten oder
abziehen ("FATCA Quellensteuer"). Die Garantin ist aufgrund einer durch die Emittentin, die Garantin, eine
Zabhlstelle oder eine andere Partei abgezogenen oder einbehaltenen FATCA Quellensteuer nicht zur Zahlung
zusétzlicher Betréage oder anderweitig zur Entschédigung eines Investors verpflichtet.

Die Verpflichtungen der Garantin aus dieser Garantie (i) sind selbstandig und unabhangig von den
Verpflichtungen der Emittentin aus den Schuldverschreibungen, (ii) bestehen unabhangig von der
RechtmafRigkeit, Glltigkeit, Verbindlichkeit oder Durchsetzbarkeit der Schuldverschreibungen und (iii)
werden nicht durch Ereignisse, Bedingungen oder Umsténde tatséchlicher oder rechtlicher Art beriihrt, auBer
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durch die vollstandige, endgultige und unwiderrufliche Erflllung samtlicher in den Schuldverschreibungen
eingegangenen Zahlungsverpflichtungen.

Die Garantin verpflichtet sich gegenliber jedem Glaubiger, solange Schuldverschreibungen ausstehen,
jedoch nur bis zu dem Zeitpunkt, an dem alle Betrdge an Kapital und Zinsen der Zahlstelle zur Verfiigung
gestellt worden sind, fiir andere, nachstehend definierte Wertpapieremissionen nach dem Tag der Begebung
der Schuldverschreibungen kein Sicherungsrecht ("Pfandrecht”) am eigenen inlandischen Vermégen zu
bestellen, ohne die Glaubiger zur gleichen Zeit und im gleichen Rang an einem solchen Pfandrecht teilhaben
zu lassen (ein solches Pfandrecht kann auch zugunsten einer Person, die als Treuh&nder der Glaubiger tétig
ist, bestellt werden), mit der MaRgabe, dass diese Verpflichtung keine Anwendung findet, falls die Garantin
Pfandrechte folgender Art bestellt, ibernimmt oder bestehen lasst:

Pfandrechte, die auf einem Vermdgensgegenstand zum Zeitpunkt des Erwerbs durch die Garantin lasten;

Pfandrechte zur Besicherung von Verbindlichkeiten, die vor dem Erwerb, zum Zeitpunkt des Erwerbs oder
innerhalb von 12 Monaten nach dem Erwerb eines Vermogensgegenstandes durch die Garantin zum
Zwecke der vollstandigen oder teilweisen Kaufpreisfinanzierung eingegangen worden sind, sowie
Pfandrechte, die zur Sicherung von Uber diesen Kaufpreis hinausgehenden Verbindlichkeiten dienen,
vorausgesetzt, dass fur deren Begleichung ausschlie@lich auf diesen Vermdgensgegenstand
zurtickgegriffen werden kann;

Pfandrechte zur Besicherung von Verbindlichkeiten, die vor, zum Zeitpunkt, oder innerhalb von 12 Monaten
nach der Fertigstellung einer Errichtung, Veranderung, Instandsetzung oder Verbesserung eines
Vermdgensgegenstandes der Garantin zum Zwecke der vollstandigen oder teilweisen Finanzierung der
dabei entstehenden Kosten eingegangen worden sind, sowie Pfandrechte, die zur Sicherung von Uber diese
Kosten hinausgehenden Verbindlichkeiten dienen, vorausgesetzt, dass fiir deren Begleichung ausschlie3lich
auf diesen Vermoégensgegenstand zuriickgegriffen werden kann;

jedwede vollstandige oder teilweise Verlangerung, Erneuerung oder Ersetzung (oder wiederholte
Verlangerungen, Erneuerungen oder Ersetzungen) eines der vorstehend in den Klauseln (a) bis (c)
aufgefuhrten Pfandrechte, soweit der Nennbetrag der dadurch besicherten Verbindlichkeit den im Zeitpunkt
einer solchen Verlangerung, Erneuerung oder Ersetzung besicherten Nennbetrag nicht Ubersteigt (mit der
Ausnahme, dass zusatzliche Verbindlichkeiten sowie damit verbundene Finanzierungskosten durch das
Pfandrecht besichert werden kénnen, wenn diese zuséatzlichen Verbindlichkeiten zur Mittelbeschaffung fir
die Fertigstellung eines bestimmten Vorhabens eingegangen werden), und soweit das Pfandrecht auf
denselben Vermdgensgegenstand, an welchem das verlangerte, erneuerte oder ersetzte Pfandrecht
bestanden hat, beschrankt bleibt (einschlie3lich Wertverbesserungen des Vermdégensgegenstandes);

Pfandrechte, die kraft Gesetzes entstehen;

Pfandrechte, die aus oder in Verbindung mit der VerauBerung oder der Vermietung von
Vermdgensgegenstanden an Leasinggesellschaften entstehen, die den Gesamtbetrag von €1.000.000.000
pro Jahr oder den Gegenwert in anderen Wéahrungen nicht Ubersteigen (seit dem Tag der Begebung der
Schuldverschreibungen); und

Pfandrechte, die Verbindlichkeiten besichern, deren Betrag €250.000.000 (aggregiert mit dem Betrag von
anderen Verbindlichkeiten, die ein Pfandrecht besitzen, welches nach den vorstehenden Unterabséatzen
nicht erlaubt ist) oder den Gegenwert in anderen Wahrungen zu jeder Zeit nicht Ubersteigt.

In Bezug auf von der Garantin begebene asset-backed Emissionen, schlieRen die im ersten Satz dieses

Abschnittes (2) benutzten Worte "Vermdgen" und "Wertpapieremission" nicht Vermdgensgegenstande und
Wertpapieremissionen der Garantin ein, solange das Vermdégen, das derartigen Emissionen unterliegt, zusammen
€2.000.000.000 nicht Gbersteigt.

"Wertpapieremission" bedeutet jede Zahlungsverpflichtung aus der Aufnahme von Geld in der Form von

oder verbrieft durch Schuldverschreibungen oder &hnliche(n) Wertpapiere(n) mit einer urspriinglichen Laufzeit von
mehr als einem Jahr, die an einer Wertpapierbdrse oder in einem over-the-counter Wertpapiermarkt notiert,
eingefiihrt oder gehandelt werden oder die anderweitig 6ffentlich gehandelt werden oder gehandelt werden sollen.

©)

4

Dieser Vertrag und alle darin enthaltenen Vereinbarungen stellen einen Vertrag zugunsten der Glaubiger als
beglinstigte Dritte gemaf § 328 Absatz 1 BGB dar. Sie begriinden das Recht eines jeden Glaubigers, die
Erfullung der hierin eingegangenen Verpflichtungen unmittelbar von der Garantin zu fordern und diese
Verpflichtungen unmittelbar gegentiber der Garantin durchzusetzen.

Die in diesem Vertrag verwendeten und nicht anders definierten Begriffe haben die ihnen in den diesem
Vertrag beigefligten Anleihebedingungen zugewiesene Bedeutung.
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Sofern auf Schuldverschreibungen die Bestimmungen iiber die Anderung der Anleihebedingungen und den
Gemeinsamen Vertreter Anwendung finden, gelten diese Bestimmungen sinngemafl auch fir diese
Garantie.

(6) Dieser Vertrag unterliegt deutschem Recht.

(7) Dieser Vertrag ist in deutscher Sprache abgefasst. Eine unverbindliche Ubersetzung in die englische
Sprache ist beigefiigt.

(8) Erfullungsort ist Leverkusen.

(9) Gerichtsstand fiir alle Rechtsstreitigkeiten aus oder im Zusammenhang mit diesem Vertrag ist Frankfurt am
Main. Jeder Glaubiger kann seine Anspriche jedoch auch vor jedem anderen zusténdigen Gericht geltend
machen.

(10) Jeder Glaubiger kann in jedem Rechtsstreit gegen die Garantin und in jedem Rechtsstreit, in dem er und die
Garantin Partei sind, seine Rechte aus diesem Vertrag auf der Grundlage einer von einer
vertretungsberechtigten Person der Zahlstelle beglaubigten Kopie dieses Vertrages ohne Vorlage des
Originals im eigenen Namen wahrnehmen und durchsetzen.

Leverkusen, . Juni 2018

Bayer Aktiengesellschaft

Die Garantin und die Deutsche Bank Aktiengesellschaft vereinbaren, dass die Deutsche Bank

Aktiengesellschaft nicht als Treuhander oder in einer &hnlichen Eigenschaft fir die Glaubiger handelt. Die
Deutsche Bank Aktiengesellschaft verpflichtet sich das Original der Garantie bis zur Erfullung aller
Verbindlichkeiten aus den Schuldverschreibungen und der Garantie zu halten.

Wir nehmen hiermit die vorstehende Erklarung ohne Obligo, Gewahrleistung oder Haftung an.

Frankfurt am Main, ___. Juni 2018

Deutsche Bank Aktiengesellschaft
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Non-binding English language translation of the Guarantee and Negative Pledge:

GUARANTEE AND NEGATIVE PLEDGE
of

Bayer Aktiengesellschafft,
Leverkusen, Federal Republic of Germany,

for the benefit of the holders of

€750,000,000 floating rate notes due June 26, 2022
ISIN XS1840614736

and

€1,000,000,000 0.625% notes due December 15, 2022
ISIN XS51840614900

and

€1,750,000,000 1.500% notes due June 26, 2026
ISIN XS1840618059

and

€1,500,000,000 2.125% notes due December 15, 2029
ISIN XS1840618216

(together the "Notes" and each a "Note")
issued by
Bayer Capital Corporation B.V.

(incorporated as a private company with limited liability incorporated under the laws of The Netherlands)
("Bayer Capital Corp")

WHEREAS:

(A) Bayer Capital Corporation B.V. intends to issue the Notes.

(B) Bayer AG (the "Guarantor”) wishes to guarantee the due payment of principal and interest and any other
amounts payable in respect of any and all Notes.

(C) The Guarantor wishes to enter into a negative pledge for the benefit of each Holder (as defined below) of a

Note that may be issued by Bayer Capital Corp.

IT IS AGREED AS FOLLOWS:

@

(b)

©

(a) The Guarantor unconditionally and irrevocably guarantees to the holder of each Note (which expression
shall include any Temporary Global Note and Permanent Global Note representing Notes) (each a "Holder")
issued by Bayer Capital Corp the due and punctual payment of the principal of, and interest on, the Notes
and any other amounts which may be expressed to be payable under any Note as and when the same shall
become due, in accordance with the respective Terms and Conditions of the Notes.

This Guarantee constitutes an unconditional, unsecured and unsubordinated obligation of the Guarantor and
ranks pari passu with all other present or future unsecured and unsubordinated obligations of the Guarantor
outstanding from time to time, subject to any obligations preferred by law.

All payments under this Guarantee shall be made without withholding or deduction for or on account of any
present or future taxes or duties of whatever nature imposed or levied at source by or on behalf of the Federal
Republic of Germany or any political subdivision thereof or any authority thereof or therein having power to
tax, unless such withholding or deduction is required by law. In such event, the Guarantor shall pay such
additional amounts as shall be necessary in order that the net amounts received by the Holders pursuant to
this Guarantee, after such withholding or deduction, shall equal the respective amounts of principal and
interest which would otherwise have been receivable in the absence of such withholding or deduction. No
such additional amounts shall be payable on account of any taxes or duties which:
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0] are payable otherwise than by withholding or deduction from payments made by the Issuer/Guarantor
to the Holder; or

(i)  are deducted or withheld by any person acting as custodian bank or collecting agent on behalf of a
Holder, or otherwise payable in any manner which does not constitute a deduction or withholding by
the Issuer from payments of principal or interest made by it; or

(i)  are deducted or withheld by a Paying Agent from a payment if the payment could have been made by
another paying agent without such deduction or withholding; or

(iv) are deducted or withheld pursuant to (i) any European Union Directive or Regulation concerning the
taxation of savings, or (ii) any international treaty or understanding relating to such taxation and to
which Germany or The Netherlands or the European Union is a party/are parties or (iii) any provision
of law implementing, or complying with, or introduced to conform with, such Directive, Regulation,
treaty or understanding; or

(v) are payable by reason of a change in law that becomes effective more than 30 days after the relevant
payment becomes due, or is duly provided for, whichever occurs later; or

(vi) are payable by reason of the Holder having, or having had, some personal or business connection with
Germany or The Netherlands or being a (deemed) resident of Germany or The Netherlands or is
treated for tax purposes as a resident of Germany or The Netherlands or has elected to be taxed as a
resident of Germany or The Netherlands or the Holder having a (deemed) permanent establishment in
Germany or The Netherlands or another member state of the European Union and not merely by
reason of the fact that payments in respect of the Notes are, or for purposes of taxation are deemed to
be, derived from sources in, or are secured in, The Netherlands; or

(vii) would not have been imposed, withheld or deducted but for the failure of the Holder or beneficial owner
of Notes (including, for these purposes, any financial institution through which the Holder or beneficial
owner holds the Notes or through which payment on the Notes is made), following a written request by
or on behalf of the Issuer or a Paying Agent addressed to the Holder or beneficial owner (and made at
a time that would enable the Holder or beneficial owner acting reasonably to comply with that request,
and in all events, at least 30 days before any withholding or deduction would be required), to comply
with any certification, identification, information or other reporting requirement whether required by
statute, treaty, regulation or administrative practice of Germany or The Netherlands, that is a
precondition to exemption from, or reduction in the rate of withholding or deduction of, taxes imposed
by Germany or The Netherlands (including, without limitation, a certification that the Holder or beneficial
owner is not resident in Germany or The Netherlands) or

(viii) are payable for any combination of (i) through (vii) above.

Notwithstanding any other provisions contained in this Guarantee, the Guarantor shall be permitted to
withhold or deduct any amounts required pursuant to an agreement described in Section 1471 (b) of the U.S.
Internal Revenue Code of 1986 (the "Code") or otherwise imposed pursuant to Sections 1471 through 1474
of the Code (or any amended or successor provisions), any regulations or agreements thereunder, official
interpretations thereof, or any law implementing and intergovernmental approach thereto ("FATCA
withholding"). The Guarantor will have no obligation to pay additional amounts or otherwise indemnify an
investor for any such FATCA withholding deducted or withheld by the Issuer, the Guarantor, the paying agent
or any other party.

The obligations of the Guarantor under this guarantee (i) shall be separate and independent from the
obligations of the respective Issuer under the Notes, (ii) shall exist irrespective of the legality, validity and
binding effect or enforceability of the Notes, and (iii) shall not be affected by any event, condition or
circumstance of whatever nature, whether factual or legal, save the full, definitive and irrevocable satisfaction
of any and all payment obligations expressed to be assumed under the Notes.

The Guarantor undertakes towards each Holder, as long as Notes are outstanding but only up to the time all
amounts of principal and interest have been provided to the Paying Agent, not to provide after the issue date
of the Notes any Lien upon its domestic assets for other Security Issues (as defined below) without at the
same time letting the Holders share pari passu in such Lien (such Lien may also be provided to a person
acting as trustee for the Holders); provided, however, that this Undertaking shall not be applicable in the
event the Guarantor shall create, assume or suffer to exist Liens of the following character:

any Lien existing on property at the time of the acquisition thereof by the Guarantor;

any Lien to secure any debt incurred prior to, at the time of, or within 12 months after the acquisition of
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property by the Guarantor for the purpose of financing all or any part of the purchase price thereof and any
Lien to the extent that it secures debt which is in excess of such purchase price and for the payment of which
recourse may be had only against such property;

any Lien to secure any debt incurred prior to, at the time of, or within 12 months after the completion of the
construction, alteration, repair or improvement of property of the Guarantor for the purpose of financing all or
any part of the cost thereof and any Lien to the extent that it secures debt which is in excess of such cost
and for the payment of which recourse may be had only against such property;

any extension, renewal or replacement (or successive extensions, renewals or replacements) in whole or in
part of any Lien referred to in clauses (a) through (c) above, so long as the principal amount of debt so
secured does not exceed the principal amount secured at the time of extension, renewal or replacement
(except that, where an additional principal amount of debt is incurred to provide funds for the completion of
a specific project, the additional principal amount and any related financial costs may be secured by the Lien
as well) and the Lien is limited to the same property subject to the Lien so extended, renewed or replaced
(plus improvements on the property);

any Lien arising by operation of law;

any Lien arising from or related to a disposal or lease-out of assets to any person whose core business is
the leasing business (Leasinggesellschaften) that does not exceed an aggregate of €1,000,000,000 per year
or the equivalent in other currencies (as from the issue date of the Notes); and

any Lien securing indebtedness the amount of which (when aggregated with the amount of any other
indebtedness which has the benefit of a Lien not allowed under the preceding sub-paragraphs) does not
exceed €250,000,000 or its equivalent in other currencies at any time.

In respect of asset-backed securitizations originated by the Guarantor, the expressions "assets" and

"Security Issue" as used in the first sentence of this subparagraph (2) do not include assets and Security Issues of
the Guarantor if the assets backing such securitizations do not in aggregate exceed €2,000,000,000.

"Security Issue" shall mean any obligation for the payment of borrowed money represented by bonds,

notes, debentures or any similar securities which are quoted, listed or traded on any stock exchange or over-the-
counter securities market or which are otherwise publicly traded or intended to be publicly traded, having an original
maturity of more than one year.
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This Agreement and all undertakings contained herein constitute a contract for the benefit of the Holders as
third party beneficiaries pursuant to § 328(1) BGB (German Civil Code)!. They entitle each such Holder to
directly require the Guarantor to perform the obligations undertaken herein and to directly enforce such
obligations against the Guarantor.

Terms used in this Agreement and not otherwise defined herein shall have the meaning attributed to them in
the Terms and Conditions of the Notes, a copy of which is attached hereto.

If Notes provide that the provisions regarding the Amendment of the Terms and Conditions and the Holders'
Representative apply to such Notes, such provisions shall also apply mutatis mutandis to this Guarantee.

This Agreement shall be governed by, and construed in accordance with, German law.

This Agreement is written in the German language. A non-binding English translation is attached hereto.
The place of performance shall be Leverkusen.

The place of jurisdiction for all legal proceedings arising out of or in connection with this Agreement shall be
Frankfurt am Main. Each Holder may, however, also pursue its claims before any other court of competent
jurisdiction.

On the basis of a copy of this Agreement certified as being a true copy by a duly authorized officer of the
Paying Agent, each Holder may protect and enforce in its own name its rights arising under this Agreement

in any legal proceedings against the Guarantor or to which such Holder and the Guarantor are parties, without
the need for production of this Agreement in such proceedings.

1 The English translation of § 328(1) BGB (German Civil Code) reads as follows: "A contract may stipulate performance for
the benefit of a third party and give such third party the right to directly demand performance.”
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Leverkusen, June ___, 2018

Bayer Aktiengesellschaft

The Guarantor and Deutsche Bank Aktiengesellschaft agree that Deutsche Bank Aktiengesellschaft is not
acting as trustee or in a similar capacity for the Holders. Deutsche Bank Aktiengesellschaft undertakes to hold the
original copy of the Guarantee until all obligations under the Notes and Guarantee have been fulfilled.

We hereby accept the above declaration without recourse, warranty or liability on us.

Frankfurt am Main, June ___, 2018

Deutsche Bank Aktiengesellschaft
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3. DESCRIPTION OF RULES REGARDING RESOLUTIONS OF HOLDERS

The German Act on Issues of Debt Securities (Gesetz Uber Schuldverschreibungen aus
Gesamtemissionen (SchVG)), provides that holders may, with the consent of the issuer (where required), amend
the terms and conditions or resolve on other matters concerning debt securities by way of majority resolutions. If
provided for in the terms and conditions, this applies mutatis mutandis to obligations guaranteeing such debt
securities. A majority resolution in accordance with the SchVG is binding for all holders of one series of debt
securities. The SchVG applies to debt securities that form an issue of identical debt securities (Gesamtemission)
which are governed by German law. Consequently, the SchVG applies to the Notes.

The following sections provide an overview of the statutory provisions of the SchVG with respect to the
Notes.

3.1 Overview of the SchVG

Under the SchVG and in accordance with the Terms and Conditions, it is possible to extensively change
and therefore restructure the Terms and Conditions and to adopt further measures concerning the Notes (where
required) with the Issuer’s consent. Any such amendments or measures are only binding in respect of the Notes
and do not apply to any other issue of debt securities of the Issuer.

The provisions of the SchVG applicable to the Notes shall apply mutatis mutandis to the Guarantee of the
Guarantor.

The Terms and Conditions also provide for the appointment of the Holders Representative.
3.2 Individual Subjects of Resolutions

As provided for by the SchVG, the Notes do not provide for an exclusive list of admissible amendments
to the Terms and Conditions or other measures on which the Holders may resolve. In accordance with Section 5
para. 3 sentence 1 no. 1-10 SchVG, the individual subjects for resolutions may include (but are not limited to):

(@) amendments to the principal claim (due date, amount, currency, rank, debtors, object of performance)
of the Notes;

(b) amendments to or removal of ancillary conditions of the Notes;

(c) modification or waiver of a right of termination and removal of the effect of the collective right of
termination;

(d) substitution and release of security;
(e) amendments to legal transactions with joint obligors; and

(f) amendments to ancillary claims (due date, amount, exclusion, currency, rank, debtors, object of
performance).

In addition, resolutions not affecting the contents of the Terms and Conditions may be passed, including:
(a) exchange of the Notes for other debt securities or shares; and

(b) appointment, duties and removal of a Holders’ Representative.
3.3 Relevant Majorities for Holder Resolutions

The Terms and Conditions use the applicable majorities provided for by the SchVG. Hence, any
resolutions which materially alter the Terms and Conditions or adopt other measures, in particular in the cases
listed in Section 5 para. 3 sent. 1 no. 1-9 SchVG, require a majority of at least 75% of the votes participating in the
vote (a “Qualified Majority”). All other resolutions may generally be passed with a simple majority of 50% of the
participating votes.
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3.4 Procedures for Holder Resolutions

34.1 General

Resolutions of the Holders with respect to the Notes will be passed by way of a vote without a meeting
pursuant to Section 18 and Sections 9 et seq. SchVG (Abstimmung ohne Versammliung).

The Issuer or a Holders’ representative may, and Holders who together hold 5% of the outstanding
nominal amount of the Notes for specified reasons permitted by the SchVG may demand in writing to hold a vote
without a meeting.

The Issuer bears the costs of the vote and/or the meeting and, if a court has convened a meeting, also
the costs of such proceedings.

All resolutions adopted must be properly published. Resolutions which amend or supplement the Terms
and Conditions have to be implemented by supplementing or amending the Global Notes.

If a resolution constitutes a breach of the SchVG or the Terms and Conditions, Holders who have filed a
complaint within 14 days after publication of the resolution 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.

3.4.2  Resolution without a Physical Meeting

The voting will be conducted by a scrutineer (Abstimmungsleiter). Such scrutineer shall be (i) a notary
public appointed by the Issuer, (ii) the Holders’ Representative, if the vote was solicited by it, or (iii) a person
appointed by the competent court.

The vote without a meeting will be convened by way of a notice given to the Holders to solicit their votes
(Aufforderung zur Stimmabgabe) no later than 14 calendar days prior to the commencement of the vote. The
solicitation notice shall set out the period within which votes may be cast (at least 72 hours), the agenda and the
subject matter of the vote and the details of the conditions to be met for the votes to be valid. During the applicable
voting period, the Holders may cast their votes to the scrutineer. Each Holder may be represented by proxy.

A resolution by way of voting without a meeting can only be passed if a quorum of at least 50% of the
outstanding Notes by value participates in the vote during the voting period. The scrutineer shall ascertain each
Holder’s entitlement to cast a vote based on evidence provided by such Holder and shall prepare a list of the
Holders entitled to vote.

3.43 Resolution by (second) Physical Meeting

If the quorum of 50% of the outstanding aggregate principal amount of the Notes is not met, the scrutineer
or the chairman, as the case may be, may convene a (second) physical meeting of the Holders 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 outstanding Notes. The physical meeting will be convened by way of a notice
given to the Holders no later than 14 calendar days prior to the meeting. Attendance and exercise of voting rights
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. Each Holder may be represented in the meeting by proxy.
The chairman shall ascertain each Holder’s entitlement to cast a vote based on evidence provided by such Holder
and shall prepare a list of the Holders present or represented by proxy in the meeting.

3.5 Holders’ Representative

The Holders may by majority resolution appoint a common representative (the "Holders'
Representative") to exercise the Holders' rights on behalf of each Holder. The Holders’ Representative may
generally be appointed by way of a majority resolution passed by the Holders. If at the same time rights are
assigned to the Holders’ Representative, thereby enabling it to consent to material amendments to the Terms and
Conditions on behalf of the Holders, the appointment requires a Qualified Majority.

Any individual or competent legal entity may be appointed as Holders’ Representative, provided that, for
the avoidance of conflicts of interest, certain disclosure requirements are to be met.

The duties and rights of the Holders’ Representative are determined by the SchVG and any resolutions
of the Holders. To the extent that the exercise of the Holders’ rights has been transferred to the Holders’
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Representative, the Holders themselves may not assert these rights, unless the majority resolution of the Holders
provides otherwise. The Holders’ Representative liability may be restricted in accordance with the SchVG.
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4. SUBSCRIPTION AND SALE
4.1 Subscription

The Issuer, the Joint Bookrunners and the Co-Managers will enter into a subscription agreement on or
about June 22, 2018 (the “Subscription Agreement”). Under the Subscription Agreement, the Issuer will agree to
issue and sell to the Joint Bookrunners and the Co-Managers, and the Joint Bookrunners and the Co-Managers
will agree, subject to certain customary closing conditions, to subscribe and pay for the Notes on June 26, 2018.
The Issuer will agree to pay certain fees to the Joint Bookrunners and the Co-Managers and to reimburse the Joint
Bookrunners and the Co-Managers for certain expenses incurred in connection with the issue of the Notes.

Under certain circumstances, the Joint Bookrunners and the Co-Managers may terminate the Subscription
Agreement. In such event, no Notes will be delivered to investors. Furthermore, the Issuer will agree to indemnify
the Joint Bookrunners and the Co-Managers against certain liabilities it may incur in connection with the offer and
sale of the Notes.

From time to time, the Joint Bookrunners, the Co-Managers or their respective affiliates have provided,
and expect to provide in the future, investment services to the Issuer and/or its affiliates, for which the Joint
Bookrunners, the Co-Managers or their affiliates have received or will receive customary fees and commissions.

4.2 Selling Restrictions

42.1 General

The Joint Bookrunners and the Co-Managers will acknowledge that no representation will be made by the
Issuer, the Guarantor or any of the Joint Bookrunners or the Co-Managers that any action has been or will be taken
in any jurisdiction that would permit a public offering of the Notes, or possession or distribution of this Offering
Memorandum or other materials relating to the Notes, in any country or jurisdiction where action for that purpose
would be required. Each Joint Bookrunner and the Co-Managers will undertake to comply, to the best of its
knowledge and belief, in all material respects with all applicable laws and regulations in each jurisdiction in which
it will acquire, offer, sell or deliver Notes or will have in its possession or distribute this Offering Memorandum (in
preliminary, proof or final form) or any such other materials, in all cases at its own expense.

4.2.2 United States of America

The Notes have not been and will not be registered under the Securities Act and may not be offered or
sold within the United States or to, or for the account or benefit of, U.S. persons, except in accordance with
Regulation S or pursuant to an exemption from, or in a transactions not subject to, the registration requirements of
the Securities Act.

The Joint Bookrunners and the Co-Managers will represent, warrant and undertake that they have not
offered or sold, and will not offer or sell, the Notes constituting part of their respective allotment within the United
States, except in accordance with Rule 903 of Regulation S. Accordingly, the Joint Bookrunners and the Co-
Managers will further represent, warrant and undertake that neither they, nor their respective affiliates, nor any
persons acting on their behalf, have engaged or will engage in any directed selling efforts with respect to the Notes.
Terms used in this paragraph shall have the same meanings given to them by Regulation S.

(@ Each Joint Bookrunner and the Co-Managers represents, warrants and agrees that, except to
the extent permitted under U.S. Treas. Reg. §1.163-5(c)(2)(i)(D) (the “D Rules”), (i) it has not offered or sold, and
during the restricted period will not offer or sell, the Notes to a person who is within the United States or its
possessions or to a United States person and (ii) it has not delivered and will not deliver within the United States
or its possessions definitive Notes that are sold during the restricted period.

(b) Each Joint Bookrunner and the Co-Managers represents, warrants and agrees that 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 the Notes are aware that the 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 D Rules.

104



(c) Each Joint Bookrunner and the Co-Managers which is a United States person represents that it
is acquiring Notes for purposes of resale in connection with their original issuance and that if it retains any Notes
for its own account, it will only do so in accordance with the requirements of U.S. Treas. Reg. 81.163 5(c)(2)(i)(D)(6).

(d) Each Joint Bookrunner and the Co-Managers agrees that, with respect to each affiliate that
acquires from it Notes for the purpose of offering or selling such Notes during the restricted period, it either (i)
repeats and confirms the representations and agreements contained in subclauses (a), (b) and (c) above, on its
behalf or (ii) will obtain from such affiliate for the benefit of the Issuer the representations and agreements contained
in subclauses (a), (b) and (c) above.

(e) Terms used in subclauses (a), (b), (c) and (d) above have the meanings given to them by the
U.S. Internal Revenue Code of 1986 and Treasury regulations promulgated thereunder, including the D Rules.

In addition, until 40 days after the commencement of the offering of the Notes, an offer or sale of Notes
within the United States by a dealer (whether or not participating in the offering) may violate the registration
requirements of the Securities Act.

4.2.3 European Economic Area

Each Joint Bookrunner and the Co-Managers will represent and agree that it has not offered, sold or
otherwise made available and will not offer, sell or otherwise make available any Notes to any retail investor in the
European Economic Area. For the purposes of this provision:

(a) the expression "retail investor" means a person who is one (or more) of the following:
a. aretail client as defined in point (11) of Article 4(1) of MiFID II; or

b. a customer within the meaning of the Insurance Mediation Directive, where that
customer would not qualify as a professional client as defined in point (10) of Article
4(1) of MiFID II; or

c. not a qualified investor as defined in the Prospectus Directive; and

(b) the expression “offer" includes 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 investor to
decide to purchase or subscribe the Notes.

Consequently, no key information document required by the PRIIPs Regulation for offering or selling the
Notes or otherwise making them available to retail investors in the European Economic Area has been prepared
and therefore offering or selling the Notes or otherwise making them available to any retail investor in the European
Economic Area may be unlawful under the PRIIPs Regulation.

4.2.4  United Kingdom of Great Britain and Northern Ireland (United Kingdom)
Each of the Joint Bookrunners and the Co-Managers will represent and agree that:

(a) it has only communicated or caused to be communicated, and will only communicate or cause to be
communicated, an invitation or inducement to engage in investment activity (within the meaning of
Section 21 of the FSMA) received by it in connection with the issue or sale of the Notes in
circumstances in which Section 21 para. 1 of the FSMA does not apply to the Issuer; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything
done by it in relation to such Notes in, from or otherwise involving the United Kingdom.

4.3 Stabilization Measures

In connection with the issue of the Notes, Credit Suisse Securities (Europe) Limited as stabilization
manager may overallot the Notes or effect transactions with a view to supporting the market price of the Notes at
a level higher than that which might otherwise prevail. However, there is no assurance that Credit Suisse Securities
(Europe) Limited will undertake stabilization action. Any stabilization action may begin on or after the date on which
adequate public disclosure of the terms of the offer of the 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 Notes. Any stabilization action or overallotment must be conducted by Credit Suisse Securities (Europe)
Limited in accordance with all applicable laws and regulations.
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5. GENERAL INFORMATION

Application has been made to the CSSF, which is the Luxembourg competent authority for the purposes
of obtaining the approval of this Offering Memorandum, which will be published in electronic form on the website
of the Luxembourg Stock Exchange (www.bourse.lu). By approving this Offering Memorandum, the CSSF assumes
no responsibility for the economical and financial soundness of the transactions contemplated by this Offering
Memorandum or the quality or solvency of the Issuer or the Guarantor.

5.1 Notice to Prospective Investors in the European Economic Area

This Offering Memorandum has been prepared on the basis that all offers of the Notes will be made
pursuant to an exemption under the Prospectus Directive from the requirement to produce a prospectus in
connection with offers of Notes and is thus, for the purposes of the offering of the Notes, not a prospectus within
the meaning of the Prospectus Directive. Accordingly, any person making or intending to make any offer of Notes
within the EEA should only do so in circumstances in which no obligation arises for the Issuer, the Guarantor, the
Joint Bookrunners or the Co-Managers to produce a prospectus for such offers. Neither the Issuer nor the
Guarantor nor the Joint Bookrunners not the Co-Managers have authorized, nor do they authorize, any offer of
Notes through any financial intermediary, other than offers made by the Joint Bookrunners and the Co-Managers,
which constitute the final placement of the Notes contemplated in this Offering Memorandum.

5.2 Notice to Prospective Investors in the United Kingdom

In the United Kingdom, this Offering Memorandum is for distribution to Relevant Persons only. This
Offering Memorandum is directed only at Relevant Persons and must not be acted or relied on by persons who are
not Relevant Persons. In the United Kingdom, any investment or investment activity to which this Offering
Memorandum relates is available only to Relevant Persons and will only be engaged in with Relevant Persons.

5.3 Prohibition of sales to EEA retail investors

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered,
sold or otherwise made available to any retail investor in the EEA. For these purposes, a retail investor means a
person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of MiFID II; or (ii) a customer
within the meaning of the Insurance Mediation Directive, where that customer would not qualify as a professional
client as defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in the Prospectus
Directive. Consequently, no key information document required by the PRIIPs Regulation for offering or selling the
Notes or otherwise making them available to retail investors in the EEA has been prepared and therefore offering
or selling the Notes or otherwise making them available to any retail investor in the EEA may be unlawful under
the PRIIPs Regulation.

54 Notice to Distributors

Solely for the purposes of each manufacturer’'s product approval process, the target market assessment
in respect of the Notes has led to the conclusion that: (i) the target market for the Notes is eligible counterparties
and professional clients only, each as defined in Directive 2014/65/EU (as amended, "MiFID 1I"); and (ii) all
channels for distribution of the Notes to eligible counterparties and professional clients are appropriate. Any person
subsequently offering, selling or recommending the Notes (a "distributor”) should take into consideration the
manufacturers’ target market assessment; however, a distributor subject to MiFID Il is responsible for undertaking
its own target market assessment in respect of the Notes