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General Information
Responsibility for Content of Prospectus

Capital Raising GmbH (the “Issuer”), BNP PARIBAS — Frankfurt/Main Branch — and Deutsche Bank
Aktiengesellschaft, Frankfurt/Main, (“Deutsche Bank”) are responsible under German law in accord-
ance with Sec. 13 of the German Securities Sales Prospectus Act (Wertpapier-Verkaufsprospektge-
setz) in conjunction with Sec. 44 et seq. of the German Stock Exchange Act (Borsengesetz) and hereby
confirm that, to the best of their knowledge, the information contained in this offering circular/listing
prospectus (“Prospectus”) dated 6 November 2002 is correct and that nc material information has

been omitted.

The Issuer has not permitted any person to make any disclosures or representations that are not con-
tained in this Prospectus, or in other documents agreed upon in connection with the issue of the capi-
tal notes or in other disclosures made by the Issuer or in publicly available information, and that do
not correspond to the content of any such documents, disclosures or information. Where any such
disclosures or representations were made, the Issuer does not accept any responsibility.

The delivery of the Prospectus or the offer, sale or delivery of the capital notes does not mean, under
any circumstances, that the information contained in the Prospectus will continue to apply after the
publication date of the Prospectus or that the financial condition of the Issuer or IKB Deutsche Indus-
triebank Aktiengesellschaft has not deteriorated since the Prospectus date.

Subject Matter of Prospectus

The subject matter of the Prospectus is a total issue of € 200,000,000 comprising 2,000,000 Pe rpetual
Fixed Rate Capital Notes 2002 of € 100 each, vesting claims to interest payment and redemption sub-
ject to certain conditions (the “Capital Notes”).

Inspection of Documents

The documents mentioned in this Prospectus, that refer to the Issuer and IKB Deutsche Industriebank
Aktiengesellschaft, may be inspected during normal office hours at the offices of the Issuer, Koog-
straat 4, 25870 Norderfriedrichskoog, as well as the offices of Deutsche Bank Aktiengesellschaft,
GroRe GallusstralRe 10-14, 60272 Frankfurt/Main.

Description of IKB Deutsche Industriebank Aktiengesellschaft and IKB Group

Any references in this Prospectus to the “Issuer” are references to Capital Raising GmbH. Any refer-
ences to "IKB AG" are references to IKB Deutsche Industriebank Aktiengesellschaft. Any references to
the “IKB Group” are references to IKB Deutsche Industriebank Aktiengesellschaft and its consolidated
subsidiaries unless the context requires otherwise. For a detailed discussion of the company’s his-
tory, see “General Information on IKB Deutsche Industriebank Aktiengesellschaft”

Disclosure Regarding Forward-looking Statements

The statements included herein regarding future financial performance and results and other state-
ments that are not historical facts are forward-looking statements. The words “believes’ “expects’
“predicts’ “estimates” and similar expressions are also intended to identify forward-looking state-
ments. Such statements are made on the basis of assumptions which, although reasonable at this
time, may prove to be erroneous. The risks and uncertainties which the Issuer and IKB AG face with
respect to their future development and the factors that might influence the correctness of such for-
ward-looking statements are considered, as a general rule, throughout this Prospectus. Such factors
include, inter alia, the factors discussed in “Risk Factors’ “Recent Developments and Qutlook of IKB
Deutsche Industriebank Aktiengesellschaft” and “Financial Information on IKB Deutsche Industrie-



bank Aktiengesellschaft” Actual results could differ significantly from those contemplated in the for-
ward-looking statements contained herein if one or more of any such risks and uncertainties materi-

alise or the facts, upon which these forward-looking statements have been based, prove to be incor-
rect.

Currency Presentations

In this Prospectus, references to “euro’ "EUR"” and “€" are references to the common currency of the
member states of the European Economic and Monetary Union, which as of 1 January 1999 replaced
the respective national currencies of the relevant countries. References to “Deutsche Mark’ “DEM" or
“DM" are references to the former national currency of the Federal Republic of Germany prior to the
introduction of the euro. References to “US$, "USD" and "US dollars” are references to the dollar of
the United States of America. IKB AG publishes its financial statements in euro.

Definitions

Capitalised terms used and not defined herein shall have the meaning given to them in the Terms and
Conditions of Issue, the Silent Partnership Agreement and the Fiduciary Agreement reproduced
under “Description of Offering Structure” in this Prospectus.



Summary of the Offer

This summary of the transaction will, in its entirety, be qualified and supplemented by reference to
the detailed information as set out elsewhere in this Prospectus, in particular in the following Terms
and Conditions of Issue and the Silent Partnership Agreement. In case of any deviations between this
Summary and the detailed information as set out elsewhere in this Prospectus, the latter shall pre-

vail.

Issuer:

IKB AG:

Joint Arrangers and
Joint Lead Managers:

Principal Paying
Agent:
Dutch Paying Agent:

Capital Notes:

Use of Proceeds:

Silent Participation:

Ranking of the
Silent Partner’s
Claims:

Capital Raising GmbH with registered office in Norderfriedrichskoog, Ger-
many. The Issuer is a limited liability company (GmbH), incorporated under
German law, which is neither affiliated nor consolidated with IKB AG and parti-
cipates in the commercial enterprise of IKB AG as a typical silent partner (see
“Description of Offering Structure” — “Silent Partnership Agreement”).

The Issuer is not entitled to create any liabilities other than the Capital Notes
issued to refinance the Silent Participation (see “Description of Offering Struc-
ture” — “Silent Partnership Agreement”), except for liabilities which are abso-
lutely necessary to keep its business in operation. See “General Information
on the Issuer?”

IKB Deutsche Industriebank Aktiengesellschaft, Diisseldorf and Berlin, Ger-
many. See “General Information on IKB Deutsche Industriebank Aktienge-
sellschaft”

BNP PARIBAS and Deutsche Bank Aktiengesellschaft, Frankfurt am Main, Ger-
many, acting through its London Branch, Deutsche Bank Aktiengesellschaft
London.

Deutsche Bank Aktiengesellschaft, Frankfurt am Main, Germany.

Deutsche Bank Aktiengesellschaft, acting through its Amsterdam Branch.

€200,000,000 Perpetual Fixed Rate Capital Notes with conditional obligation to
pay interest and principal conditional upon receipt of Profit Participations and
repayment under a Silent Participation (see “Description of Offering Structure”
— “Silent Partnership Agreement”) in the commercial enterprise {Handelsge-
werbe) of IKB AG in the nominal amount of € 100 per Capital Note.

The Issuer will use the proceeds from the issue of the Capital Notes to make a
capital contribution for the purposes of the Silent Participation.

The Issuer participates in the commercial enterprise (Handelsgewerbe) of IKB
AG as a typical silent partner by making a capital contribution in the nominal
amount of € 200,000,000. The Capital Contribution is to serve as regulatory
capital (Tier 1 Capital) within the meaning of the German Banking Act
("KWG") and the capital adequacy recommendations established by the Basle
Committee on Banking Supervision. The nominal amount of the Capital Con-
tribution (see “Description of Offering Structure” - “Silent Partnership Agree-
ment"”) is equal to the nominal amount of the Capital Notes.

The Silent Participation is established for an indefinite period of time. It is sub-
jectto German law.

Claims of the Issuer against IKB AG under the Silent Participation are subordi-
nated to claims of all existing and future creditors of IKB AG (including the
claims under profit-participation rights (Genussrechte) or subordinated debt
within the meaning of § 10 (5), (5a) and (7) KWG).



Participation of the
Issuer in the Profits
of IKB AG:

For each Profit Period, the Issuer is entitled to a Profit Participation at a rate
equal to 7.50125% of the Nominal Contribution Amount for a Payment Period
starting on a Distribution Date and ending on the next Distribution Date, calcu-
lated on the basis of the actual number of days in this Period divided by 365 or
366, as the case may be. "Payment Period” shall mean the period commencing
upon payment of the Capital Contribution and ending on the first Distribution
Date or commencing on a Distribution Date and ending on the next following
Distribution Date.

No Profit Participation is payable if and to the extent that such payment would
cause or increase a balance sheet loss within the meaning of § 158 (1) No. 5
German Stock Corporation Act {"AktG"). Further, pursuant to the general pro-
vision of § 301 sentence 1 AktG no profit participation is payable if and to the
extent the amount payable pursuant to the Silent Partnership Agreement and
other partial profit transfer agreements (Teilgewinnabfiihrungsvertrége)
exceeds the annual net income (Jahresiiberschuss) of IKB AG adjusted for
losses carried forward from the previous financial year, transfers to the statu-
tory reserve (gesetzliche Riicklage) and transfers from other revenue reserves
fandere Gewinnrlcklagen) accrued during the term of the Silent Partnership
Agreement. Furthermore, payment of a Profit Participation requires full replen-
ishment of the Capital Contribution in the event that its Book Value has been
decreased below the Nominal Contribution Amount as a result of any loss par-
ticipation.

If IKB AG pays a dividend (as described in Section 2{5) of the Silent Partnership
Agreement) for the relevant Fiscal Year or makes payments in respect of Other
Tier 1 Capital Instruments (see “Description of Offering Structure” - “Silent
Partnership Agreement”), IKB AG is under the obligation to, despite there
being a Balance Sheet Loss, withdraw amounts from revenue reserves within
the meaning of & 301 sentence 2 AktG in order to avoid any Reduction or to
replenish any reduced Book Value of the Capital Contribution, as the case may
be, if and to the extent that such reserves are existing. The obligation to replen-
ish or to avoid any Reduction and to pay Profit Participations by withdrawing
amounts from revenue reserves pursuant to § 301 sentence 2 AktG only exists
if and to the extent the solvency ratio of IKB AG remains at least 9% on an indi-
vidual as well as on a consolidated basis. When paying Profit Participations,
the limitations contained in & 301 sentence 1 AktG, as described above, must
be observed. Capital reserves cannot be used for the purpose of servicing the
Silent Participation. Where any Other Tier 1 Capital Instruments ranking pari
passu in relation to the Capital Contribution are serviced only in part, the Profit
Participation, within § 301 sentence 2 AktG, must be paid on a pro rata basis. In
the event that any Other Tier 1 Capital Instruments which are subordinated to
the Capital Contribution are serviced only in part, the Profit Participation,
within § 301 sentence 2 AktG, is to be paid in full. IKB AG will not make pay-
ment of the Profit Participation in respect of a Profit Period if and to the extent
that the German Financial Services Supervisory Agency (Bundesanstalt fir
Finanzdienstleistungsaufsicht) has prohibited the Bank to do so. If, due to the
fact that the annual accounts have not yet been approved, IKB AG pays the
Profit Participation only after the Due Date, interest shall be payable on the Profit
Participation at a rate of 5% above the then applicable base rate (see “Risk Fac-
tors — Profit Participation and Payments in respect of the Capital Notes" regard-
ing the non-obligation of the Issuer to pay Profit Participations).

The Issuer may request that the Profit Participation be increased if and to the
extent that, as a result of any tax-related changes, the Silent Partner incurs
higher refinancing costs or any additional liability.

There is no obligation to subsequently pay any Profit Participations that were
not paid.



Participation of the
Issuerin any Losses
of IKB AG:

Termination of the
Silent Partnership:

Receivables
Purchase
Agreement:

Fiduciary
Agreement:

In the event of a Balance Sheet Loss, the Book Value of the Capital Contribution
will be reduced on a pro rata basis with the total book value of other loss-parti-
cipating components of IKB AG’s regulatory capital. Future balance sheet prof-
its shall be used to replenish the Capital Contribution up to the Nominal Con-
tribution Amount.

Termination by the Issuer is excluded.

IKB AG may terminate the Silent Partnership by giving two years’ prior notice
with effect as of the end of a Fiscal Year, and, in the event of certain tax or reg-
ulatory changes, with effect at the end of a calendar month, but in no event
earlier than with effect from 31 March 2013 (see “Risk Factors” - “No fixed Ter-
mination Date” and “Description of Offering Structure” — “Overview"” — “Silent
Partnership Agreement”). Termination requires the prior consent of the Ger-
man Financial Services Supervisory Agency.

Should the Capital Contribution no longer qualify as Tier 1 Capital within the
meaning of the KWG, IKB AG may terminate the Silent Partnership at any time
by giving 30 day’'s notice with effect as of the end of month.

If the Book Value of the Capital Contribution is decreased below the Nominal
Contribution Amount, the Silent Partnership will be deemed not terminated
until the Capital Contribution has been fully replenished up to the Nominal
Contribution Amount.

In the event the Silent Partnership is terminated during a Fiscal Year, interest
shall be payable on the Silent Partnership at the then applicable rate of the
Profit Participation from the Termination Date until the end of the Fiscal Year in
which the Silent Partnership is terminated.

Except for the obligation to pay interest in the event of termination of the Silent
Partnership during a Fiscal Year, no interest shall be payable on the Repayment
Amount which is due upon termination of the Silent Partnership for the period
between the Termination Date and the Repayment Date.

Upon distribution of the Profit Participation to the Issuer or the replenishment
of the Capital Contribution following a Reduction of its Book Value, IKB AG is
obliged to withhold amounts on account of investment income tax (Kapitaler-
tragsteuer) payable on the distributed amounts and/or on the amount of
replenishment pursuant to § 43 (1) No. 3 German Income Tax Act (EStG), un-
less the tax authorities have granted a tax exemption for payments to the
Issuer. The Withholding will be credited as a prepayment against the corporate
income tax liability of the Issuer. To the extent that any such prepayment
exceeds the definitive amounts of corporate income tax payable by the Issuer,
the Issuer will have a refund claim against the tax authorities.

Pursuant to a Receivables Purchase Agreement between the Issuer and IKB
AG, the Issuer sells and assigns to IKB AG its Tax Refund Claims against the
tax authorities. As consideration, the Issuer will have payment claims against
IKB AG, which claims become due for payment in the amount of the respective
Withholding at the time of the distribution of the Annual Profit Participation.
The Profit Participation, after deduction of investment income tax, plus the Pur-
chase Price paid for the Tax Refund Claims equals the gross amount of the
Profit Participation.

Pursuant to a Fiduciary Agreement entered into between the Issuer, IKB AG
and the Fiduciary for the benefit of the noteholders (hereinafter the “Inves-
tors”), the Issuer has assigned to the Fiduciary all present and future Profit Par-



Fiduciary:

Status of the
Capital Notes:

Other Tier 1 Capital
Instruments:

Repayment of the
Capital Notes:

Payment of Interest:

Interest Payment
Days:

Profit Period:

ticipation Claims, Delayed Payment Interest Claims, Payment Claims and Ter-
mination Claims against IKB AG as security for the claims of the noteholders.

Deutsche Bank Luxembourg S.A., Luxembourg.

The Capital Notes represent unsecured (except for the security under the Fidu-
ciary Agreement) and unsubordinated liabilities of the Issuer ranking pari passu
among themselves and with all other unsecured and unsubordinated liabilities
of the Issuer, except for liabilities which rank senior as a matter of law.

IKB AG reserves the right to enter into agreements on Other Tier 1 Capital
Instruments (see “Description of Offering Structure” — “Silent Partnership
Agreement”) on identical or different terms. Claims of any future silent part-
ners (or of holders of security provided for Tier 1 Capital Instruments of subsi-
diaries of IKB AG) may not rank senior to the claims of the Issuer under the
Silent Partnership.

The Capital Notes have no fixed maturity.

The Issuer may terminate the Capital Notes for early redemption for the first
time with effect from 15 July 2013 or at any time for tax reasons, provided that
the financing of the repayment of the Capital Notes plus any interest accrued is
ensured by the issue of similar debt securities or in any other way.

In the event of a breach by the Issuer of obligations under the Terms and Con-
ditions of Issue, the noteholders are entitled to early termination of the Capital
Notes subject to the Terms and Conditions of Issue.

In all other circumstances, the Capital Notes will be redeemed upon repayment
of the Capital Contribution in the amount of the Capital Contribution repaid by
IKB AG.

Annually, at a rate equal to 7.5% p.a. of the Nominal Contribution Amount if
and to the extent that the Fiduciary has effectively received the necessary
amounts for the account of the Issuer. The interest rate corresponds to the
Profit Participation of the Issuer under the Silent Partnership less a margin of
0.00125% p.a. of the Nominal Contribution Amount, which margin will be
retained by the Issuer as its own income if and to the extent that the Annual
Profit Participation together with the Purchase Price paid for the Tax Refund
Claims exceeds the amount of interest payable to the Investors. IKB AG has
undertaken with the Issuer to reimburse the Issuer for current expenses relat-
ing to and required in respect of the holding and the administration of the
Capital Contribution as well as the issue of the Capital Notes.

15 July of the Fiscal Year following the relevant Fiscal Year of IKB AG; if such
day is not a Business Day, interest shall be paid immediately on the Business
Day following 15 July; no additional interest shall be payable in the event of
such postponement.

In the event that the annual accounts of the relevant Fiscal Year of IKB AG have
not yet been approved on the relevant Due Date, payment will be postponed
until the first Business Day following the day on which the annual accounts of
IKB AG have been approved. The Issuer will pay any amounts of Delayed Pay-
ment Interest which the Fiduciary has received from IKB AG as additional inter-
est on the Capital Notes.

The First Profit Period (see “Description of Offering Structure” — “Silent Part-
nership Agreement”) is the period commencing on (and including) the date
on which payment of the Capital Contribution is made and ending on {(and



Payment Period:

Gross Interest
Clause:

Applicable Law:

Envisaged Listings
of the Capital Notes:

including) 31 March 2003. Each following Profit Period corresponds with the
Fiscal Year of IKB AG commencing on (and including) 1 April and ending on
(and including) 31 March of each year, unless the Profit Period shall end early
due to effective termination of the Silent Partnership.

The First Payment Period (see “Description of Offering Structure” — “Silent
Partnership Agreement”) commences on (and includes) the date of payment
of the Capital Contribution and ends on (and excludes) the first Distribution
Date. Each following Payment Period commences on {and includes) a Distribu-
tion Date and ends on {and excludes) the next following Distribution Date.

The relevant Profit Participation will be calculated in respect of each Payment
Period on the basis of the effective number of days in that Payment Period
divided by 365 and/or 3686.

Under certain circumstances (see “Description of the Offering Structure” —
“Terms and Conditions of Issue”), the Issuer is obliged to pay Additional
Amounts to the noteholders if and to the extent due to any future changes in
legislation, payments on the Capital Notes may become subject to any with-
holding tax (except for interest income tax (Zinsabschlag) or any comparable
tax) or deductions by the Issuer.

In such case, or if the tax liability of the Issuer increases due to a change in
trade income taxation or the introduction of an other income or property tax,
IKB AG shall increase the Profit Participation accordingly.

German Law.

Frankfurt am Main (Official Market) and Euronext Amsterdam N.V. (Official
Segment).



Appropriation of Issue Proceeds
The Issuer will use the proceeds from the issue of the Capital Notes to participate in the commercial

enterprise of IKB AG as a typical silent partner by making a capital contribution of € 200,000,000 in
accordance with the Silent Partnership Agreementincluded in this Prospectus.
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Risk Factors

Potential Investors should thoroughly read the following summary of certain risk factors prior to any
investment in the Capital Notes. The discussion of risk factors set out below does not comprise all
potential risks. Interested investors should consider all information in this Prospectus and, where
appropriate, should contact their professional advisers for further advice.

Risk Factors associated with the Structure of the Issue
Liability

The Capital Notes represent obligations of the Issuer only and will not in any case be deemed to con-
stitute claims or obligations of the Managers, the Fiduciary, IKB AG or affiliated companies of the
Issuer or other individuals or legal entities. None of these persons or entities assumes any liability in
respect of the Capital Notes in the event the Issuer fails to comply with its payment obligations there-
under.

Conditional Payment Obligation under the Capital Notes

The obligation of the Issuer to make payments under the Capital Notes depends on the receipt of the
necessary amounts payable by IKB AG under the Silent Partnership Agreement and the Receivables
Purchase Agreement.

Profit Participation and Payments in respect of the Capital Notes

The Issuer will make interest payments on the Capital Notes from the Annual Profit Participation (see
“Description of Offering Structure” — “Terms and Conditions of Issue”) and the Amount of the Pur-
chase Price effectively received by the Fiduciary for the account of the Issuer. In the event the
amounts paid by IKB AG are not sufficient, the amount of interest payments will be reduced accord-
ingly. No interest will be payable if and for so long as the Capital Contribution following any Reduc-
tion of its Book Value due to a loss participation of the Silent Partner has not been fully replenished to
the Nominal Contribution Amount. In addition, no interest will be payable if and to the extent pay-
ment of the Profit Participation for the relevant Profit Period would result in, or increase, any balance
sheet loss within the meaning of § 158 (1) No. 5 AktG of IKB AG. § 301 AktG limits the maximum
amount of profit participations payable by IKB AG for each Profit Period pursuant to the Silent Part-
nership Agreement and other partial profit transfer agreements (Teilgewinnabfiihrungsvertriage) to
the amount of the annual net income (Jahrestiberschuss) of IKB AG adjusted for losses carried for-
ward from the previous financial year, transfers to the statutory reserve {gesetziiche Riicklage) and
transfers from other revenue reserves (andere Gewinnriicklagen) accrued during the term of the
Silent Partnership Agreement. If, in case that the payment of the Profit Participation would result in,
or increase, any Balance Sheet Loss, dividends are paid to the shareholders of IKB AG or if in such
case any other payments on Other Tier 1 Capital Instruments are made, IKB AG is under the obliga-
tion to, in compliance with § 301 sentence 2 AktG, withdraw amounts from existing revenue reserves
in order to avoid any Reduction or fully replenish any reduced Book Value, as the case may be, and
subject to the provisions of 8 301 AktG, by payment of a Profit Participation, provide for a payment of
interest on the Capital Notes by the Issuer if and to the extent that IKB AG's solvency ratio remains at
least 9% on an individual as well as on a consolidated basis. |n accordance with & 301 AktG, only such
revenue reserves may be withdrawn which have been contributed to other revenue reserves within
the meaning of § 158 (1) No. 4 AktG during the term of the Silent Partnership. If such revenue reserves
do not exist, no Profit Participation will be paid on the Silent Partnership. Capital reserves cannot be
used for the purpose of paying Profit Participation on the Silent Partnership. Where any Other Tier 1
Capital Instruments ranking pari passu are serviced only in part, the Profit Participation, within &8 301
AktG, is to be paid on a pro rata basis. In the event that any subordinated Other Tier 1 Capital Instru-
ments are serviced only in part, the Profit Participation, within § 301 AktG, is to be paid in full. IKB AG
will not make any payment of the Profit Participation in respect of a Profit Period if and to the extent
that the German Financial Services Supervisory Agency has prohibited the Bank to do so.

1



Neither the Issuer nor the Investors may require IKB AG to make distributions from revenue reserves.
However, in the event IKB AG should not make withdrawals from revenue reserves, IKB AG has
undertaken not to make any payments on any Other Tier 1 Capital Instruments unless it is under the
obligation to do so. Missed interest payments will not be made subsequently.

The Issuer is of the opinion that, pursuant to currently applicable law, it will not be obliged to with-
hold any capital income tax from payments made on the Capital Notes. However, it cannot be
excluded that the tax authorities may decide otherwise. In any case, the Issuer will only pay Addi-
tional Amounts to the holders of the Capital Notes as compensation for any withholding effected by
the Issuer if and to the extent that any such withholding is required by law in the future due to a
change in legislation (i.e. particularly any changes in applicable laws or regulations), however, no
payment will be made if the present applicable legal situation remains unchanged.

Unlimited Power of Attorney of the Managing Directors (Geschéftsfiihrer) of the Issuer

The purpose of the business of the Issuer as specified in its Articles of Associaton is limited to the
participation in the commercial enterprise of a bank as silent partner, the issue of notes and the
engagement in any ancillary business relating hereto. Under German law, however, the unrestricted
power of the managing directors of the Issuer to enter into transactions which are outside the scope
of the statutory purpose remains unaffected. As a consequence, should the managing directors, in
violation of their duties and in breach of the Articles of Association, disregard the above restrictions
and limitations, any obligations of the Issuer assumed as a result thereof would in normal circum-
stances be legally effective. If and to the extent such obligations are not borne by IKB AG under the
Agreement on the Reimbursement of Expenses between IKB AG and the Issuer, such obligations
could adversely affect the ability of the Issuer to make payments on the Capital Notes in accordance
with the Terms and Conditions of Issue.

Ranking of the Capital Notes and the Silent Participation

The Capital Notes represent unsecured {(except for the security under the Fiduciary Agreement) and
unsubordinated liabilities of the Issuer ranking pari passu among themselves and with all other un-

secured and unsubordinated liabilities of the Issuer, except for liabilities which rank senior as a mat-
ter of law.

However, the claims of the Issuer against IKB AG under the Silent Partnership Agreement represent
unsecured liabilities of IKB AG and are subordinated to claims of all existing and future creditors of
IKB AG (including claims under profit participation rights and, where applicable, Tier 2 Capital Instru-
ments as well as all other subordinated liabilities pursuant to § 10 (5), (5a) and (7) KWG), rank pari
passu with all claims under existing and future silent partnerships and with all Other Tier 1 Capital
Instruments which, in accordance with their terms and conditions, rank pari passu with profit partici-
pation rights in the form of silent partnerships, and rank seniorto all claims under shares of IKB AG.
The replenishment of the Capital Contribution following a Reduction takes priority over the replenish-
ment of the share capital, payment of dividends or allocation to reserves (except for statutory
reserves), The obligation to replenish the Capital Contribution ranks pari passu with Other Tier 1
Capital Instruments and is subordinated to similar obligations under profit participation rights unless
the terms and conditions of such rights provide for pari passu ranking.

The subordinated claims under the Silent Partnership Agreement represent substantially all assets of
the Issuer. Accordingly, the ability of the Issuer to make any payments on the Capital Notes depends
on the receipt of payments under such subordinated claims.

No Direct Claims of Investors against IKB AG

The Investors have no direct rights or claims for any Profit Participation or any other claims under the
Silent Partnership Agreement and the other agreements against IKB AG. This applies also if the Capi-
tal Notes are not repaid at full nominal value on the Repayment Date due to a reduced Book Value of
the Capital Contribution.
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No Fixed Repayment Date
There is no fixed date for the repayment of the Capital Notes.

The Capital Notes may be terminated early (i.e. prior to repayment of the Capital Contribution) in
whole, but not in part, and redeemed, including any interest accrued on the Capital Notes, for the
first time with effect at 15 July 2013, and for certain tax reasons with effect at the end of each month,
by giving no less than 30 and no more than 60 days’ notice. The Investors are entitled only to such
amounts of interest accrued until the day on which the Capital Notes are effectively terminated. The
Issuer may terminate the Capital Notes early only if the financing of the redemption of the Capital
Notes plus any accrued interest is secured by the issue of similar debt securities or in any other way.

In all other cases, redemption of the Capital Notes depends on the repayment of the Capital Contribu-
tion. The Capital Contribution is to be repaid, in particular, in the event of a termination of the Silent
Partnership Agreement. Any such termination may be declared by IKB AG no earlier than with effect
at 31 March 2013. Whether IKB AG will exercise its right of termination with effect at 31 March 2013 or
with effect at a later date will depend on a number of bank internal and external factors which will be
taken into account by IKB AG in its decision on the exercise of its right of termination. Such factors
include for example the regulatory capital and the refinancing options of IKB AG, the assessment of
the Capital Contribution under bank regulatory aspects, the required prior consent of the German
Financial Services Supervisory Authority as well as the general interest environment and capital mar-
kets conditions at the time of the relevant termination.

In any case, repayment of the Capital Contribution is excluded to the extent the Book Value of the
Capital Contribution has been reduced by reason of a previous loss participation and has not been
fully replenished up to the Nominal Contribution Amount.

Limited Secondary Market

There is no established secondary market for the Capital Notes and it is not possible to predict
whether a secondary market for the Capital Notes will develop or continue. The ability of Investors to
sell the Capital Notes as well as the expected price will depend, among other factors, primarily on the
development of any such secondary market.
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Description of Offering Structure

Overview

This overview will, in its entirety, be qualified and supplemented by reference to the detailed informa-
tion as set out elsewhere in this Prospectus, in particular in the following Terms and Conditions of
Issue and the Silent Partnership Agreement. In the event of any inconsistencies between this over-
view and the detailed information as set out elsewhere in this Prospectus, the latter shall prevail.

Jersey Trust
Jersey

100% COwnarship

v H

| Silent E E MNotes
| IKB AG Pavonten] | Issuer E Investors
| Dusseldorf, Berlin 1 | Norderfriedrichskoog ]
Germany | Germany
{ ¥

Sole shareholder of the Issuer is Deutsche International Corporate Services Limited, with its regis-
tered office in Jersey, acting as trustee of the Capital Raising Charitable Trust, an independent non-
profit trust domiciled in Jersey.

Silent Partnership Agreement

The Issuer will use the proceeds from the issue of the Capital Notes for the purpose of participating in
the commercial enterprise of IKB AG as typical silent partner by means of a capital contribution in the
nominal amount of € 200,000,000. The Capital Contribution will be used by IKB AG as regulatory
capital within the meaning of the KWG. Under the Silent Partnership Agreement which was signed
on 9/10 December 2002 and registered with the Commercial Registers of the Local Court Charlotten-
burg and of the Local Court Diisseldorf on 16 December 2002, the Issuer is entitled to an Annual Profit
Participation in a rate equal to 7.50125% p.a. of the Nominal Contribution Amount in respect of the
relevant Payment Period.

Payments of the Profit Participation are not made if and to the extent that any such payment would
result in a balance sheet loss within the meaning of § 158 (1) No. 5 AktG of IKB AG (see “Risk Factors
- Profit Participation and Payment in respect of the Capital Notes regarding the non-obligation of IKB
AG to pay Profit Participations”). Missed Profit Participations will not be paid subsequently. In case of
a Balance Sheet Loss, the Capital Contribution of the Silent Partner will be reduced on a pro rata basis
together with other components of the regulatory capital of IKB AG participating in the losses.
Replenishment of the Capital Contribution will be made out of future balance sheet profits.

Termination by the Silent Partner is excluded. IKB AG may terminate the Silent Partnership Agree-
ment by giving two years’ prior notice, but in no event earlier than with effect at March 2013. Termina-
tion requires the prior consent of the German Financial Services Supervisory Agency.

Receivables Purchase Agreement

Upon distribution of the Profit Participation to the Issuer or the replenishment of the Capital Contribu-
tion following a Reduction of its Book Value, IKB AG has to withhold amounts on account of invest-
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ment income tax (Kapitalertragsteuer) payable on the distributed amounts and/or on the amount of
replenishment pursuant to § 43 (1) No. 3 German Income Tax Act (EStG), unless the tax authorities
have granted a tax exemption for payments to the Issuer. The Withholding is treated as a prepayment
towards the corporate income tax liability of the Issuer. To the extent that any such prepayment
exceeds the definitive amounts of corporate income tax payable by the Issuer, the Issuer will have a
refund claim against the tax authorities,

Pursuant to the Receivables Purchase Agreement, the Issuer sells and assigns to IKB AG its Tax
Refund Claims against the tax authorities. As consideration, the Issuer will have payment claims
against IKB AG, which claims become due for payment in the amount of the respective Withholding
at the time of the distribution of the Annual Profit Participation. The Profit Participation following the
withholding of investment income tax, plus the Purchase Price paid for the Tax Refund Claims, equals
the gross amount of the Profit Participation.

Capital Notes

On each Due Date, the Issuer will make interest payments on the Capital Notes to the Investors from
the Annual Profit Participation (see “Description of Offering Structure” — “Terms and Conditions of
Issue”) and the Amount of the Purchase Price received by the Fiduciary for the account of the Issuer,
at a rate of 7.6 % p.a. of the Nominal Contribution Amount, provided that the interest payment is not
reduced due to a lower amount of Profit Participation. The interest rate corresponds to the Profit Par-
ticipation of the Issuer reduced by a margin of 0.00125% p. a. of the Nominal Contribution Amount
retained by the Issuer as its own income. The Issuer realises such income only and to the extent that
the Annual Profit Participation together with the Amount of the Purchase Price exceeds the amount of
interest payable to the Investors. The Issuer shall not be under the obligation to subsequently make
any missed interest payments.

No date has been fixed for redemption of the Capital Notes. Redemption of the Capital Notes will be
effected upon repayment of the Capital Contribution if and to the extent the Capital Contribution is
repaid by IKB AG (see “Description of Offering Structure” - “Silent Partnership Agreement”). Any
redemption of the Capital Notes is excluded for so long as the Capital Contribution is reduced by a
previous loss participation and has not been fully replenished.

Fiduciary Agreement

In accordance with the Fiduciary Agreement between the Issuer, IKB AG and the Fiduciary for the
benefit of the Investors, the Issuer has assigned to the Fiduciary any and all present and future claims
for Profit Participation, Delayed Payment Interest as well as Payment and Termination Claims against
IKB AG as security for the claims of the Investors under the Capital Notes. If, on the relevant Due Date,
payments to be made on the Assigned Claims (see “Description of Offering Structure” — “Fiduciary
Agreement”) are not made, the Fiduciary will assert the claims promptly against IKB AG. The Fidu-
ciary is entitled to take judicial and extra-judicial action in the interest of the Investors.

Agreement on the Reimbursement of Expenses

In a separate agreement IKB AG has undertaken to reimburse to the Issuer the current expenses
related to and necessary in respect of the holding and the administration of the Capital Contribution
as well as the issue of the Capital Notes.



Terms and Conditions of Issue

The German text of the Terms and Conditions of Issue is legally binding. The English transfation is for

convenience only.

Emissionsbedingungen

§1
Stiickelung, Verbriefung, Clearing

(1) Stiickelung. Die Emission der Capital Raising GmbH (die
.Emittentin”) im Gesamtnennbetrag von € 200.000.000 {in
Worten: Euro zweihundert Millionen) (der ,Nennbetrag”)
ist eingeteilt in 2.000.000 untereinander gleichrangige Teil-
schuldverschreibungen mit einem Nennbetrag von jeweils
€ 100 (die ,Teilschuldverschreibungen”).

(2) Verbriefung. Die Teilschuldverschreibungen werden
durch eine auf den Inhaber lautende Globalurkunde (die
.Globalurkunde”} ohne Zinsscheine verbrieft. Effektive
Urkunden iber einzelne Teilschuldverschreibungen und
Zinsscheine werden nicht ausgegeben. Eine Kopie der
Globalurkunde ist flir die Inhaber der Teilschuldverschrei-
bungen (jeweils ein ,Investor”} bei den Geschéftsstellen
der Zahlstelle (8 12) kostenlos erhaltlich.

(3) Clearing System. Die Globalurkunde wird bis zur voll-
standigen Erfillung samtlicher Verpflichtungen der Emit-
tentin aus den Teilschuldverschreibungen von der Clear-
stream Banking AG, Frankfurt am Main (das ,Clearing
System”), verwahrt. Die Teilschuldverschreibungen sind
durch entsprechende Depotbuchungen gemaR den jewei-
ligen Bestimmungen des Clearing Systems und, aulier-
halb der Bundesrepublik Deutschland, Clearstream Ban-
king S.A., Luxemburg, und Euroclear Bank S.A/N.V,,
Brissel, iibertragbar.

82
Stille Beteiligung, Treuhand, Forderungskauf

(1) Beteiligungsvertrag. Den Erlés aus der Ausgabe der
Teilschuldverschreibungen wird die Emittentin  aus-
schlieBlich zu dem Zweck verwenden, nach MaRgabe des
Vertrags iiber die Errichtung einer Stillen Gesellschaft vom
9./10. Dezember 2002 (der ,Beteiligungsvertrag”) zwi-
schen der Emittentin und der IKB Deutsche Industriebank
Aktiengesellschaft, Diisseldorf und Berlin, (die .Bank”),
eine stille Beteiligung (die ,Stille Beteiligung”) in Hohe
von € 200.000.000 (Euro zweihundert Millionen) (der . Ein-
lagenennbetrag”) an der Bank zu begriinden, die bei die-
ser als haftendes Eigenkapital dienen soll. Nach Maldgabe
des Beteiligungsvertrags steht der Emittentin wahrend der
Dauer des Beteiligungsvertrags als Gegenleistung fiir ihre
Einlage eine Gewinnbeteiligung in jedem Gewinnzeit-
raum (die ,Gewinnbeteiligung”) zu. Die Gewinnbeteili-
gungen werden jeweils jahrlich nach Malgabe des Beteili-
gungsvertrags ermittelt und ausgeschittet {nach Abzug
des Einbehalts gemaf §2(3) jeweils eine ,Jéhrliche
Gewinnbeteiligung”). Die Ausschittung der Jahrlichen
Gewinnbeteiligung erfolgt am jeweiligen Falligkeitstag
gemal & 3(1) des Beteiligungsvertrags (jeweils der ,Fal-
ligkeitstag”). Erfolgt die Ausschiittung nach dem jeweili-
gen Félligkeitstag wegen verspéateter Feststellung des fir
die Ermittlung der jeweiligen Jahrlichen Gewinnbeteili-
gung malgeblichen Jahresabschlusses, wird die Jahrli-
che Gewinnbeteiligung nach MaRRgabe des Beteiligungs-
vertrags verzinst (die ,Verspatungszinsen”)'). Die Bestim-
mungen des Beteiligungsvertrags werden diesen Emis-
sionsbedingungen sowie der Globalurkunde als Anlage

'} Vgl in diesem Prospekt ,Beschreibung der Emissions-
struktur” — Vertrag tiber eine Stille Beteiligung”.
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Terms and Conditions of Issue

Section 1
Denomination, Form, Clearing

(1) Denomination. The issue by Capital Raising GmbH
{the "“Issuer”) in the aggregate nominal amount of
€ 200,000,000 (in words: Euro two hundred million) (the
“Mominal Amount”) is divided into 2,000,000 capital
notes, ranking pari passu among themselves, in the nom-
inal amount of € 100 each (the "Capital Notes”).

(2) Form. The Capital Notes will be represented by a glo-
bal bearer certificate (the "Global Certificate”) without in-
terest coupons. Definitive certificates representing indivi-
dual Capital Notes and interest coupons will not be
issued. A copy of the Global Certificate will be available to
the holders of the Capital Notes (each an “Investor”) at the
offices of the Paying Agent (Section 12) without charge.

(3) Clearing System. The Global Cenrtificate will be held in
custody by Clearstream Banking AG, Frankfurt am Main,
{the “Clearing System”), until all obligations of the Issuer
under the Capital Notes have been fully satisfied. The
Capital Notes will be transferable by book entry in accord-
ance with the applicable rules of the Clearing System and,
outside the Federal Republic of Germany, the rules of
Clearstream Banking S.A., Luxembourg, and Euroclear
Bank S. AJ/N.V., Brussels.

Section 2
Capital Contribution, Fiduciary Agreement,
Purchase of Receivables

(1) Silent Partnership Agreement. The proceeds from the
issue of the Capital Notes will be used by the Issuer solely
for the purpose of making a capital contribution (the
"Capital Contribution”) in the amount of € 200,000,000
{Euro two hundred million) (the "Nominal Contribution
Amount”} to IKB Deutsche Industriebank Aktienge-
sellschaft, Disseldorf and Berlin, (the “Bank”) in accord-
ance with the Agreement on the Establishment of a Silent
FPartnership dated 9/10 December 2002, (the “Silent Part-
nership Agreement”), entered into between the Issuer and
the Bank. The Capital Contribution is to serve the Bank as
regulatory capital. Pursuant to the Silent Partnership
Agreement and as consideration for its contribution, the
Issuer is entitled to a profit participation in each Profit Per-
iod (the "Profit Participation”) for the term of the Silent
Partnership Agreement. The Profit Participations accruing
in each Profit Period will be calculated and distributed on
an annual basis in accordance with the Silent Partnership
Agreement (after deduction of the withholding as per Sec-
tion 2{3) below, each an “Annual Profit Participation”). The
Annual Profit Participation shall be distributed on the rele-
vant due date pursuant to Section 3{1) of the Silent Part-
nership Agreement (each such date a “"Due Date”). In the
event the distribution is made after the relevant Due Date
due to a delayed approval of the annual accounts relevant
to the calculation of the respective Annual Profit Participa-
tion, the Annual Profit Participation shall bear interest in
accordance with the terms of the Silent Partnership Agree-
ment {the “Delayed Payment Interest”}('}. The terms of the

('} See in this Prospectus “Structure of the |ssue” -
“Silent Partnership Agreement”



beigefiigt und bilden mit diesen jeweils eine Einheit. Eine
Kopie des Beteiligungsvertrags in seiner jeweils gliltigen
Fassung liegt zur Einsichtnahme in den Geschaftsstellen
der Zahistelle (8 12) aus. Soweit nicht anders bestimmt,
haben Begriffe in diesen Emissionsbedingungen dieselbe
Bedeutung wie im Beteiligungsvertrag.

(2) Rechtsverhéltnis. Durch den Beteiligungsvertrag wer-
den keine Rechte der Investoren gegeniiber der Bank
begriindet. Die Bank Gbernimmt gegeniiber den Investo-
ren keine Haftung fiir die Weiterleitung von gegeniber
der Emittentin geschuldeten Zahlungen.

(3) Forderungskaufvertrag. Bei der Ausschiittung der
Gewinnbeteiligung an die Emittentin oder einer Auffil-
lung der Stillen Beteiligung nach Herabsetzung ihres
Buchwerts behélt die Bank gemaR § 43 Abs. 1 Nr. 3 EStG
Kapitalertragsteuer zuzlglich Solidaritétszuschlag auf die
ausgeschiitteten Betrdge bzw. den Betrag der Wiederauf-
fullung ein, falls die Finanzverwaltung fir Zahlungen an
die Emittentin keine Befreiung erteilt hat. Dieser Einbehalt
(der ,Einbehalt”) wird als Vorauszahlung auf die von der
Emittentin geschuldete K&rperschaftsteuer angerechnet.
In der Héhe, in der diese Vorauszahlung die tatsachliche
Kérperschaftsteuerschuld der Emittentin (ibersteigt, steht
der Emittentin jeweils ein Ruckerstattungsanspruch
gegen die Finanzbehdrden zu (der ,Steuererstattungsan-
spruch”), Die Emittentin und die Bank haben am
9./10. Dezember 2002 einen Vertrag liber den Erwerb der
Steuererstattungsanspriiche der Emittentin durch die
Bank abgeschlossen (der ,Forderungskaufvertrag”)?),
durch den die Emittentin ihre Steuererstattungsanspriiche
gegen die Finanzbeh&rden an die Bank verkauft und
abtritt, Als Gegenleistung stehen der Emittentin Zahlungs-
anspriiche gegen die Bank zu, die jeweils zum Zeitpunkt
der Ausschittung der Jahrlichen Gewinnbeteiligung und
in Hohe des jeweiligen Einbehalts zur Zahlung fallig wer-
den (jeweils ein ,Kaufpreisbetrag”). Bei einem Einbehalt,
der aufgrund einer Auffiillung der Stillen Beteiligung nach
Herabsetzung ihres Buchwerts erfolgt, ist der Kaufpreisbe-
trag fir die Aufflillung der Stillen Beteiligung zu verwen-
den, indem er nicht ausgezahlt, sondern der Stillen Beteili-
gung gutgeschrieben wird. Die Bestimmungen des Forde-
rungskaufvertrags werden diesen Emissionsbedingungen
sowie der Globalurkunde als Anlage beigefiigt und bilden
mit diesen jeweils eine Einheit. Eine Kopie des Forde-
rungskaufvertrags liegt zur Einsichtnahme in den
Geschaftsstellen der Zahlstelle (§ 12) aus.

{4) Treuhandvertrag. Die Emittentin, die Bank und Deut-
sche Bank Luxembourg S.A., Luxemburg, (die ,Treuhinde-
rin”) haben am 17 Dezember 2002 einen Treuhandvertrag
abgeschlossen (der ,Treuhandvertrag”)?). Nach dem Treu-
handvertrag hat die Emittentin alle ihre derzeitigen und
kinftigen Anspriche auf die Jahrlichen Gewinnbeteiligun-
gen und eventuelle Verspatungszinsen sowie die ihr bei
Beendigung der Stillen Beteiligung zustehenden Anspri-
che auf Riickzahlung des Einlagenennbetrags und auf Zah-
lung der eventuell angefallenen Gewinnbeteiligung bzw.
Zinsen unter dem Beteiligungsvertrag und ihre Anspriche
auf Zahlung der Kaufpreisbetrage unter dem Forderungs-
kaufvertrag zur Sicherung der Zahlungen von Kapital und
Zinsen unter diesen Emissionsbedingungen abgetreten.
Die Treuhanderin wird die abgetretenen Anspriiche nach
Maligabe des Treuhandvertrags treuhénderisch fur die

2} Vgl. in diesem Prospekt ,,Beschreibung der Emissions-
struktur” — Wesentliche Bestimmungen des Forde-
rungskaufvertrags”. Von einem Abdruck des gesam-
ten Vertrages wurde abgesehen.

3)  Vgl. in diesemn Prospekt ,Beschreibung der Emissions-
struktur” - Treuhandvertrag”.

Silent Partnership Agreement are attached hereto and to
the Global Certificate and shall be an integral part hereof
and thereof. A copy of the Silent Partnership Agreement,
as amended from time to time, is available for inspection
at the offices of the Paying Agent (Section 12). Unless sta-
ted otherwise, terms used in these Terms and Conditions
of Issue shall have the same meaning as in the Silent Part-
nership Agreement.

(2} Legal Relationship. The Silent Partnership Agreement
does not give rise to any rights of the Investors vis-a-vis
the Bank. The Bank does not assume any liability vis-a-vis
the Investors with respect to the forwarding of payments
owed to the Issuer,

(3) Receivables Purchase Agreement. Upon distribution of
the Profit Participation to the Issuer or the replenishment
of the Capital Contribution following reduction of its Book
Value, the Bank is obliged to withhold investment income
tax plus solidarity surcharge on the distributed amounts
and/or on the amount of replenishment, pursuant to § 43
(1) No. 3 of the German Income Tax Act (EStG), unless the
tax authorities have granted a tax exemption for pay-
ments to the Issuer. This Withholding (the “Withholding")
will be credited as a prepayment against the corporate
income tax liability of the Issuer. To the extent any such
prepayment exceeds the actual amount of corporate
income tax liability of the Issuer, the Issuer will have a
refund claim vis-a-vis the tax authorities {the “Tax Refund
Claim”). On 9/10 December 2002, the Issuer and the Bank
entered into an agreement on the purchase by the Bank of
the Tax Refund Claims of the Issuer (the “Receivables Pur-
chase Agreement”)(2), under which the Issuer sells and
assigns its Tax Refund Claims against the tax authorities
to the Bank. As consideration therefor, the Issuer will have
payment claims against the Bank, which claims become
due at the time of distribution of the Annual Profit Partici-
pation and are payable in the amount of the respective
Withholding (each an “Amount of the Purchase Price”). In
the event of a Withholding due to replenishment of the
Capital Contribution after reduction of its Book Value, the
Amount of the Purchase Price shall not be paid to the
Issuer but credited to the Capital Contribution and thus
used towards its replenishment. The terms of the Receiva-
bles Purchase Agreement are attached hereto and to the
Global Certificate and shall be deemed to constitute one
document. A copy of the Receivables Purchase Agreement
is available for inspection at the offices of the Paying
Agent (Section 12).

{4) Fiduciary Agreement. On 17 December 2002, the Issuer,
the Bank, and Deutsche Bank Luxembourg S.A., Luxem-
bourg, (the “Fiduciary”) have entered into a fiduciary
agreement (the “Fiduciary Agreement”)(?). Pursuant to
the Fiduciary Agreement, the Issuer has assigned all of its
present and future claims for Annual Profit Participations
and Delayed Payment Interest, if any, as well as its claims
for repayment of the Nominal Contribution Amount upon
termination of the Silent Partnership Agreement, including
any claims for Profit Participation payable and/or interest
which may be accrued under the Silent Partnership Agree-
ment, as well as its claims for payment of the Amounts of
the Purchase Price under the Receivables Purchase Agree-
ment, in order to secure payment of capital and interest
hereunder. The Fiduciary will hold the assigned claims in
trust in accordance with the Fiduciary Agreement for the

{?) See in this Prospectus “Description of Offering Struc-
ture” — “Material Provisions of the Receivables Pur-
chase Agreement! The Agreement has not been
included in its entity.

(*} See in this Prospectus “Description of Offering Struc-
ture” - “Fiduciary Agreement”

17



Investoren halten. Die Bestimmungen des Treuhandver-
trags werden diesen Emissionsbedingungen sowie der
Globalurkunde als Anlage beigefligt und bilden mit
diesen jeweils eine Einheit. Eine Kopie des Treuhandver-
trags liegt zur Einsichtnahme in den Geschéftsstellen der
Zahlstelle {§ 12) aus.

{5) Aufwendungsersatzvereinbarung. Nach Malgabe
einer zwischen der Emittentin und der Bank am
9./10. Dezember 2002 abgeschlossenen Aufwendungs-
ersatzvereinbarung hat die Bank sich gegentiber der Emit-
tentin verpflichtet, der Emittentin eine jéhrliche Aufwands-
entschadigung flir bestimmte laufende und zur Aufrecht-
erhaltung ihres Geschéftsbetriebs notwendige Aufwen-
dungen zu zahlen.

§3
Status, Bindung

(1) Status. Die Teilschuldverschreibungen begriinden nicht
besicherte (mit Ausnahme der Sicherung durch den Treu-
handvertrag) und nicht nachrangige Verbindlichkeiten der
Emittentin, die untereinander und mit allen anderen nicht
besicherten und nicht nachrangigen Verbindlichkeiten der
Emittentin gleichrangig sind, mit Ausnahme von Verbind-
lichkeiten, die nach geltenden Rechtsvorschriften vorran-
gig sind.

(2) Bindung. Die Teilschuldverschreibungen verbriefen die
Verpflichtung der Emittentin, den Erlds aus der Ausgabe
der Teilschuldverschreibungen zur Begriindung der Stillen
Beteiligung zu verwenden und die Jahrlichen Gewinnbe-
teiligungen oder die Riickzahlung des Einlagenennbetrags
sowie darauf eventuell aufgelaufener Zinsen, welche der
Emittentin nach MaRRgabe des Beteiligungsvertrags zuste-
hen, sowie die Kaufpreisbetrage, welche der Emittentin
nach Malgabe des Forderungskaufvertrags zustehen,
nach Abzug der von ihr zu tragenden Steuern zu verwen-
den, um ihre Zahlungsverpflichtungen gegeniiber den
Investoren nach Mafligabe dieser Emissionsbedingungen
zu erfiillen. Die Emittentin ist unter keinen Umstanden
verpflichtet, Zahlungen an die Investoren zu leisten, wenn
nicht die Treuhanderin die entsprechenden, der Emittentin
nach Ma3gabe des Beteiligungsvertrags oder des Forde-
rungskaufvertrags zustehenden Betrdge zuvor tatséichlich
erhalten hat,

{3) Vertragsédnderungen. Die Emittentin darf Anderungen
des Beteiligungsvertrags und des Forderungskaufvertrags
nur zustimmen, wenn dadurch die Rechte der Investoren
nicht beeintrachtigt werden und die Treuhénderin der
Anderung vorher schriftlich zugestimmt hat.

§4
Zinsen

(1) Féalligkeit. An jedem Falligkeitstag wird die Emittentin
aus der Jahrlichen Gewinnbeteiligung und dem Kauf-
preisbetrag, die die Treuhanderin fiir Rechnung der Emit-
tentin jeweils tatsdchlich erhalten hat, Zinsen auf die Teil-
schuldverschreibungen an die Investoren zahlen. Reichen
die von der Bank gezahlten Betrédge nicht aus, um nach
Abzug der von der Emittentin zahlbaren Steuern Zinsen in
Héhe von 75% p.a. des Einlagenennbetrags zu zahlen,
vermindert sich die Zinszahlung entsprechend. Die Emit-
tentin ist nicht verpflichtet, entfallene Zinszahlungen nach-
zuholen. Erfolgt die Zahlung der an die Investoren zahlba-
ren Betrage nach dem jeweiligen Falligkeitstag, weil am
Falligkeitstag der Jahresabschluld der Bank fiir das fur die
Ermittlung der Jahrlichen Gewinnbeteiligung mafligebli-
che Geschéaftsjahr noch nicht festgestellt war, wird die
Emittentin an die Investoren den Betrag aus den Verspa-
tungszinsen, den die Treuhédnderin tatsachlich erhalten
hat, als Zinsen auf die Teilschuldverschreibungen zahlen.
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benefit of the Investors. The terms of the Fiduciary Agree-
ment are attached hereto and to the Global Certificate and
shall be an integral part hereof and thereof. A copy of the
Fiduciary Agreement will be available for inspection at the
offices of the Paying Agent (Section 12).

(5) Agreement on the Reimbursement of Expenses. Pur-
suant to an Agreement on the Reimbursement of
Expenses entered into between the Issuer and the Bank
on 9/10 December 2002, the Bank has assumed the obliga-
tion vis-a-vis the Issuer to pay to the Issuer an annual
reimbursement in coverage of certain recurring expenses
required for the continuance of its business operations.

Section 3
Status, Commitment

(1) Status. The Capital Notes represent unsecured (except
for the security under the Fiduciary Agreement) and un-
subordinated liabilities of the Issuer which rank pari passu
among themselves and with all other unsecured and
unsubordinated liabilities of the Issuer, except for liabil-
ities which rank senior by operation of mandatory provi-
sions of applicable law.

(2) Commitment. The Capital Notes represent the under-
taking of the Issuer to use the proceeds from the issue for
the purpose of making the Capital Contribution, and to
use the Annual Profit Participations or the amounts from
the repayment of the Nominal Contribution Amount,
including any interest accrued thereon to which the Issuer
may be entitled under the Silent Partnership Agreement,
as well as the Amounts of the Purchase Price payable to
the Issuer under the Receivables Purchase Agreement,
after deduction of any applicable tax payable by the
Issuer, to satisfy its payment obligations towards the
Investors under these Terms and Conditions of Issue. In
no event shall the Issuer be under any obligation to make
payments to the Investors unless and until the Fiduciary
has effectively received the relevant amounts due to the
Issuer under the Silent Partnership Agreement or the
Receivables Purchase Agreement.

(3) Amendments. The Issuer may not consent to amend-
ments to the Silent Partnership Agreement and the Recei-
vables Purchase Agreement, unless such amendments
will not adversely affect the rights of the Investors and
have been approved in writing by the Fiduciary.

Section 4
Interest

(1) Payment. The Issuer shall pay on each Due Date inter-
est on the Capital Notes to the Investors from the Annual
Profit Participations and the Amount of the Purchase Price
effectively received by the Fiduciary for the account of the
Issuer from time to time. In the event that, after deduction
of the tax payable by the Issuer, the amounts paid by the
Bank are not sufficient to pay interest equal to a rate of
75% p.a. of the Nominal Contribution Amount, the inter-
est payment shall be reduced accordingly. The Issuer shall
not be under the obligation to subsequently make up for
interest which has not been paid. If payment of the
amounts due to the Investors is made after the respective
Due Date due to the fact that, on the Due Date, the annual
accounts of the Bank for the fiscal year relevant to the cal-
culation of the Annual Profit Participation were not yet
approved, the Issuer shall pay to the Investors interest on
the Capital Notes in the amount of Delayed Payment Inter-
est effectively received by the Fiduciary. A pro rata



Auf die einzelnen Teilschuldverschreibungen entfillt ein
jeweils verhiltnismaBiger Anteil aller vorstehend genann-
ten zahlbaren Betrdge {auf den néchsten vollen Cent abge-
rundet).

(2} Anpassung des Gewinnbeteiligungssatzes. Die Emit-
tentin wird form- und fristgerecht von jeder Moglichkeit
Gebrauch machen, den fiir die Berechnung der Gewinnbe-
teiligung unter dem Beteiligungsvertrag herangezogenen
Gewinnbeteiligungssatz (der ,Gewinnbeteiligungssatz®)
nach Malgabe des Beteiligungsvertrags zu ihren Gunsten
anpassen zu lassen. Der Gewinnbeteiligungssatz kann
nach MaRgabe des Beteiligungsvertrags erhtht werden,
falls die Emittentin zusétzliche Betrage (wie in § 8 defi-
niert) zu zahlen hat.

(3} Bekanntmachung der Anpassung des Gewinnbeteili-
gungssatzes, Die Emittentin wird Anpassungen des
Gewinnbeteiligungssatzes unverziiglich gegeniiber den
Investoren gemal § 11 bekannt machen.

g5
Riickzahlung

(1) Ruckzahlung. Am Riickzahlungstag der Stillen Beteili-
gung (wie im Beteiligungsvertrag definiert) wird die Emit-
tentin die Riickzahlung der Stillen Beteiligung sowie die
darauf eventuell angefallene Gewinnbeteiligung bazw.
eventuell aufgelaufene Zinsen auf die Stille Beteiligung,
die ihr nach MalRgabe des Beteiligungsvertrags zustehen
und die die Treuhanderin fiir Rechnung der Emittentin
jeweils tatsachlich erhalten hat, zur Riickzahlung der Teil-
schuldverschreibungen bzw. zur Zahlung aufgelaufener
Zinsen auf die Teilschuldverschreibungen an die Investo-
ren verwenden. Durch die Zahlung eines Betrags in Héhe
der Ruckzahlung der Stillen Beteiligung sowie der darauf
eventuell angefallenen Gewinnbeteiligung bzw. der even-
tuell aufgelaufenen Zinsen auf die Stille Beteiligung an die
Investoren gelten das Kapital der Teilschuldverschreibun-
gen als vollstindig zurlickgezahlt und alle Anspriiche der
Investoren als erloschen. Erfolgt die Riickzahlung der Stil-
len Beteiligung sowie die Zahlung der darauf eventuell
angefallenen Gewinnbeteiligung bzw. eventuell aufgelau-
fener Zinsen auf die Stille Beteiligung an die Emittentin
nach dem Rickzahlungstag, weil am Riickzahlungstag der
JahresabschluR der Bank fiir das zur Ermittlung der Héhe
der Rickzahlung maRgebliche Geschaftsjahr noch nicht
festgestellt war, werden die vorstehend genannten
Betrage nach MalRgabe des Beteiligungsvertrags verzinst.
Die Emittentin wird an die Investoren den Betrag aus die-
ser Verzinsung, den die Treuh&nderin tatsachlich erhalten
hat, zahlen. Auf die einzelnen Teilschuldverschreibungen
entfillt ein jeweils verhaltnismaRiger Anteil aller vorste-
hend genannten zahlbaren Betrage {auf den nichsten vol-
len Cent abgerundet).

(2) Bekanntmachung. Die Emittentin wird die Beendigung
der Stillen Beteiligung und den Riickzahlungstag gegen-
Uber den Investoren durch Mitteilung gemal § 11 mit
einer Frist von nicht weniger als 30 und nicht mehr als
60 Tagen bekanntmachen.

56
Zahlungen

(1) Zahlungen auf Kapital und Zinsen. Zahlungen auf Kapi-
tal und Zinsen auf die Teilschuldverschreibungen erfolgen
am jeweiligen Falligkeitstag auf Anweisung der Treuhan-
derin und der Emittentin durch die Bank an die Zahlistelle
(§ 12) zur Weiterleitung an das Clearing System oder des-
sen Orderin Euro zur Gutschrift auf den Konten der jewei-
ligen Kontoinhaber bei dem Clearing System.

{2) Erfiillung. Die Emittentin wird durch Leistung der Zah-
lung an das Clearing System oder dessen Order in Hohe

share of the above amounts payable (rounded down to
the next full cent) shall be allocated to each Capital Note.

(2) Adjustment of the Profit Participation Rate. The |ssuer
shall make use of each opportunity, in due time and form,
to have the Profit Participation Rate used for the calcula-
tion of the Profit Participation under the Silent Partnership
Agreement (the “Profit Participation Rate”) adjusted for its
benefit, as provided in the Silent Partnership Agreement.
Pursuant to the Silent Partnership Agreement, the Profit
Participation Rate may be increased in the event the Issuer
has to pay Additional Amounts (as defined in Section 8).

(3) Publication of the Adjustment of the Profit Participation
Rate. The Issuer shall give notice to Investors of any
adjustments of the Profit Participation Rate by publication
in accordance with Section 11.

Section 5
Repayment

(1) Repayment., On the Repayment Date of the Capital
Contribution (as defined in the Silent Partnership Agree-
ment), the Issuer will use the repayment of the Capital
Contribution, as well as any Profit Participation and/or any
interest accrued on the Capital Contribution to which the
Issuer may be entitled pursuant to the Silent Partnership
Agreement and which have been efiectively received by
the Fiduciary for the account of the Issuer, for the repay-
ment of the Capital Notes and/or the payment of interest
accrued on the Capital Notes to the Investors. Upon pay-
ment to the Investors of an amount equal to the amount
of repayment of the Capital Contribution as well as any
Profit Participation andfor any interest accrued on the
Capital Contribution, the principal of the Capital Notes
shall be deemed to be fully repaid and all claims of the
Investors shall be deemed to have ceased. If the repay-
ment of the Capital Contribution as well as the payment
of any Profit Participation and/or any interest accrued on
the Capital Contribution is made to the Issuer later than
on the Repayment Date due to the fact that, on the Repay-
ment Date, the annual accounts of the Bank for the fiscal
year relevant to the calculation of the amount to be repaid
had not yet been approved, the above amounts payable
shall bear interest in accordance with the provisions of
the Silent Partnership Agreement. The Issuer shall pay to
the Investors the amount of interest effectively received
by the Fiduciary. A pro rata share of the above amounts
payable (rounded down to the next full cent) shall be allo-
cated to each Capital Note.

(2) Publication. The Issuer shall give not less than 30 nor
more than 60 days’ notice to Investors of the termination
of the Silent Partnership Agreement and the Repayment
Date by publication in accordance with Section 11.

Section 6
Payments

(1) Payments of Principal and Interest. Payments of princi-
pal and interest on the Capital Notes shall be made by the
Bank on the relevant Due Date upon instruction by the
Fiduciary and the Issuer to the Paying Agent (Section 12)
for subsequent transfer to the Clearing System or to its
order in Euro for credit to the accounts of the respective
account holders at the Clearing System.

(2) Fulfilment. Upon effective payment to the Clearing
System or to its order, the Issuer shall be released from its
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der geleisteten Zahlungen von ihren Zahlungsverpflich-
tungen aus den Teilschuldverschreibungen befreit.

(3) Bezugnahmen auf Kapital und Zinsen. Bezugnahmen
in diesen Emissionsbedingungen auf das Kapital der Teil-
schuldverschreibung bezeichnen die folgenden Betrage:
den Einlagenennbetrag bzw. den gegebenenfalls geringe-
ren Buchwert sowie darauf nach MaRgabe des Beteili-
gungsvertrags eventuell aufgelaufene Zinsen. Bezugnah-
men in diesen Emissionsbedingungen auf Zinsen auf die
Teilschuldverschreibung  bezeichnen die folgenden
Betrdge: die der Emittentin nach MalRgabe des Beteili-
gungsvertrags zustehenden Betrdge aus den Jéhrlichen
Gewinnbeteiligungen in der den Investoren nach § 4{1)
zustehenden Hohe und den eventuell entstandenen Ver-
spatungszinsen sowie die der Emittentin nach Maligabe
des Forderungskaufvertrags zustehenden Kaufpreisbe-
trage.

(4) Hinterlegung von Kapital und Zinsen. Die Emittentin ist
berechtigt, beim Amtsgericht Frankfurt am Main Zins-
oder Kapitalbetrage zu hinterlegen, auf die von einem
Investor nicht innerhalb von zwlf Monaten nach dem vor-
gesehenen Félligkeitstag Anspruch erhoben worden ist.
Soweit die Emittentin auf das Recht zur Ricknahme der
hinterlegten Betrage verzichtet hat, erloschen die jeweili-
gen Anspriche der Investoren gegen die Emittentin.

§7
Vorzeitige Kiindigung und Riickzahlung

(1) Vorzeitige Kiindigung und Riickzahlung. Die Teilschuld-
verschreibungen konnen insgesamt, jedoch nicht teil-
weise, gegeniiber den Investoren durch Mitteilung gemaR
8 11 mit einer Frist von nicht weniger als 30 und nicht mehr
als 60 Tagen zum 15. Juli eines jeden Jahres, erstmalig
zum 15. Juli 2013, vorzeitig geklindigt und zuzlglich auf-
gelaufener Zinsen auf die Teilschuldverschreibungen
zurlickgezahlt werden.

(2) Vorzeitige Kindigung und Riickzahlung aus Steuer-
grinden. Die Teilschuldverschreibungen kénnen ferner
insgesamt, jedoch nicht teilweise, gegeniliber den Investo-
ren durch Mitteilung gemaR § 11 mit einer Frist von nicht
weniger als 30 und nicht mehr als 60 Tagen zum Monats-
ende vorzeitig gekiindigt und zuzliglich aufgelaufener Zin-
sen auf die Teilschuldverschreibungen zurlckgezahlt wer-
den, falls die Emittentin als Folge einer Anderung oder
Erganzung der Steuer- oder Abgabengesetze und -vor-
schriften der Bundesrepublik Deutschland oder deren poli-
tischen Untergliederungen oder Steuerbehérden oder als
Folge einer Anderung oder Erganzung der Anwendung
oder der offiziellen Auslegung dieser Gesetze und Vor-
schriften (vorausgesetzt diese Anderung oder Ergédnzung
wird am oder nach dem Tag, an dem diese Teilschuldver-
schreibungen begeben werden, wirksam) am nachstfol-
genden Falligkeitstag zur Zahlung von zusatzlichen Betra-
gen (wie in § 8 definiert) verpflichtet sein wird und diese
Verpflichtung nicht durch das Ergreifen verniinftiger, der
Emittentin zur Verfiigung stehender MaBnahmen vermie-
den werden kann.

(3) Zulidssigkeit der vorzeitigen Kiindigung. Die vorzeitige
Kindigung gemaR § 7(1) oder (2) durch die Emittentin ist
nur zulassig, sofern die Finanzierung der Riickzahlung der
Teilschuldverschreibungen zuziiglich der aufgelaufenen
Zinsen auf die Teilschuldverschreibungen durch Ausgabe
vergleichbarer Schuldverschreibungen oder auf andere
Weise gesichert ist,

(4) Kiindigungserkldrung. Im Falle des § 7(2) darf eine sol-
che Kindigung (i) nicht friiher als 80 Tage vor dem frithest-
moglichen Termin erfolgen, an dem die Emittentin ver-
pflichtet ware, zusatzliche Betrage im Sinne des § 8 zu zah-
len, falls eine Zahlung auf die Teilschuldverschreibungen
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payment obligations under the Capital Notes in the
amount of the respective payment.

(3) References to Capital and Interest. All references in
these Terms and Conditions of Issue to the principal of the
Capital Notes shall be deemed references to the following
amounts: the lower of the Nominal Contribution Amount
and the Book Value as well as any interest accrued thereon
in accordance with the Silent Partnership Agreement. All
references made herein to interest payments on the Capi-
tal Notes shall refer to the following amounts: the
amounts from the Annual Profit Participations in the
amount payable to the Investors pursuant to Section 4(1)
and the amounts of Delayed Payment Interest, if any, due
to the Issuer under the Silent Partnership Agreement and
the Amounts of the Purchase Price due to the Issuer pur-
suant to the Receivables Purchase Agreement.

(4) Deposit of Principal and Interest. The Issuer may
deposit with the Local Court (Amtsgericht) Frankfurt am
Main amounts of principal or interest not claimed by the
Investors within twelve months from the determined Due
Date. If and to the extent the Issuer has waived its right to
reclaim the deposited amounts, the respective claims of
the Investors against the Issuer shall expire.

Section 7
Early Termination and Repayment

(1) Early Termination and Repayment. The Issuer may ter-
minate the Capital Notes, in whole but not in part, with
effect from 15 July of each year (however, no earlier than
with effect from 15 July 2013) and redeem the Capital
Notes plus any interest accrued, by giving not less than
30 nor more than B0 days’ notice to the Investors pursuant
to Section 1.

(2) Early Termination and Repayment for Tax Reasons. In
addition, the Issuer may terminate the Capital Notes, in
whole but not in part, with effect from the end of each
month and redeem the Capital Notes plus any interest
accrued, by giving not less than 30 nor more than 60 days’
notice to the Investors pursuant to Section 11, in the event
that, on the next Due Date, the Issuer will be liable to pay-
ment of Additional Amounts (as defined in Section 8) due
to a change in or an amendment to tax law or other tax-
related laws and regulations of the Federal Republic of
Germany or its political subdivisions or tax authorities, or
as a result of a change in or an amendment to the applica-
tion or official interpretation of such laws and regulations
{provided such change or amendment becomes effective
on or after the issue day of the Capital Notes), provided
that such liability cannot be avoided by the Issuer by tak-
ing reasonable measures available to it.

(3) Permissibility of Early Termination. The Issuer may ter-
minate the Capital Notes pursuant to Section 7(1) or (2)
only if it has ensured the financing of the repayment of
the Capital Notes plus any interest accrued by the issue of
similar debt securities or in any other way,

(4) Termination Notice. In case of Section 7(2), such termi-
nation (i) may not be effected earlier than 90 days prior to
the earliest possible termination date on which the Issuer
would be liable to the payment of Additional Amounts
within the meaning of Section 8 if a payment on the Capi-



dann fallig sein wiirde, oder (ii) nicht mehr erfolgen, wenn
zu dem Zeitpunkt, zu dem die Kiindigung erfolgt, die Ver-
pflichtung zur Zahlung von zusétzlichen Betrdgen nicht
mehr wirksam ist. Die Kiindigung ist unwiderruflich und
mul} eine zusammenfassende Erklirung enthalten,
welche die das Riickzahlungsrecht der Emittentin begriin-
denden Umsténde darlegt. Die vorzeitige Kiindigung wird
unwirksam, wenn am bekanntgemachten Ruckzahlungs-
tag die Teilschuldverschreibungen zuzliglich der aufgelau-
fenen Zinsen auf die Teilschuldverschreibungen nicht voll-
standig zurlickgezahlt werden.

(6} Zinszahlung. Fir den Anspruch auf Zinsen auf die Teil-
schuldverschreibungen gilt § 4 mit der MaRgabe, dafl den
Investoren Zinsen nur bis zu dem Zeitpunkt zustehen, zu
dem die Teilschuldverschreibungen wirksam gekiindigt
werden.

§8
Steuern

Samtliche auf die Teilschuldverschreibungen zu zahlen-
den Betrdge sind ohne Einbehalt oder Abzug von oder
aufgrund von gegenwaértigen oder zukiinftigen Steuern
oder sonstigen Abgaben gleich welcher Art zu leisten, die
von oder in der Bundesrepublik Deutschland oder fir
deren Rechnung oder von oder fiir Rechnung einer politi-
schen Untergliederung oder Steuerbehérde der oder in
der Bundesrepublik Deutschland auferlegt oder erhoben
werden, es sei denn, ein solcher Einbehalt oder Abzug ist
gesetzlich vorgeschrieben. Wird ein solcher Einbehalt
oder Abzug nach einer Rechtsdnderung zukiinftig gesetz-
lich vorgeschrieben, wird die Emittentin diejenigen zusatz-
lichen Betrage (die ,zusatzlichen Betrdage”) zahlen, die
erforderlich sind, damit die den Investoren zuflieRenden
Nettobetrage nach einem solchen Einbehalt oder Abzug
jeweils den Betragen von Kapital und Zinsen auf die Teil-
schuldverschreibungen entsprechen, die ohne einen sol-
chen Einbehalt oder Abzug von den Investoren empfan-
gen worden waren; die Verpflichtung zur Zahlung solcher
zusatzlichen Betrdge besteht jedoch nicht fir solche Steu-
ern und Abgaben, die:

{a) auf andere Weise als durch einen von der Emittentin
durchzufiihrenden Einbehalt oder Abzug auf Zahlun-
gen, die die Emittentin an die Investoren zu leisten
hat, also insbesondere im Falle des Zinsabschlags, zu
entrichten sind; oder

{b) wegen einer gegenwartigen oder fritheren persénli-
chen oder geschéftliichen Beziehung des Investors zur
Bundesrepublik Deutschland zu zahlen sind, und nicht
allein deshalb, weil Zahlungen auf die Teilschuldver-
schreibungen aus Quellen in der Bundesrepublik
Deutschland stammen (oder flir Zwecke der Besteue-
rung so behandelt werden) oder dort besichert sind;
oder

aufgrund (i) einer Richtlinie oder Verordnung der
Europaischen Union betreffend die Besteuerung von
Zinsertragen oder (ii} einer zwischenstaatlichen Ver-
einbarung lber deren Besteuerung, an der die Bun-
desrepublik Deutschland oder die Europaische Union
beteiligt ist, oder (iii) einer gesetzlichen Vorschrift, die
diese Richtlinie, Verordnung oder Vereinbarung
umsetzt oder befolgt, einzubehalten oder abzuziehen
sind; oder

(c

(d

wegen einer Rechtsdnderung zu zahlen sind, welche
spater als 30 Tage nach Félligkeit der betreffenden
Zahlung wirksam wird und die Zahlstelle die notwen-
digen Geldmittel erhalten hat.

tal Notes were then due, and (ii) may no longer be effected
if, at the time of termination, the obligation to pay Addi-
tional Amounts is no longer effective. Notice of termina-
tion is irrevocable and must include a summary statement
describing the circumstances justifying the right of the
Issuer to redeem the Capital Notes. Any early termination
becomes void if, on the announced Repayment Date, the
Capital Notes, plus any interest accrued, are not repaid in
full.

(5} Interest Fayment, Section 4 shall apply to any claims
for payment of interest on the Capital Notes provided that
interest shall accrue to the Investors only for the period
until the Capital Notes are effectively terminated.

Section 8
Taxation

Any payments to be made in respect of the Capital Notes
shall be made without withholding or deducting on
account of any present or future taxes or other duties of
whatever nature, levied or imposed by or in or for the
account of the Federal Republic of Germany, or by or for
the account of any political subdivision or tax authority of
or in the Federal Republic of Germany, unless such with-
holding or deduction is required by law. If such withhold-
ing or deduction is required in the future upon a change in
legisltation, the Issuer will pay such additional amounts
(the “Additional Amounts”) as are necessary in order that
the net amounts received by the Investors after such
deduction or withholding shall equal the respective
amounts which they w