
IKB Deutsche Industriebank Aktiengesellschaft
(incorporated as a stock corporation under the laws of the Federal Republic of Germany)

as Issuer

and, with respect to Notes issued by IKB FINANCE B.V.,

as Guarantor

– and –

IKB FINANCE B.V.
(incorporated with limited liability under the laws of The Netherlands)
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Euro 15,000,000,000
Debt Issuance Programme

Under the Euro 15,000,000,000 Debt Issuance Programme (the “Programme”), IKB Deutsche Industriebank

Aktiengesellschaft (“IKB AG”) (acting through its head office in D�sseldorf or its Luxembourg branch) and

IKB FINANCE B.V. (“IKB FINANCE”) (each an “Issuer” and together the “Issuers”) may from time to time

issue debt securities in bearer or (in the case of IKB AG only) in registered form as senior notes (the

“Senior Notes”) or subordinated notes (the “Subordinated Notes”) (together, the “Notes”) in an aggregate

principal amount of up to euro 15,000,000,000 (or its equivalent in other currencies).

The Notes will be issued on a continuing basis to one or more of the Dealers specified herein and to any

other Dealer appointed under the Programme from time to time (each a “Dealer” and together the

“Dealers”). IKB AG and IKB FINANCE each reserve the right to act as a Dealer under the Programme. The

relevant pricing supplement (the “Pricing Supplement”) relating to each issue will specify the aggregate

principal amount of such Notes, the issue price, any applicable interest rate or interest rate formula and

the interest payment dates, the maturity date of the Notes, any redemption provisions and any other terms

and conditions not contained herein which are applicable to each individual Tranche (as defined below)

of Notes. Payments in respect of Senior Notes and payments in respect of Subordinated Notes each issued

by IKB FINANCE will be guaranteed as to payment by IKB AG (in such capacity, the “Guarantor”) by virtue

of a senior guarantee (the “Senior Guarantee”) and a subordinated guarantee (the “Subordinated

Guarantee”) respectively.

Application has been made to list the Notes in bearer form issued under the Programme on the Luxem-

bourg Stock Exchange. This Information Memorandum may be used for the admission to the official list or

public offer of Notes in bearer form to be issued under the Programme during the period of 12 months

from the date hereof. The Programme provides that Notes in bearer form may be listed on other or further

stock exchanges, as may be agreed between the relevant Issuer and the relevant Dealer(s) in relation to

each issue. Notes may further be issued under the Programme which will not be listed on any stock

exchange.

Arranger

Merrill Lynch International

Dealers

ABN AMRO BNP PARIBAS Deutsche Bank

Dresdner Kleinwort Wasserstein DZ BANK AG HVB Corporates & Markets

Merrill Lynch International MORGAN STANLEY UBS Investment Bank

WestLB AG

The date of this Information Memorandum is August 6, 2004.

This Information Memorandum replaces the Information Memorandum dated July 29, 2003 and

is valid for one year from the date hereof.
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Each of IKB AG (as regards matters concerning itself and IKB FINANCE and the Notes issued or to be

issued by it and IKB FINANCE) and IKB FINANCE (as regards matters concerning itself and the Notes

issued or to be issued by it), having made all reasonable enquiries, confirms that, to the best of its

knowledge and belief, the information contained in this Information Memorandum is in accordance with

the facts and does not omit anything likely to affect the import of such information. Each Issuer accepts

responsibility accordingly.

Each of IKB AG and IKB FINANCE have confirmed to the Dealers that (i) the Information Memorandum is

accurate in all material respects and not misleading and that there are no other facts the omission of

which would make any statement, whether of fact or opinion, in the Information Memorandum misleading

in any material respect and (ii) that all reasonable enquiries have been made to ascertain all facts and to

verify the accuracy of all statements contained therein.

No person is authorised to give any information or to make any representation regarding the Issuers or the

Notes which is not contained in or not consistent with this Information Memorandum or any other infor-

mation supplied in connection with the Programme and, if given or made, such information or representa-

tion must not be relied upon as having been authorised by or on behalf of either Issuer or any of the

Dealers.

This Information Memorandum should be read and construed with any amendment or supplement

thereto and with any other documents which are deemed to be incorporated herein by reference (as

defined below) and, in relation to any Tranche (as defined below), together with the relevant Pricing Sup-

plement(s) (as defined below).

This Information Memorandum is valid for one year following its date of issue and it and any amendment

or supplement thereto as well as any Pricing Supplement reflect the status as of their respective dates of

issue. The offering, sale or delivery of any Notes may not be taken as an implication that the information

contained in such documents is accurate and complete subsequent to their respective dates of issue or

that there has been no adverse change in the financial condition of the Issuers since such date or that any

other information supplied in connection with the Programme 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.

IKB AG and IKB FINANCE have undertaken with the Dealers to amend or supplement the Information Mem-

orandum or publish a new Information Memorandum if and when the information therein should become

materially inaccurate or incomplete.

To the extent permitted by the laws of any relevant jurisdiction, neither the Arranger nor any Dealer

accepts any responsibility for the accuracy and completeness of the information contained in this Infor-

mation Memorandum or any amendment or supplement thereof, or any other document incorporated

herein by reference nor for the information contained in any Pricing Supplement.

Neither this Information Memorandum nor any Pricing Supplement constitutes an offer or invitation by or

on behalf of either Issuer or the Dealers to any person to subscribe for or to purchase any Notes.

This document may only be communicated or caused to be communicated in circumstances in which

section 21(1) of the Financial Services and Markets Act 2000 (“FSMA”) does not apply.

The distribution of this Information Memorandum and any Pricing Supplement and the offering, sale and

delivery of the Notes in certain jurisdictions may be restricted by law. Persons into whose possession this

Information Memorandum or any Pricing Supplement comes are required by the Issuers and the Dealers

to inform themselves about and observe any such restrictions. In particular, the Notes have not been and

will not be registered under the United States Securities Act of 1933, as amended (the “Securities Act”)

and are subject to United States tax law requirements. Subject to certain exceptions, the Notes may not

be offered, sold or delivered within the United States or to United States persons. See “Subscription and

Sale”.

Neither the Information Memorandum nor any Pricing Supplement may be used for the purpose of an

offer or solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorised or

to any person to whom it is unlawful to make such an offer or solicitation.

In this Information Memorandum, references to “T”, “euro”, “Euro” or “EUR” are to the single currency

which was introduced as of January 1, 1999 at the start of the third stage of European Economic and

Monetary Union by which date the euro became the legal currency in eleven member states of the

European Union. References to “U.S.$”, “USD”, “U.S. dollars” or “United States dollars” are to the

currency of the United States of America, references to “C$”, “CAD” or “Canadian dollars” are to the

currency of Canada, references to “£”, “British pounds sterling” or “Sterling” are to the currency of the

United Kingdom, references to “CHF” or “Swiss Francs” are to the currency of Switzerland, and references

to “¥”, “JPY”, “Japanese Yen” or “Yen” are to the currency of Japan.
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In connection with the issue of any Tranche (as defined herein) of Notes under the Programme, the

Dealer (if any) who is specified in the relevant Pricing Supplement as the stabilising institution or any

person acting for him may over-allot or effect transactions with a view to supporting the market price of

the Notes of the Series of which such Tranche forms part and any associated securities at a level higher

than that which might otherwise prevail for a limited period after the issue date. However, there may be

no obligation on the stabilising institution to do this. Such stabilising, if commenced, may be discontin-

ued at any time, and must be brought to an end after a limited period. Such stabilising shall be in com-

pliance with all applicable laws, regulations and rules.
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents shall be deemed to be incorporated in, and to form part of, this Information

Memorandum:

(a) the most recently published annual and any interim report of IKB AG (the annual report including the

audited, non-consolidated and consolidated financial statements therein and the auditor's report

thereon and the management report; the interim report including the unaudited, non-consolidated

and consolidated financial statements therein and the management report) and the audited financial

statements and the auditor's report thereon of IKB FINANCE from time to time; and

(b) all amendments and supplements to this Information Memorandum (including any Pricing Supple-

ment as described below) prepared by the Issuers from time to time,

save that any statements contained herein or in a document which is incorporated by reference herein

shall be deemed to be modified or superseded for the purpose of this Information Memorandum to the

extent that a statement contained in any such subsequent document which is deemed to be incorporated

by reference herein modifies or supersedes such earlier statement (whether expressly, by implication or

otherwise). In the event of any changes to the Terms and Conditions of the Notes as set out hereinafter,

the Issuers will prepare a supplement to this Information Memorandum or a new Information Memoran-

dum, as the case may be, for use in connection with any subsequent issue of Notes in bearer form to be

listed on the Luxembourg Stock Exchange.

Copies of any or all of the documents which are incorporated herein by reference will be available free of

charge from the specified offices of each of the Issuers and BNP Paribas Securities Services, Luxembourg

branch, in its capacity as Listing Agent.

In relation to each issue of Notes which are to be listed, this Information Memorandum shall be deemed to

be supplemented by the applicable Pricing Supplement.
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SUMMARY OF THE PROGRAMME

The following summary does not purport to be complete and is taken from and qualified in its entirety by

the remainder of this Information Memorandum and, in relation to the terms and conditions of any partic-

ular Tranche of Notes, the applicable Pricing Supplement. Words and expressions defined in “Terms and

Conditions of the Notes” below shall have the same meaning in this Summary unless specified otherwise.

Issuers: IKB Deutsche Industriebank Aktiengesellschaft (“IKB AG”)

(acting through its head office in D�sseldorf or its Luxembourg Branch)

IKB FINANCE B. V. (“IKB FINANCE”)

Guarantor: IKB AG (in respect of Notes issued by IKB FINANCE) (in such capacity, the

“Guarantor”)

Arranger: Merrill Lynch International

Dealers: ABN AMRO Bank N. V.

Bayerische Hypo- und Vereinsbank AG

BNP Paribas

Deutsche Bank Aktiengesellschaft

Dresdner Bank Aktiengesellschaft

DZ BANK AG Deutsche Zentral-Genossenschaftsbank, Frankfurt am Main

Merrill Lynch International

Morgan Stanley Bank AG

UBS Limited

WestLB AG

Fiscal Agent: JPMorgan Chase Bank

Paying Agents: J. P. Morgan AG, Frankfurt am Main, and J. P. Morgan Bank Luxembourg S.A.,

Luxembourg, all as indicated in the applicable Pricing Supplement

Luxembourg Listing Agent: BNP Paribas Securities Services, Luxembourg Branch

Regulatory Matters: Any issue of Notes denominated in a currency in respect of which particular

laws, regulations, guidelines, policies, restrictions and reporting require-

ments apply will only be issued in circumstances which comply with such

laws, regulations, guidelines, policies, restrictions and reporting require-

ments from time to time. Without prejudice to the generality of the

foregoing:

The relevant Issuer and the Guarantor (in the case of guaranteed Notes)

shall ensure that Yen Notes will only be issued in compliance with appli-

cable Japanese laws, regulations, guidelines and policies. The relevant

Issuer and the Guarantor (in the case of guaranteed Notes) or their desig-

nated agent shall submit such reports or information as may be required

from time to time by applicable laws, regulations and guidelines promul-

gated by Japanese authorities. Each Dealer agrees to provide any necessary

information relating to Yen Notes to the relevant Issuer and the Guarantor

(in the case of guaranteed Notes) (which shall not include the names of

clients) so that the relevant Issuer and the Guarantor (in the case of guaran-

teed Notes) may make any required reports to the competent authority of

Japan for itself or through its designated agent.

Each issue of Notes in respect of which the issue proceeds are accepted by

the relevant Issuer in the United Kingdom (including Notes denominated in

Sterling) shall be made in accordance with all applicable laws, regulations

and guidelines (as amended from time to time) of United Kingdom authori-

ties and relevant in the context of the issue of Notes, and the Issuer shall

submit (or procure the submission on its behalf of) such reports or informa-

tion as may from time to time be required for compliance with such laws,

regulations and guidelines. The Issuer shall ensure that such Notes have the

maturities and denominations as required by such laws, regulations and

guidelines.
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Programme Amount: Euro 15,000,000,000 (or its equivalent in other currencies) outstanding at

any time. The Issuers may increase the amount of the Programme in accord-

ance with the terms of the Dealer Agreement from time to time.

Distribution: Notes may be distributed by way of public or private placements

and, in each case, on a syndicated or non-syndicated basis. The method of

distribution of each Tranche will be stated in the relevant Pricing Supple-

ment.

Issuance in Tranches: Notes in bearer form will be issued in one or more tranches (“Tranches” and

each, a “Tranche”) issued on different settlement dates.

Currencies: Subject to any applicable legal or regulatory restrictions and requirements

of relevant central banks, Notes may be issued in Canadian dollars, euro,

Japanese Yen, British Pound Sterling, Swiss Francs, U. S. dollars or any other

currency agreed by the Issuers and the Dealers.

Denominations of Notes: Notes will be issued in such denominations as may be agreed between the

relevant Issuer and the relevant Dealer and as indicated in the applicable

Pricing Supplement save that the minimum denomination of the Notes will

be such as may be allowed or required from time to time by the relevant

central bank (or equivalent body) or any laws or regulations applicable to

the relevant specified currency.

Unless otherwise permitted by then current laws and regulations,

Notes in respect of which the issue proceeds are to be accepted by

the relevant Issuer in the United Kingdom will have a minimum denomina-

tion of £ 100,000 (or its equivalent in other currencies), unless such Notes

may not be redeemed until on or after the first anniversary of their date of

issue.

Maturities: Such maturities as may be agreed between the relevant Issuer and the

relevant Dealer and as indicated in the applicable Pricing Supplement,

subject to such minimum or maximum maturities as may be allowed or

required from time to time by the relevant central bank (or equivalent

body) or any laws or regulations applicable to the relevant Issuer or the

relevant specified currency.

The maximum maturity of all Notes will not exceed 30 years or such longer

period as may be agreed between the relevant Issuer and the relevant

Dealer, subject in relation to specific currencies to compliance with all appli-

cable legal and/or regulatory and/or central bank requirements.

Issue Price: Notes may be issued at an issue price which is at par or at a discount to, or

premium over, par.

Form of Notes: Notes may be issued in bearer or (in the case of IKB AG only) in registered

form.

In the case of an issue of Notes, to which United States Treasury Regulation

Section 1.163-5(c) (2) (i) (C) (the “TEFRA C Rules”) applies (“TEFRA C

Notes”), such Notes will be represented permanently by a permanent global

Note in bearer form, without interest coupons, in a principal amount equal

to the aggregate principal amount of such Notes (“Permanent Global

Note”).

In the case of an issue of Notes to which United States Treasury Regulation

Section 1.163-5 (c) (2) (i) (D) (the “TEFRA D Rules”) applies (“TEFRA D

Notes”), such Notes will always be represented initially by a temporary

global Note in bearer form, without interest coupons, in a principal amount

equal to the aggregate principal amount of such Notes (“Temporary Global

Note”) which will be exchanged for Notes represented by one or more

Permanent Global Note(s), in each case not earlier than 40 days and not

later than 180 days after the completion of distribution of the notes com-

prising the relevant Tranche upon certification of non U.S.–beneficial

ownership in the form available from time to time at the specified office of

the Fiscal Agent.
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In the case of an issue of Notes in bearer form to which neither the TEFRA C

Rules nor the TEFRA D Rules apply, such notes will be represented perma-

nently by a Permanent Global Note.

Notes in definitive form and interest coupons will not be issued.

Fixed Rate Notes: Fixed interest will be payable on such basis as may be agreed between the

relevant Issuer and the relevant Dealer (as specified in the applicable

Pricing Supplement).

Floating Rate Notes: Floating Rate Notes will bear interest on such basis as may be agreed

between the relevant Issuer and the relevant Dealer, as indicated in the ap-

plicable Pricing Supplement. The Margin, if any, relating to such variable rate

will be agreed between the relevant Issuer and the relevant Dealer for each

Series of Floating Rate Notes.

Interest periods for Floating Rate Notes will be one, two, three, six or twelve

months or such other period(s) as may be agreed between the relevant

Issuer and the relevant Dealer, as indicated in the applicable Pricing Supple-

ment.

Floating Rate Notes may also have a maximum interest rate, a minimum

interest rate or both.

Index-Linked Notes: Payments of principal in respect of Index-Linked Redemption Amount Notes

or of interest in respect of Index-Linked Interest Notes (together “Index-

Linked Notes”) will be calculated by reference to such index and/or formula

as the relevant Issuer and the relevant Dealer may agree (as specified in the

applicable Pricing Supplement).

Index-Linked Interest Notes may also have a maximum interest rate, a

minimum interest rate or both.

Each issue of Index-Linked Notes will be made in compliance with all appli-

cable legal and/or regulatory requirements.

Dual Currency Notes: Payments (whether in respect of principal or interest and whether at

maturity or otherwise) in respect of Dual Currency Notes will be made in

such currencies, and based on such rates of exchange, as the relevant

Issuer and the relevant Dealer may agree (as specified in the applicable

Pricing Supplement).

Zero Coupon Notes: Zero Coupon Notes will be offered and sold at a discount to their principal

amount and will not bear interest other than in the case of late payment.

Other Notes: Notes may be of any other type of security which the relevant Issuer and the

relevant Dealer may agree. The terms governing such Notes will be specified

in the applicable Pricing Supplement.

Redemption: The applicable Pricing Supplement will indicate either that the Notes cannot

be redeemed prior to their stated maturity (except for taxation reasons or,

in the case of Senior Notes only, upon the occurrence of an event of default)

or that such Notes will be redeemable at the option of the relevant Issuer

and/or the Holders upon giving notice within the notice period (if any)

indicated in the applicable Pricing Supplement to the Holders or the

relevant Issuer, as the case may be, on a date or dates specified prior to

such stated maturity and at a price or prices and on such terms as

indicated in the applicable Pricing Supplement.

Unless otherwise permitted by then current laws and regulations, Notes

(including Notes denominated in Sterling) in respect of which the issue

proceeds are to be accepted by the relevant Issuer in the United Kingdom

must have a minimum redemption amount of £ 100,000 (or its equivalent in

other currencies), unless such Notes may not be redeemed until on or after

the first anniversary of their date of issue.

Taxation: All amounts payable in respect of the Notes will be made without

withholding or deduction for or on account of any present or future taxes or

duties of whatever nature imposed or levied by way of withholding or

deduction at source by or on behalf of the country where the relevant
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Issuer is domiciled (or, in the case of Notes issued by IKB AG acting through

its Luxembourg branch, Luxembourg) and, in the case of payments under

any Guarantee, the Federal Republic of Germany, or any political subdivision

or any authority thereof or therein having power to tax unless such with-

holding or deduction is required by law. In such event, IKB AG or IKB

FINANCE, as the case may be, will, subject to customary exceptions, pay

such additional amounts as shall be necessary in order that the net

amounts received by the Holders of the Notes after such withholding or

deduction shall equal the respective amounts which would otherwise have

been receivable in respect of the Notes in the absence of such withholding

or deduction.

Early Redemption for

Taxation Reasons:

Early redemption for taxation reasons will be permitted as provided in § 5 of

the Terms and Conditions of the Notes.

Status of the Notes: The Senior Notes will constitute unsecured and unsubordinated obligations

of the relevant Issuer ranking pari passu among themselves and pari passu

with all other unsecured and unsubordinated obligations of the relevant

Issuer.

The Subordinated Notes will constitute unsecured and subordinated

obligations of the relevant Issuer ranking pari passu among themselves and

pari passu with all other subordinated obligations of the relevant Issuer. In

the event of the dissolution, liquidation, institution of insolvency pro-

ceedings over the assets of, composition or other proceedings for the

avoidance of the institution of insolvency proceedings over the assets of, or

against the relevant Issuer, such obligations may be satisfied only after the

non-subordinated claims of creditors of the relevant Issuer have been

satisfied.

Notes of Issuing Branch: Notes that may be issued by IKB AG acting through its Luxembourg Branch

will constitute obligations of IKB AG as a whole and are the same as if IKB AG

had issued such Notes through its head office in D�sseldorf.

The Guarantees: The Senior Notes issued by IKB FINANCE will have the benefit of a Senior

Guarantee given by IKB AG. The Subordinated Notes issued by IKB FINANCE

will have the benefit of a Subordinated Guarantee given by IKB AG.

Status of the Guarantees: The Senior Guarantee constitutes an unconditional, unsecured and unsu-

bordinated obligation of IKB AG and ranks pari passu with all other

unsecured and unsubordinated obligations of IKB AG, unless such obliga-

tions are given priority under mandatory provisions of statutory law.

The Subordinated Guarantee constitutes a subordinated obligation of IKB

AG which ranks pari passu with all other subordinated obligations of IKB AG.

In the event of dissolution, liquidation, institution of insolvency proceedings

over the assets of, composition or other proceedings for the avoidance of

the institution of insolvency proceedings over the assets of, or against IKB

AG, the obligations under the Subordinated Guarantee may be satisfied only

after the non-subordinated claims of creditors of IKB AG have been satisfied.

Negative Pledge: The terms of the Notes do not contain a negative pledge provision.

Events of Default

and Cross Default:

The Senior Notes will provide for events of default entitling Holders to

demand immediate redemption of the Notes as set out in § 9 of the Terms

and Conditions of the Notes.

The Subordinated Notes will not provide for any event of default entitling

Holders to demand immediate redemption of the Notes.

The terms of the Notes do not provide for a cross-default.

Rating: The Issuers have obtained a rating of the securities to be issued under this

Programme from FITCH and Moody's. Notes issued pursuant to the

Programme may be rated or unrated. Where an issue of Notes is rated, its

rating will not necessarily be the same as the rating applicable to the

Programme, if any. A security rating is not a recommendation to buy, sell or

hold securities and may be subject to suspension, reduction or withdrawal

at any time by the assigning rating agency. A suspension, reduction or with-
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drawal of the rating assigned to the Notes may adversely affect the market

price of the Notes.

Listing: Application has been made to list the Notes in bearer form to be issued

under the Programme on the Luxembourg Stock Exchange. The Programme

provides that Notes in bearer form may be listed on other or further stock

exchanges including, but not limited to, the Frankfurt Stock Exchange, as

may be agreed between the relevant Issuer and the relevant Dealer(s) in

relation to each issue. Notes may further be issued under the Programme

which will not be listed on any stock exchange.

Notes in registered form will not be listed on any stock exchange.

Clearance and Settlement: Notes in bearer form will be accepted for clearing through one or more

Clearing Systems as specified in the applicable Pricing Supplement. These

systems will include those operated by Clearstream Banking AG, Clear-

stream Banking soci�t� anonyme (together, “Clearstream”) and Euroclear

Bank S.A./N.V. as operator of the Euroclear System (“Euroclear”).

Governing Law: German law.

Selling Restrictions: There will be specific restrictions on the offer and sale of Notes and the dis-

tribution of offering materials in Germany, the United States of America, the

United Kingdom, Japan, The Netherlands, Luxembourg, France, Switzerland

and Italy and such other restrictions as may be required under applicable

law in connection with the offering and sale of a particular Tranche of

Notes. Each Tranche of Notes denominated in a currency in respect of

which particular laws, guidelines, regulations, restrictions or reporting

requirements apply will only be issued in circumstances which comply with

such laws, guidelines, regulations, restrictions or reporting requirements

from time to time. See “Subscription and Sale”.

Place of Performance

and Jurisdiction:

Place of performance for the obligations under the Guarantees is D�sseldorf.

Non-exclusive place of jurisdiction for any legal proceedings arising under

the Notes and the Guarantees is Frankfurt am Main.
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ISSUE PROCEDURES

IN RESPECT OF NOTES IN BEARER FORM

General

The relevant Issuer and the relevant Dealer(s) will agree on the terms and conditions applicable to each

particular Tranche of Notes (the “Conditions”). The Conditions will be constituted by the Terms and Con-

ditions of the Notes set forth below (the “Terms and Conditions”) as completed, modified, supplemented

or replaced by the provisions of the Pricing Supplement (the “Pricing Supplement”). The Pricing Supple-

ment relating to each Tranche of Notes will specify:

– whether the Conditions are to be Long-Form Conditions or Integrated Conditions (each as described

below); and

– whether the Conditions will be in the German language or the English language or both (and, if both,

whether the German language version or the English language version is controlling).

As to the controlling language of the respective Conditions, the Issuers anticipate that, in general, subject

to any stock exchange or legal requirements applicable from time to time, and unless otherwise agreed

between the relevant Issuer and the relevant Dealer(s):

– in the case of Notes sold and distributed on a syndicated basis, German will be the controlling language.

– in the case of Notes publicly offered, in whole or in part, in the Federal Republic of Germany, or distrib-

uted, in whole or in part, to non-professional investors in the Federal Republic of Germany, German will

be the controlling language. If, in the event of such public offer or distribution to non-professional

investors, however, English is chosen as the controlling language, a German language translation of the

Conditions will be available from the principal office of IKB AG, as specified on the back cover of this

Information Memorandum.

As to whether Long-Form Conditions or Integrated Conditions will apply, the Issuers anticipate that:

– Long-Form Conditions will generally be used for Notes sold on a non-syndicated basis and which are not

publicly offered.

– Integrated Conditions will generally be used for Notes sold and distributed on a syndicated basis. Inte-

grated Conditions will be required where the Notes are to be publicly offered, in whole or in part, or are

to be distributed, in whole or in part, to non-professional investors.

Long-Form Conditions

If the Pricing Supplement specifies that Long-Form Conditions are to apply to the Notes, the provisions of

the applicable Pricing Supplement and the Terms and Conditions, taken together, shall constitute the Con-

ditions. Such Conditions will be constituted as follows:

– the blanks in the provisions of the Terms and Conditions which are applicable to the Notes will be

deemed to be completed by the information contained in the Pricing Supplement as if such information

were inserted in the blanks of such provisions;

– the Terms and Conditions will be modified, supplemented or replaced by the text of any provisions of

the Pricing Supplement modifying, supplementing or replacing, in whole or in part, the provisions of the

Terms and Conditions;

– alternative or optional provisions of the Terms and Conditions as to which the corresponding provi-

sions of the Pricing Supplement are not completed or are deleted will be deemed to be deleted from

the Conditions; and

– all instructions and explanatory notes set out in square brackets in the Terms and Conditions and any

footnotes and explanatory text in the Pricing Supplement will be deemed to be deleted from the Condi-

tions.

Where Long-Form Conditions apply, each global note representing the Notes of the relevant Series will

have the Pricing Supplement and the Terms and Conditions attached.
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Integrated Conditions

If the Pricing Supplement specifies that Integrated Conditions are to apply to the Notes, the Conditions in

respect of such Notes will be constituted as follows:

– all of the blanks in all applicable provisions of the Terms and Conditions will be completed according to

the information contained in the Pricing Supplement and all non-applicable provisions of the Terms and

Conditions (including the instructions and explanatory notes set out in square brackets) will be

deleted; and/or

– the Terms and Conditions will be otherwise modified, supplemented or replaced, in whole or in part,

according to the information set forth in the Pricing Supplement.

Where Integrated Conditions apply, the Integrated Conditions alone will constitute the Conditions. The

Integrated Conditions will be attached to each global note representing Notes of the relevant Series.

IN RESPECT OF NOTES IN REGISTERED FORM

IKB AG anticipates that Notes in registered form will be privately placed on a non-syndicated basis with

professional investors only. Any issue will generally be evidenced by a single Note, the terms and condi-

tions of which (the “Conditions”) will generally be constituted by the Terms and Conditions of the Notes

(the “Terms and Conditions”) as completed, modified, supplemented or replaced by the provisions of the

Pricing Supplement applicable to the issue, and the Terms and Conditions and the Pricing Supplement will

be attached to the relevant Note. The Conditions will be either in the German or the English language, as

may be agreed between IKB AG and the relevant Dealer(s).
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TERMS AND CONDITIONS OF THE NOTES

GERMAN LANGUAGE VERSION

DEUTSCHE FASSUNG DER

EMISSIONSBEDINGUNGEN)

Die Emissionsbedingungen (die „Emissionsbedingun-

gen“) sind nachfolgend in zwei Teilen aufgef�hrt:

TEIL I enth�lt die Grundbedingungen (die „Grundbedin-

gungen“), die die Emissionsbedingungen umfassen, die

Anwendung finden auf Serien von Schuldverschreibungen,

die durch auf den Inhaber lautende Globalurkunden ver-

brieft sind.

TEIL II enth�lt als Zusatz (der „Zusatz“) zu den Grundbe-

dingungen diejenigen Bestimmungen, die auf Namens-

schuldverschreibungen Anwendung finden.

Die Grundbedingungen und der dazugeh�rige Zusatz bilden

zusammen die Emissionsbedingungen.

Diese Serie von Schuldverschreibungen wird gem�ß

einem ge�nderten und neu gefaßten Emissions- und Zahl-

stellenvertrag vom 6. August 2004 (das „Agency Agree-

ment“) zwischen IKB Deutsche Industriebank Aktien-

gesellschaft („IKB AG“) und IKB FINANCE B.V. („IKB

FINANCE“) (jeweils eine „Emittentin“ und zusammen die

„Emittentinnen“) und JPMorgan Chase Bank als Emissi-

ons- und Zahlstelle (der „Fiscal Agent“, wobei dieser

Begriff jeden Nachfolger des Fiscal Agent gem�ß dem

Agency Agreement einschließt) und den anderen darin

genannten Parteien begeben. Ablichtungen des Agency

Agreement k�nnen kostenlos bei der bezeichneten

Gesch�ftsstelle des Fiscal Agent und bei den bezeichne-

ten Gesch�ftsstellen einer jeden Zahlstelle sowie bei der

Hauptniederlassung der IKB AG in D�sseldorf und der

Gesch�ftsstelle der IKB FINANCE bezogen werden.

Im Falle von nicht-konsolidierten Bedingungen und, im

Falle von Namensschuldverschreibungen, wenn die

Emissionsbedingungen und das Konditionenblatt beige-

f�gt werden sollen, einf�gen:

[Die Bestimmungen dieser Emissionsbedingungen

gelten f�r diese Schuldverschreibungen so, wie sie

durch die Angaben des beigef�gten Konditionenblat-

tes (das „Konditionenblatt“) vervollst�ndigt, ge-

�ndert, erg�nzt oder ganz oder teilweise ersetzt

werden. Die Leerstellen in den auf die Schuldver-

schreibungen anwendbaren Bestimmungen dieser

Emissionsbedingungen gelten als durch die im Kon-

ditionenblatt enthaltenen Angaben ausgef�llt, als ob

die Leerstellen in den betreffenden Bestimmungen

durch diese Angaben ausgef�llt w�ren; sofern das

Konditionenblatt die �nderung, Erg�nzung oder

(vollst�ndige oder teilweise) Ersetzung bestimmter

Emissionsbedingungen vorsieht, gelten die betref-

fenden Bestimmungen der Emissionsbedingungen

als entsprechend ge�ndert, erg�nzt oder ersetzt;

alternative oder w�hlbare Bestimmungen dieser

Emissionsbedingungen, deren Entsprechungen im

Konditionenblatt nicht ausgef�llt oder die gestri-

chen sind, gelten als aus diesen Emissionsbedingun-

gen gestrichen; s�mtliche auf die Schuldverschrei-

bungen nicht anwendbaren Bestimmungen dieser

Emissionsbedingungen (einschließlich der Anwei-

sungen, Anmerkungen und der Texte in eckigen

Klammern) gelten als aus diesen Emissionsbedin-

gungen gestrichen, so daß die Bestimmungen des

Konditionenblattes Geltung erhalten. Kopien des

Konditionenblattes sind kostenlos bei der bezeich-

neten Gesch�ftsstelle des Fiscal Agent und bei den

bezeichneten Gesch�ftsstellen einer jeden Zahl-

TERMS AND CONDITIONS OF THE NOTES

ENGLISH LANGUAGE VERSION

The Terms and Conditions of the Notes (the “Terms and

Conditions”) are set forth below in two Parts:

PART I sets out the basic terms (the “Basic Terms”) com-

prising the Terms and Conditions that apply to Series of

Notes which are represented by global Notes in bearer form.

PART II sets forth in the form of a supplement (the “Supple-

ment”) to the Basic Terms those provisions that apply to

Notes in registered form.

The Basic Terms and the Supplement thereto together con-

stitute the Terms and Conditions.

This Series of Notes is issued pursuant to an Amended

and Restated Fiscal Agency Agreement dated as of

August 6, 2004 (the “Agency Agreement”) between IKB

Deutsche Industriebank Aktiengesellschaft (“IKB AG”)

and IKB FINANCE B.V. (“IKB FINANCE”) (each an “Issuer”

and together the “Issuers”) and JPMorgan Chase Bank as

fiscal agent (the “Fiscal Agent”, which expression shall

include any successor fiscal agent thereunder) and the

other parties named therein. Copies of the Agency Agree-

ment may be obtained free of charge at the specified

office of the Fiscal Agent, at the specified office of any

Paying Agent, at the principal office of IKB AG in D�ssel-

dorf and at the office of IKB FINANCE.

In the case of Long-Form Conditions and, in the case of

Notes in registered form, if the Terms and Conditions

and the Pricing Supplement are to be attached insert:

[The provisions of these Terms and Conditions

apply to the Notes as completed, modified, supple-

mented or replaced, in whole or in part, by the

terms of the pricing supplement which is attached

hereto (the “Pricing Supplement”). The blanks in

the provisions of these Terms and Conditions which

are applicable to the Notes shall be deemed to be

completed by the information contained in the Pri-

cing Supplement as if such information were

inserted in the blanks of such provisions; any provi-

sions of the Pricing Supplement modifying, supple-

menting or replacing, in whole or in part, the provi-

sions of these Terms and Conditions shall be

deemed to so modify, supplement or replace the

provisions of these Terms and Conditions; alterna-

tive or optional provisions of these Terms and Con-

ditions as to which the corresponding provisions of

the Pricing Supplement are not completed or are

deleted shall be deemed to be deleted from these

Terms and Conditions; and all provisions of these

Terms and Conditions which are inapplicable to the

Notes (including instructions, explanatory notes

and text set out in square brackets) shall be deemed

to be deleted from these Terms and Conditions, as

required to give effect to the terms of the Pricing

Supplement. Copies of the Pricing Supplement may

be obtained free of charge at the specified office of

the Fiscal Agent and at the specified office of any

Paying Agent provided that, in the case of Notes

which are not listed on any stock exchange, copies
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stelle erh�ltlich; bei nicht an einer B�rse notierten

Schuldverschreibungen sind Kopien des betreffen-

den Konditionenblattes allerdings ausschließlich

f�r die Gl�ubiger solcher Schuldverschreibungen

erh�ltlich.]

of the relevant Pricing Supplement will only be avail-

able to Holders of such Notes.]
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TEIL I – GRUNDBEDINGUNGEN

EMISSIONSBEDINGUNGEN F�R

INHABERSCHULDVERSCHREIBUNGEN

§ 1

W�HRUNG, ST�CKELUNG, FORM,

EINZELNE DEFINITIONEN

(1) W�hrung; St�ckelung. Diese Serie der Schuldverschrei-

bungen (die „Schuldverschreibungen“) der [Emittentin

einf�gen] (die „Emittentin“) [im Falle von Schuldver-

schreibungen, die von IKB AG durch ihre Filiale Luxem-

burg begeben werden, einf�gen:, handelnd durch ihre

Filiale Luxemburg (die „emittierende Zweigniederlas-

sung“)] wird in [festgelegte W�hrung einf�gen] (die

„festgelegte W�hrung“) im Gesamtnennbetrag von

[Gesamtnennbetrag einf�gen] (in Worten: [Gesamtnenn-

betrag in Worten einf�gen]) in St�ckelungen von [festge-

legte St�ckelungen einf�gen] (die „festgelegten St�cke-

lungen“) begeben.

(2) Form. Die Schuldverschreibungen lauten auf den Inha-

ber.

Im Falle von Schuldverschreibungen, die durch eine

Dauerglobalurkunde verbrieft sind, einf�gen:

[(3) Dauerglobalurkunde. Die Schuldverschreibungen

sind durch eine Dauerglobalurkunde (die „Dauer-

globalurkunde“) ohne Zinsscheine verbrieft. Die

Dauerglobalurkunde tr�gt die eigenh�ndigen Unter-

schriften zweier ordnungsgem�ß bevollm�chtigter

Vertreter der Emittentin und ist von dem Fiscal

Agent oder in dessen Namen mit einer Kontrollunter-

schrift versehen. Einzelurkunden und Zinsscheine

werden nicht ausgegeben.]

Im Falle von Schuldverschreibungen, die anf�nglich

durch eine vorl�ufige Globalurkunde verbrieft sind,

einf�gen:

[(3) Vorl�ufige Globalurkunde – Austausch.

(a) Die Schuldverschreibungen sind anf�nglich

durch eine vorl�ufige Globalurkunde (die „vor-

l�ufige Globalurkunde“) ohne Zinsscheine ver-

brieft. Die vorl�ufige Globalurkunde wird gegen

Schuldverschreibungen in den festgelegten

St�ckelungen, die durch eine Dauerglobalur-

kunde (die „Dauerglobalurkunde“) ohne Zins-

scheine verbrieft sind, ausgetauscht. Die vorl�u-

fige Globalurkunde und die Dauerglobalurkunde

tragen jeweils die eigenh�ndigen Unterschriften

zweier ordnungsgem�ß bevollm�chtigter Vertre-

ter der Emittentin und sind jeweils von dem Fis-

cal Agent oder in dessen Namen mit einer Kon-

trollunterschrift versehen. Einzelurkunden und

Zinsscheine werden nicht ausgegeben.

(b) Die vorl�ufige Globalurkunde wird an einem

Tag (der „Austauschtag“) gegen die Dauerglo-

balurkunde ausgetauscht, der nicht mehr als

180 Tage nach dem Tag der Ausgabe der vorl�u-

figen Globalurkunde liegt. Der Austauschtag f�r

einen solchen Austausch soll nicht weniger als

40 Tage nach dem Tag der Ausgabe der vorl�u-

figen Globalurkunde liegen. Ein solcher Aus-

tausch soll nur nach Vorlage von Bescheinigun-

gen erfolgen, wonach der oder die wirtschaft-

lichen Eigent�mer der durch die vorl�ufige

Globalurkunde verbrieften Schuldverschrei-

bungen keine U.S.Personen sind (ausgenom-

PART I – BASIC TERMS

TERMS AND CONDITIONS OF

NOTES IN BEARER FORM

§ 1

CURRENCY, DENOMINATION, FORM,

CERTAIN DEFINITIONS

(1) Currency; Denomination. This Series of Notes (the

“Notes”) of [insert Issuer] (the “Issuer”) [in the case of

the Notes being issued by IKB AG acting through its

Luxembourg Branch insert:, acting through its Luxem-

bourg Branch, (the “Issuing Branch”),] is being issued in

[insert Specified Currency] (the “Specified Currency”)

in the aggregate principal amount of [insert aggregate

principal amount] (in words: [insert aggregate principal

amount in words]) in denominations of [insert Specified

Denominations] (the “Specified Denominations”).

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

In the case of Notes which are represented by a Perma-

nent Global Note insert:

[(3) Permanent Global Note. The Notes are represent-

ed by a permanent global note (the “Permanent

Global Note”) without coupons. The Permanent Glo-

bal Note shall be signed manually by two authorized

signatories of the Issuer and shall be authenticated

by or on behalf of the Fiscal Agent. Definitive Notes

and interest coupons will not be issued.]

In the case of Notes which are initially represented by a

Temporary Global Note insert:

[(3) Temporary Global Note – Exchange.

(a) The Notes are initially represented by a tempo-

rary global note (the “Temporary Global

Note”) without coupons. The Temporary Glo-

bal Note will be exchangeable for Notes in Spe-

cified Denominations represented by a perma-

nent global note (the “Permanent Global

Note”) without coupons. The Temporary Glo-

bal Note and the Permanent Global Note shall

each be signed manually by two authorized sig-

natories of the Issuer and shall each be authen-

ticated by or on behalf of the Fiscal Agent. Defi-

nitive Notes and interest coupons will not be

issued.

(b) The Temporary Global Note shall be

exchanged for the Permanent Global Note on a

date (the “Exchange Date”) not later than 180

days after the date of issue of the Temporary

Global Note. The Exchange Date for such

exchange will not be earlier than 40 days after

the date of issue of the Temporary Global Note.

Such exchange shall only be made upon deliv-

ery of certifications to the effect that the bene-

ficial owner or owners of the Notes represent-

ed by the Temporary Global Note is or are not

a U.S. person (other than certain financial insti-

tutions or certain persons holding Notes
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men bestimmte Finanzinstitute oder be-

stimmte Personen, die Schuldverschreibungen

�ber solche Finanzinstitute halten). Zinszah-

lungen auf durch eine vorl�ufige Global-

urkunde verbriefte Schuldverschreibungen

erfolgen erst nach Vorlage solcher Bescheini-

gungen. Eine gesonderte Bescheinigung ist hin-

sichtlich einer jeden solchen Zinszahlung

erforderlich. Jede Bescheinigung, die am oder

nach dem 40. Tag nach dem Tag der Ausgabe

der vorl�ufigen Globalurkunde eingeht, wird

als ein Ersuchen behandelt werden, diese vor-

l�ufige Globalurkunde gem�ß Absatz (b) dieses

§ 1 Absatz 3 auszutauschen. Wertpapiere, die

im Austausch f�r die vorl�ufige Globalurkunde

geliefert werden, sind nur außerhalb der Ver-

einigten Staaten zu liefern. F�r die Zwecke

dieses Absatzes (3) bezeichnet „Vereinigte

Staaten“ die Vereinigten Staaten von Amerika

(einschließlich deren Bundesstaaten und des

District of Columbia) sowie deren Territorien

(einschließlich Puerto Ricos, der U. S. Virgin

Islands, Guam, American Samoa, Wake Island

und Northern Mariana Islands).]

(4) Clearing System. Die Dauerglobalurkunde wird so

lange von einem oder im Namen eines Clearing Systems

verwahrt, bis s�mtliche Verbindlichkeiten der Emittentin

aus den Schuldverschreibungen erf�llt sind. „Clearing

System“ bedeutet [bei mehr als einem Clearing System

einf�gen: jeweils] folgendes: [Clearstream Banking AG]

[Clearstream Banking, soci�t� anonyme] [Euroclear Bank

SA./N.V. als Betreiberin des Euroclear Systems („Euro-

clear“)] [,] [und] [anderes Clearing System angeben]

sowie jeder Funktionsnachfolger.

(5) Gl�ubiger von Schuldverschreibungen. „Gl�ubiger“

bedeutet jeder Inhaber eines Miteigentumsanteils oder

anderen Rechts an den Schuldverschreibungen.

Im Falle von nicht nachrangigen Schuldverschreibun-

gen, die von IKB AG begeben werden, einf�gen:

[§ 2

STATUS

[(1)] Die Schuldverschreibungen begr�nden nicht

besicherte und nicht nachrangige Verbindlichkeiten

der Emittentin, die untereinander und mit allen

anderen nicht besicherten und nicht nachrangigen

Verbindlichkeiten der Emittentin gleichrangig sind,

soweit diesen Verbindlichkeiten nicht durch zwin-

gende gesetzliche Bestimmungen ein Vorrang einge-

r�umt wird.

[im Falle von Schuldverschreibungen, die durch die

emittierende Zweigniederlassung begeben werden,

einf�gen:

(2) Die Schuldverschreibungen begr�nden, ungeach-

tet der Tatsache, daß die Schuldverschreibungen

durch die emittierende Zweigniederlassung begeben

werden, Verbindlichkeiten der Emittentin insgesamt

in der gleichen Weise, als ob die Schuldverschreibun-

gen von der Emittentin durch die Hauptniederlas-

sung in D�sseldorf begeben w�rden.]]

Im Falle von nicht nachrangigen Schuldverschreibun-

gen, die von IKB FINANCE begeben werden, einf�gen:

[§ 2

STATUS, GARANTIE

(1) Status. Die Schuldverschreibungen begr�nden

nicht besicherte und nicht nachrangige Verbindlich-

keiten der Emittentin, die untereinander und mit

through such financial institutions). Payment

of interest on Notes represented by a Tempo-

rary Global Note will be made only after deliv-

ery of such certifications. A separate certifica-

tion 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 Tempo-

rary Global Note pursuant to this subpara-

graph (b) of this § 1(3). Any securities deliv-

ered in exchange for the Temporary Global

Note shall be delivered only outside of the

United States. For purposes of this subpara-

graph (3), “United States” means the United

States of America (including the States thereof

and the District of Columbia) and its posses-

sions (including Puerto Rico, the U. S. Virgin

Islands, Guam, American Samoa, Wake Island

and Northern Mariana Islands).]

(4) Clearing System. The Permanent Global Note 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 [if more than

one Clearing System insert: each of] the following:

[Clearstream Banking AG] [Clearstream Banking, soci�t�

anonyme] [Euroclear Bank S.A./N.V. as operator of the

Euroclear System (“Euroclear”)] [,] [and] [specify other

Clearing System] and any successor in such capacity.

(5) Holder of Notes. “Holder” means any holder of a pro-

portionate co-ownership or other beneficial interest or

right in the Notes.

In the case of Senior Notes issued by IKB AG insert:

[§ 2

STATUS

[(1)] The obligations under the Notes constitute

unsecured and unsubordinated obligations of the

Issuer ranking pari passu among themselves and

pari passu with all other unsecured and unsubordi-

nated obligations of the Issuer, unless such obliga-

tions are given priority under mandatory provisions

of statutory law.

[In the case of Notes being issued through the Issu-

ing Branch insert:

(2) Notwithstanding that the Notes are being issued

through the Issuing Branch, they constitute obliga-

tions of the Issuer as a whole and are the same as if

the Issuer had issued the Notes through its head

office in D�sseldorf.]]

In the case of Senior Notes issued by IKB FINANCE

insert:

[§ 2

STATUS, GUARANTEE

(1) Status. The obligations under the Notes consti-

tute unsecured and unsubordinated obligations of

the Issuer ranking pari passu among themselves and
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allen anderen nicht besicherten und nicht nachran-

gigen Verbindlichkeiten der Emittentin gleichrangig

sind, soweit diesen Verbindlichkeiten nicht durch

zwingende gesetzliche Bestimmungen ein Vorrang

einger�umt wird.

(2) Garantie. IKB Deutsche Industriebank Aktien-

gesellschaft (die „Garantin“) hat die unbedingte

und unwiderrufliche Garantie (die „Garantie“) f�r

die p�nktliche Zahlung von Kapital und Zinsen und

sonstiger auf die Schuldverschreibungen zahlbarer

Betr�ge �bernommen. Die Garantie stellt einen Ver-

trag zugunsten eines jeden Gl�ubigers als beg�nstig-

ten Dritten gem�ß § 328 Absatz 1 BGB dar, welcher

das Recht eines jeden Gl�ubigers begr�ndet, Erf�l-

lung aus der Garantie unmittelbar von der Garantin

zu verlangen und die Garantie unmittelbar gegen-

�ber der Garantin durchzusetzen. Kopien der Garan-

tie k�nnen kostenlos bei der Hauptniederlassung

der Garantin in D�sseldorf und bei der bezeichneten

Gesch�ftsstelle des Fiscal Agent [im Falle von

Schuldverschreibungen, die an der Luxemburger

B�rse zugelassen werden sollen, einf�gen: sowie

bei der bezeichneten Gesch�ftsstelle der Zahlstelle

in Luxemburg] gem�ß § 6 bezogen werden.]

Im Falle von nachrangigen Schuldverschreibungen, die

von IKB AG begeben werden, einf�gen:

[§ 2

STATUS

[(1)] Die Schuldverschreibungen begr�nden nicht

besicherte, nachrangige Verbindlichkeiten der Emit-

tentin, die untereinander und mit allen anderen

nachrangigen Verbindlichkeiten der Emittentin

gleichrangig sind. Im Fall der Aufl�sung, der Liquida-

tion oder der Insolvenz der Emittentin, oder eines

Vergleichs oder eines anderen der Abwendung der

Insolvenz dienenden Verfahrens gegen die Emitten-

tin, gehen die Verbindlichkeiten aus den Schuldver-

schreibungen den Anspr�chen dritter Gl�ubiger der

Emittentin aus nicht nachrangigen Verbindlichkei-

ten im Range nach, so daß Zahlungen auf die Schuld-

verschreibungen solange nicht erfolgen, wie die

Anspr�che dieser dritten Gl�ubiger der Emittentin

aus nicht nachrangigen Verbindlichkeiten nicht voll-

st�ndig befriedigt sind. Kein Gl�ubiger ist berech-

tigt, mit Anspr�chen aus den Schuldverschreibun-

gen gegen Anspr�che der Emittentin aufzurechnen.

Den Gl�ubigern wird f�r ihre Rechte aus den Schuld-

verschreibungen weder durch die Emittentin noch

durch Dritte irgend eine Sicherheit gestellt; eine sol-

che Sicherheit wird auch zu keinem sp�teren Zeit-

punkt gestellt werden. Nachtr�glich k�nnen der

Nachrang gem�ß diesem § 2 nicht beschr�nkt sowie

die Laufzeit der Schuldverschreibungen (wie in § 5

Absatz 1 definiert) und jede anwendbare K�ndi-

gungsfrist nicht verk�rzt werden. Werden die

Schuldverschreibungen vor dem F�lligkeitstag unter

anderen als den in diesem § 2 beschriebenen

Umst�nden oder infolge einer vorzeitigen K�ndi-

gung nach Maßgabe von § 5 Absatz 2 zur�ckgezahlt

oder von der Emittentin (außer in den F�llen des

§ 10 Absatz 5a Satz 6 Kreditwesengesetz) zur�cker-

worben, so ist der zur�ckgezahlte oder gezahlte

Betrag der Emittentin ohne R�cksicht auf entgegen-

stehende Vereinbarungen zur�ckzugew�hren,

sofern nicht der gezahlte Betrag durch die Einzah-

lung anderen, zumindest gleichwertigen haftenden

Eigenkapitals im Sinne des Kreditwesengesetzes

ersetzt worden ist oder die Bundesanstalt f�r

Finanzdienstleistungsaufsicht der vorzeitigen R�ck-

zahlung oder dem R�ckkauf zugestimmt hat.]

pari passu with all other unsecured and unsubordi-

nated obligations of the Issuer, unless such obliga-

tions are given priority under mandatory provisions

of statutory law.

(2) Guarantee. IKB Deutsche Industriebank Aktienge-

sellschaft (the “Guarantor”) has given its uncondi-

tional and irrevocable guarantee (the “Guarantee”)

for the due payment of principal of, and interest on,

and any other amounts expressed to be payable

under the Notes. The Guarantee constitutes a con-

tract for the benefit of the Holders from time to time

as third party beneficiaries in accordance with

§ 328(1) of the German Civil Code1, giving rise to

the right of each Holder to require performance of

the Guarantee directly from the Guarantor and to

enforce the Guarantee directly against the Guaran-

tor. Copies of the Guarantee may be obtained free of

charge at the principal office of the Guarantor in

D�sseldorf and at the specified office of the Fiscal

Agent [in the case of Notes that are to be listed on

the Luxembourg Stock Exchange insert: and at the

specified office of the Paying Agent in Luxembourg,

all] as set forth in § 6.]

In the case of Subordinated Notes issued by IKB AG

insert:

[§ 2

STATUS

[(1)] The obligations under the Notes constitute un-

secured and subordinated obligations of the Issuer

ranking pari passu among themselves and pari passu

with all other subordinated obligations of the Issuer.

In the event of the dissolution, liquidation, insol-

vency, composition or other proceedings for the

avoidance of insolvency of, or against, the Issuer,

such obligations will be subordinated to the claims

of all unsubordinated creditors of the Issuer so that

in any such event no amounts shall be payable

under such obligations until the claims of all unsu-

bordinated creditors of the Issuer shall have been

satisfied in full. No Holder may set off his claims

arising under the Notes against any claims of the

Issuer. No security of whatever kind is, or shall at

any time be, provided by the Issuer or any other per-

son securing rights of the Holders under such Notes.

No subsequent agreement may limit the subordina-

tion pursuant to the provisions set out in this § 2 or

amend the Maturity Date in respect of the Notes to

any earlier date or shorten any applicable notice

period (K�ndigungsfrist). If the Notes are redeemed

before the Maturity Date otherwise than in the cir-

cumstances described in this § 2 or as a result of an

early redemption according to § 5(2) or repurch-

ased by the Issuer otherwise than in accordance

with the provisions of § 10(5a) sentence 6 German

Banking Act (Kreditwesengesetz) 2, then the amounts

1 An English language translation of § 328(1) German

Civil Code would read as follows: “A contract may stip-

ulate performance for the benefit of a third party, to

the effect that the third party acquires the right

directly to demand performance.”
2 An English language translation of § 10(5a) sentence 6

German Banking Act (Kreditwesengesetz) would read

as follows: “An institution may purchase securitised

subordinated liabilities issued by itself up to three per

cent of the total nominal amount of an issue, for mar-

ket-smoothing purposes, or if it is thereby carrying out

instructions to buy on a commission basis.”
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[Im Fall von Schuldverschreibungen, die durch die

emittierende Zweigniederlassung in Luxemburg

begeben werden, einf�gen: (2) Die Schuldver-

schreibungen begr�nden ungeachtet der Tatsache,

daß die Schuldverschreibungen durch die emittie-

rende Zweigniederlassung in Luxemburg begeben

werden, Verbindlichkeiten der Emittentin insgesamt

in der gleichen Weise wie Schuldverschreibungen,

die die Emittentin durch die Hauptniederlassung in

D�sseldorf begeben hat.]

Im Falle von nachrangigen Schuldverschreibungen, die

von IKB FINANCE begeben werden, einf�gen:

[§ 2

STATUS, GARANTIE

(1) Status. Die Schuldverschreibungen begr�nden

nicht besicherte, nachrangige Verbindlichkeiten der

Emittentin, die untereinander und mit allen anderen

nachrangigen Verbindlichkeiten der Emittentin

gleichrangig sind. Im Fall der Aufl�sung, der Liquida-

tion oder der Insolvenz der Emittentin, oder eines

Vergleichs oder eines anderen der Abwendung der

Insolvenz dienenden Verfahrens gegen die Emitten-

tin, gehen die Verbindlichkeiten aus den Schuldver-

schreibungen den Anspr�chen dritter Gl�ubiger der

Emittentin aus nicht nachrangigen Verbindlichkei-

ten im Range nach, so daß Zahlungen auf die Schuld-

verschreibungen solange nicht erfolgen, wie die

Anspr�che dieser dritten Gl�ubiger der Emittentin

aus nicht nachrangigen Verbindlichkeiten nicht voll-

st�ndig befriedigt sind. Kein Gl�ubiger ist berech-

tigt, mit Anspr�chen aus den Schuldverschreibun-

gen gegen Anspr�che der Emittentin aufzurechnen.

Den Gl�ubigern wird f�r ihre Rechte aus den Schuld-

verschreibungen weder durch die Emittentin noch

durch Dritte irgend eine Sicherheit gestellt; eine sol-

che Sicherheit wird auch zu keinem sp�teren Zeit-

punkt gestellt werden. Nachtr�glich k�nnen der

Nachrang gem�ß diesem § 2 nicht beschr�nkt sowie

die Laufzeit der Schuldverschreibungen (wie in § 5

Absatz 1 definiert) und jede anwendbare K�ndi-

gungsfrist nicht verk�rzt werden. Werden die

Schuldverschreibungen vor dem F�lligkeitstag unter

anderen als den in diesem § 2 beschriebenen

Umst�nden oder infolge einer vorzeitigen K�ndi-

gung nach Maßgabe von § 5 Absatz 2 zur�ckgezahlt

oder von der Emittentin (außer in den F�llen des

§ 10 Absatz 5a Satz 6 Kreditwesengesetz) zur�cker-

worben, so ist der zur�ckgezahlte oder gezahlte

Betrag der Emittentin ohne R�cksicht auf entgegen-

stehende Vereinbarungen zur�ckzugew�hren,

sofern nicht der gezahlte Betrag durch die Einzah-

lung anderen, zumindest gleichwertigen haftenden

Eigenkapitals im Sinne des Kreditwesengesetzes

ersetzt worden ist oder die Bundesanstalt f�r

Finanzdienstleistungsaufsicht der vorzeitigen R�ck-

zahlung oder dem R�ckkauf zugestimmt hat.

redeemed or paid must be returned to the Issuer

irrespective of any agreement to the contrary unless

the amounts paid have been replaced by other liable

capital (haftendes Eigenkapital) of at least equal sta-

tus within the meaning of the German Banking Act,

or the Federal Financial Supervisory Authority (Bun-

desanstalt f�r Finanzdienstleistungsaufsicht) has con-

sented to such redemption or repurchase.]

[In the case of Notes being issued through the Issu-

ing Branch in Luxembourg insert: (2) Notwith-

standing that the Notes are being issued through

the Issuing Branch in Luxembourg, they constitute

obligations of the Issuer as whole and are the same

as if the Issuer had issued the Notes through its

head office in D�sseldorf.]

In the case of Subordinated Notes issued by IKB

FINANCE insert:

[§ 2

STATUS

(1) Status. The obligations under the Notes consti-

tute unsecured and subordinated obligations of the

Issuer ranking pari passu among themselves and

pari passu with all other subordinated obligations of

the Issuer. In the event of the dissolution, liquida-

tion, insolvency, composition or other proceedings

for the avoidance of insolvency of, or against, the

Issuer, such obligations will be subordinated to the

claims of all unsubordinated creditors of the Issuer

so that in any such event no amounts shall be pay-

able under such obligations until the claims of all

unsubordinated creditors of the Issuer shall have

been satisfied in full. No Holder may set off his

claims arising under the Notes against any claims of

the Issuer. No security of whatever kind is, or shall at

any time be, provided by the Issuer or any other per-

son securing rights of the Holders under such Notes.

No subsequent agreement may limit the subordina-

tion pursuant to the provisions set out in this § 2 or

amend the Maturity Date in respect of the Notes to

any earlier date or shorten any applicable notice

period (K�ndigungsfrist). If the Notes are redeemed

before the Maturity Date otherwise than in the cir-

cumstances described in this § 2 or as a result of an

early redemption according to § 5 (2) or repurch-

ased by the Issuer otherwise than in accordance

with the provisions of § 10(5a) sentence 6 German

Banking Act (Kreditwesengesetz) 1, then the amounts

redeemed or paid must be returned to the Issuer

irrespective of any agreement to the contrary unless

the amounts paid have been replaced by other liable

capital (haftendes Eigenkapital) of at least equal sta-

tus within the meaning of the German Banking Act,

or the Federal Financial Supervisory Authority (Bun-

desanstalt f�r Finanzdienstleistungsaufsicht) has con-

sented to such redemption or repurchase.

1 An English language translation of § 10(5a) sentence 6

German Banking Act (Kreditwesengesetz) would read

as follows: “An institution may purchase securitised

subordinated liabilities issued by itself up to three per

cent of the total nominal amount of an issue, for mar-

ket-smoothing purposes, or if it is thereby carrying out

instructions to buy on a commission basis.”
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(2) Garantie. Die IKB AG (die „Garantin“) hat die un-

bedingte und unwiderrufliche nachrangige Garantie

(die „Garantie“) f�r die p�nktliche Zahlung von Kapi-

tal und Zinsen und sonstiger auf die Schuldverschrei-

bungen zahlbarer Betr�ge �bernommen. Die Garantie

stellt einen Vertrag zugunsten eines jeden Gl�ubigers

als beg�nstigtem Dritten gem�ß § 328 Absatz 1 BGB

dar, welcher das Recht eines jeden Gl�ubigers begr�n-

det, Erf�llung aus der Garantie unmittelbar von der

Garantin zu verlangen und die Garantie unmittelbar

gegen�ber der Garantin durchzusetzen. Kopien der

Garantie k�nnen kostenlos bei der Hauptniederlas-

sung der Garantin in D�sseldorf und bei der bezeich-

neten Gesch�ftsstelle des Fiscal Agent [im Falle von

Schuldverschreibungen, die an der Luxemburger

B�rse zugelassen werden sollen, einf�gen: sowie bei

der bezeichneten Gesch�ftsstelle der Zahlstelle in

Luxemburg] gem�ß § 6 bezogen werden.

Die Verpflichtungen der Garantin aus der Garantie

sind mit allen anderen nachrangigen Verbindlichkei-

ten der Garantin zumindest gleichrangig. Im Fall der

Aufl�sung, der Liquidation oder der Insolvenz der

Garantin, oder eines Vergleichs oder eines anderen

der Abwendung der Insolvenz der Garantin dienenden

Verfahrens, gehen die Verbindlichkeiten der Garantin

aus der Garantie den Anspr�chen dritter Gl�ubiger

der Garantin aus nicht nachrangigen Verbindlichkei-

ten im Range nach, so daß Zahlungen auf die Garantie

solange nicht erfolgen, wie die Anspr�che dieser drit-

ten Gl�ubiger der Garantin aus nicht nachrangigen

Verbindlichkeiten nicht vollst�ndig befriedigt sind.

Kein Gl�ubiger ist berechtigt, mit Anspr�chen aus

den Schuldverschreibungen oder aus der Garantie

gegen Anspr�che der Garantin aufzurechnen. Den

Gl�ubigern wird f�r ihre Rechte aus den Schuldver-

schreibungen oder aus der Garantie weder durch die

Garantin noch durch Dritte irgend eine Sicherheit

gestellt; eine solche Sicherheit wird auch zu keinem

sp�teren Zeitpunkt gestellt werden. Nachtr�glich k�n-

nen der Nachrang gem�ß diesem § 2 Absatz 2 nicht

beschr�nkt sowie die Laufzeit der Garantie nicht auf

ein Datum vor dem F�lligkeitstag verk�rzt werden.

Werden Zahlungen auf die Garantie von der Garantin

unter anderen als in diesem § 2 Absatz 2 beschriebe-

nen Umst�nden geleistet, so ist der gezahlte Betrag

der Garantin ohne R�cksicht auf entgegenstehende

Vereinbarungen zur�ckzugew�hren, sofern nicht der

gezahlte Betrag durch die Einzahlung anderen, zumin-

dest gleichwertigen haftenden Eigenkapitals im Sinne

des Kreditwesengesetzes ersetzt worden ist oder die

Bundesanstalt f�r Finanzdienstleistungsaufsicht der

vorzeitigen Zahlung zugestimmt hat.]

§ 3

ZINSEN

Im Falle von fest verzinslichen Schuldverschreibungen

einf�gen:

[(1) Zinssatz und Zinszahlungstage. Die Schuldver-

schreibungen werden in H�he ihres Nennbetrages

verzinst, und zwar vom [Verzinsungsbeginn einf�-

gen] (einschließlich) bis zum F�lligkeitstag (wie in

§ 5 Absatz 1 definiert) (ausschließlich) mit j�hrlich

[Zinssatz einf�gen] %. Die Zinsen sind nachtr�glich

am [Festzinstermin(e) einf�gen] eines jeden Jahres

zahlbar (jeweils ein „Zinszahlungstag“). Die erste

(2) Guarantee. IKB AG (the “Guarantor”) has given

its unconditional and irrevocable subordinated

guarantee (the “Guarantee”) for the due payment of

principal of, and interest on, and any other amounts

expressed to be payable under the Notes. The Guar-

antee constitutes a contract for the benefit of the

Holders from time to time as third party benefici-

aries in accordance with § 328(1) BGB (German Civil

Code) 1, giving rise to the right of each Holder to

require performance of the Guarantee directly from

the Guarantor and to enforce the Guarantee directly

against the Guarantor. Copies of the Guarantee may

be obtained free of charge at the principal office of

the Guarantor in D�sseldorf and at the specified

office of the Fiscal Agent [in the case of Notes that

are to be listed on the Luxembourg Stock Exchange

insert: and at the specified office of the Paying Agent

in Luxembourg, all] as set forth in § 6.

The obligations of the Guarantor under the Guaran-

tee rank at least pari passu with all other subordi-

nated obligations of the Guarantor. In the event of

the dissolution, liquidation, insolvency, composi-

tion or of other proceedings for the avoidance of the

insolvency of the Guarantor, the obligations of the

Guarantor under the Guarantee will be subordinated

to the claims of all unsubordinated creditors of the

Guarantor so that in any such event no amounts

shall be payable under the obligations of the Guar-

antor under the Guarantee until the claims of all

unsubordinated creditors of the Guarantor shall

have been satisfied in full. No Holder may set off his

claims arising under the Notes or under the Guaran-

tee against any claims of the Guarantor. No security

of whatever kind is, or shall at any time be, provided

by the Guarantor or any other person securing

rights of the Holders under the Notes or under the

Guarantee. No subsequent agreement may limit the

subordination pursuant to the provisions set out in

this § 2(2) or shorten the terms of the Guarantee to

a date prior to the Maturity Date. If payments are

made by the Guarantor under the Guarantee other-

wise than in the circumstances described in this

§ 2(2), then the amounts paid must be returned to

the Guarantor irrespective of any agreement to the

contrary unless the amounts paid have been

replaced by other liable capital (haftendes Eigenkapi-

tal) of at least equal status within the meaning of the

Kreditwesengesetz (German Banking Act), or the

Federal Financial Supervisory Authority (Bundesan-

stalt f�r Finanzdienstleistungsaufsicht) has consented

to such prepayment.]

§ 3

INTEREST

In the case of Fixed Rate Notes insert:

[(1) Rate of Interest and Interest Payment Dates. The

Notes shall bear interest on their principal amount

at the rate of [insert Rate of Interest] per cent. per

annum from (and including) [insert Interest Com-

mencement Date] to (but excluding) the Maturity

Date (as defined in § 5(1)). Interest shall be payable

in arrear on [insert Fixed Interest Date or Dates] in

each year (each such date, an “Interest Payment

1 An English language translation of § 328(1) German

Civil Code would read as follows: “A contract may stip-

ulate performance for the benefit of a third party, to

the effect that the third party acquires the right

directly to demand performance.”
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Zinszahlung erfolgt am [ersten Zinszahlungstag ein-

f�gen] [sofern der erste Zinszahlungstag nicht der

erste Jahrestag des Verzinsungsbeginns ist, einf�-

gen: und bel�uft sich auf [die anf�nglichen Bruch-

teilzinsbetr�ge je festgelegte St�ckelung einf�-

gen].] [Sofern der F�lligkeitstag kein Festzinster-

min ist, einf�gen: Die Zinsen f�r den Zeitraum vom

[den letzten dem F�lligkeitstag vorausgehenden

Festzinstermin einf�gen] (einschließlich) bis zum

F�lligkeitstag (ausschließlich) belaufen sich auf [die

abschließenden Bruchteilzinsbetr�ge je festge-

legte St�ckelung einf�gen].] [Falls die festgelegte

W�hrung Euro ist und falls Actual/Actual (ISMA)

anwendbar ist, einf�gen: Die Anzahl der Zinszah-

lungstage im Kalenderjahr (jeweils ein „Feststel-

lungstermin“) betr�gt [Anzahl der regul�ren Zins-

zahlungstage im Kalenderjahr einf�gen].]

(2) Auflaufende Zinsen. Der Zinslauf der Schuldver-

schreibungen endet mit Beginn des Tages, an dem

sie zur R�ckzahlung f�llig werden. Falls die Emitten-

tin die Schuldverschreibungen bei F�lligkeit nicht

einl�st, fallen – vorbehaltlich der Regelung in § 4

Absatz 4 – auf den ausstehenden Nennbetrag der

Schuldverschreibungen ab dem F�lligkeitstag (ein-

schließlich) bis zum Tag der tats�chlichen R�ckzah-

lung (ausschließlich) Zinsen zum gesetzlich festge-

legten Satz f�r Verzugszinsen an 1, es sei denn, die

Schuldverschreibungen werden zu einem h�heren

Zinssatz als dem gesetzlich festgelegten Satz f�r Ver-

zugszinsen verzinst, in welchem Fall die Verzinsung

auch w�hrend des vorgenannten Zeitraums zu dem

urspr�nglichen Zinssatz erfolgt.

(3) Berechnung der Zinsen f�r Teile von Zeitr�umen.

Sofern Zinsen f�r einen Zeitraum von weniger als

einem Jahr zu berechnen sind, erfolgt die Berech-

nung auf der Grundlage des Zinstagequotienten

(wie nachstehend definiert).]

Im Falle von variabel verzinslichen Schuldverschreibun-

gen einf�gen:

[(1) Zinszahlungstage.

(a) Die Schuldverschreibungen werden in H�he

ihres Nennbetrages ab dem [Verzinsungsbe-

ginn einf�gen] (der „Verzinsungsbeginn“)

(einschließlich) bis zum ersten Zinszahlungs-

tag (ausschließlich) und danach von jedem

Zinszahlungstag (einschließlich) bis zum

n�chstfolgenden Zinszahlungstag (ausschließ-

lich) verzinst. Zinsen auf die Schuldverschrei-

bungen sind an jedem Zinszahlungstag zahlbar.

(b) „Zinszahlungstag“ bedeutet

[im Falle von festgelegten Zinszahlungstagen ein-

f�gen: jeder [festgelegte Zinszahlungstage einf�-

gen].]

[im Falle von festgelegten Zinsperioden einf�gen:

(soweit diese Emissionsbedingungen keine abwei-

chenden Bestimmungen vorsehen) jeweils der Tag,

der [Zahl einf�gen] [Wochen] [Monate] [andere fest-

gelegte Zeitr�ume einf�gen] nach dem vorausgehen-

den Zinszahlungstag liegt, oder im Fall des ersten

Zinszahlungstages, nach dem Verzinsungsbeginn.]

1 Der gesetzliche Verzugszinssatz betr�gt f�r das Jahr

f�nf Prozentpunkte �ber dem von der Deutschen Bun-

desbank von Zeit zu Zeit ver�ffentlichten Basiszins-

satz, §§ 288 Absatz 1, 247 BGB.

Date”). The first payment of interest shall be made

on [insert First Interest Payment Date] [if First In-

terest Payment Date is not first anniversary of In-

terest Commencement Date insert: and will amount

to [insert Initial Broken Amounts per Specified

Denomination].] [If Maturity Date is not a Fixed In-

terest Date insert: Interest in respect of the period

from (and including) [insert Fixed Interest Date pre-

ceding the Maturity Date] to (but excluding) the

Maturity Date will amount to [insert Final Broken

Amounts per Specified Denomination].] [If the Spe-

cified Currency is euro and if Actual/Actual (ISMA)

is applicable insert: The number of Interest Pay-

ment Dates per calendar year (each a “Determina-

tion Date”) is [insert number of regular interest

payment dates per calendar year].]

(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

(except in the circumstances provided in § 4(4))

continue to accrue on the outstanding principal

amount of the Notes from (and including) the due

date to (but excluding) the date of actual redemp-

tion of the Notes at the default rate of interest estab-

lished by law 1, unless the rate of interest under the

Notes is higher than the default rate of interest

established by law, in which event the rate of inter-

est under the Notes continues to apply during the

before-mentioned period of time.

(3) Calculation of Interest for Partial Periods. If inter-

est 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).]

In the case of Floating Rate Notes insert:

[(1) Interest Payment Dates.

(a) The Notes bear interest on their principal

amount from (and including) [insert Interest

Commencement Date] (the “Interest Com-

mencement Date”) to but excluding the first In-

terest Payment Date and thereafter from (and

including) each Interest Payment Date to but

excluding the next following Interest Payment

Date. Interest on the Notes shall be payable on

each Interest Payment Date.

(b) “Interest Payment Date” means

[in the case of Specified Interest Payment Dates

insert: each [insert Specified Interest Payment

Dates].]

[in the case of Specified Interest Periods insert: each

date which (except as otherwise provided in these

Terms and Conditions) falls [insert number] [weeks]

[months] [insert other specified periods] after the

preceding Interest Payment Date or, in the case of the

first Interest Payment Date, after the Interest Com-

mencement Date.]

1 The default rate of interest established by law is five

percentage points above the basic rate of interest pub-

lished by the Deutsche Bundesbank from time to time,

§§ 288(1), 247 German Civil Code.
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(c) F�llt ein Zinszahlungstag auf einen Tag, der

kein Gesch�ftstag (wie nachstehend definiert)

ist, so wird der Zinszahlungstag

[bei Anwendung der Modifizierten-Folgender-

Gesch�ftstag-Konvention einf�gen: auf den n�chst-

folgenden Gesch�ftstag verschoben, es sei denn,

jener w�rde dadurch in den n�chsten Kalendermo-

nat fallen; in diesem Fall wird der Zinszahlungstag

auf den unmittelbar vorausgehenden Gesch�ftstag

vorgezogen.]

[bei Anwendung der FRN-Konvention einf�gen: auf

den n�chstfolgenden Gesch�ftstag verschoben, es

sei denn, jener w�rde dadurch in den n�chsten

Kalendermonat fallen; in diesem Fall (i) wird der

Zinszahlungstag auf den unmittelbar vorausgehen-

den Gesch�ftstag vorgezogen und (ii) ist jeder nach-

folgende Zinszahlungstag der jeweils letzte

Gesch�ftstag des Monats, der [Zahl einf�gen]

Monate] [andere festgelegte Zeitr�ume einf�gen]

nach dem vorausgehenden anwendbaren Zinszah-

lungstag liegt.]

[bei Anwendung der Folgender-Gesch�ftstag-Kon-

vention einf�gen: auf den nachfolgenden Gesch�fts-

tag verschoben.]

[bei Anwendung der Vorhergegangener-Gesch�fts-

tag-Konvention einf�gen: auf den unmittelbar vor-

ausgehenden Gesch�ftstag vorgezogen.]

(d) In diesem § 3 bezeichnet „Gesch�ftstag“ einen

Tag (außer einem Samstag oder Sonntag), an

dem (i) das Clearing System und (ii) [falls die

festgelegte W�hrung nicht Euro ist, einf�gen:

Gesch�ftsbanken und Devisenm�rkte in [s�mt-

liche relevanten Finanzzentren einf�gen]]

[falls die festgelegte W�hrung Euro ist, einf�-

gen: das Trans-European Automated Real-time

Gross Settlement Express Transfer System

(TARGET)] Zahlungen abwickeln.

(2) Zinssatz. [Bei Bildschirmfeststellung einf�gen:

Der Zinssatz (der „Zinssatz“) f�r jede Zinsperiode

(wie nachstehend definiert) ist, sofern nachstehend

nichts Abweichendes bestimmt wird, der Angebots-

satz (ausgedr�ckt als Prozentsatz per annum) f�r

Einlagen in der festgelegten W�hrung f�r die jewei-

lige Zinsperiode, der auf der Bildschirmseite am

Zinsfestlegungstag (wie nachstehend definiert)

gegen 11.00 Uhr ([Londoner] [Br�sseler] Ortszeit)

angezeigt wird [im Falle einer Marge einf�gen:

[zuz�glich] [abz�glich] der Marge (wie nachstehend

definiert)], wobei alle Festlegungen durch die

Berechnungsstelle erfolgen.

„Zinsperiode“ bezeichnet den Zeitraum von dem

Verzinsungsbeginn (einschließlich) bis zum ersten

Zinszahlungstag (ausschließlich) bzw. von jedem

Zinszahlungstag (einschließlich) bis zum jeweils

darauffolgenden Zinszahlungstag (ausschließlich).

„Zinsfestlegungstag“ bezeichnet den [zweiten] [zu-

treffende andere Zahl von Tagen einf�gen] [Londo-

ner] [TARGET] [zutreffende andere Bezugnahmen

einf�gen] Gesch�ftstag vor Beginn der jeweiligen

Zinsperiode. [“[Londoner] [zutreffenden anderen Ort

einf�gen] Gesch�ftstag“ bezeichnet einen Tag (außer

einem Samstag oder Sonntag), an dem Gesch�ftsban-

ken in [London] [zutreffenden anderen Ort einf�-

gen] f�r Gesch�fte (einschließlich Devisen- und Sor-

tengesch�fte) ge�ffnet sind.] [„TARGET-Gesch�fts-

tag“ bezeichnet einen Tag, an dem alle betroffenen

Bereiche von TARGET betriebsbereit sind.]

(c) If any Interest Payment Date would otherwise

fall on a day which is not a Business Day (as

defined below), it shall be:

[if Modified Following Business Day Convention

insert: postponed to the next day which is a Busi-

ness Day unless it would thereby fall into the next

calendar month, in which event the Interest Pay-

ment Date shall be the immediately preceding Busi-

ness Day.]

[if FRN Convention insert: postponed to the next

day which is a Business Day unless it would thereby

fall into the next calendar month, in which event (i)

the Interest Payment Date shall be the immediately

preceding Business Day and (ii) each subsequent In-

terest Payment Date shall be the last Business Day in

the month which falls [[insert number] months]

[insert other specified periods] after the preceding

applicable Interest Payment Date.]

[if Following Business Day Convention insert: post-

poned to the next day which is a Business Day.]

[if Preceding Business Day Convention insert: the

immediately preceding Business Day.]

(d) In this § 3 “Business Day” means a day which is

a day (other than a Saturday or a Sunday) on

which both (i) the Clearing System, and (ii) [if

the Specified Currency is not euro insert:

commercial banks and foreign exchange mar-

kets in [insert all relevant financial centres]]

[if the Specified Currency is euro insert: the

Trans-European Automated Real-time Gross

Settlement Express Transfer System (TAR-

GET)] settle payments.

(2) Rate of Interest. [if Screen Rate Determination

insert: The rate of interest (the “Rate of Interest”)

for each Interest Period (as defined below) will,

except as provided below, be the offered quotation

(expressed as a percentage rate per annum) for

deposits in the Specified Currency for that Interest

Period which appears on the Screen Page as of 11:00

a. m. ([London] [Brussels] time) on the Interest

Determination Date (as defined below) [if Margin

insert: [plus] [minus] the Margin (as defined

below)], all as determined by the Calculation Agent.

“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]

[insert other applicable number of days] [London]

[TARGET] [insert other relevant reference] Business

Day prior to the commencement of the relevant In-

terest Period. [“[London] [insert other relevant

location] Business Day” means a day which is a day

(other than a Saturday or Sunday) on which commer-

cial banks are open for business (including dealings

in foreign exchange and foreign currency) in [Lon-

don] [insert other relevant location].] [“TARGET

Business Day” means a day on which all relevant

parts of TARGET are open.]
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[Im Falle einer Marge einf�gen: Die „Marge“ betr�gt

[ ] % per annum.]

„Bildschirmseite“ bedeutet [Bildschirmseite einf�-

gen].

Sollte die maßgebliche Bildschirmseite nicht zur

Verf�gung stehen oder wird kein Angebotssatz ange-

zeigt zu der genannten Zeit, wird die Berechnungs-

stelle von den [Londoner] [zutreffenden anderen

Ort einf�gen] Hauptniederlassungen jeder der Refe-

renzbanken (wie nachstehend definiert) [in der

Euro-Zone] deren jeweilige Angebotss�tze (jeweils

als Prozentsatz per annum ausgedr�ckt) f�r Einla-

gen in der festgelegten W�hrung f�r die betreffende

Zinsperiode gegen�ber f�hrenden Banken im [Lon-

doner] [zutreffenden anderen Ort einf�gen] Inter-

banken-Markt [in der Euro-Zone] um ca. 11.00 Uhr

([Londoner] [Br�sseler] Ortszeit) am Zinsfest-

legungstag anfordern. Falls zwei oder mehr Refe-

renzbanken der Berechnungsstelle solche Angebots-

s�tze nennen, ist der Zinssatz f�r die betreffende

Zinsperiode das arithmetische Mittel (falls erforder-

lich, auf- oder abgerundet auf das n�chste ein [falls

der Referenzsatz EURIBOR ist, einf�gen: Tausend-

stel Prozent, wobei 0,0005] [falls der Referenzsatz

nicht EURIBOR ist, einf�gen: Hunderttausendstel

Prozent, wobei 0,000005] aufgerundet wird) dieser

Angebotss�tze [im Falle einer Marge einf�gen:

[zuz�glich] [abz�glich] der Marge], wobei alle Festle-

gungen durch die Berechnungsstelle erfolgen.

Falls an einem Zinsfestlegungstag nur eine oder

keine der Referenzbanken der Berechnungsstelle

solche im vorstehenden Absatz beschriebenen

Angebotss�tze nennt, ist der Zinssatz f�r die betref-

fende Zinsperiode der Satz per annum, den die

Berechnungsstelle als das arithmetische Mittel

(falls erforderlich, auf- oder abgerundet auf das

n�chste ein [falls der Referenzsatz EURIBOR ist,

einf�gen: Tausendstel Prozent, wobei 0,0005] [falls

der Referenzsatz nicht EURIBOR ist, einf�gen: Hun-

derttausendstel Prozent, wobei 0,000005] aufgerun-

det wird) der Angebotss�tze ermittelt, die die Refe-

renzbanken bzw. zwei oder mehrere von ihnen der

Berechnungsstelle auf deren Anfrage als den jeweili-

gen Satz nennen, zu dem ihnen um ca. 11.00 Uhr

([Londoner] [Br�sseler] Ortszeit) an dem betreffen-

den Zinsfestlegungstag Einlagen in der festgelegten

W�hrung f�r die betreffende Zinsperiode von f�h-

renden Banken im [Londoner] [zutreffenden ande-

ren Ort einf�gen] Interbanken-Markt [in der Euro-

Zone] angeboten werden [im Falle einer Marge ein-

f�gen: [zuz�glich] [abz�glich] der Marge]; falls weni-

ger als zwei der Referenzbanken der Berechnungs-

stelle solche Angebotss�tze nennen, dann soll der

Zinssatz f�r die betreffende Zinsperiode der Ange-

botssatz f�r Einlagen in der festgelegten W�hrung

f�r die betreffende Zinsperiode oder das arithmeti-

sche Mittel (gerundet wie oben beschrieben) der

Angebotss�tze f�r Einlagen in der festgelegten W�h-

rung f�r die betreffende Zinsperiode sein, den bzw.

die eine oder mehrere Banken (die nach Ansicht der

Berechnungsstelle und der Emittentin f�r diesen

Zweck geeignet sind) der Berechnungsstelle als

S�tze bekanntgeben, die sie an dem betreffenden

Zinsfestlegungstag gegen�ber f�hrenden Banken am

[Londoner] [zutreffenden anderen Ort einf�gen]

Interbanken-Markt [in der Euro-Zone] nennen (bzw.

den diese Banken gegen�ber der Berechnungsstelle

nennen) [im Falle einer Marge einf�gen: [zuz�g-

lich] [abz�glich] der Marge]. F�r den Fall, daß der

Zinssatz nicht gem�ß den vorstehenden Bestimmun-

[If Margin insert: “Margin” means [ ] per cent. per

annum.]

“Screen Page” means [insert relevant Screen Page].

If the Screen Page is not available or if no such quo-

tation appears as at such time, the Calculation Agent

shall request the principal [London] [Euro-zone]

[insert other relevant location] office of each of the

Reference Banks (as defined below) to provide the

Calculation Agent with its offered quotation

(expressed as a percentage rate per annum) for

deposits in the Specified Currency for the relevant

Interest Period to leading banks in the [London]

[insert other relevant location] interbank market

[of the Euro-zone] at approximately 11.00 a.m. ([Lon-

don] [Brussels] time) on the Interest Determination

Date. If two or more of the Reference Banks provide

the Calculation Agent with such offered quotations,

the Rate of Interest for such Interest Period shall be

the arithmetic mean (rounded if necessary to the

nearest one [if the Reference Rate is EURIBOR

insert: thousandth of a percentage point, with

0.0005] [if the Reference Rate is not EURIBOR

insert: hundred-thousandth of a percentage point,

with 0.000005] being rounded upwards) of such

offered quotations [if Margin insert: [plus] [minus]

the Margin], all as determined by the Calculation

Agent.

If on any Interest Determination Date only one or

none of the Reference Banks provides the Calcula-

tion Agent with such offered quotations as provided

in the preceding paragraph, the Rate of Interest for

the relevant Interest Period shall be the rate per

annum which the Calculation Agent determines as

being the arithmetic mean (rounded if necessary to

the nearest one [if the Reference Rate is EURIBOR

insert: thousandth of a percentage point, with

0.0005] [if the Reference Rate is not EURIBOR

insert: hundred-thousandth of a percentage point,

with 0.000005] being rounded upwards) of the rates,

as communicated to (and at the request of) the Cal-

culation Agent by the Reference Banks or any two or

more of them, at which such banks were offered, as

at 11.00 a. m. ([London] [Brussels] time) on the rele-

vant Interest Determination Date, deposits in the

Specified Currency for the relevant Interest Period

by leading banks in the [London] [insert other rele-

vant location] interbank market [of the Euro-zone]

[if Margin insert: [plus] [minus] the Margin] or, if

fewer than two of the Reference Banks provide the

Calculation Agent with such offered rates, the offer-

ed rate for deposits in the Specified Currency for the

relevant Interest Period, or the arithmetic mean

(roundedas provided above) of the offered rates for

deposits in the Specified Currency for the relevant

Interest Period, at which, on the relevant Interest

Determination Date, any one or more banks (which

bank or banks is or are in the opinion of the Calcula-

tion Agent and the Issuer suitable for such purpose)

inform(s) the Calculation Agent it is or they are

quoting to leading banks in the [London] [insert

other relevant location] interbank market [of the

Euro-zone] (or, as the case may be, the quotations

of such bank or banks to the Calculation Agent) [if

Margin insert: [plus] [minus] the Margin]. If the

Rate of Interest cannot be determined in accordance

with the foregoing provisions of this paragraph, the

Rate of Interest shall be the offered quotation or the

arithmetic mean of the offered quotations on the
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gen dieses Absatzes ermittelt werden kann, ist der

Zinssatz der Angebotssatz oder das arithmetische

Mittel der Angebotss�tze auf der Bildschirmseite,

wie vorstehend beschrieben, an dem letzten Tag vor

dem Zinsfestlegungstag, an dem diese Angebots-

s�tze angezeigt wurden [im Falle einer Marge einf�-

gen: [zuz�glich] [abz�glich] der Marge (wobei

jedoch, falls f�r die relevante Zinsperiode eine

andere Marge als f�r die unmittelbar vorhergehende

Zinsperiode gilt, die relevante Marge an die Stelle

der Marge f�r die vorhergehende Zinsperiode tritt).]

„Referenzbanken“ bezeichnet [falls im Konditio-

nenblatt keine anderen Referenzbanken bestimmt

werden, einf�gen: diejenigen Niederlassungen [im

Fall von EURIBOR einf�gen: von mindestens vier]

derjenigen Banken, deren Angebotss�tze zur Ermitt-

lung des maßgeblichen Angebotssatzes zu dem Zeit-

punkt benutzt wurden, als ein solches Angebot letzt-

mals auf der maßgeblichen Bildschirmseite ange-

zeigt wurde. [Falls im Konditionenblatt andere

Referenzbanken bestimmt werden, sind sie hier

einzuf�gen].

[Im Fall des Interbankenmarktes in der Euro-Zone

einf�gen: „Euro-Zone“ bezeichnet das Gebiet derje-

nigen Mitgliedstaaten der Europ�ischen Union, die

gem�ß dem Vertrag �ber die Gr�ndung der Europ�i-

schen Gemeinschaft (unterzeichnet in Rom am

25. M�rz 1957), ge�ndert durch den Vertrag �ber die

Europ�ische Union (unterzeichnet in Maastricht am

7. Februar 1992) und den Amsterdamer Vertrag vom

2. Oktober 1997, in seiner jeweiligen Fassung, eine

einheitliche W�hrung eingef�hrt haben oder jeweils

eingef�hrt haben werden.]

[Wenn der Referenzsatz ein anderer als LIBOR

oder EURIBOR ist, sind die entsprechenden Einzel-

heiten anstelle der Bestimmungen dieses Absatzes

2 einzuf�gen]

[Sofern ISDA-Feststellung gelten soll, sind die ent-

sprechenden Bestimmungen einzuf�gen und die

von der International Swap and Derivatives Asso-

ciation, Inc. („ISDA“) ver�ffentlichten 2000 ISDA-

Definitionen diesen Emissionsbedingungen als

Anlage beizuf�gen]

[Sofern eine andere Methode der Feststellung

anwendbar ist, sind die entsprechenden Einzelhei-

ten anstelle der Bestimmungen dieses Absatzes 2

einzuf�gen]

[Falls ein Mindest- und/oder H�chstzinssatz gilt,

einf�gen:

(3) [Mindest-] [und] [H�chst-]Zinssatz.

[Falls ein Mindestzinssatz gilt einf�gen: Wenn der

gem�ß den obigen Bestimmungen f�r eine Zins-

periode ermittelte Zinssatz niedriger ist als [Min-

destzinssatz einf�gen], so ist der Zinssatz f�r diese

Zinsperiode [Mindestzinssatz einf�gen].]

[Falls ein H�chstzinssatz gilt: Wenn der gem�ß den

obigen Bestimmungen f�r eine Zinsperiode ermit-

telte Zinssatz h�her ist als [H�chstzinssatz einf�-

gen], so ist der Zinssatz f�r diese Zinsperiode

[H�chstzinssatz einf�gen].]

[(4)] Zinsbetrag. Die Berechnungsstelle wird zu oder

baldm�glichst nach jedem Zeitpunkt, an dem der

Zinssatz zu bestimmen ist, den auf die Schuldver-

schreibungen zahlbaren Zinsbetrag in bezug auf

jede festgelegte St�ckelung (der „Zinsbetrag“) f�r

Screen Page, as described above, on the last day pre-

ceding the Interest Determination Date on which

such quotations were offered [if Margin insert:

[plus] [minus] the Margin] (though substituting,

where a different Margin is to be applied to the rele-

vant Interest Period from that which applied to the

last preceding Interest Period, the Margin relating

to the relevant Interest Period in place of the Margin

relating to that last preceding Interest Period)].

As used herein, “Reference Banks” means [if no

other Reference Banks are specified in the Pricing

Supplement, insert: those offices of [in the case of

EURIBOR insert: not less than four] such banks

whose offered rates were used to determine such

quotation when such quotation last appeared on

the Screen Page [if other Reference Banks are speci-

fied in the Pricing Supplement, insert names here].

[In the case of interbank market of the Euro-Zone

insert: “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) and the Amsterdam Treaty of

October 2, 1997, as further amended from time to

time.]

[If Reference Rate is other than LIBOR or EURIBOR,

insert relevant details in lieu of the provisions of

this paragraph (2)]

[If ISDA Determination applies insert the relevant

provisions and attach the 2000 ISDA Definitions

published by the International Swap and Deriva-

tives Association (“ISDA”)]

[If other method of determination applies, insert

relevant details in lieu of the provisions of this

paragraph (2)]

[If Minimum and/or Maximum Rate of Interest

applies insert:

(3) [Minimum] [and] [Maximum] Rate of Interest.

[If Minimum Rate of Interest applies insert: If the

Rate of Interest in respect of any Interest Period

determined in accordance with the above provi-

sions is less than [insert Minimum Rate of Interest],

the Rate of Interest for such Interest Period shall be

[insert Minimum Rate of Interest].]

[If Maximum Rate of Interest applies insert: If the

Rate of Interest in respect of any Interest Period

determined in accordance with the above provi-

sions is greater than [insert Maximum Rate of Inter-

est], the Rate of Interest for such Interest Period

shall be [insert Maximum Rate of Interest].]

[(4)] Interest Amount. The Calculation Agent will, on

or as soon as practicable after each time at which

the Rate of Interest is to be determined, calculate

the amount of interest (the “Interest Amount”) pay-

able on the Notes in respect of each Specified
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die entsprechende Zinsperiode berechnen. Der

Zinsbetrag wird ermittelt, indem der Zinssatz und

der Zinstagequotient (wie nachstehend definiert)

auf jede festgelegte St�ckelung angewendet werden,

wobei der resultierende Betrag auf [falls die festge-

legte W�hrung nicht Euro ist: die kleinste Einheit

der festgelegten W�hrung auf- oder abgerundet

wird, wobei 0,5 solcher Einheiten aufgerundet wer-

den.] [falls die festgelegte W�hrung Euro ist: den

n�chsten 0,01 Euro auf- oder abgerundet wird,

wobei 0,005 Euro aufgerundet werden.]

[(5)] Mitteilung von Zinssatz und Zinsbetrag. Die

Berechnungsstelle wird veranlassen, daß der Zins-

satz, der Zinsbetrag f�r die jeweilige Zinsperiode,

die jeweilige Zinsperiode und der relevante Zinszah-

lungstag der Emittentin [im Falle von Schuldver-

schreibungen, die von IKB FINANCE begeben wer-

den: und der Garantin] und den Gl�ubigern gem�ß

§ 12 baldm�glichst, aber keinesfalls sp�ter als am

vierten auf die Berechnung jeweils folgenden [Lon-

doner] [TARGET] [zutreffende andere Bezugnahme

einf�gen] Gesch�ftstag (wie in § 3 Absatz 2 defi-

niert) sowie jeder B�rse, an der die betreffenden

Schuldverschreibungen zu diesem Zeitpunkt notiert

sind und deren Regeln eine Mitteilung an die B�rse

verlangen, baldm�glichst, aber keinesfalls sp�ter als

zu Beginn der jeweiligen Zinsperiode mitgeteilt wer-

den. [Im Fall von Schuldverschreibungen, die an

der Luxemburger B�rse notiert sind, einf�gen: Die

Mitteilung an die Luxemburger B�rse nach dem vor-

stehenden Satz hat sp�testens am ersten Tag der

jeweiligen Zinsperiode zu erfolgen.] Im Fall einer

Verl�ngerung oder Verk�rzung der Zinsperiode k�n-

nen der mitgeteilte Zinsbetrag und Zinszahlungstag

ohne Vorank�ndigung nachtr�glich angepaßt (oder

andere geeignete Anpassungsregelungen getroffen)

werden. Jede solche Anpassung wird umgehend

allen B�rsen, an denen die Schuldverschreibungen

zu diesem Zeitpunkt notiert sind, sowie den Gl�ubi-

gern gem�ß § 12 mitgeteilt.

[(6)] Verbindlichkeit der Festsetzungen. Alle Beschei-

nigungen, Mitteilungen, Gutachten, Festsetzungen,

Berechnungen, Quotierungen und Entscheidungen,

die von der Berechnungsstelle f�r die Zwecke dieses

§ 3 gemacht, abgegeben, getroffen oder eingeholt

werden, sind (sofern nicht ein offensichtlicher Irr-

tum vorliegt) f�r die Emittentin, [im Fall von Schuld-

verschreibungen, die von IKB FINANCE begeben

werden, einf�gen: die Garantin,] den Fiscal Agent[,

die Zahlstellen] und die Gl�ubiger bindend.

[(7)] Auflaufende Zinsen. Der Zinslauf der Schuldver-

schreibungen endet mit Beginn des Tages, an dem

sie zur R�ckzahlung f�llig werden. Falls die Emitten-

tin die Schuldverschreibungen bei F�lligkeit nicht

einl�st, fallen – vorbehaltlich der Regelung in § 4

Absatz 4 – auf den ausstehenden Nennbetrag der

Schuldverschreibungen ab dem F�lligkeitstag (ein-

schließlich) bis zum Tag der tats�chlichen R�ckzah-

lung (ausschließich) Zinsen zum gesetzlich festge-

legten Satz f�r Verzugszinsen an 1, es sei denn, die

Schuldverschreibungen werden zu einem h�heren

Zinssatz als dem gesetzlich festgelegten Satz f�r Ver-

1 Der gesetzliche Verzugszinssatz betr�gt f�r das Jahr

f�nf Prozentpunkte �ber dem von der Deutschen Bun-

desbank von Zeit zu Zeit ver�ffentlichten Basiszins-

satz, §§ 288 Absatz 1, 247 BGB.

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 each Specified Denomination and

rounding the resultant figure to [if the Specified

Currency is not euro: the nearest unit of the Speci-

fied Currency, with 0.5 of such unit being rounded

upwards] [if the Specified Currency is euro: the

nearest 0.01 euro, with 0.005 euro being rounded

upwards].

[(5)] Notification of Rate of Interest and Interest

Amount. The Calculation Agent will cause the Rate

of Interest, each Interest Amount for each Interest

Period, each Interest Period and the relevant Inter-

est Payment Date to be notified to the Issuer [in the

case of Notes issued by IKB FINANCE: and the Guar-

antor] and to the Holders in accordance with § 12 as

soon as possible after their determination, but in no

event later than the fourth [London] [TARGET]

[insert other relevant reference] Business Day (as

defined in § 3(2)) thereafter and, if required by the

rules of any stock exchange on which the Notes are

from time to time listed, to such stock exchange as

soon as possible after their determination but in no

event later than the first day of the relevant Interest

Period. [In the case of Notes listed on the Luxem-

bourg Stock Exchange insert: The notification to

the Luxembourg Stock Exchange pursuant to the

preceding sentence must occur at the latest on the

first day of the relevant Interest Period.] Each Inter-

est Amount and Interest Payment Date so notified

may subsequently be amended (or appropriate

alternative arrangements made by way of adjust-

ment) without prior notice in the event of an exten-

sion 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 § [12].

[(6)] Determinations Binding. All certificates, com-

munications, 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, [in the case

of Notes issued by IKB FINANCE insert: the Guaran-

tor,] the Fiscal Agent[, the Paying Agents] 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 (except in the circumstances provided in

§ 4(4)) continue to accrue on the outstanding princi-

pal amount of the Notes from (and including) the

due date to (but excluding) the date of actual re-

demption of the Notes at the default rate of interest

established by law 1, unless the rate of interest under

the Notes is higher than the default rate of interest

established by law, in which event the rate of inter-

1 The default rate of interest established by law is five

percentage points above the basic rate of interest pub-

lished by the Deutsche Bundesbank from time to time,

§§ 288(1), 247 German Civil Code.
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zugszinsen verzinst, in welchem Fall die Verzinsung auch

w�hrend des vorgenannten Zeitraums zu dem urspr�ngli-

chen Zinssatz erfolgt.]

Im Falle von Nullkupon-Schuldverschreibungen einf�-

gen:

[(1) Keine periodischen Zinszahlungen. Es erfolgen

w�hrend der Laufzeit keine periodischen Zinszah-

lungen auf die Schuldverschreibungen.

(2) Auflaufende Zinsen. Sollte die Emittentin die

Schuldverschreibungen bei F�lligkeit nicht einl�sen,

fallen auf den Nennbetrag der Schuldverschreibun-

gen ab dem F�lligkeitstag bis zum Tag der tats�ch-

lichen R�ckzahlung Zinsen in H�he von [Emissions-

rendite einf�gen] per annum an.]

[(4)][(8)] Zinstagequotient. „Zinstagequotient“ bezeichnet

im Hinblick auf die Berechnung des Zinsbetrages auf eine

Schuldverschreibung f�r einen beliebigen Zeitraum (der

„Zinsberechnungszeitraum“):

[Im Falle von festverzinslichen Schuldverschreibungen,

falls Actual/Actual (ISMA) anwendbar ist, einf�gen:

1. wenn der Zinsberechnungszeitraum (einschließ-

lich des ersten aber ausschließlich des letzten

Tages dieser Periode) k�rzer ist als die Feststel-

lungsperiode, in die das Ende des Zinsberechnungs-

zeitraumes f�llt oder ihr entspricht, die Anzahl der

Tage in dem betreffenden Zinsberechnungszeitraum

(einschließlich des ersten aber ausschließlich des

letzten Tages dieser Periode) geteilt durch das Pro-

dukt (1) der Anzahl der Tage in der Feststellungspe-

riode und (2) der Anzahl der Feststellungstermine

(wie in § 3(1) angegeben) in einem Kalenderjahr;

oder

2. wenn der Zinsberechnungszeitraum (einschließ-

lich des ersten aber ausschließlich des letzten

Tages dieser Periode) l�nger ist als die Festellungs-

periode, in die das Ende des Zinsberechnungszeit-

raumes f�llt, die Summe (A) der Anzahl der Tage in

dem Zinsberechnungszeitraum, die in die Feststel-

lungsperiode fallen, in welcher der Zinsberech-

nungszeitraum beginnt, geteilt durch das Produkt

(1) der Anzahl der Tage in dieser Feststellungsperi-

ode und (2) der Anzahl der Feststellungstermine

(wie in § 3(1) angegeben) in einem Kalenderjahr

und (B) der Anzahl der Tage in dem Zinsberech-

nungszeitraum, die in die n�chste Feststellungsperi-

ode fallen, geteilt durch das Produkt (1) der Anzahl

der Tage in dieser Feststellungsperiode und (2) der

Anzahl der Feststellungstermine (wie in § 3(1) ange-

geben) in einem Kalenderjahr.

“Feststellungsperiode“ ist die Periode ab einem Fest-

stellungstermin (einschließlich desselben) bis zum

n�chsten Feststellungstermin (ausschließlich des-

selben).]

[im Falle von Actual/Actual (ISMA) einf�gen: die Anzahl

von Tagen im jeweiligen Zinsberechnungszeitraum vom

letzten Zinszahlungstag (einschließlich) (oder, falls ein

solcher nicht vorgesehen ist, vom Verzinsungsbeginn)

bis zum jeweiligen Zinszahlungstag (ausschließlich) divi-

diert durch (x) bei Schuldverschreibungen, deren Zinsen

nur durch regelm�ßige j�hrliche Zinszahlungen ausge-

zahlt werden sollen, die Anzahl der Tage im jeweiligen

Zinsberechnungszeitraum vom letzten Zinszahlungstag

(einschließlich) (oder, falls keiner, von dem Verzinsungs-

beginn) bis zum n�chsten vorgesehenen Zinszahlungstag

(ausschließlich) oder (y) bei Schuldverschreibungen

deren Zinsen anders als nur durch regelm�ßige j�hrliche

est under the Notes continues to apply during the before-

mentioned period of time.]

In the case of Zero Coupon Notes insert:

[(1) No Periodic Payments of Interest. There will not

be any periodic payments of interest on the Notes

during their term.

(2) Accrual of Interest. If the Issuer shall fail to

redeem the Notes when due, interest shall accrue

on the principal amount of the Notes as from the

due date to the date of actual redemption at the rate

of [insert Amortisation Yield] per annum.]

[(4)][(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”):

[In the case of Fixed Rate Notes, if Actual/Actual (ISMA)

is applicable insert:

1. if the Calculation Period (from and including the

first day of such period but excluding the last) is

equal to or shorter than the Determination Period

during which the Calculation Period ends, the num-

ber of days in such Calculation Period (from and

including the first day of such period but excluding

the last) divided by the product of (1) the number of

days in such Determination Period and (2) the num-

ber of Determination Dates (as specified in § 3(1))

that would occur in one calendar year; or

2. if the Calculation Period is longer than the Deter-

mination Period during which the Calculation Period

ends, the sum of: (A) the number of days in such Cal-

culation Period falling in the Determination Period

in which the Calculation Period begins divided by

the product of (1) the number of days in such Deter-

mination Period and (2) the number of Determina-

tion Dates (as specified in § 3(1)) that would occur

in one calendar year, and (B) the number of days in

such Calculation Period falling in the next Determi-

nation Period divided by the product of (1) the num-

ber of days in such Determination Period and (2) the

number of Determination Dates (as specified in

§ 3(1)) that would occur in one calendar year.

“Determination Period” means the period from (and

including) a Determination Date to, but excluding,

the next Determination Date.]

[if Actual/Actual (ISMA) insert: the number of days in the

Calculation Period from and including the most recent In-

terest Payment Date (or, if none, the Interest Commence-

ment Date) to but excluding the relevant payment date

divided by (x) in the case of Notes where interest is

scheduled to be paid only by means of regular annual

payments, the number of days in the Calculation Period

from and including the most recent Interest Payment

Date (or, if none, the Interest Commencement Date) to

but excluding the next scheduled Interest Payment Date

or (y) in the case of Notes where interest is scheduled to

be paid other than only by means of regular annual pay-

ments, the product of the number of days in the Calcula-
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Zinszahlungen ausgezahlt werden sollen, das Produkt

aus der Anzahl der Tage im Zinsberechnungszeitraum

vom letzten Zinszahlungstag (einschließlich) (oder,

falls ein solcher nicht vorgesehen ist, vom Verzinsungs-

beginn) bis zum n�chsten vorgesehenen Zinszahlungs-

tag (ausschließlich) und der Anzahl von Zinszahlungs-

tagen, die in einem Kalenderjahr vorkommen w�rden,

falls Zinsen f�r das gesamte betreffende Jahr zu zahlen

w�ren.]

[im Falle von Actual/Actual (ISDA) einf�gen: die tats�ch-

liche Anzahl von Tagen im Zinsberechnungszeitraum,

dividiert durch 365 (oder falls ein Teil des Zinsberech-

nungszeitraumes in ein Schaltjahr f�llt, die Summe von

(A) der tats�chtlichen Anzahl von Tagen in dem Teil des

Zinsberechnungszeitraums, die in das Schaltjahr fallen,

dividiert durch 366 oder (B) die tats�chliche Anzahl von

Tagen in dem Teil des Zinsberechnungszeitraums, die

nicht in ein Schaltjahr fallen, dividiert durch 365).]

[im Falle von Actual/365 (Fixed) einf�gen: die tats�chli-

che Anzahl von Tagen im Zinsberechnungszeitraum, divi-

diert durch 365.]

[im Falle von Actual/360 einf�gen: die tats�chliche

Anzahl von Tagen im Zinsberechnungszeitraum, dividiert

durch 360.]

[im Falle von 30/360, 360/360 oder Bond Basis einf�gen:

die Anzahl von Tagen im Zinsberechnungszeitraum, divi-

diert durch 360, wobei die Anzahl der Tage auf der Grund-

lage eines Jahres von 360 Tagen mit zw�lf Monaten zu je

30 Tagen zu ermitteln ist (es sei denn, (A) der letzte Tag

des Zinsberechnungszeitraums f�llt auf den 31. Tag eines

Monates, w�hrend der erste Tag des Zinsberechnungs-

zeitraumes weder auf den 30. noch auf den 31. Tag eines

Monats f�llt, wobei in diesem Fall der diesen Tag enthal-

tende Monat nicht als ein auf 30 Tage gek�rzter Monat zu

behandeln ist, oder (B) der letzte Tag des Zinsberech-

nungszeitraumes f�llt auf den letzten Tag des Monats Fe-

bruar, wobei in diesem Fall der Monat Februar nicht als

ein auf 30 Tage verl�ngerter Monat zu behandeln ist).]

[im Falle von 30E/360 oder Eurobond Basis einf�gen:

die Anzahl der Tage im Zinsberechnungszeitraum, divi-

diert durch 360 (dabei ist die Anzahl der Tage auf der

Grundlage eines Jahres von 360 Tagen mit 12 Monaten zu

30 Tagen zu ermitteln, und zwar ohne Ber�cksichtigung

des Datums des ersten oder letzten Tages des Zinsbe-

rechnungszeitraumes), es sei denn, daß im Falle einer am

F�lligkeitstag endenden Zinsperiode der F�lligkeitstag der

letzte Tag des Monats Februar ist, in welchem Fall der

Monat Februar als nicht auf einen Monat zu 30 Tagen ver-

l�ngert gilt.]

[Im Fall von indexierten Schuldverschreibungen, Raten-

Schuldverschreibungen oder Credit Linked Notes sind

die anwendbaren Bestimmungen die Zinsen betreffend

einzuf�gen. Dasselbe gilt f�r Doppelw�hrungs-Schuld-

verschreibungen.]

§ 4

ZAHLUNGEN

(1) [(a)] Zahlungen auf Kapital. Zahlungen auf Kapital in

bezug auf die Schuldverschreibungen erfolgen nach Maß-

gabe des nachstehenden Absatzes 2 an das Clearing

System oder dessen Order zur Gutschrift auf den Konten

der jeweiligen Kontoinhaber des Clearing Systems.

Im Falle von Schuldverschreibungen, die keine Null-

kupon-Schuldverschreibungen sind, einf�gen:

[(b) Zahlung von Zinsen. Die Zahlung von Zinsen auf

Schuldverschreibungen erfolgt nach Maßgabe von

tion Period from and including the most recent Interest

Payment Date (or, if none, the Interest Commencement

Date) to but excluding the next scheduled Interest Pay-

ment Date and the number of Interest Payment Dates that

would occur in one calendar year assuming interest was

to be payable in respect of the whole of that year.]

[if Actual/Actual (ISDA) insert: the actual number of days

in the Calculation Period divided by 365 (or, if any calcu-

lation portion of that period falls in a leap year, the sum of

(A) the actual number of days in that portion of the Calcu-

lation Period falling in a leap year divided by 366 and (B)

the actual number of days in that portion of the Calcula-

tion Period not falling in a leap year divided by 365).]

[if Actual/365 (Fixed) insert: the actual number of days in

the Calculation Period divided by 365.]

[if Actual/360 insert: the actual number of days in the

Calculation Period divided by 360.]

[if 30/360, 360/360 or Bond Basis insert: the number of

days in the Calculation Period divided by 360, the number

of days to be calculated on the basis of a year of 360 days

with 12 30-day months (unless (A) the last day of the Cal-

culation Period is the 31st day of a month but the first day

of the Calculation Period is a day other than the 30th or

31st day of a month, in which case the month that

includes that last day shall not be considered to be shor-

tened to a 30-day month, or (B) the last day of the Calcu-

lation Period is the last day of the month of February in

which case the month of February shall not be consid-

ered to be lengthened to a 30-day month).]

[if 30E/360 or Eurobond Basis: the number of days in the

Calculation Period divided by 360 (the number of days to

be calculated on the basis of a year of 360 days with 12

30-day months, without regard to the date of the first day

or last day of the Calculation Period) unless, in the case of

the final Calculation Period, the Maturity Date is the last

day of the month of February, in which case the month of

February shall not be considered to be lengthened to a

30-day month.]

[In the case of Index-Linked Notes, Instalment Notes or

Credit Linked Notes, insert all applicable provisions

regarding interest. The same applies in the case of Dual

Currency Notes.]

§ 4

PAYMENTS

(1) [(a)] Payment of Principal. Payment of principal in re-

spect of Notes shall be made, subject to subparagraph (2)

below, to the Clearing System or to its order for credit to

the accounts of the relevant account holders of the Clear-

ing System.

In the case of Notes other than Zero Coupon Notes

insert:

[(b) Payment of Interest. Payment of interest on

Notes shall be made, subject to subparagraph (2),
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Absatz 2 an das Clearing System oder dessen Order

zur Gutschrift auf den Konten der jeweiligen Konto-

inhaber des Clearing Systems.

[Im Falle von Zinszahlungen auf eine vorl�ufige

Globalurkunde einf�gen: Die Zahlung von Zinsen

auf Schuldverschreibungen, die durch die vorl�ufige

Globalurkunde verbrieft sind, erfolgt nach Maßgabe

von Absatz 2 an das Clearing System oder dessen

Order zur Gutschrift auf den Konten der jeweiligen

Kontoinhaber des Clearing Systems, und zwar nach

ordnungsgem�ßer Bescheinigung gem�ß § 1 Ab-

satz 3(b).]]

(2) Zahlungsweise. Vorbehaltlich geltender steuerlicher

und sonstiger gesetzlicher Regelungen und Vorschriften

erfolgen zu leistende Zahlungen auf die Schuldverschrei-

bungen in [festgelegte W�hrung einf�gen] [bei Doppel-

w�hrungs-Schuldverschreibungen entsprechende W�h-

rungen/Wechselkursformeln einf�gen].

(3) Erf�llung. [Im Falle von Schuldverschreibungen, die

von der IKB AG begeben werden, einf�gen: Die Emitten-

tin wird durch Leistung der Zahlung an das Clearing

System oder dessen Order von ihrer Zahlungspflicht

befreit.]

[Im Falle von Schuldverschreibungen, die von der IKB

FINANCE begeben werden, einf�gen: Die Emittentin

bzw. die Garantin wird durch Leistung der Zahlung an

das Clearing System oder dessen Order von ihrer Zah-

lungspflicht befreit.]

(4) Zahltag. F�llt der F�lligkeitstag einer Zahlung in bezug

auf eine Schuldverschreibung auf einen Tag, der kein

Zahltag ist, dann hat der Gl�ubiger keinen Anspruch auf

Zahlung vor dem n�chsten Zahltag am jeweiligen

Gesch�ftsort. Der Gl�ubiger ist nicht berechtigt, weitere

Zinsen oder sonstige Zahlungen aufgrund dieser Versp�-

tung zu verlangen.

F�r diese Zwecke bezeichnet „Zahltag“ einen Tag (außer

einem Samstag oder Sonntag), an dem (i) das Clearing

System und (ii) [falls die festgelegte W�hrung nicht

Euro ist, einf�gen: Gesch�ftsbanken und Devisenm�rkte

in [s�mtliche relevanten Finanzzentren einf�gen]] [falls

die festgelegte W�hrung Euro ist und im Falle von fest-

verzinslichen Schuldverschreibungen oder Nullkupon-

Schuldverschreibungen, einf�gen: das Trans-European

Automated Real-time Gross Settlement Express Transfer

System (TARGET)] [falls die festgelegte W�hrung Euro

ist und im Falle von variabel verzinslichen Schuldver-

schreibungen, einf�gen: TARGET] Zahlungen abwickeln.

(5) Bezugnahmen auf Kapital und Zinsen. Bezugnahmen in

diesen Emissionsbedingungen auf Kapital der Schuldver-

schreibungen schließen, soweit anwendbar, die folgen-

den Betr�ge ein: den R�ckzahlungsbetrag der Schuldver-

schreibungen; den vorzeitigen R�ckzahlungsbetrag der

Schuldverschreibungen; [falls die Emittentin das Wahl-

recht hat, die Schuldverschreibungen aus anderen als

steuerlichen Gr�nden vorzeitig zur�ckzuzahlen, einf�-

gen: den Wahl-R�ckzahlungsbetrag (Call) der Schuldver-

schreibungen;] [falls der Gl�ubiger ein Wahlrecht hat,

die Schuldverschreibungen vorzeitig zu k�ndigen, ein-

f�gen: den Wahl-R�ckzahlungsbetrag (Put) der Schuld-

verschreibungen;] sowie jeden Aufschlag sowie sonstige

auf oder in bezug auf die Schuldverschreibungen zahlba-

ren Betr�ge. Bezugnahmen in diesen Emissionsbedingun-

gen auf Zinsen auf die Schuldverschreibungen sollen,

soweit anwendbar, s�mtliche gem�ß § 7 zahlbaren zus�tz-

lichen Betr�ge einschließen.

(6) Hinterlegung von Kapital und Zinsen. Die Emittentin

[im Falle von Schuldverschreibungen, die von der IKB

FINANCE begeben werden, einf�gen: bzw. die Garantin]

to the Clearing System or to its order for credit to

the relevant account holders of the Clearing System.

[In the case of interest payable on a Temporary

Global Note insert: Payment of interest on Notes re-

presented by the Temporary Global Note shall be

made, subject to subparagraph (2), to the Clearing

System or to its order for credit to the relevant

account holders of the Clearing System, 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 [insert Specified

Currency] [in the case of Dual Currency Notes insert

relevant currencies/exchange rate formulas].

(3) Discharge. [In the case of Notes issued by IKB AG

insert: The Issuer shall be discharged by payment to, or

to the order of, the Clearing System.]

[In the case of Notes issued by IKB FINANCE insert: The

Issuer or, as the case may be, the Guarantor, shall be dis-

charged by payment to, or to the order of, the Clearing

System.]

(4) Payment Business Day. If the date for payment of any

amount in respect of any Note is not a Payment Business

Day then the Holder shall not be entitled to payment until

the next such day in the relevant place and shall not be

entitled to further interest or other payment in respect of

such delay.

For these purposes, “Payment Business Day” means a day

which is a day (other than a Saturday or a Sunday) on

which both (i) the Clearing System, and (ii) [if the Speci-

fied Currency is not euro insert: commercial banks and

foreign exchange markets in [insert all relevant financial

centres]] [if the Specified Currency is euro and in the

case of Fixed Rate Notes or Zero Coupon Notes insert:

the Trans-European Automated Real-time Gross Settle-

ment Express Transfer System (TARGET)] [if the Speci-

fied Currency is euro and in the case of Floating Rate

Notes insert: TARGET] settle payments.

(5) References to Principal and Interest. References in

these Terms and Conditions to principal in respect of the

Notes shall be deemed to include, as applicable: the Final

Redemption Amount of the Notes; the Early Redemption

Amount of the Notes; [if the Notes are redeemable at the

option of the Issuer for other than tax reasons insert: the

Call Redemption Amount of the Notes;] [if the Notes are

redeemable at the option of the Holder insert: the Put

Redemption Amount of the Notes;] and any premium and

any other amounts which may be payable under or in re-

spect of the Notes. References in these Terms and Condi-

tions to interest in respect of the Notes shall be deemed

to include, as applicable, any Additional Amounts which

may be payable under § 7.

(6) Deposit of Principal and Interest. The Issuer [in the

case of Notes issued by IKB FINANCE insert: or the Guar-

antor, as the case may be,] may deposit with the Amtsge-
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ist berechtigt, beim Amtsgericht Frankfurt am Main Zins-

oder Kapitalbetr�ge zu hinterlegen, die von den Gl�ubi-

gern nicht innerhalb von zw�lf Monaten nach dem F�llig-

keitstag beansprucht worden sind, auch wenn die Gl�ubi-

ger sich nicht in Annahmeverzug befinden. Soweit eine

solche Hinterlegung erfolgt, und auf das Recht der R�ck-

nahme verzichtet wird, erl�schen die Anspr�che der

Gl�ubiger gegen die Emittentin [im Falle von Schuldver-

schreibungen, die von der IKB FINANCE begeben wer-

den, einf�gen: bzw. gegen die Garantin].

§ 5

R�CKZAHLUNG

(1) R�ckzahlung bei Endf�lligkeit. Soweit nicht zuvor

bereits ganz oder teilweise zur�ckgezahlt oder angekauft

und entwertet, werden die Schuldverschreibungen zu

ihrem R�ckzahlungsbetrag am [im Falle eines festgelegten

F�lligkeitstages, F�lligkeitstag einf�gen] [im Falle eines

R�ckzahlungsmonats einf�gen: in den [R�ckzahlungsmo-

nat einf�gen] fallenden Zinszahlungstag] (der „F�lligkeits-

tag“) zur�ckgezahlt. F�llt der R�ckzahlungstag auf den letz-

ten Tag eines Monats und ist dieser Tag kein Zahltag, so

wird der R�ckzahlungstag auf den unmittelbar vorausge-

henden Zahltag vorgezogen. Der R�ckzahlungsbetrag in

bezug auf jede Schuldverschreibung entspricht [falls die

Schuldverschreibungen zu ihrem Nennbetrag zur�ckge-

zahlt werden einf�gen: dem Nennbetrag der Schuldver-

schreibungen] [ansonsten den R�ckzahlungsbetrag f�r

die jeweilige St�ckelung/den Index und/oder die Formel,

auf dessen/deren Grundlage der R�ckzahlungsbetrag zu

berechnen ist, einf�gen].

(2) Vorzeitige R�ckzahlung aus steuerlichen Gr�nden. Die

Schuldverschreibungen k�nnen insgesamt, jedoch nicht

teilweise, nach Wahl der Emittentin mit einer K�ndigungs-

frist von nicht weniger als 30 und nicht mehr als 60 Tagen

gegen�ber dem Fiscal Agent und gem�ß § [12] gegen�ber

den Gl�ubigern vorzeitig gek�ndigt und zu ihrem vorzeiti-

gen R�ckzahlungsbetrag (wie nachstehend definiert)

zuz�glich bis zum f�r die R�ckzahlung festgesetzten Tag

aufgelaufener Zinsen zur�ckgezahlt werden, falls die

Emittentin [im Falle von Schuldverschreibungen, die

von der IKB FINANCE begeben werden, einf�gen: oder

die Garantin] als Folge einer �nderung oder Erg�nzung

der Steuer- oder Abgabengesetze und -vorschriften [im

Falle von Schuldverschreibungen, die von IKB AG bege-

ben werden, einf�gen: der Bundesrepublik Deutschland]

[im Falle von Schuldverschreibungen, die von IKB AG

durch die emittierende Zweigniederlassung begeben

werden, einf�gen: oder Luxemburgs] [im Falle von

Schuldverschreibungen, die von IKB FINANCE begeben

werden, einf�gen: der Bundesrepublik Deutschland oder

der Niederlande] oder deren politischen Untergliederun-

gen oder Steuerbeh�rden oder als Folge einer �nderung

oder Erg�nzung der Anwendung oder der offiziellen Aus-

legung dieser Gesetze und Vorschriften (vorausgesetzt,

diese �nderung oder Erg�nzung wird am oder nach dem

Tag, an dem die letzte Tranche dieser Serie von Schuld-

verschreibungen begeben wird, wirksam) [im Falle von

Schuldverschreibungen, die nicht Nullkupon-Schuld-

verschreibungen sind, einf�gen: am n�chstfolgenden

Zinszahlungstag (wie in § 3 Absatz 1 definiert)] [im Falle

von Nullkupon-Schuldverschreibungen einf�gen: bei

F�lligkeit oder im Fall des Kaufs oder Tauschs einer

Schuldverschreibung] zur Zahlung von zus�tzlichen

Betr�gen (wie in § 7 dieser Bedingungen definiert) ver-

pflichtet sein wird und diese Verpflichtung nicht durch

das Ergreifen vern�nftiger, der Emittentin [im Falle von

Schuldverschreibungen, die von der IKB FINANCE bege-

ben werden, einf�gen: bzw. der Garantin] zur Verf�gung

stehender Maßnahmen vermieden werden kann.

richt in Frankfurt am Main principal or interest not

claimed by Holders within twelve months after the Matur-

ity 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

[in the case of Notes issued by IKB FINANCE insert: or

the Guarantor, as the case may be,] shall cease.

§ 5

REDEMPTION

(1) Final Redemption. Unless previously redeemed in

whole or in part or purchased and cancelled, the Notes

shall be redeemed at their Final Redemption Amount on

[in the case of a specified Maturity Date insert such

Maturity Date] [in the case of a Redemption Month

insert: the Interest Payment Date falling in [insert Re-

demption Month]] (the “Maturity Date”). If the Maturity

Date is the last day of a month which is not a Payment

Business Day, then the Maturity Date will be the immedi-

ately preceding Payment Business Day. The Final Redemp-

tion Amount in respect of each Note shall be [if the Notes

are redeemed at their principal amount insert: its prin-

cipal amount] [otherwise insert Final Redemption

Amount per Specified Denomination/index and/or for-

mula by reference to which the Final Redemption

Amount is to be calculated].

(2) Early Redemption for Reasons of Taxation. If as a result

of any change in, or amendment to, the laws or regula-

tions of [in the case of Notes issued by IKB AG insert:

the Federal Republic of Germany [in the case of the

Notes being issued by IKB AG acting through its Luxem-

bourg Branch insert: or Luxembourg]] [in the case of

Notes issued by IKB FINANCE insert: the Federal Repub-

lic of Germany or The Netherlands] or any political subdi-

vision or taxing authority thereto or therein affecting

taxation or the obligation to pay duties of any kind, or

any change in, or amendment to, an official interpretation

or application of such laws or regulations, which amend-

ment or change is effective on or after the date on which

the last tranche of this series of Notes was issued, the

Issuer [in the case of Notes issued by IKB FINANCE

insert: or the Guarantor] is required to pay Additional

Amounts (as defined in § 7 herein) [in the case of Notes

other than Zero Coupon Notes insert: on the next suc-

ceeding Interest Payment Date (as defined in § 3(1))] [in

the case of Zero Coupon Notes insert: at maturity or

upon the sale or exchange of any Note], and this obliga-

tion cannot be avoided by the use of reasonable mea-

sures available to the Issuer [in the case of Notes issued

by IKB FINANCE insert: or the Guarantor, as the case may

be], the Notes may be redeemed, in whole but not in part,

at the option of the Issuer, upon not more than 60 days'

nor less than 30 days' prior notice of redemption given to

the Fiscal Agent and, in accordance with § [12] to the

Holders, at their Early Redemption Amount (as defined

below), together with interest accrued to the date fixed

for redemption.
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Eine solche K�ndigung darf allerdings nicht (i) fr�her als

90 Tage vor dem fr�hestm�glichen Termin erfolgen, an

dem die Emittentin [im Falle von Schuldverschreibun-

gen, die von der IKB FINANCE begeben werden, einf�-

gen: oder die Garantin] verpflichtet w�re, solche zus�tz-

lichen Betr�ge zu zahlen, falls eine Zahlung auf die

Schuldverschreibungen dann f�llig sein w�rde, oder (ii)

erfolgen, wenn zu dem Zeitpunkt, zu dem die K�ndigung

erfolgt, die Verpflichtung zur Zahlung von zus�tzlichen

Betr�gen nicht mehr wirksam ist. [Bei variabel verzinsli-

chen Schuldverschreibungen einf�gen: Der f�r die R�ck-

zahlung festgelegte Termin muß ein Zinszahlungstag

sein.]

Eine solche K�ndigung hat gem�ß § [12] zu erfolgen. Sie

ist unwiderruflich, muß den f�r die R�ckzahlung festge-

legten Termin nennen und eine zusammenfassende Erkl�-

rung enthalten, welche die das R�ckzahlungsrecht der

Emittentin begr�ndenden Umst�nden darlegt.

Falls die Emittentin das Wahlrecht hat, die Schuldver-

schreibungen vorzeitig zur�ckzuzahlen, einf�gen:

[(3) Vorzeitige R�ckzahlung nach Wahl der Emittentin.

(a) Die Emittentin kann, nachdem sie gem�ß

Absatz (b) gek�ndigt hat, die Schuldverschrei-

bungen insgesamt oder teilweise am/an den

Wahl-R�ckzahlungstag(en) (Call) zum/zu den

Wahl-R�ckzahlungsbetrag/betr�gen (Call), wie

nachstehend angegeben, nebst etwaigen bis

zum Wahl-R�ckzahlungstag (Call) (ausschließ-

lich) aufgelaufenen Zinsen zur�ckzahlen. [Bei

Geltung eines Mindestr�ckzahlungsbetrages

oder eines erh�hten R�ckzahlungsbetrages

einf�gen: Eine solche R�ckzahlung muß in

H�he eines Nennbetrages von [mindestens

[Mindestr�ckzahlungsbetrag einf�gen]] [er-

h�hter R�ckzahlungsbetrag einf�gen] erfol-

gen.]

Wahl-R�ckzahlungstag(e) Wahl-R�ckzahlungs-

(Call) betrag/betr�ge (Call)

[Wahl-R�ckzahlungs- [Wahl-R�ckzahlungs-

tag(e) einf�gen betrag/betr�ge einf�gen]

[__________] [__________]

[__________] [__________]

[Falls der Gl�ubiger ein Wahlrecht hat, die

Schuldverschreibungen vorzeitig zu k�ndi-

gen, einf�gen: Der Emittentin steht dieses

Wahlrecht nicht in bezug auf eine Schuldver-

schreibung zu, deren R�ckzahlung bereits der

Gl�ubiger in Aus�bung seines Wahlrechts nach

Absatz 4 dieses § 5 verlangt hat.]

(b) Die K�ndigung ist den Gl�ubigern der Schuld-

verschreibungen durch die Emittentin gem�ß

§ [12] bekanntzugeben. Sie beinhaltet die fol-

genden Angaben:

(i) die zur�ckzuzahlende Serie von Schuld-

verschreibungen;

(ii) eine Erkl�rung, ob diese Serie ganz oder

teilweise zur�ckgezahlt wird und im letzte-

ren Fall den Gesamtnennbetrag der zur�ck-

zuzahlenden Schuldverschreibungen;

(iii) den Wahl-R�ckzahlungstag (Call), der

nicht weniger als [Mindestk�ndigungs-

frist einf�gen] und nicht mehr als

[H�chstk�ndigungsfrist einf�gen] Tage

nach dem Tag der K�ndigung durch die

Emittentin gegen�ber den Gl�ubigern lie-

gen darf; und

However, no such notice of redemption may be given (i)

earlier than 90 days prior to the earliest date on which

the Issuer [in the case of Notes issued by IKB FINANCE

insert: or the Guarantor] would be obligated to pay such

Additional Amounts were 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 does not

remain in effect. [In the case of Floating Rate Notes

insert: The date fixed for redemption must be an Interest

Payment Date.]

Any such notice shall be given in accordance with § [12].

It shall be irrevocable, must specify the date fixed for re-

demption and must set forth a statement in summary

form of the facts constituting the basis for the right of

the Issuer so to redeem.

If the Notes are subject to Early Redemption at the

Option of the Issuer insert:

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

(a) The Issuer may, upon notice given in accord-

ance with clause (b), redeem all or some only

of the Notes on the Call Redemption Date(s) at

the Call Redemption Amount(s) set forth below

together with accrued interest, if any, to (but

excluding) the Call Redemption Date. [if Mini-

mum Redemption Amount or Higher Redemp-

tion Amount applies insert: Any such redemp-

tion must be of a principal amount equal to [at

least [insert Minimum Redemption Amount]]

[insert Higher Redemption Amount].

Call Redemption Call Redemption

Date(e) Amount(s)

[insert Call Redemption [insert Call Redemption

Date(s)] Amount(s)]

[__________] [__________]

[__________] [__________]

[If Notes are subject to Early Redemption at

the Option of the Holder insert: The Issuer

may not exercise such option in respect of any

Note which is the subject of the prior exercise

by the Holder thereof of its option to require

the redemption of such Note under subpara-

graph (4) of this § 5.]

(b) Notice of redemption shall be given by

the Issuer to the Holders of the Notes in

accordance with § [12]. Such notice shall

specify:

(i) the Series of Notes subject to redemption;

(ii) whether such Series is to be redeemed in

whole or in part only and, if in part only,

the aggregate principal amount of the

Notes which are to be redeemed;

(iii) the Call Redemption Date, which shall be

not less than [insert Minimum Notice to

Holders] nor more than [insert Maximum

Notice to Holders] days after the date on

which notice is given by the Issuer to the

Holders; and

29



(iv) den Wahl-R�ckzahlungsbetrag (Call), zu

dem die Schuldverschreibungen zur�ck-

gezahlt werden.

(c) Wenn die Schuldverschreibungen nur teilweise

zur�ckgezahlt werden, werden die zur�ckzu-

zahlenden Schuldverschreibungen in �berein-

stimmung mit den Regeln des betreffenden

Clearing Systems ausgew�hlt.]

Falls der Gl�ubiger ein Wahlrecht hat, die Schuldver-

schreibungen vorzeitig zu k�ndigen, einf�gen:

[[(4)] Vorzeitige R�ckzahlung nach Wahl des Gl�ubi-

gers.

(a) Die Emittentin hat eine Schuldverschreibung

nach Aus�bung des entsprechenden Wahl-

rechts durch den Gl�ubiger am/an den Wahl-

R�ckzahlungstag(en) (Put) zum/zu den Wahl-

R�ckzahlungsbetrag/betr�gen (Put), wie nach-

stehend angegeben nebst etwaigen bis zum

Wahl-R�ckzahlungstag (Put) (ausschließlich)

aufgelaufener Zinsen zur�ckzuzahlen.

Wahl-R�ckzahlungstag(e) Wahl-R�ckzahlungs-

(Put) betrag/betr�ge (Put)

[Wahl-R�ckzahlungs- [Wahl-R�ckzahlungs-

tag(e) einf�gen betrag/betr�ge einf�gen]

[__________] [__________]

[__________] [__________]

Dem Gl�ubiger steht dieses Wahlrecht nicht in

bezug auf eine Schuldverschreibung zu, deren

R�ckzahlung die Emittentin zuvor in Aus�bung

eines ihrer Wahlrechte nach diesem § 5 ver-

langt hat.

(b) Um dieses Wahlrecht auszu�ben, hat der Gl�u-

biger nicht weniger als [Mindestk�ndigungs-

frist einf�gen] Tage und nicht mehr als

[H�chstk�ndigungsfrist einf�gen] Tage vor

dem Wahl-R�ckzahlungstag (Put), an dem die

R�ckzahlung gem�ß der Aus�bungserkl�rung

(wie nachstehend definiert) erfolgen soll, bei

der bezeichneten Gesch�ftsstelle des Fiscal

Agent w�hrend der normalen Gesch�ftszeiten

eine ordnungsgem�ß ausgef�llten Mitteilung

zur vorzeitigen R�ckzahlung („Aus�bungs-

erkl�rung“), wie sie von der bezeichneten

Gesch�ftsstelle des Fiscal Agent [im Fall von

Schuldverschreibungen, die an der Luxem-

burger B�rse notiert sind, einf�gen: und der

Zahlstelle (§ 6 Absatz 4) in Luxemburg] erh�lt-

lich ist, zu hinterlegen. Die Aus�bungserkl�-

rung hat anzugeben: (i) den Nennbetrag der

Schuldverschreibungen, f�r die das Wahlrecht

ausge�bt wird und (ii) die Wertpapier-Kenn-

Nummer dieser Schuldverschreibungen

(soweit vergeben). Die Aus�bung des Wahl-

rechts kann nicht widerrufen werden. Die

R�ckzahlung der Schuldverschreibungen, f�r

welche das Wahlrecht ausge�bt worden ist,

erfolgt nur gegen Lieferung der Schuldver-

schreibungen an die Emittentin oder deren

Order.]

Im Falle von Schuldverschreibungen (außer Nullkupon-

Schuldverschreibungen), einf�gen:

[[(5)] Vorzeitiger R�ckzahlungsbetrag.

F�r die Zwecke des Absatzes 2 dieses § 5 [im Fall

von nicht nachrangigen Schuldverschreibungen,

(iv) the Call Redemption Amount at which

such Notes are to be redeemed.

(c) In the case of a partial redemption of Notes,

Notes to be redeemed shall be selected in ac-

cordance with the rules of the relevant Clear-

ing System.]

If the Notes are subject to Early Redemption at the

Option of the Holder insert:

[[(4)] Early Redemption at the Option of a Holder.

(a) The Issuer shall, at the option of the Holder of

any Note, redeem such Note on the Put Re-

demption Date(s) at the Put Redemption

Amount(s) set forth below together with

accrued interest, if any, to (but excluding) the

Put Redemption Date.

Put Redemption Put Redemption

Date(e) Amount(s)

[insert Put Redemption [insert Put Redemption

Date(s)] Amount(s)]

[__________] [__________]

[__________] [__________]

The Holder may not exercise such option in re-

spect of any Note which is the subject of the

prior exercise by the Issuer of any of its options

to redeem such Note under this § 5.

(b) In order to exercise such option, the Holder

must, not less than [insert Minimum Notice to

Issuer] nor more than [insert Maximum Notice

to Issuer] days before the Put Redemption Date

on which such redemption is required to be

made as specified in the Put Notice (as defined

below), submit during normal business hours

at the specified office of the Fiscal Agent a duly

completed early redemption notice (“Put

Notice”) in the form available from the speci-

fied office of the Fiscal Agent [in the case of

Notes listed on the Luxembourg Stock

Exchange insert: and of the Paying Agent (§ 6

(4)) in Luxembourg]. The Put Notice must spe-

cify (i) the principal amount of the Notes in re-

spect of which such option is exercised, and

(ii) the securities identification number of

such Notes, if any. No option so exercised may

be revoked or withdrawn. The Issuer shall only

be required to redeem Notes in respect of

which such option is exercised against delivery

of such Notes to the Issuer or to its order.]

In the case of Notes other than Zero Coupon Notes

insert:

[[(5)] Early Redemption Amount.

For purposes of subparagraph (2) of this § 5 [in the

case of Senior Notes, insert: and § 9], the Early
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einf�gen: und § 9], entspricht der vorzeitige R�ck-

zahlungsbetrag einer Schuldverschreibung dem

R�ckzahlungsbetrag.]

Im Falle von Nullkupon-Schuldverschreibungen, einf�-

gen:

[[(5)] Vorzeitiger R�ckzahlungsbetrag.

F�r die Zwecke des Absatzes 2 dieses § 5 [im Fall

von nicht nachrangigen Schuldverschreibungen,

einf�gen: und § 9], berechnet sich der vorzeitige

R�ckzahlungsbetrag einer Schuldverschreibung wie

folgt:

(a) Der vorzeitige R�ckzahlungsbetrag der Schuld-

verschreibung entspricht der Summe aus:

(i) [Referenzpreis einf�gen] (der „Referenz-

preis“), und

(ii) dem Produkt aus [Emissionsrendite in

Prozent einf�gen] (die „Emissionsren-

dite“) und dem Referenzpreis ab dem

(und einschließlich) [Tag der Begebung

einf�gen] bis zu (aber ausschließlich)

dem vorgesehenen R�ckzahlungstag oder

(je nachdem) dem Tag, an dem die

Schuldverschreibungen f�llig und r�ck-

zahlbar werden, wobei die Emissionsren-

dite j�hrlich kapitalisiert wird.

Wenn diese Berechnung f�r einen Zeitraum,

der nicht vollen Jahren entspricht, durchzuf�h-

ren ist, hat sie im Fall des nicht vollst�ndigen

Jahres (der „Zinsberechnungszeitraum“) auf

der Grundlage des Zinstagequotienten (wie

vorstehend in § 3 definiert) zu erfolgen.

(b) Falls die Emittentin den vorzeitigen R�ckzah-

lungsbetrag bei F�lligkeit nicht zahlt, wird er

wie vorstehend beschrieben berechnet, jedoch

mit der Maßgabe, daß die Bezugnahmen in

Unterabsatz (a)(ii) auf den f�r die R�ckzahlung

vorgesehenen R�ckzahlungstag oder den Tag,

an dem diese Schuldverschreibungen f�llig

und r�ckzahlbar werden, durch den Tag

ersetzt werden, an dem die R�ckzahlung

erfolgt.]

[Im Fall von indexierten Schuldverschreibungen, Raten-

Schuldverschreibungen oder Credit Linked Notes, sind

die anwendbaren Bestimmungen die Kapital betreffen

einzuf�gen. Dasselbe gilt f�r Doppelw�hrungs-Schuld-

verschreibungen.]

§ 6

DER FISCAL AGENT [, ] [UND] [DIE BERECHNUNGS-

STELLE] [UND DIE ZAHLSTELLEN]

(1) Bestellung; bezeichnete Gesch�ftsstelle. Der anf�nglich

bestellte Fiscal Agent [und die Berechnungsstelle] und

[seine] [ihre] bezeichnete[n] Gesch�ftsstelle[n] lauten

wie folgt:

Fiscal Agent: JPMorgan Chase Bank

Trinity Tower

9 Thomas More Street

GB-London E1W 1YT

[J.P. Morgan Bank Luxembourg S.A.

5, rue Plaetis

L-2338 Luxembourg]

[Berechnungsstelle:] [Namen und bezeichnete Ge-

sch�ftsstelle einf�gen]

Redemption Amount of a Note shall be its Final

Redemption Amount.]

In the case of Zero Coupon Notes insert:

[[(5)] Early Redemption Amount.

For purposes of subparagraph (2) of this § 5 [in the

case of Senior Notes, insert: and § 9], the Early Re-

demption Amount of a Note shall be calculated as

follows:

(a) The Early Redemption Amount of a Note shall

be an amount equal to the sum of:

(i) [insert Reference Price] (the “Reference

Price”), and

(ii) the product of [insert Amortisation Yield

in per cent.] (the “Amortisation Yield”)

and the Reference Price from (and includ-

ing) [insert Issue Date] to (but excluding)

the date fixed for redemption or (as the

case may be) the date upon which the

Notes become due and payable, whereby

the Amortisation Yield shall be com-

pounded annually.

Where such calculation is to be made for a

period which is not a whole number of years,

the calculation in respect of the period of less

than a full year (the “Calculation Period”) shall

be made on the basis of the Day Count Fraction

(as defined in § 3).

(b) If the Issuer fails to pay the Early Redemption

Amount when due, such amount shall be calcu-

lated as provided herein, except that refer-

ences in subparagraph (a)(ii) above to the date

fixed for redemption or the date on which such

Note becomes due and repayable shall refer to

the date on which payment is made].

[In the case of Index Linked Notes, Instalment Notes or

Credit Linked Notes, insert all applicable provisions

regarding principal. The same applies in the case of

Dual Currency Notes.]

§ 6

THE FISCAL AGENT[,] [AND] [THE CALCULATION

AGENT] [AND THE PAYING AGENTS]

(1) Appointment; Specified Office. The initial Fiscal Agent

[and the Calculation Agent] and [its] [their] initial speci-

fied office[s] shall be:

Fiscal Agent: JPMorgan Chase Bank

Trinity Tower

9 Thomas More Street

GB-London E1W 1YT

[J.P. Morgan Bank Luxembourg S.A.

5, rue Plaetis

L-2338 Luxembourg]

[Calculation Agent:] [insert name and specified office]
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Der Fiscal Agent [und die Berechnungsstelle] [beh�lt]

[behalten] sich das Recht vor, jederzeit [seine] [ihre]

bezeichnete[n] Gesch�ftsstelle[n] durch eine andere

bezeichnete Gesch�ftsstelle in derselben Stadt zu erset-

zen.

(2) �nderung der Bestellung oder Abberufung. Die Emitten-

tin beh�lt sich das Recht vor, jederzeit die Bestellung des

Fiscal Agent [oder der Berechnungsstelle] zu �ndern oder

zu beenden und einen anderen Fiscal Agent [oder eine

andere Berechnungsstelle] zu bestellen. Die Emittentin

wird zu jedem Zeitpunkt einen Fiscal Agent [und eine

Berechnungsstelle [[falls die Berechnungsstelle eine

bezeichnete Gesch�ftsstelle an einem vorgeschriebe-

nen Ort zu unterhalten hat, einf�gen: mit bezeichneter

Gesch�ftsstelle in [vorgeschriebenen Ort einf�gen]]]

unterhalten.

Eine �nderung, Abberufung, Bestellung oder ein sonsti-

ger Wechsel wird nur wirksam (außer im Insolvenzfall, in

dem eine solche �nderung sofort wirksam wird), sofern

die Gl�ubiger hier�ber gem�ß § [12] vorab unter Einhal-

tung einer Frist von mindestens 30 und nicht mehr als

45 Tagen informiert wurden.

(3) Beauftragte der Emittentin. Der Fiscal Agent [und die

Berechnungsstelle] [handelt] [handeln] ausschließlich

als Beauftragte[r] der Emittentin und [�bernimmt] [�ber-

nehmen] keinerlei Verpflichtungen gegen�ber den Gl�ubi-

gern und es wird kein Auftrags- oder Treuhandverh�ltnis

zwischen [ihm] [ihnen] und den Gl�ubigern begr�ndet.

Falls Zahlstellen bestellt werden sollen, einf�gen:

[(4) Zahlstellen. Der Fiscal Agent handelt auch als

Hauptzahlstelle in bezug auf die Schuldverschrei-

bungen.

[Falls zus�tzliche Zahlstellen bestellt werden sol-

len, einf�gen: Die zus�tzliche[n] Zahlstelle[n] (die

„Zahlstelle[n]“) und deren [jeweilige] anf�nglich

bezeichnete Gesch�ftsstelle[n] laute[t][n]:

Zahlstelle[n]: [Zahlstelle[n] und bezeichnete

Gesch�ftsstelle[n] einf�gen]

Jede Zahlstelle beh�lt sich das Recht vor, jederzeit

ihre bezeichnete Gesch�ftsstelle durch eine andere

bezeichnete Gesch�ftsstelle in derselben Stadt zu

ersetzen. Die Emittentin beh�lt sich das Recht vor,

jederzeit die Bestellung einer Zahlstelle zu �ndern

oder zu beenden und zus�tzliche oder andere Zahl-

stellen zu bestellen. Die Emittentin wird zu jedem

Zeitpunkt eine Zahlstelle mit bezeichneter Ge-

sch�ftsstelle in einer europ�ischen Stadt unterhal-

ten und, solange die Schuldverschreibungen an

einer B�rse notiert sind, eine Zahlstelle (die der Fis-

cal Agent sein kann) mit bezeichneter Gesch�fts-

stelle an dem von den Regeln dieser B�rse vorge-

schriebenen Ort unterhalten. Eine �nderung, Abbe-

rufung, Bestellung oder ein sonstiger Wechsel wird

nur wirksam (außer im Insolvenzfall, in dem eine

solche �nderung sofort wirksam wird), sofern die

Gl�ubiger hier�ber gem�ß § [12] vorab unter Einhal-

tung einer Frist von mindestens 30 und nicht mehr

als 45 Tagen informiert wurden. Jede Zahlstelle han-

delt ausschließlich als Beauftragte der Emittentin

und �bernimmt keinerlei Verpflichtungen gegen�ber

den Gl�ubigern und es wird kein Auftrags- oder Treu-

handverh�ltnis zwischen ihr und den Gl�ubigern

begr�ndet.]]

The Fiscal Agent [and the Calculation Agent] reserve[s]

the right at any time to change [its] [their] specified

office[s] to some other specified office in the same city.

(2) Variation or Termination of Appointment. The Issuer

reserves the right at any time to vary or terminate the

appointment of the Fiscal Agent [or the Calculation

Agent] and to appoint another Fiscal Agent [or another

Calculation Agent]. The Issuer shall at all times maintain

a Fiscal Agent [and a Calculation Agent [if Calculation

Agent is required to maintain a Specified Office in a

Required Location insert: with a specified office located

in [insert Required Location]]].

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 § 12.

(3) Agent of the Issuer. The Fiscal Agent [and the Calcula-

tion Agent] act[s] solely as the agent[s] of the Issuer and

[does] [do] not assume any obligations towards or rela-

tionship of agency or trust for any Holder.

If any Paying Agents are to be appointed insert:

[(4) Paying Agents. The Fiscal Agent shall also act as

the principal paying agent with respect to the Notes.

[If additional Paying Agents are to be appointed

insert: The additional paying agent[s] (the “Paying

Agent[s]”) and [its] [their] respective initial speci-

fied offices shall be:

Paying Agent[s]: [insert Paying Agent(s) and speci-

fied office(s)]

Each Paying Agent reserves the right at any time to

change its specified office to another specified office

in the same city. The Issuer reserves the right at any

time to vary or terminate the appointment of any

Paying Agent and to appoint additional or other Pay-

ing Agents. The Issuer shall at all times maintain a

Paying Agent with a specified office in a European

city and, so long as the Notes are listed on any

stock exchange, a Paying Agent (which may be the

Fiscal Agent) with a specified office in such place as

may be required by the rules of such stock

exchange. Any 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 § [12]. Each Paying

Agent acts solely as the agent of the Issuer and does

not assume any obligations towards or relationship

of agency or trust for any Holder.]]
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§ 7

STEUERN

Im Falle von Schuldverschreibungen, die von IKB AG

begeben werden, einf�gen:

[S�mtliche auf die Schuldverschreibungen zu zah-

lenden Betr�ge sind an der Quelle ohne Einbehalt

oder Abzug von oder aufgrund von gegenw�rtigen

oder zuk�nftigen Steuern oder sonstigen Abgaben

gleich welcher Art zu leisten, die von oder in der

Bundesrepublik Deutschland [im Falle von Schuld-

verschreibungen, die von IKB AG durch die emit-

tierende Zweigniederlassung begeben werden,

einf�gen: oder Luxemburg] oder f�r deren Rech-

nung oder von oder f�r Rechnung einer politischen

Untergliederung oder Steuerbeh�rde der oder in

der Bundesrepublik Deutschland [im Falle von

Schuldverschreibungen, die von IKB AG durch die

emittierende Zweigniederlassung begeben wer-

den, einf�gen: oder Luxemburg] auferlegt oder

erhoben werden, es sei denn, ein solcher Einbehalt

oder Abzug ist gesetzlich vorgeschrieben.

In diesem Fall wird die Emittentin diejenigen zus�tz-

lichen Betr�ge (die „zus�tzlichen Betr�ge“) zahlen,

die erforderlich sind, damit die den Gl�ubigern

zufließenden Nettobetr�ge nach einem solchen Ein-

behalt oder Abzug jeweils den Betr�gen entspre-

chen, die ohne einen solchen Einbehalt oder Abzug

von den Gl�ubigern empfangen worden w�ren; die

Verpflichtung zur Zahlung solcher zus�tzlichen

Betr�ge besteht jedoch nicht f�r solche Steuern und

Abgaben, die:

(a) von einer als Depotbank oder Inkassobeauf-

tragter des Gl�ubigers handelnden Person

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

(b) wegen einer gegenw�rtigen oder fr�heren per-

s�nlichen oder gesch�ftlichen Beziehung des

Gl�ubigers zur Bundesrepublik Deutschland

[im Falle von Schuldverschreibungen, die von

IKB AG durch die emittierende Zweignieder-

lassung begeben werden, einf�gen: oder zu

Luxemburg] zu zahlen sind, und nicht allein

deshalb, weil Zahlungen auf die Schuldver-

schreibungen aus Quellen in der Bundesrepu-

blik Deutschland [im Falle von Schuldver-

schreibungen, die von IKB AG durch die emit-

tierende Zweigniederlassung begeben wer-

den, einf�gen: oder Luxemburg] stammen

(oder f�r Zwecke der Besteuerung so behan-

delt werden) oder dort besichert sind; oder

[falls eine Verpflichtung zur Zahlung zus�tz-

licher Betr�ge nicht f�r solche Steuern und

Abgaben bestehen soll, die aufgrund eines

internationalen Vertrages erhoben werden,

einf�gen:

(c) aufgrund (i) einer Richtlinie oder Verord-

nung der Europ�ischen Union betreffend

die Besteuerung von Zinsertr�gen oder

(ii) einer zwischenstaatlichen Vereinba-

rung �ber deren Besteuerung, an der die

Bundesrepublik Deutschland [im Fall von

Schuldverschreibungen, die von IKB AG

durch die emittierende Zweigniederlas-

sung begeben werden, einf�gen: oder

Luxemburg] oder die Europ�ische Union

§ 7

TAXATION

In the case of Notes issued by IKB AG insert:

[All amounts payable in respect of the Notes shall be

made without withholding or deduction for or on

account of any present or future taxes or duties of

whatever nature imposed or levied by way of with-

holding or deduction at source by or on behalf of

the Federal Republic of Germany [in the case of

Notes being issued by IKB AG acting through its

Luxembourg Branch insert: or Luxembourg] or any

political subdivision or any authority thereof or

therein having power to tax unless such withholding

or deduction is required by law.

In such event, the Issuer will pay such additional

amounts (the “Additional Amounts”) as shall be

necessary in order that the net amounts received by

the Holders, after such withholding or deduction

shall equal the respective amounts which would

otherwise have been receivable in the absence of

such withholding or deduction; except that no such

Additional Amounts shall be payable on account of

any taxes or duties which:

(a) are payable by any person acting as custodian

bank or collecting agent on behalf of a Note-

holder, or otherwise in any manner which does

not constitute a deduction or withholding by

the Issuer from payments of principal or inter-

est made by it, or

(b) are payable by reason of the Holder having, or

having had, some personal or business connec-

tion with the Federal Republic of Germany [in

the case of Notes being issued by the Issuer

acting through its Luxembourg Branch insert:

or Luxembourg] 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 Federal Republic of Germany [in the case of

Notes being issued by IKB AG acting through

its Luxembourg Branch insert: or Luxem-

bourg], or

[if no Additional Amounts shall be payable on

account of any taxes or duties which are pay-

able by reason of an international treaty

insert:

(c) are deducted or withheld pursuant to (i)

any European Union Directive or Regula-

tion concerning the taxation of interest

income, or (ii) any international treaty or

understanding relating to such taxation

and to which the Federal Republic of Ger-

many [in the case of Notes issued by the

Issuer acting through its Luxembourg

Branch insert: or Luxembourg] or the

European Union is a party, or (iii) any pro-
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beteiligt ist, oder (iii) einer gesetzlichen

Vorschrift, die diese Richtlinie, Verord-

nung oder Vereinbarung umsetzt oder

befolgt, abzuziehen oder einzubehalten

sind; oder]

[(d)] wegen einer Rechts�nderung zu zahlen sind,

welche sp�ter als 30 Tage nach F�lligkeit der

betreffenden Zahlung oder, wenn dies sp�ter

erfolgt, nach ordnungsgem�ßer Bereitstellung

aller f�lligen Betr�ge und einer diesbez�gli-

chen Bekanntmachung gem�ß § [12] wirksam

wird.]

Im Falle von Schuldverschreibungen, die von IKB

FINANCE begeben werden, einf�gen:

[S�mtliche auf die Schuldverschreibungen zu zahlen-

den Betr�ge sind an der Quelle ohne Einbehalt oder

Abzug von oder aufgrund von gegenw�rtigen oder

zuk�nftigen Steuern oder sonstigen Abgaben gleich

welcher Art zu leisten, die von oder in den Niederlan-

den oder, im Fall von Zahlungen auf die Garantie, von

oder in der Bundesrepublik Deutschland oder f�r

deren Rechnung oder von oder f�r Rechnung einer

politischen Untergliederung oder Steuerbeh�rde der

oder in den Niederlanden oder, im Fall von Zahlungen

auf die Garantie, der oder in der Bundesrepublik

Deutschland auferlegt oder erhoben werden, es sei

denn, ein solcher Einbehalt oder Abzug ist gesetzlich

vorgeschrieben.

In diesem Fall wird die Emittentin, bzw. die Garantin,

diejenigen zus�tzlichen Betr�ge (die „zus�tzlichen

Betr�ge“) zahlen, die erforderlich sind, damit die

den Gl�ubigern zufließenden Nettobetr�ge nach

einem solchen Einbehalt oder Abzug jeweils den

Betr�gen entsprechen, die ohne einen solchen Ein-

behalt oder Abzug von den Gl�ubigern empfangen

worden w�ren; die Verpflichtung zur Zahlung sol-

cher zus�tzlichen Betr�ge besteht jedoch nicht f�r

solche Steuern und Abgaben, die:

(a) von einer als Depotbank oder Inkassobeauf-

tragter des Gl�ubigers handelnden Person

oder sonst auf andere Weise zu entrichten sind

als dadurch, daß die Emittentin oder, im Fall

von Zahlungen auf die Garantie, die Garantin

aus den von ihr zu leistenden Zahlungen von

Kapital oder Zinsen einen Abzug oder Einbe-

halt vornimmt; oder

(b) wegen einer gegenw�rtigen oder fr�heren per-

s�nlichen oder gesch�ftlichen Beziehung des

Gl�ubigers zu den Niederlanden oder, im Fall

von Zahlungen auf die Garantie, zur Bundes-

republik Deutschland zu zahlen sind, und nicht

allein deshalb, weil Zahlungen auf die Schuld-

verschreibungen aus Quellen in den Niederlan-

den oder, im Fall von Zahlungen auf die Garan-

tie, aus Quellen in der Bundesrepublik Deutsch-

land stammen (oder f�r Zwecke der Besteue-

rung so behandelt werden) oder dort besichert

sind; oder

[falls eine Verpflichtung zur Zahlung zus�tzlicher

Betr�ge nicht f�r solche Steuern und Abgaben

bestehen soll, die aufgrund eines internationalen

Vertrages erhoben werden, einf�gen:

(c) aufgrund (i) einer Richtlinie oder Verord-

nung der Europ�ischen Union betreffend

die Besteuerung von Zinsertr�gen oder

(ii) einer zwischenstaatlichen Vereinba-

rung �ber deren Besteuerung, an der die

vision of law implementing, or complying

with, or introduced to conform with, such

Directive, Regulation, treaty or under-

standing, or]

[(d)] are payable by reason of a change in law that

becomes effective more than 30 days after the

relevant payment becomes due, or, if this

occurs later, is duly provided for and notice

thereof is published in accordance with § [12].]

In the case of Notes issued by IKB FINANCE insert:

[All amounts payable in respect of the Notes shall be

made without withholding or deduction for or on

account of any present or future taxes or duties of

whatever nature imposed or levied by way of with-

holding or deduction at source by or on behalf of

The Netherlands or, in the case of payments under

the Guarantee, by or on behalf of the Federal Repub-

lic of Germany or any political subdivision or any

authority thereof or therein having power to tax un-

less such withholding or deduction is required by

law.

In such event, the Issuer or, as the case may be, the

Guarantor will pay such additional amounts (the

“Additional Amounts”) as shall be necessary in

order that the net amounts received by the Holders,

after such withholding or deduction shall equal the

respective amounts which would otherwise have

been receivable in the absence of such withholding

or deduction; except that no such Additional

Amounts shall be payable on account of any taxes

or duties which:

(a) are payable by any person acting as custodian

bank or collecting agent on behalf of a Note-

holder, or otherwise in any manner which does

not constitute a deduction or withholding by

the Issuer or, in the case of payments under

the Guarantee, by the Guarantor from pay-

ments of principal or interest made by it, or

(b) are payable by reason of the Holder having, or

having had, some personal or business connec-

tion with The Netherlands or, in the case of pay-

ments under the Guarantee, the Federal Repub-

lic of Germany and not merely by reason of the

fact that payments in respect of the Notes or

the Guarantee are, or for purposes of taxation

are deemed to be, derived from sources in, or

are secured in, The Netherlands or, in the case

of payments under the Guarantee, from sources

in or are secured in, the Federal Republic of Ger-

many, or

[if no Additional Amounts shall be payable on

account of any taxes or duties which are payable

by reason of an international treaty insert:

(c) are deducted or withheld pursuant to (i)

any European Union Directive or Regula-

tion concerning the taxation of interest

income, or (ii) any international treaty or

understanding relating to such taxation
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Niederlande oder, im Fall von Zahlungen

auf die Garantie, die Bundesrepublik

Deutschland oder die Europ�ische Union

beteiligt ist, oder (iii) einer gesetzlichen

Vorschrift, die diese Richtlinie, Verord-

nung oder Vereinbarung umsetzt oder

befolgt, abzuziehen oder einzubehalten

ist; oder]

[(d)] wegen einer Rechts�nderung zu zahlen sind,

welche sp�ter als 30 Tage nach F�lligkeit der

betreffenden Zahlung oder, wenn dies sp�ter

erfolgt, nach ordnungsgem�ßer Bereitstellung

aller f�lligen Betr�ge und einer diesbez�gli-

chen Bekanntmachung gem�ß § [12] wirksam

wird.]

§ 8

VORLEGUNGSFRIST

Die in § 801 Absatz 1 Satz 1 BGB bestimmte Vorlegungs-

frist wird f�r die Schuldverschreibungen auf zehn Jahre

verk�rzt.

Im Falle von nicht nachrangigen Schuldverschreibun-

gen, die von IKB AG begeben werden, einf�gen:

[§ 9

K�NDIGUNG

(1) K�ndigungsgr�nde. Jeder Gl�ubiger ist berechtigt,

seine Schuldverschreibung zu k�ndigen und deren

sofortige R�ckzahlung zu ihrem vorzeitigen R�ck-

zahlungsbetrag (wie in § 5 beschrieben), zuz�glich

etwaiger bis zum Tage der R�ckzahlung aufgelaufe-

ner Zinsen zu verlangen, falls:

(a) die Emittentin Kapital oder Zinsen nicht inner-

halb von 30 Tagen nach dem betreffenden F�l-

ligkeitstag zahlt, oder

(b) die Emittentin die ordnungsgem�ße Erf�llung

irgendeiner anderen Verpflichtung aus den

Schuldverschreibungen unterl�ßt und diese

Unterlassung nicht geheilt werden kann oder,

falls sie geheilt werden kann, l�nger als 30 Tage

fortdauert, nachdem der Fiscal Agent hier�ber

eine Benachrichtigung von einem Gl�ubiger

erhalten hat, oder

(c) die Emittentin ihre Zahlungsunf�higkeit be-

kanntgibt oder ihre Zahlungen einstellt, oder

(d) ein Gericht ein Insolvenzverfahren gegen die

Emittentin er�ffnet, oder die Emittentin ein sol-

ches Verfahren einleitet oder beantragt oder

eine allgemeine Schuldenregelung zugunsten

ihrer Gl�ubiger anbietet oder trifft, oder

(e) die Emittentin in Liquidation tritt, es sei denn,

dies geschieht im Zusammenhang mit einer

Verschmelzung oder einer anderen Form des

Zusammenschlusses mit einer anderen Gesell-

schaft und diese Gesellschaft �bernimmt alle

Verpflichtungen, die die Emittentin im Zusam-

menhang mit diesen Schuldverschreibungen

eingegangen ist, oder

(f) in der Bundesrepublik Deutschland [im Falle

von Schuldverschreibungen, die �ber die

emittierende Zweigniederlassung begeben

werden, einf�gen: oder in Luxemburg] irgend-

ein Gesetz, eine Verordnung oder beh�rdliche

Anordnung erlassen wird oder ergeht, auf-

grund derer die Emittentin daran gehindert

wird, die von ihr gem�ß diesen Emissionsbe-

and to which The Netherlands or, in the

case of payments under the Guarantee,

the Federal Republic of Germany or the

European Union is a party, or (iii) any pro-

vision of law implementing, or complying

with, or introduced to conform with, such

Directive, Regulation, treaty or under-

standing, or]

[(d)] are payable by reason of a change in law that

becomes effective more than 30 days after the

relevant payment becomes due, or, if this

occurs later, is duly provided for and notice

thereof is published in accordance with § [12].]

§ 8

PRESENTATION PERIOD

The presentation period provided in § 801 (1), sentence 1

BGB (German Civil Code) is reduced to ten years for the

Notes.

In the case of Senior Notes issued by IKB AG insert:

[§ 9

EVENTS OF DEFAULT

(1) Events of default. Each Holder shall be entitled to

declare his Notes due and demand immediate re-

demption thereof at the Early Redemption Amount

(as described in § 5), together with accrued interest

(if any) to the date of repayment, in the event that

(a) the Issuer fails to pay principal or interest

within 30 days from the relevant due date, or

(b) the Issuer fails duly to perform any other obli-

gation arising from the Notes which failure is

not capable of remedy or, if such failure is cap-

able of remedy, such failure continues for more

than 30 days after the Fiscal Agent has

received notice thereof from a Holder, or

(c) the Issuer announces its inability to meet its fi-

nancial obligations or ceases its payments, or

(d) a court opens insolvency proceedings against

the Issuer or the Issuer applies for or institutes

such proceedings or offers or makes an

arrangement for the benefit of its creditors

generally, or

(e) the Issuer goes into liquidation unless this is

done in connection with a merger, or other

form of combination with another company

and such company assumes all obligations

contracted by the Issuer, as the case may be, in

connection with this issue, or

(f) any governmental or administrative order,

decree or enactment shall be made in or by

the Federal Republic of Germany [in the case

of Notes being issued by the Issuer acting

through its Luxembourg Branch insert: or in

or by Luxembourg] whereby the Issuer is pre-

vented from observing and performing in full

its obligations as set forth in these Terms and
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dingungen �bernommenen Verpflichtungen in

vollem Umfang zu beachten und zu erf�llen

und diese Lage nicht binnen 90 Tagen behoben

ist.

Das K�ndigungsrecht erlischt, falls der K�ndigungs-

grund vor Aus�bung des Rechts geheilt wurde.

(2) Benachrichtigung. Eine Benachrichtigung, ein-

schließlich einer K�ndigung der Schuldverschrei-

bungen gem�ß vorstehendem Absatz 1 ist schrift-

lich in deutscher oder englischer Sprache gegen-

�ber dem Fiscal Agent zu erkl�ren und pers�nlich

oder per Einschreiben an dessen bezeichnete

Gesch�ftsstelle zu �bermitteln. Der Benachrichti-

gung ist ein Nachweis beizuf�gen, aus dem sich

ergibt, daß der betreffende Gl�ubiger zum Zeitpunkt

der Abgabe der Benachrichtigung Inhaber der

betreffenden Schuldverschreibung ist. Der Nachweis

kann durch eine Bescheinigung der Depotbank (wie

in § [13] Absatz 3 definiert) oder auf andere geeig-

nete Weise erbracht werden.]

Im Falle von nicht nachrangigen Schuldverschrei-

bungen, die von IKB FINANCE begeben werden, ein-

f�gen:

[§ 9

K�NDIGUNG

(1) K�ndigungsgr�nde. Jeder Gl�ubiger ist berechtigt,

seine Schuldverschreibung zu k�ndigen und deren

sofortige R�ckzahlung zu ihrem vorzeitigen R�ck-

zahlungsbetrag (wie in § 5 beschrieben), zuz�glich

etwaiger bis zum Tage der R�ckzahlung aufgelaufe-

ner Zinsen zu verlangen, falls:

(a) die Emittentin Kapital oder Zinsen nicht inner-

halb von 30 Tagen nach dem betreffenden F�l-

ligkeitstag zahlt, oder

(b) die Emittentin die ordnungsgem�ße Erf�llung

irgendeiner anderen Verpflichtung aus den

Schuldverschreibungen oder die Garantin die

Erf�llung einer Verpflichtung aus der Garantie

auf die in § 2 Bezug genommen wird, unterl�ßt

und diese Unterlassung nicht geheilt werden

kann oder, falls sie geheilt werden kann, l�nger

als 30 Tage fortdauert, nachdem der Fiscal

Agent hier�ber eine Benachrichtigung von

einem Gl�ubiger erhalten hat, oder

(c) die Emittentin oder die Garantin ihre Zahlungs-

unf�higkeit bekanntgibt oder ihre Zahlungen

einstellt, oder

(d) ein Gericht ein Konkurs- oder sonstiges Insol-

venzverfahren gegen die Emittentin oder die

Garantin er�ffnet, oder die Emittentin oder die

Garantin ein solches Verfahren einleitet oder

beantragt oder eine allgemeine Schuldenrege-

lung zugunsten ihrer Gl�ubiger anbietet oder

trifft oder die Emittentin ein „surs�ance van

betaling” (im Sinne des niederl�ndischen Insol-

venzstatuts) beantragt, oder

(e) die Emittentin oder die Garantin in Liquidation

tritt, es sei denn, dies geschieht im Zusammen-

hang mit einer Verschmelzung oder einer ande-

ren Form des Zusammenschlusses mit einer

anderen Gesellschaft und diese Gesellschaft

�bernimmt alle Verpflichtungen, die die Emit-

tentin oder die Garantin im Zusammenhang

mit diesen Schuldverschreibungen eingegan-

gen ist, oder

Conditions and this situation is not cured

within 90 days.

The right to declare Notes due shall terminate if the

situation giving rise to it has been cured before the

right is exercised.

(2) Notice. Any notice, including any notice declaring

Notes due, in accordance with subparagraph (1)

shall be made by means of a written declaration in

the German or English language delivered by hand

or registered mail to the specified office of the Fiscal

Agent together with proof that such Holder at the

time of such notice is a holder of the relevant Notes

by means of a certificate of his Custodian (as

defined in § [13](3)) or in other appropriate man-

ner.]

In the case of Senior Notes issued by IKB FINANCE

insert:

[§ 9

EVENTS OF DEFAULT

(1) Events of default. Each Holder shall be entitled to

declare his Notes due and demand immediate redemp-

tion thereof at the Early Redemption Amount (as

described in § 5), together with accrued interest (if any)

to the date of repayment, in the event that

(a) the Issuer fails to pay principal or interest

within 30 days from the relevant due date, or

(b) the Issuer fails duly to perform any other obli-

gation arising from the Notes or the Guarantor

fails to perform any obligation arising from the

Guarantee referred to in § 2 which failure is not

capable of remedy or, if such failure is capable

of remedy, such failure continues for more than

30 days after the Fiscal Agent has received

notice thereof from a Holder, or

(c) the Issuer or the Guarantor announces its

inability to meet its financial obligations or

ceases its payments, or

(d) a court opens bankruptcy or other insolvency

proceedings against the Issuer or the Guaran-

tor, or the Issuer or the Guarantor applies for

or institutes such proceedings or offers or

makes an arrangement for the benefit of its

creditors generally, or the Issuer applies for a

“surs�ance van betaling” (within the meaning

of the Netherlands Bankruptcy Act), or

(e) the Issuer or the Guarantor goes into liquida-

tion unless this is done in connection with a

merger, or other form of combination with

another company and such company assumes

all obligations contracted by the Issuer or the

Guarantor, as the case may be, in connection

with this issue, or
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(f) in den Niederlanden oder in der Bundesrepu-

blik Deutschland irgendein Gesetz, eine Ver-

ordnung oder beh�rdliche Anordnung erlassen

wird oder ergeht, aufgrund derer die Emitten-

tin oder die Garantin daran gehindert wird, die

von ihr gem�ß diesen Emissionsbedingungen

bzw. der Garantin gem�ß den Garantiebedin-

gungen �bernommenen Verpflichtungen in vol-

lem Umfang zu beachten und zu erf�llen und

diese Lage nicht binnen 90 Tagen behoben ist,

oder

(g) die Garantie aus irgendeinem Grund ung�ltig

wird oder nicht mehr rechtsverbindlich ist.

Das K�ndigungsrecht erlischt, falls der K�ndigungs-

grund vor Aus�bung des Rechts geheilt wurde.

(2) Benachrichtigung. Eine Benachrichtigung, ein-

schließlich einer K�ndigung der Schuldverschrei-

bungen gem�ß vorstehendem Absatz 1 ist schrift-

lich in deutscher oder englischer Sprache gegen-

�ber dem Fiscal Agent zu erkl�ren und pers�nlich

oder per Einschreiben an dessen bezeichnete

Gesch�ftsstelle zu �bermitteln. Der Benachrichti-

gung ist ein Nachweis beizuf�gen, aus dem sich

ergibt, daß der betreffende Gl�ubiger zum Zeitpunkt

der Abgabe der Benachrichtigung Inhaber der

betreffenden Schuldverschreibung ist. Der Nachweis

kann durch eine Bescheinigung der Depotbank (wie

in § [13] Absatz 4 definiert) oder auf andere geeig-

nete 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 Gl�ubiger [(i) im Falle von Schuld-

verschreibungen, die von IKB AG begeben werden, ein-

f�gen: ein mit ihr verbundenes Unternehmen (wie unten

definiert)] [(ii) im Falle von Schuldverschreibungen, die

von IKB FINANCE begeben werden, einf�gen: entweder

die Garantin oder ein mit der Garantin verbundenes

Unternehmen (wie unten definiert)] an ihrer Stelle als

Hauptschuldnerin (die „Nachfolgeschuldnerin“) f�r alle

Verpflichtungen aus und im Zusammenhang mit dieser

Emission einzusetzen, vorausgesetzt, daß:

(a) die Nachfolgeschuldnerin alle Verpflichtungen der

Emittentin in bezug auf die Schuldverschreibungen

�bernimmt;

(b) die Emittentin und die Nachfolgeschuldnerin alle

erforderlichen Genehmigungen erhalten haben und

berechtigt sind, an den Fiscal Agent die zur Erf�l-

lung der Zahlungsverpflichtungen aus den Schuld-

verschreibungen zahlbaren Betr�ge in der hierin

festgelegten W�hrung zu zahlen, ohne verpflichtet

zu sein, jeweils in dem Land, in dem die Nachfolge-

schuldnerin 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 Gl�ubiger hinsichtlich solcher Steuern, Abga-

ben oder beh�rdlichen Lasten freizustellen, die

einem Gl�ubiger bez�glich der Ersetzung auferlegt

werden;

(f) any governmental or administrative order,

decree or enactment shall be made in or by

The Netherlands or in or by the Federal Repub-

lic of Germany whereby the Issuer or the Guar-

antor is prevented from observing and per-

forming in full its obligations as set forth in

these Terms and Conditions and in the terms

and conditions of the Guarantee, respectively,

and this situation is not cured within 90 days,

or

(g) the Guarantee ceases to be valid and legally

binding for any reason whatsoever.

The right to declare Notes due shall terminate if the

situation giving rise to it has been cured before the

right is exercised.

(2) Notice. Any notice, including any notice declaring

Notes due, in accordance with subparagraph (1)

shall be made by means of a written declaration in

the German or English language delivered by hand

or registered mail to the specified office of the Fiscal

Agent together with proof that such Holder at the

time of such notice is a holder of the relevant Notes

by means of a certificate of his Custodian (as

defined in § [13](4)) or in other appropriate man-

ner.]

§ [10]

SUBSTITUTION

(1) Substitution. The Issuer may, without the consent of

the Holders, if no payment of principal of or interest on

any of the Notes is in default, at any time substitute for

the Issuer [(i) in the case of Notes issued by IKB AG

insert: any Affiliate (as defined below) of the Issuer] [(ii)

in the case of Notes issued by IKB FINANCE insert: either

the Guarantor or any Affiliate (as defined below) of the

Guarantor] as principal debtor in respect of all obliga-

tions arising from or in connection with this issue (the

“Substitute Debtor”) provided that:

(a) the Substitute Debtor assumes all obligations of the

Issuer in respect of the Notes;

(b) the Issuer and the Substitute Debtor have obtained

all necessary authorisations and may transfer to the

Fiscal 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 obliga-

tions arising under the Notes;

(c) the Substitute Debtor has agreed to indemnify and

hold harmless each Holder against any tax, duty,

assessment or governmental charge imposed on

such Holder in respect of such substitution;
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Im Falle von nicht nachrangigen Schuldverschreibun-

gen, die von IKB AG begeben werden, einf�gen:

[(d) die Emittentin unwiderruflich und unbedingt

gegen�ber den Gl�ubigern die Zahlung aller

von der Nachfolgeschuldnerin auf die Schuld-

verschreibungen zahlbaren Betr�ge zu Bedin-

gungen garantiert, die den Bedingungen der

nicht nachrangigen Garantie der Emittentin

vom 29. Juli 2003 hinsichtlich der nicht nach-

rangigen Schuldverschreibungen, die von der

IKB FINANCE unter dem Debt Issuance Pro-

gramme begeben werden, entsprechen; und]

Im Falle von nicht nachrangigen Schuldverschreibun-

gen, die von IKB FINANCE begeben werden, einf�gen:

[(d) die Garantin, falls sie nicht selbst die Nachfol-

geschuldnerin ist, unwiderruflich und un-

bedingt gegen�ber den Gl�ubigern die Zahlung

aller von der Nachfolgeschuldnerin auf die

Schuldverschreibungen zahlbaren Betr�ge zu

Bedingungen garantiert, die den Bedingungen

der Garantie entsprechen; und]

Im Falle von nachrangigen Schuldverschreibungen, die

von IKB AG begeben werden, einf�gen:

[(d) hinsichtlich der von der Nachfolgeschuldnerin

bez�glich der Schuldverschreibungen �ber-

nommenen Verpflichtungen der Nachrang zu

mit den Bedingungen der Schuldverschreibun-

gen �bereinstimmenden Bedingungen begr�n-

det wird und (i) die Nachfolgeschuldnerin ein

Tochterunternehmen der Emittentin im Sinne

der §§ 1 Absatz 7 und 10 Absatz 5a Satz 11 des

Kreditwesengesetzes ist, (ii) die Nachfolge-

schuldnerin eine Einlage in H�he eines Betra-

ges, der dem Gesamtnennbetrag der Schuldver-

schreibungen entspricht, bei der Emittentin

vornimmt und zwar zu Bedingungen, die den

Emissionsbedingungen (einschließlich hin-

sichtlich der Nachrangigkeit) entsprechen,

und (iii) die Emittentin unwiderruflich und un-

bedingt gegen�ber den Gl�ubigern die Zahlung

aller von der Nachfolgeschuldnerin auf die

Schuldverschreibungen zahlbaren Betr�ge zu

Bedingungen garantiert, die den Bedingungen

der nachrangigen Garantie der Emittentin vom

29. Juli 2003 hinsichtlich der nachrangigen

Schuldverschreibungen, die von der IKB

FINANCE unter dem Debt Issuance Programme

begeben werden, entsprechen; und]

Im Falle von nachrangigen Schuldverschreibungen, die

von IKB FINANCE begeben werden, einf�gen:

[(d) hinsichtlich der von der Nachfolgeschuldnerin

bez�glich der Schuldverschreibungen �bernom-

menen Verpflichtungen der Nachrang zu mit den

Bedingungen der Schuldverschreibungen �ber-

einstimmenden Bedingungen begr�ndet wird

und, falls die Nachfolgeschuldnerin nicht die

Garantin ist, (i) die Nachfolgeschuldnerin ein

Tochterunternehmen der Garantin im Sinne §§ 1

In the case of Senior Notes issued by IKB AG insert:

[(d) the Issuer irrevocably and unconditionally

guarantees in favour of each Holder the pay-

ment of all sums payable by the Substitute

Debtor in respect of the Notes on terms

equivalent to the terms of the unsubordinated

guarantee of the Issuer dated July 29, 2003 in

respect of unsubordinated notes issued by IKB

FINANCE under the Debt Issuance Programme;

and]

In the case of Senior Notes issued by IKB FINANCE

insert:

[(d) the Guarantor, if it is not itself the Substitute

Debtor irrevocably and unconditionally guar-

antees in favour of each Holder the payment of

all sums payable by the Substitute Debtor in re-

spect of the Notes on terms equivalent to the

terms of the Guarantee; and]

In the case of Subordinated Notes issued by IKB AG

insert:

[(d) the obligations assumed by the Substitute

Debtor in respect of the Notes are subordi-

nated on terms identical to the terms of the

Notes and (i) the Substitute Debtor is a subsid-

iary (Tochterunternehmen) of the Issuer within

the meaning of §§ 1(7) and 10(5a) sentence 11

Kreditwesengesetz (German Banking Act) 1, (ii)

the Substitute Debtor deposits an amount

which is equal to the aggregate principal

amount of the Notes with the Issuer on terms

equivalent, including in respect of subordina-

tion, to the terms and conditions of the Notes,

and (iii) the Issuer irrevocably and uncondi-

tionally guarantees in favor 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 subordinated

guarantee of the Issuer dated July 29, 2003 in

respect of subordinated notes issued by IKB

FINANCE under the Debt Issuance Programme,

and]

In the case of Subordinated Notes issued by IKB

FINANCE insert:

[(d) the obligations assumed by the Substitute

Debtor in respect of the Notes are subordi-

nated on terms identical to the terms of the

Notes and, if the Substitute Debtor is not the

Guarantor, (i) the Substitute Debtor is a sub-

sidiary (Tochterunternehmen) of the Guarantor

within the meaning of §§ 1(7) and 10(5a) sen-

tence 11 Kreditwesengesetz (German Banking

38



Absatz 7 und 10 Absatz 5a Satz 11 des Kreditwe-

sengesetzes ist, (ii) die Nachfolgeschuldnerin

eine Einlage in H�he eines Betrages, der dem

Gesamtnennbetrag der Schuldverschreibungen

entspricht, bei der Garantin vornimmt und zwar

zu Bedingungen, die den Emissionsbedingungen

(einschließlich hinsichtlich der Nachrangigkeit)

entsprechen, und (iii) die Garantin unwiderruf-

lich und unbedingt gegen�ber den Gl�ubigern

die Zahlung aller von der Nachfolgeschuldnerin

auf die Schuldverschreibungen zahlbaren Be-

tr�ge zu Bedingungen garantiert, die den Bedin-

gungen der Garantie entsprechen; und]

(e) dem Fiscal Agent jeweils ein Rechtsgutachten bez�g-

lich der betroffenen Rechtsordnungen von anerkann-

ten Rechtsanw�lten vorgelegt werden, die best�tigen,

daß die Bestimmungen in den vorstehenden Unterab-

s�tzen (a), (b), (c) und (d) erf�llt wurden.

F�r die Zwecke dieses § [10] bedeutet „verbundenes

Unternehmen“ ein verbundenes Unternehmen im Sinne

von § 15 Aktiengesetz.

(2) Bekanntmachung. Jede Ersetzung ist gem�ß § [12]

bekannt zu machen.

(3) �nderung von Bezugnahmen. Im Falle einer Ersetzung

gilt jede Bezugnahme in diesen Emissionsbedingungen

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 Nachfolgeschuld-

nerin ihren Sitz oder Steuersitz hat. Des weiteren gilt im

Falle einer Ersetzung folgendes:

Im Falle von nicht nachrangigen Schuldverschreibun-

gen, die von IKB AG begeben werden, einf�gen:

[(a) in § 7 und § 5 Absatz 2 gilt eine alternative

Bezugnahme auf die Bundesrepublik Deutsch-

land [und Luxemburg] als aufgenommen (zu-

s�tzlich zu der Bezugnahme nach Maßgabe

des vorstehenden Satzes auf das Land, in dem

die Nachfolgeschuldnerin ihren Sitz oder Steu-

ersitz hat);

(b) in § [9] Absatz 1(c) bis (f) gilt eine alternative

Bezugnahme auf die Emittentin in ihrer Eigen-

schaft als Garantin als aufgenommen (zus�tz-

lich zu der Bezugnahme auf die Nachfolge-

schuldnerin).]

Act) 1 (ii) the Substitute Debtor deposits an

amount which is equal to the aggregate princi-

pal amount of the Notes with the Guarantor on

terms equivalent, including in respect of sub-

ordination, to the terms and conditions of the

Notes, and (iii) the Guarantor irrevocably and

unconditionally guarantees in favor 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 Guaran-

tee; and]

(e) there shall have been delivered to the Fiscal Agent

one opinion for each jurisdiction affected of lawyers

of recognised standing to the effect that subpara-

graphs (a), (b), (c) and (d) above have been satis-

fied.

For purposes of this § [10], “Affiliate” shall mean any affiliat-

ed company (verbundenes Unternehmen) within the mean-

ing of § 15 German Stock Corporation Act (Aktiengesetz) 2.

(2) Notice. Notice of any such substitution shall be pub-

lished in accordance with § [12].

(3) Change of References. In the event of any such substi-

tution, any reference in these Terms and Conditions to

the Issuer shall from then on be deemed to refer to the

Substitute Debtor and any reference to the country in

which the Issuer is domiciled or resident for taxation pur-

poses shall from then on be deemed to refer to the coun-

try of domicile or residence for taxation purposes of the

Substitute Debtor. Furthermore, in the event of such sub-

stitution the following shall apply:

In the case of Senior Notes issued by IKB AG insert:

[(a) in § 7 and § 5(2) an alternative reference to the

Federal Republic of Germany [and Luxem-

bourg] 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 Sub-

stitute Debtor;

(b) in § [9](1)(c) to (f) an alternative reference to

the Issuer in its capacity as guarantor shall be

deemed to have been included in addition to

the reference to the Substitute Debtor.]

1 An English language translation of §§ 1(7) and 10(5a)

sentence 11 Kreditwesengesetz (German Banking Act)

would read as follows: “Subsidiaries are enterprises

which are deemed to be subsidiaries for the purposes

of section 290 of the Commercial Code or on which a

dominant influence can be exercised, irrespective of

their legal form and domicile. Affiliated enterprises are

enterprises which have a common parent company”;

“In deviation from sentence 1 number 3, an institution

may provide subordinated collateral for subordinated

liabilities incurred by a subsidiary of the institution that

was established for the sole purpose of raising capital.”
2 An English language translation of § 15 German Stock

Corporation Act (Aktiengesetz) would read as follows:

“Legally separate enterprises which with respect to

each other are subsidiary and parent company (§ 16),

controlled or controlling enterprises (§ 17), members

of a group (§ 18), enterprises with cross-shareholdings

(§ 19), or parties to an enterprise agreement (§§ 291,

292) shall constitute affiliated enterprises.”

39



Im Falle von nachrangigen Schuldverschreibungen, die

von IKB AG begeben werden, einf�gen:

[In § 7 und § 5 Absatz 2 gilt eine alternative Bezug-

nahme auf die Bundesrepublik Deutschland als auf-

genommen (zus�tzlich zu der Bezugnahme nach

Maßgabe des vorstehenden Satzes auf das Land, in

dem die Nachfolgeschuldnerin ihren Sitz oder Steu-

ersitz hat).]

Im Falle von Schuldverschreibungen, die von IKB

FINANCE begeben werden, einf�gen:

[In § 7 und § 5 Absatz 2 gilt eine alternative Bezug-

nahme auf die Niederlande als aufgenommen (zus�tz-

lich zu der Bezugnahme nach Maßgabe des vorste-

henden Satzes auf das Land, in dem die Nachfolge-

schuldnerin ihren Sitz oder Steuersitz hat).]

§ [11]

BEGEBUNG WEITERER SCHULDVERSCHREIBUN-

GEN, ANKAUF UND ENTWERTUNG

(1) Begebung weiterer Schuldverschreibungen. Die Emitten-

tin ist berechtigt, jederzeit ohne Zustimmung der Gl�ubi-

ger weitere Schuldverschreibungen mit gleicher Ausstat-

tung (gegebenenfalls mit Ausnahme des Tags der Bege-

bung, des Verzinsungsbeginns und/oder des Ausgabeprei-

ses) in der Weise zu begeben, daß sie mit diesen

Schuldverschreibungen eine einheitliche Serie bilden.

(2) Ankauf. Die Emittentin ist berechtigt, jederzeit Schuld-

verschreibungen im Markt oder anderweitig zu jedem

beliebigen Preis zu kaufen. Die von der Emittentin erwor-

benen Schuldverschreibungen k�nnen nach Wahl der

Emittentin von ihr gehalten, weiterverkauft oder bei dem

Fiscal Agent zwecks Entwertung eingereicht werden.

Sofern diese K�ufe durch �ffentliches Angebot erfolgen,

muß dieses Angebot allen Gl�ubigern gemacht werden.

(3) Entwertung. S�mtliche vollst�ndig zur�ckgezahlten

Schuldverschreibungen sind unverz�glich zu entwerten

und k�nnen nicht wiederbegeben oder wiederverkauft

werden.

§ [12]

MITTEILUNGEN

[Im Fall von Schuldverschreibungen, die an einer B�rse

notiert sind, einf�gen: (1) Bekanntmachung. Alle die

Schuldverschreibungen betreffenden Mitteilungen sind

in einer f�hrenden Tageszeitung mit allgemeiner Verbrei-

tung in [Deutschland] [Luxemburg] [Vereinigten K�nig-

reich] [anderen Ort einf�gen], voraussichtlich [der B�r-

sen-Zeitung] [Luxemburger Wort] [der Financial Times]

[andere Zeitung mit allgemeiner Verbreitung einf�gen]

zu ver�ffentlichen. Jede derartige Mitteilung gilt mit dem

dritten Tag nach dem Tag der Ver�ffentlichung (oder bei

mehreren Ver�ffentlichungen mit dem dritten Tag nach

dem Tag der ersten solchen Ver�ffentlichung) als wirk-

sam erfolgt.]

[(2)] Mitteilungen an das Clearing System.

[Im Fall von Schuldverschreibungen, die nicht notiert

sind, einf�gen: Die Emittentin wird alle die Schuldver-

schreibungen betreffenden Mitteilungen an das Clearing

System zur Weiterleitung an die Gl�ubiger �bermitteln.

Jede derartige Mitteilung gilt am siebten Tag nach dem

Tag der Mitteilung an das Clearing System als den Gl�ubi-

gern mitgeteilt.]

[Im Fall von Schuldverschreibungen, die an der Luxem-

burger B�rse notiert sind, einf�gen: Solange Schuldver-

schreibungen an der Luxemburger B�rse notiert sind, fin-

det Absatz 1 Anwendung. Soweit dies Mitteilungen �ber

den Zinssatz betrifft oder die Regeln der Luxemburger

In the case of Subordinated Notes issued by IKB AG

insert:

[In § 7 and § 5(2) an alternative reference to the Fed-

eral Republic of Germany shall be deemed to have

been included in addition to the reference accord-

ing to the preceding sentence to the country of dom-

icile or residence for taxation purposes of the Sub-

stitute Debtor.]

In the case of Notes issued by IKB FINANCE insert:

[In § 7 and § 5(2) an alternative reference to The Neth-

erlands 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.]

§ [11]

FURTHER ISSUES, PURCHASES AND CANCELLATION

(1) Further Issues. The Issuer may from time to time, with-

out the consent of the Holders, issue further Notes having

the same terms and conditions as the Notes in all re-

spects (or in all respects except for the settlement date,

interest commencement date and/or issue price) so as to

form a single Series with the Notes.

(2) Purchases. The Issuer may at any time purchase Notes

in the open market or otherwise and at any price. Notes

purchased by the Issuer may, at the option of the Issuer,

be held, resold or surrendered to the Fiscal Agent for can-

cellation. If purchases are made by tender, tenders for

such Notes must be made available to all Holders of such

Notes alike.

(3) Cancellation. All Notes redeemed in full shall be can-

celled forthwith and may not be reissued or resold.

§ [12]

NOTICES

[In the case of Notes which are listed on a Stock

Exchange insert: (1) Publication. All notices concerning

the Notes shall be published in one leading daily newspa-

per having general circulation in [Germany] [Luxem-

bourg] [the United Kingdom] [specify other location].

This newspaper is expected to be the [B�rsen-Zeitung]

[Luxemburger Wort] [Financial Times] [insert other appli-

cable newspaper having general circulation]. Any notice

so given will be deemed to have been validly given on the

third day following the date of such publication (or, if

published more than once, on the third day following the

date of the first such publication).]

[(2)] Notification to Clearing System.

[In the case of Notes which are unlisted insert: The

Issuer shall deliver all notices concerning the Notes to

the Clearing System for communication by the Clearing

System to the Holders. Any such notice shall be deemed

to have been given to the Holders on the seventh day

after the day on which the said notice was given to the

Clearing System.]

[In the case of Notes which are listed on the Luxem-

bourg Stock Exchange insert: So long as any Notes are

listed on the Luxembourg Stock Exchange, subparagraph

(1) shall apply. In the case of notices regarding the Rate of

Interest or, if the Rules of the Luxembourg Stock Ex-
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B�rse es zulassen, kann die Emittentin eine Ver�ffentli-

chung nach Absatz 1 durch eine Mitteilung an das Clea-

ring System zur Weiterleitung an die Gl�ubiger ersetzen;

jede derartige Mitteilung gilt am siebten Tag nach dem

Tag der Mitteilung an das Clearing System als den Gl�ubi-

gern mitgeteilt.]

[Im Fall von Schuldverschreibungen, die an einer ande-

ren B�rse als der Luxemburger B�rse notiert sind, ein-

f�gen: Die Emittentin ist berechtigt, eine Ver�ffent-

lichung nach Absatz 1 durch eine Mitteilung an das Clea-

ring System zur Weiterleitung an die Gl�ubiger zu erset-

zen, vorausgesetzt, dass die Regeln der B�rse, an der die

Schuldverschreibungen notiert sind, diese Form der Mit-

teilung zulassen. Jede derartige Mitteilung gilt am siebten

Tag nach dem Tag der Mitteilung an das Clearing System

als den Gl�ubigern mitgeteilt.]

§ [13]

ANWENDBARES RECHT, GERICHTSSTAND UND

GERICHTLICHE GELTENDMACHUNG

(1) Anwendbares Recht. Form und Inhalt der Schuldver-

schreibungen sowie die Rechte und Pflichten der Gl�ubi-

ger und der Emittentin bestimmen sich in jeder Hinsicht

nach deutschem Recht.

(2) Gerichtsstand. Nicht ausschließlich zust�ndig f�r s�mt-

liche im Zusammenhang mit den Schuldverschreibungen

entstehenden Klagen oder sonstige Verfahren („Rechts-

streitigkeiten“) ist das Landgericht Frankfurt am Main.

Im Falle von Schuldverschreibungen, die von IKB

FINANCE begeben werden, einf�gen:

[(3) Ernennung von Zustellungsbevollm�chtigten. F�r

etwaige Rechtsstreitigkeiten vor deutschen Gerichten

bestellt die Emittentin die IKB Deutsche Industrie-

bank Aktiengesellschaft, Wilhelm-B�tzkes-Straße 1,

D-40474 D�sseldorf, zu ihrer Zustellungsbevollm�ch-

tigten in Deutschland.]

[(4)] Gerichtliche Geltendmachung. Jeder Gl�ubiger von

Schuldverschreibungen ist berechtigt, in jedem Rechts-

streit gegen die Emittentin oder in jedem Rechtsstreit, in

dem der Gl�ubiger und die Emittentin Partei sind, seine

Rechte aus diesen Schuldverschreibungen im eigenen

Namen auf der folgenden Grundlage zu sch�tzen oder gel-

tend zu machen: (i) er bringt eine Bescheinigung der

Depotbank (wie nachstehend definiert) bei, bei der er f�r

die Schuldverschreibungen ein Wertpapierdepot unter-

h�lt, welche (a) den vollst�ndigen Namen und die vollst�n-

dige Adresse des Gl�ubigers enth�lt, (b) den Gesamtnenn-

betrag der Schuldverschreibungen bezeichnet, die unter

dem Datum der Best�tigung auf dem Wertpapierdepot ver-

bucht sind und (c) best�tigt, daß die Depotbank gegen-

�ber dem Clearing System eine schriftliche Erkl�rung

abgegeben hat, die die vorstehend unter (a) und (b)

bezeichneten Informationen enth�lt; und (ii) er legt eine

Kopie der die betreffenden Schuldverschreibungen ver-

briefenden Globalurkunde vor, deren �bereinstimmung

mit dem Original eine vertretungsberechtigte Person des

Clearing Systems oder des Verwahrers des Clearing

Systems best�tigt hat, ohne daß eine Vorlage der Original-

belege oder der die Schuldverschreibungen verbriefenden

Globalurkunde in einem solchen Verfahren erforderlich

w�re. F�r die Zwecke des Vorstehenden bezeichnet

„Depotbank“ jede Bank oder ein sonstiges anerkanntes

Finanzinstitut, das berechtigt ist, das Wertpapierver-

wahrungsgesch�ft zu betreiben und bei der/dem der Gl�u-

biger ein Wertpapierdepot f�r die Schuldverschreibungen

unterh�lt, einschließlich des Clearing Systems. Unbescha-

change so permit, the Issuer may deliver the relevant

notice to the Clearing System for communication by the

Clearing System to the Holders, in lieu of publication in

the newspapers set forth in subparagraph (1) above; any

such notice shall be deemed to have been given to the

Holders on the seventh day after the day on which the

said notice was given to the Clearing System.]

[In the case of Notes which are listed on a Stock

Exchange other than the Luxembourg Stock Exchange

insert: The Issuer may, in lieu of publication in the news-

papers set forth in subparagraph (1) above, deliver the

relevant notice to the Clearing System, for communica-

tion by the Clearing System to the Holders, provided

that, the rules of the stock exchange on which the Notes

are listed permit such form of notice. Any such notice

shall be deemed to have been given to the Holders on the

seventh day after the day on which the said notice was

given to the Clearing System.]

§ [13]

APPLICABLE LAW, PLACE OF JURISDICTION AND

ENFORCEMENT

(1) Applicable Law. The Notes, as to form and content, and

all rights and obligations of the Holders and the Issuer,

shall be governed by German law.

(2) Submission to Jurisdiction. The District Court (Landge-

richt) in Frankfurt am Main shall have non-exclusive juris-

diction for any action or other legal proceedings (“Pro-

ceedings”) arising out of or in connection with the Notes.

In the case of Notes issued by IKB FINANCE insert:

[(3) Appointment of Authorized Agent. For any Pro-

ceedings before German courts, the Issuer appoints

IKB Deutsche Industriebank Aktiengesellschaft, Wil-

helm-B�tzkes-Strasse 1, D-40474 D�sseldorf, as its

authorized agent for service of process in Germany.]

[(4)] Enforcement. Any Holder of Notes may in any pro-

ceedings against the Issuer, or to which such Holder and

the Issuer are parties, protect and enforce in his own

name his rights arising under such Notes on the basis of

(i) a statement issued by the Custodian (as defined

below) with whom such Holder maintains a securities

account in respect of the Notes (a) stating the full name

and address of the Holder, (b) specifying the aggregate

principal amount of Notes credited to such securities

account on the date of such statement and (c) confirming

that the Custodian has given written notice to the Clear-

ing System containing the information pursuant to (a)

and (b) and (ii) a copy of the Note in global form certified

as being a true copy by a duly 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 representing the

Notes. For purposes of the foregoing, “Custodian” means

any bank or other financial institution of recognized

standing authorized to engage in securities custody busi-

ness 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 fore-

going, protect and enforce his rights under these Notes

also in any other way which is admitted in the country of

the Proceedings.
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det des Vorstehenden kann jeder Gl�ubiger seine Rechte

aus den Schuldverschreibungen auch auf jede andere

Weise sch�tzen oder geltend machen, die im Land des

Rechtsstreits prozessual zul�ssig ist.

§ [14]

SPRACHE

Falls die Emissionsbedingungen in deutscher Sprache

mit einer �bersetzung in die englische Sprache abge-

faßt sind, einf�gen:

[Diese Emissionsbedingungen sind in deutscher

Sprache abgefaßt. Eine �bersetzung in die englische

Sprache ist beigef�gt. Der deutsche Text ist bindend

und maßgeblich. Die �bersetzung in die englische

Sprache ist unverbindlich.] [Im Fall von Schuldver-

schreibungen, die an der Luxemburger B�rse zuge-

lassen werden sollen, einf�gen: Die Emittentin hat

sich davon �berzeugt, daß die �bersetzung dieser

Emissionsbedingungen in die englische Sprache die

entsprechende Originalfassung zutreffend wiedergibt

und �bernimmt die entsprechende Verantwortung.]

Falls die Emissionsbedingungen in englischer Sprache

mit einer �bersetzung in die deutsche Sprache abgefaßt

sind, einf�gen:

[Diese Emissionsbedingungen sind in englischer

Sprache abgefaßt. Eine �bersetzung in die deutsche

Sprache ist beigef�gt. Der englische Text ist bindend

und maßgeblich. Die �bersetzung in die deutsche

Sprache ist unverbindlich.]

Falls die Emissionsbedingungen ausschließlich in

deutscher Sprache abgefaßt sind, einf�gen:

[Diese Emissionsbedingungen sind ausschließlich in

deutscher Sprache abgefaßt.]

§ [14]

LANGUAGE

If the Conditions shall be in the German language with

an English language translation insert:

[These Terms and Conditions are written in the Ger-

man language and provided with an English lan-

guage translation. The German text shall be control-

ling and binding. The English language translation is

provided for convenience only.] [In the case of

Notes that are to be listed on the Luxembourg

Stock Exchange insert: The Issuer has satisfied

itself that the English language translation of these

Terms and Conditions accurately reflects the corre-

sponding original version thereof and accepts

responsibility accordingly.]

If the Conditions shall be in the English language with a

German language translation insert:

[These Terms and Conditions are written in the Eng-

lish language and provided with a German language

translation. The English text shall be controlling and

binding. The German language translation is pro-

vided for convenience only.]

If the Conditions shall be in the English language only

insert:

[These Terms and Conditions are written in the Eng-

lish language only.]

In the case of Notes that are publicly offered, in whole

or in part, in Germany or distributed, in whole or in

part, to non-professional investors in Germany with

English language Conditions insert:

[Eine deutsche �bersetzung der Emissionsbedingun-

gen wird bei der IKB Deutsche Industriebank Aktien-

gesellschaft, Wilhelm-B�tzkes-Straße 1, D-40474 D�s-

seldorf, zur kostenlosen Ausgabe bereitgehalten.] [In

the case of Notes that are to be listed on the Luxem-

bourg Stock Exchange insert: The Luxembourg Stock

Exchange has not reviewed or approved the German

language translation and does not accept any respon-

sibility with regard thereto.]
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TEIL II – ZUSATZ ZU DEN

GRUNDBEDINGUNGEN

EMISSIONSBEDINGUNGEN F�R

NAMENSSCHULDVERSCHREIBUNGEN

Die unten aufgef�hrten Anleitungen beziehen sich auf die

oben in Teil I wiedergegebenen Emissionsbedingungen f�r

Inhaberschuldverschreibungen. Im Fall von Namensschuld-

verschreibungen werden die oben in TEIL I wiedergegebe-

nen Emissionsbedingungen nach Maßgabe der folgenden

Anleitungen und der Bedingungen des anwendbaren Kondi-

tionenblattes abge�ndert.

[§ 1 (W�HRUNG, ST�CKELUNG, FORM, EINZELNE DEFINI-

TIONEN) ist vollst�ndig wie folgt zu ersetzen:

§ 1

W�HRUNG, FORM, �BERTRAGUNGEN,

EINZELNE DEFINITIONEN

(1) W�hrung und Nennbetrag. Diese Namensschuldver-

schreibung (die „Schuldverschreibung“) der IKB Deut-

sche Industriebank Aktiengesellschaft (die „Emittentin“)

[im Falle von Schuldverschreibungen, die von IKB AG

durch ihre Filiale Luxemburg begeben werden, einf�-

gen:, handelnd durch ihre Filiale Luxemburg (die „emittie-

rende Zweigniederlassung“)] wird in [festgelegte W�h-

rung einf�gen] (die „festgelegte W�hrung“) im Gesamt-

nennbetrag von [Gesamtnennbetrag einf�gen] (in Wor-

ten: [Gesamtnennbetrag in Worten einf�gen]) begeben.]

(2) Form. Die Schuldverschreibung tr�gt die eigenh�ndi-

gen Unterschriften zweier ordnungsgem�ß bevollm�ch-

tigter Vertreter der Emittentin und ist von der Register-

stelle oder in deren Namen mit einer Kontrollunterschrift

versehen.

(3) �bertragung.

(a) Die sich aus dieser Schuldverschreibung ergeben-

den Rechte des Gl�ubigers und das Eigentum an die-

ser Urkunde gehen durch Abtretung und Eintragung

in das Register �ber. Soweit nicht ein zust�ndiges

Gericht etwas anderes entschieden hat oder zwin-

gendes Recht etwas anderes verlangt, haben die

Emittentin, der Fiscal Agent und die Registerstelle

den eingetragenen Gl�ubiger dieser Schuldver-

schreibung als den ausschließlichen Inhaber dieser

Urkunde und der sich aus dieser ergebenden Rechte

zu behandeln.

(b) Die sich aus dieser Schuldverschreibung ergeben-

den Rechte des Gl�ubigers und das Eigentum an die-

ser Urkunde k�nnen vollst�ndig oder teilweise �ber-

tragen werden, indem diese Schuldverschreibung

(zusammen mit dem ordnungsgem�ß vervollst�n-

digten und unterzeichneten, auf der R�ckseite die-

ser Schuldverschreibung abgedruckten Muster

einer Abtretungserkl�rung) bei der bezeichneten

Gesch�ftsstelle der Registerstelle eingereicht wird.

Im Fall der teilweisen �bertragung dieser Schuldver-

schreibung ist dem Zedenten eine neue Schuldver-

schreibung �ber den nicht �bertragenen Betrag aus-

zustellen. Eine teilweise �bertragung dieser Schuld-

verschreibung ist nur ab einem Mindestnennbetrag

von [festgelegte W�hrung und Mindestnennbetrag

einf�gen] oder f�r ein ganzzahliges Vielfaches

dieses Betrages zul�ssig.

(c) Jede nach einer �bertragung dieser Schuldver-

schreibung ausgestellte neue Schuldverschreibung

wird innerhalb von sieben Gesch�ftstagen (Ge-

sch�ftstag bedeutet f�r die Zwecke dieses Absatzes

PART II – SUPPLEMENT TO THE

BASIC TERMS

TERMS AND CONDITIONS OF NOTES IN

REGISTERED FORM

The instructions given below refer to the Terms and Condi-

tions of Notes in Bearer Form set out in PART I above. In the

case of a registered Note, the Terms and Conditions set out

in PART I above are modified in accordance with the instruc-

tions below, subject to all the terms of the applicable Pricing

Supplement.

[§ 1 (CURRENCY, DENOMINATION, FORM, CERTAIN DEFI-

NITIONS) to be replaced in its entirety by the following:

§ 1

CURRENCY, FORM, TRANSFERS, CERTAIN DEFINI-

TIONS

(1) Currency and Principal Amount. This registered Note

(the “Note”) of IKB Deutsche Industriebank Aktienge-

sellschaft (the “Issuer”) [in the case of the Notes being

issued by IKB AG acting through its Luxembourg Branch

insert:, acting through its Luxembourg Branch, (the “Issu-

ing Branch”),] is being issued in [insert Specified Cur-

rency] (the “Specified Currency”) in the principal

amount of [insert principal amount] (in words: [insert

principal amount in words]).

(2) Form. This Note is being issued in registered form and

signed manually by two authorized signatories of the

Issuer and authenticated by or on behalf of the Registrar.

(3) Transfer.

(a) The rights of the Holder evidenced by this Note and

title to this Note itself pass by assignment and regis-

tration in the Register. Except as ordered by a court

of competent jurisdiction or as required by law, the

Issuer, the Fiscal Agent and the Registrar shall deem

and treat the registered holder of this Note as the

absolute holder thereof and of the rights evidenced

thereby.

(b) The rights of the Holder evidenced by this Note and

title to this Note itself may be transferred in whole

or in part upon the surrender of this Note together

with the form of assignment endorsed on it duly

completed and executed, at the specified office of

the Registrar. In the case of a transfer of part only of

this Note, a new Note in respect of the balance not

transferred will be issued to the transferor. Any

transfer of part only of this Note is permitted only

for a minimum principal amount of [insert Specified

Currency and such Minimum Principal Amount] or

an integral multiple thereof.

(c) Each new Note to be issued upon transfer of this

Note will, within seven business days (being, for the

purposes of this subsection, a day other than a

Saturday or Sunday, on which banks are open for
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ein Tag (außer einem Samstag oder Sonntag), an

dem Banken an dem Ort der bezeichneten

Gesch�ftsstelle der Registerstelle f�r den Gesch�fts-

verkehr ge�ffnet sind) nach Einreichung dieser

Schuldverschreibung und des ordnungsgem�ß ver-

vollst�ndigten und unterzeichneten Musters einer

Abtretungserkl�rung zur Abholung bei der bezeich-

neten Gesch�ftsstelle der Registerstelle bereitgehal-

ten oder, auf Wunsch des einreichenden Gl�ubigers

und wie in der Abtretungserkl�rung entsprechend

dem Muster angegeben, auf Gefahr des hinsichtlich

der neuen Schuldverschreibung berechtigten Gl�u-

bigers an die in der Abtretungserkl�rung entspre-

chend dem Muster angegebenen Adresse versandt.

(d) �bertragungen werden vorgenommen, ohne daß

von oder f�r die Emittentin oder die Registerstelle

hierf�r eine Geb�hr berechnet wird, aber erst nach

Zahlung von Steuern oder anderen Abgaben, die im

Zusammenhang mit der �bertragung erhoben wer-

den (oder nach Abgabe von diesbez�glichen Frei-

stellungserkl�rungen, die die Emittentin oder die

Registerstelle verlangen kann).

(e) Der Gl�ubiger kann die Eintragung der �bertragung

dieser Schuldverschreibung nicht verlangen (i) w�h-

rend eines Zeitraums von 15 Tagen, der an dem

F�lligkeitstag f�r eine Zahlung auf Kapital endet,

(ii) w�hrend eines Zeitraums von 15 Tagen vor

einem Tag, an dem diese Schuldverschreibung auf-

grund der Aus�bung eines der Emittentin zustehen-

den Wahlrechts vorzeitig zur�ckgezahlt werden

kann, oder (iii) nachdem hinsichtlich dieser Schuld-

verschreibung ein Wahlrecht ausge�bt wurde, nach

dessen Aus�bung diese Schuldverschreibung ganz

oder teilweise r�ckzahlbar ist.

(4) Definitionen. F�r die Zwecke dieser Emissionsbedin-

gungen bedeutet:

„Gl�ubiger“ der eingetragene Gl�ubiger dieser Schuldver-

schreibung. Jede Bezugnahme in diesen Emissionsbedin-

gungen auf „Gl�ubiger“ im Plural gilt als eine Bezug-

nahme auf „Gl�ubiger“ im Singular.

„Register“ das von der Registerstelle unterhaltene Regi-

ster f�r diese Schuldverschreibung und andere unter

dem Debt Issuance Programme begebene Namensschuld-

verschreibungen.

(5) Bezugnahmen auf Schuldverschreibungen. Jede Bezug-

nahme in diesen Emissionsbedingungen auf „Schuldver-

schreibung“ oder „diese Schuldverschreibung“ schließt

jede neue Schuldverschreibung ein, die im Zusammen-

hang mit der �bertragung dieser Schuldverschreibung

oder eines Teils derselben ausgestellt worden ist, es sei

denn, aus dem Zusammenhang ergibt sich etwas anderes.

Jede Bezugnahme in diesen Emissionsbedingungen auf

„Schuldverschreibungen“ oder „diese Schuldverschrei-

bungen“ im Plural gilt als eine Bezugnahme auf „Schuld-

verschreibung“ oder „diese Schuldverschreibung“ im

Singular. Jede grammatikalischen und anderen �nderun-

gen, die durch den Gebrauch des Wortes „Schuldver-

schreibung“ im Singular notwendig werden, gelten als in

diesen Emissionsbedingungen vorgenommen und die

Bestimmungen dieser Emissionsbedingungen sind so

anzuwenden, als ob diese �nderungen vorgenommen

worden w�ren.]

[§ 4 (ZAHLUNGEN) ist vollst�ndig wie folgt zu ersetzen:

§ 4

ZAHLUNGEN

(1) Allgemeines. Zahlungen auf Kapital und Zinsen der

Schuldverschreibung werden an dem entsprechenden

business in the place of the specified office of the

Registrar) of delivery of this Note and the duly com-

pleted and executed form of assignment, be avail-

able for collection at the specified office of the Regis-

trar or, at the request of the Holder making such

delivery and as specified in the relevant form of

assignment, be mailed at the risk of the Holder

entitled to the new Note to such address as may be

specified in the form of assignment.

(d) Transfers will be effected without charge by or on

behalf of the Issuer or the Registrar, but upon pay-

ment (or the giving of such indemnity as the Issuer

or the Registrar may require in this respect) of any

tax or other duties which may be imposed in rela-

tion to it.

(e) The Holder may not require the transfer of this Note

registered (i) during a period of 15 days ending on

the due date for any payment of principal, (ii) during

the period of 15 days prior to any date on which this

Note may be redeemed at the option of the Issuer, or

(iii) after this Note has been called for redemption in

whole or in part.

(4) Certain Definitions. For purposes of these Terms and

Conditions:

“Holder” means the registered holder of this Note. Any

reference herein to “Holders” in plural form shall consti-

tute a reference to “Holder” in singular form.

“Register” means the register to be maintained by the

Registrar in relation to this Note and any other registered

Notes that may be issued under the Debt Issuance Pro-

gramme.

(5) References to Notes. Any reference herein to “Note” or

“this Note” includes, unless the context otherwise

requires, any new Note that has been issued upon trans-

fer of this Note or part thereof. Any reference herein to

“Notes” or “these Notes” in plural form shall constitute a

reference to “Note” or “this Note” in singular form. All

grammatical and other changes required by the use of

the word “Note” in singular form shall be deemed to have

been made herein and the provisions hereof shall be

applied as if such changes had been made.]

[§ 4 (PAYMENTS) to be replaced in its entirety by the fol-

lowing:

§ 4

PAYMENTS

(1) General. Payment of principal and interest in respect

of the Note shall be made on the respective due date
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F�lligkeitstag an die Person geleistet, die bei Gesch�fts-

schluß am f�nfzehnten Tag vor einem solchen F�lligkeits-

tag (der „Stichtag“) in dem Register als Gl�ubiger aufge-

f�hrt ist.

(2) Zahlungsweise. Vorbehaltlich geltender steuerlicher

und sonstiger gesetzlicher Regelungen und Vorschriften

erfolgen zu leistende Zahlungen in [festgelegte W�hrung

einf�gen] [bei Doppelw�hrungs-Schuldverschreibun-

gen entsprechende W�hrung/Wechselkursformeln ein-

f�gen]

Falls die festgelegte W�hrung nicht Euro ist, einf�gen:

[, und zwar durch �berweisung auf ein auf die fest-

gelegte W�hrung lautendes Konto des Zahlungsemp-

f�ngers, das dieser bei einer Bank in dem Hauptfi-

nanzzentrum des Landes der festgelegten W�hrung

unterh�lt und das der Registerstelle nicht sp�ter als

am Stichtag mitgeteilt worden ist.]

Falls die festgelegte W�hrung Euro ist, einf�gen:

[, und zwar durch �berweisung auf ein auf Euro lau-

tendes Konto des Zahlungsempf�ngers, das dieser

bei einer Bank in einem Hauptfinanzzentrum eines

Landes unterh�lt, das Teilnehmerstaat in der Euro-

p�ischen Wirtschafts- und W�hrungsunion gewor-

den ist und welches Konto der Registerstelle nicht

sp�ter als am Stichtag mitgeteilt worden ist.]

(3) Zahltag. F�llt der F�lligkeitstag f�r eine Zahlung eines

hiernach geschuldeten Betrages nicht auf einen Tag, an

dem Gesch�ftsbanken in dem Hauptfinanzzentrum des

Landes, in dem das Konto des Zahlungsempf�ngers nach

Maßgabe des Vorstehenden unterhalten wird, f�r den

Gesch�ftsverkehr ge�ffnet sind, dann hat der Gl�ubiger

keinen Anspruch auf Zahlung vor dem n�chstfolgenden

Tag, an dem diese Gesch�ftsbanken f�r den Gesch�ftsver-

kehr ge�ffnet sind. Der Gl�ubiger ist nicht berechtigt, Zin-

sen oder sonstige Zahlungen aufgrund dieser hinausge-

schobenen Zahlung zu verlangen.

(4) Bezugnahmen auf Kapital und Zinsen. Bezugnahmen in

diesen Emissionsbedingungen auf Kapital der Schuldver-

schreibung schließen, soweit anwendbar, die folgenden

Betr�ge ein: den R�ckzahlungsbetrag der Schuldver-

schreibung; den vorzeitigen R�ckzahlungsbetrag der

Schuldverschreibung; [falls die Emittentin das Wahl-

recht hat, die Schuldverschreibung aus anderen als

steuerlichen Gr�nden vorzeitig zur�ckzuzahlen, einf�-

gen: den Wahl-R�ckzahlungsbetrag (Call) der Schuldver-

schreibung;] [falls der Gl�ubiger ein Wahlrecht hat, die

Schuldverschreibung vorzeitig zu k�ndigen, einf�gen:

den Wahl-R�ckzahlungsbetrag (Put) der Schuldverschrei-

bung;] sowie jeden Aufschlag sowie sonstige auf oder in

bezug auf diese Schuldverschreibung zahlbaren Betr�ge.

Bezugnahmen in diesen Emissionsbedingungen auf Zin-

sen auf diese Schuldverschreibung sollen, soweit

anwendbar, s�mtliche gem�ß § 7 zahlbaren zus�tzlichen

Betr�ge einschließen.]

[§ 6 (DER FISCAL AGENT[,] [UND] [DIE BERECHNUNGS-

STELLE] [UND DIE ZAHLSTELLEN]) ist vollst�ndig wie

folgt zu ersetzen:

§ 6

DER FISCAL AGENT[,] [UND] DIE REGISTERSTELLE

[UND DIE BERECHNUNGSSTELLE]

(1) Bestellung; bezeichnete Gesch�ftsstelle. Der anf�nglich

bestellte Fiscal Agent [,] [und] die Registerstelle [und die

Berechnungsstelle] und deren anf�nglich bezeichnete

Gesch�ftsstellen lauten wie folgt:

therefor to the person shown on the Register as the

Holder at the close of business on the fifteenth day before

such due date (the “Record Date”).

(2) Manner of Payment. Subject to applicable fiscal and

other laws and regulations, payment shall be made in

[insert Specified Currency] [in the case of Dual Cur-

rency Notes insert relevant currencies/exchange rate

formulas]

If the Specified Currency is not euro insert:

[by wire transfer to an account denominated in the

Specified Currency maintained by the payee with a

bank in the principal financial centre of the country

of the Specified Currency notified to the Registrar

no later than the Record Date.]

If the Specified Currency is euro insert:

[by wire transfer to a euro account maintained by

the payee with a bank in a principal financial centre

of a country which has become a participating mem-

ber state in the European Economic and Monetary

Union, notified to the Registrar no later than the

Record Date.]

(3) Payment Business Days. If the date for payment of any

sum due hereunder is not a day on which commercial

banks are open for business in the principal financial cen-

tre of the country where the account of the payee is main-

tained in accordance with the foregoing, the Holder shall

not be entitled to payment until the next following day on

which such commercial banks are open for business nor

to any interest or other sum in respect of such postponed

payment.

(4) References to Principal and Interest. References in

these Terms and Conditions to principal in respect of the

Note shall be deemed to include, as applicable: the Final

Redemption Amount of the Note; the Early Redemption

Amount of the Note; [if redeemable at the option of the

Issuer for other than tax reasons insert: the Call Redemp-

tion Amount of the Note;] [if redeemable at the option of

the Holder insert: the Put Redemption Amount of the

Note;] and any premium and any other amounts which

may be payable under or in respect of the Note. Refer-

ences in these Terms and Conditions to interest in re-

spect of the Note shall be deemed to include, as appli-

cable, any Additional Amounts which may be payable

under § 7.]

[§ 6 (THE FISCAL AGENT[,] [AND] [THE CALCULATION

AGENT] [AND THE PAYING AGENTS]) to be replaced in

its entirety by the following:

§ 6

THE FISCAL AGENT[,] [AND] THE REGISTRAR

[AND THE CALCULATION AGENT]

(1) Appointment; Specified Offices. The initial Fiscal Agent

[,] [and] Registrar [and the Calculation Agent] and their

respective initial specified offices are:
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Fiscal Agent: JPMorgan Chase Bank

Trinity Tower

9 Thomas More Street

GB-London E1W 1YT

Registerstelle: Der Fiscal Agent ist auch die Regi-

sterstelle, handelnd durch die

oben bezeichnete Gesch�ftsstelle.

[Berechnungsstelle:] [Namen und bezeichnete Ge-

sch�ftsstelle einf�gen]

Der Fiscal Agent [,] [und] die Registerstelle [und die

Berechnungsstelle] behalten sich das Recht vor, jederzeit

die bezeichnete Gesch�ftsstelle durch eine andere

bezeichnete Gesch�ftsstelle in derselben Stadt zu erset-

zen.

(2) �nderung der Bestellung oder Abberufung. Die Emitten-

tin beh�lt sich das Recht vor, jederzeit die Bestellung des

Fiscal Agent [,] [und] der Registerstelle [oder der Berech-

nungsstelle] zu �ndern oder zu beenden und einen ande-

ren Fiscal Agent [,] [und] eine andere Registerstelle [oder

eine andere Berechnungsstelle] zu bestellen. Die Emitten-

tin wird zu jedem Zeitpunkt einen Fiscal Agent und eine

Registerstelle [und eine Berechnungsstelle] unterhalten.

Der Fiscal Agent und die Registerstelle sind ein und die-

selbe Person, die in beiden Funktionen durch dieselbe

bezeichnete Gesch�ftsstelle handelt. Eine �nderung,

Abberufung, Bestellung oder ein sonstiger Wechsel wird

nur wirksam (außer im Insolvenzfall, in dem eine solche

�nderung sofort wirksam wird), sofern der Gl�ubiger

hier�ber gem�ß § [12] vorab unter Einhaltung einer Frist

von mindestens 30 und nicht mehr als 45 Tagen infor-

miert wurde.

(3) Beauftragte der Emittentin. Der Fiscal Agent [,] [und]

die Registerstelle [und die Berechnungsstelle] handeln

ausschließlich als Beauftragte der Emittentin und �ber-

nehmen keinerlei Verpflichtungen gegen�ber dem Gl�ubi-

ger und es wird kein Auftrags- oder Treuhand Verh�ltnis

zwischen ihnen und dem Gl�ubiger begr�ndet.]

[§ 8 (VORLEGUNGSFRIST) ist vollst�ndig wie folgt zu er-

setzen:

§ 8

VERJ�HRUNG

Die Verpflichtungen der Emittentin, Kapital und Zinsen

auf die Schuldverschreibung zu zahlen, verj�hren (i) in

Bezug auf Kapital nach Ablauf von 10 Jahren nach dem

F�lligkeitstag f�r die Zahlung von Kapital und (ii) in

bezug auf Zinsen nach Ablauf von 4 Jahren nach dem F�l-

ligkeitstag f�r die entsprechenden Zinszahlungen.]

[§ [11] (BEGEBUNG WEITERER SCHULDVERSCHREIBUN-

GEN, ANKAUF UND ENTWERTUNG) ist vollst�ndig wie

folgt zu ersetzen:

§ [11]

ERSETZUNG DER SCHULDVERSCHREIBUNG

Sollte die Schuldverschreibung verloren gehen, gestoh-

len, besch�digt, unleserlich gemacht oder zerst�rt wer-

den, so kann sie bei der bezeichneten Gesch�ftsstelle der

Registerstelle ersetzt werden; dabei hat der Anspruch-

steller alle dabei m�glicherweise entstehenden Kosten

und Auslagen zu zahlen und alle angemessenen Bedin-

gungen der Emittentin hinsichtlich des Nachweises und

einer Freistellung zu erf�llen. Eine besch�digte oder unle-

serlich gemachte Schuldverschreibung muß eingereicht

werden, bevor eine Ersatzurkunde ausgegeben wird.]

Fiscal Agent: JPMorgan Chase Bank

Trinity Tower

9 Thomas More Street

GB-London E1W 1YT

Registrar: The Fiscal Agent shall also be the

Registrar, acting through the office

specified above.

[Calculation Agent:] [insert name and specified office]

The Fiscal Agent [,] [and] the Registrar [and the Calcula-

tion Agent] reserve the right at any time to change their

respective offices to some other specified office in the

same city.

(2) Variation or Termination of Appointment. The Issuer

reserves the right at any time to vary or terminate the

appointment of the Fiscal Agent [,] [and] the Registrar [or

the Calculation Agent] and to appoint another Fiscal

Agent [,] [and] Registrar [or Calculation Agent]. The

Issuer shall at all times maintain a Fiscal Agent and Regis-

trar [and a Calculation Agent]. The Fiscal Agent and the

Registrar shall be the same person acting in both func-

tions through the same specified office. Any variation, ter-

mination, appointment or change shall only take effect

(other than in the case of insolvency, when it shall be of

immediate effect) after not less than 30 nor more than

45 days' prior written notice thereof shall have been

given to the Holder in accordance with § [12].

(3) Agents of the Issuer. The Fiscal Agent [,] [and] the

Registrar [and the Calculation Agent] act solely as agents

of the Issuer and do not assume any obligations towards

or relationship of agency or trust for the Holder.]

[§ 8 (PRESENTATION PERIOD) to be replaced in its

entirety by the following:

§ 8

PRESCRIPTION

The obligations of the Issuer to pay principal and interest

in respect of the Note shall be prescribed (i) in respect of

principal upon the expiry of 10 years following the

respective due date for the payment of principal and

(ii) in respect of interest upon the expiry of 4 years follow-

ing the respective due date for the relevant payments of

interest.]

[§ [11] (FURTHER ISSUES, PURCHASES AND CANCELLA-

TION) to be replaced in its entirety by the following:

§ [11]

REPLACEMENT OF NOTE

If the Note is lost, stolen, mutilated, defaced or

destroyed, it may be replaced at the specified office of

the Registrar upon payment by the applicant of such

costs and expenses as may be incurred in connection

therewith and on such terms as to evidence and indem-

nity as the Issuer may reasonably require. A mutilated or

defaced Note must be surrendered before a replacement

will be issued.]
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[§ [12] (MITTEILUNGEN) ist vollst�ndig wie folgt zu

ersetzen:

§ [12]

MITTEILUNGEN

Mitteilungen an den Gl�ubiger k�nnen wirksam per Post,

Telex oder Telefax an die im Register aufgef�hrte Adresse,

Telex-Nummer oder Telefax-Nummer des Gl�ubigers erfol-

gen.]

[In § [13] (ANWENDBARES RECHT, GERICHTSSTAND UND

GERICHTLICHE GELTENDMACHUNG) sind „GERICHTLI-

CHE GELTENDMACHUNG“ in der �berschrift und die

Bestimmungen des Absatzes [(4)] – Gerichtliche Gel-

tendmachung – zu streichen.]

[§ [12] (NOTICES) to be replaced in its entirety by the

following:

§ [12]

NOTICES

Notices to the Holder may be given, and are valid if given,

by post, telex or fax at the address, telex number or fax

number of the Holder appearing in the Register.]

[In § [13] (APPLICABLE LAW, PLACE OF JURISDICTION

AND ENFORCEMENT) “ENFORCEMENT” shall be deleted

in the heading and the provisions of subparagraph [(4)]

– Enforcement – shall be deleted.]
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USE OF PROCEEDS

The net proceeds from each issue of Notes will be applied by the relevant Issuer for its general financing

purposes and, in the case of IKB FINANCE only, will be applied towards the purpose of on-lending to or

investing in companies belonging to the same group of companies to which IKB FINANCE belongs.

48



FORM OF SENIOR GUARANTEE

(MUSTER DER NICHT NACHRANGIGEN GARANTIE)

NICHT NACHRANGIGE GARANTIE

der

IKB Deutsche Industriebank Aktiengesellschaft,

D�sseldorf und Berlin, Bundesrepublik Deutschland,

zugunsten der Gl�ubiger von nicht nachrangigen Schuldverschreibungen

(die „nicht nachrangigen Schuldverschreibungen“),

die von der

IKB FINANCE B. V.

(einer mit beschr�nkter Haftung in den Niederlanden errichteten Gesellschaft)

im Rahmen des Debt Issuance Programme vom 30. Juli 1999

(das „Programm“)

(wie jeweils abge�ndert, erg�nzt oder neu gefaßt) begeben werden.

IM HINBLICK DARAUF, DASS:

(A) Die IKB FINANCE B.V. („IKB FINANCE“) beabsichtigt, von Zeit zu Zeit nicht nachrangige Schuldver-

schreibungen im Rahmen des Programms zu begeben und

(B) die IKB Deutsche Industriebank Aktiengesellschaft (die „Garantin“) die ordnungsgem�ße Zahlung

von Kapital und Zinsen sowie von allen sonstigen Betr�gen, die aufgrund der von der IKB FINANCE

im Rahmen des Programms begebenen nicht nachrangigen Schuldverschreibungen zu zahlen sind,

garantieren m�chte,

WIRD FOLGENDES VEREINBART:

(1) (a) Die Garantin �bernimmt gegen�ber jedem Gl�ubiger (jeweils ein “Gl�ubiger”) der nicht nach-

rangigen Schuldverschreibungen (wobei dieser Begriff jede vorl�ufige oder Dauerglobalur-

kunde, die die nicht nachrangigen Schuldverschreibungen verbrieft, einschließt), welche jetzt

oder zu irgendeinem Zeitpunkt nach dem Datum dieser nicht nachrangigen Garantie von IKB

FINANCE im Rahmen des Programms begeben werden, die unbedingte und unwiderrufliche

nicht nachrangige Garantie f�r die ordnungsgem�ße und p�nktliche Zahlung der gem�ß den

Emissionsbedingungen (in der durch das anwendbare Konditionenblatt ge�nderten, erg�nzten

oder modifizierten Fassung) f�lligen Kapital- und Zinsbetr�ge auf die nicht nachrangigen

Schuldverschreibungen sowie von allen sonstigen Betr�gen, die gem�ß den Emissionsbedin-

gungen (in der durch das anwendbare Konditionenblatt ge�nderten, erg�nzten oder modifizier-

ten Fassung) auf nicht nachrangige Schuldverschreibungen zahlbar sind.

(b) Diese nicht nachrangige Garantie begr�ndet eine unbedingte, unbesicherte und nicht nachran-

gige Verbindlichkeit der Garantin, die mit allen anderen jeweils bestehenden, nicht besicherten

und nicht nachrangigen Verbindlichkeiten der Garantin gleichrangig ist.

(c) S�mtliche Zahlungen aufgrund dieser nicht nachrangigen Garantie sind an der Quelle ohne

Einbehalt oder Abzug von oder aufgrund von gegenw�rtigen oder zuk�nftigen Steuern oder

sonstigen Abgaben gleich welcher Art zu leisten, die von oder in der Bundesrepublik Deutsch-

land oder f�r deren Rechnung oder von oder f�r Rechnung einer politischen Untergliederung

oder Steuerbeh�rde der oder in der Bundesrepublik Deutschland auferlegt oder erhoben

werden, es sei denn, ein solcher Einbehalt oder Abzug ist gesetzlich vorgeschrieben. In diesem

Fall hat die Garantin diejenigen zus�tzlichen Betr�ge (die „zus�tzlichen Betr�ge“) zu zahlen, die

erforderlich sind, damit die den Gl�ubigern aufgrund dieser nicht nachrangigen Garantie zuflie-

ßenden Nettobetr�ge nach einem solchen Einbehalt oder Abzug jeweils den Betr�gen entspre-

chen, die ohne einen solchen Einbehalt oder Abzug von den Gl�ubigern empfangen worden

w�ren. Die Verpflichtung zur Zahlung solcher zus�tzlichen Betr�ge besteht jedoch nicht f�r

solche Steuern und Abgaben, die:
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(i) von einer als Depotbank oder Inkassobeauftragter des Gl�ubigers handelnden Person oder

sonst auf andere Weise zu entrichten sind als dadurch, daß die Garantin aus den von ihr zu

leistenden Zahlungen von Kapital oder Zinsen einen Abzug oder Einbehalt vornimmt; oder

(ii) wegen einer gegenw�rtigen oder fr�heren pers�nlichen oder gesch�ftlichen Beziehung des

Gl�ubigers zur Bundesrepublik Deutschland zu zahlen sind, und nicht allein deshalb, weil

Zahlungen auf die nicht nachrangigen Schuldverschreibungen oder diese nicht nachran-

gige Garantie aus Quellen in der Bundesrepublik Deutschland stammen (oder f�r Zwecke

der Besteuerung so behandelt werden) oder dort besichert sind; oder

(iii) (wenn und soweit dies in den Emissionsbedingungen in der durch das anwendbare Kondi-

tionenblatt ge�nderten, erg�nzten oder modifizierten Fassung vorgesehen ist) aufgrund (i)

einer Richtlinie oder Verordnung der Europ�ischen Union betreffend die Besteuerung von

Zinsertr�gen oder (ii) einer zwischenstaatlichen Vereinbarung �ber deren Besteuerung, an

der die Bundesrepublik Deutschland oder die Europ�ische Union beteiligt ist, oder (iii)

einer gesetzlichen Vorschrift, die diese Richtlinie, Verordnung oder Vereinbarung umsetzt

oder befolgt, abzuziehen oder einzubehalten sind; oder

(iv) wegen einer Rechts�nderung zu zahlen sind, welche sp�ter als 30 Tage nach F�lligkeit der

betreffenden Zahlung oder, wenn dies sp�ter erfolgt, nach ordnungsgem�ßer Bereitstel-

lung aller f�lligen Betr�ge und einer diesbez�glichen Bekanntmachung gem�ß den Emissi-

onsbedingungen (in der durch das anwendbare Konditionenblatt ge�nderten, erg�nzten

oder modifizierten Form) wirksam wird.

(d) Die Verpflichtungen der Garantin aus dieser nicht nachrangigen Garantie (i) sind selbst�ndig

und unabh�ngig von den Verpflichtungen der IKB FINANCE aus den nicht nachrangigen Schuld-

verschreibungen, (ii) bestehen unabh�ngig von der Rechtm�ßigkeit, G�ltigkeit, Verbindlichkeit

oder Durchsetzbarkeit der nicht nachrangigen Schuldverschreibungen und (iii) werden nicht

durch Ereignisse, Bedingungen oder Umst�nde tats�chlicher oder rechtlicher Art ber�hrt,

außer durch die vollst�ndige, endg�ltige und unwiderrufliche Erf�llung s�mtlicher in den nicht

nachrangigen Schuldverschreibungen eingegangenen Zahlungsverpflichtungen.

(e) Die Verpflichtungen der Garantin aus dieser nicht nachrangigen Garantie erstrecken sich ohne

weiteres auf die Verpflichtungen einer nicht mit der Garantin identischen Nachfolgeschuldne-

rin, die infolge einer Schuldnerersetzung gem�ß den Emissionsbedingungen (in der durch das

anwendbare Konditionenblatt ge�nderten, erg�nzten oder modifizierten Fassung) in bezug auf

die nicht nachrangigen Schuldverschreibungen entstehen.

(2) Diese nicht nachrangige Garantie und alle darin enthaltenen Vereinbarungen stellen einen Vertrag

zugunsten der Gl�ubiger als beg�nstigte Dritte gem�ß § 328 Absatz 1 BGB dar. Sie begr�nden das

Recht eines jeden Gl�ubigers, die Erf�llung der hierin eingegangenen Verpflichtungen unmittelbar

von der Garantin zu fordern und diese Verpflichtungen unmittelbar gegen�ber der Garantin durch-

zusetzen.

(3) Die in dieser nicht nachrangigen Garantie verwendeten und nicht anders definierten Begriffe haben

die ihnen in den beigef�gten Emissionsbedingungen zugewiesene Bedeutung.

(4) Diese nicht nachrangige Garantie unterliegt deutschem Recht.

(5) Diese nicht nachrangige Garantie ist in deutscher Sprache abgefaßt. Eine unverbindliche �berset-

zung in die englische Sprache ist beigef�gt.

(6) Das Original dieser nicht nachrangigen Garantie wird dem Fiscal Agent ausgeh�ndigt und von

diesem verwahrt. Im �brigen handelt der Fiscal Agent nicht als Treuh�nder oder in einer �hnlichen

Eigenschaft f�r die Gl�ubiger.

(7) Erf�llungsort ist D�sseldorf.

(8) Gerichtsstand f�r alle Rechtsstreitigkeiten aus oder im Zusammenhang mit dieser nicht nachrangi-

gen Garantie ist Frankfurt am Main. Jeder Gl�ubiger kann seine Anspr�che jedoch auch vor jedem

anderen zust�ndigen Gericht geltend machen.

(9) Jeder Gl�ubiger kann in jedem Rechtsstreit gegen die Garantin und in jedem Rechtsstreit, in dem er

und die Garantin Partei sind, seine Rechte aus dieser nicht nachrangigen Garantie auf der Grundlage

einer von einer vertretungsberechtigten Person des Fiscal Agent beglaubigten Kopie dieser nicht
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nachrangigen Garantie ohne Vorlage des Originals im eigenen Namen wahrnehmen und durch-

setzen.

D�sseldorf, den 29. Juli 2003

IKB Deutsche Industriebank Aktiengesellschaft

Wir nehmen die Bedingungen der vorstehenden nicht nachrangigen Garantie ohne Obligo, Gew�hrlei-

stung oder Haftung an.

London, den 29. Juli 2003

JPMorgan Chase Bank
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Non-binding translation of the Form of Senior Guarantee:

Form of Senior Guarantee

of

IKB Deutsche Industriebank Aktiengesellschaft,

D�sseldorf and Berlin, Federal Republic of Germany,

for the benefit of the holders of senior Notes (the “senior Notes”)

issued by

IKB FINANCE B. V.

(incorporated as a limited liability company under the laws of The Netherlands)

under the Debt Issuance Programme of July 30, 1999

(the “Programme”)

as amended, supplemented or restated from time to time.

WHEREAS:

(A) IKB FINANCE B. V. (“IKB FINANCE”) intends to issue senior Notes under the Programme from time to

time and

(B) IKB Deutsche Industriebank Aktiengesellschaft (the “Guarantor”) wishes to guarantee the due

payment of principal, interest and any other amounts payable in respect of any and all senior Notes

that may be issued by IKB FINANCE under the Programme,

IT IS AGREED AS FOLLOWS:

(1) (a) The Guarantor unconditionally and irrevocably guarantees to the holder of each senior Note

(which expression shall include any Temporary Global Note or Permanent Global Note repre-

senting Notes) (each a “Holder”) issued by IKB FINANCE now or at any time hereafter under

the Programme, the due and punctual payment of the principal of, and interest on, the senior

Notes, and any other amounts which may be payable under any senior Note, as and when the

same shall become due, in accordance with the Terms and Conditions of the Notes, as

amended, supplemented or varied by the applicable Pricing Supplement.

(b) This senior Guarantee constitutes an unconditional, unsecured and unsubordinated obligation

of the Guarantor and ranks pari passu with all other unsecured and unsubordinated obligations

of the Guarantor outstanding from time to time.

(c) All payments under this senior 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 by

way of withholding or deduction 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 senior Guarantee, after such withholding or deduction, shall equal the respec-

tive amounts 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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(i) are payable by any person acting as custodian bank or collecting agent on behalf of a

Holder, or otherwise in any manner which does not constitute a deduction or withholding

by the Guarantor from payments of principal or interest made by it; or

(ii) are payable by reason of the Holder having, or having had, some personal or business con-

nection with the Federal Republic of Germany and not merely by reason of the fact that

payments in respect of the senior Notes or this senior Guarantee are, or for purposes of

taxation are deemed to be, derived from sources in, or are secured in, the Federal Republic

of Germany; or

(iii) (if so provided in the Terms and Conditions of the senior Notes, as amended, supplement-

ed or varied by the applicable Pricing Supplement) are deducted or withheld pursuant to

(i) any European Union Directive or Regulation concerning the taxation of interest income,

or (ii) any international treaty or understanding relating to such taxation and to which the

Federal Republic of Germany or the European Union is a party, or (iii) any provision of law

implementing, or complying with, or introduced to conform with, such Directive, Regula-

tion, treaty or understanding; or

(iv) are payable by reason of a change in law that becomes effective more than 30 days after the

relevant payment becomes due, or, if this occurs later, is duly provided for and notice

thereof is published in accordance with the Terms and Conditions of the Notes, as

amended, supplemented or varied by the applicable Pricing Supplement.

(d) The obligations of the Guarantor under this senior Guarantee (i) shall be separate and indepen-

dent from the obligations of IKB FINANCE under the senior Notes, (ii) shall exist irrespective of

the legality, validity and binding effect or enforceability of the senior 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 under the

senior Notes.

(e) The obligations of the Guarantor under this senior Guarantee shall, without any further act or

thing being required to be done or to occur, extend to the obligations of any Substitute Debtor

which is not the Guarantor arising in respect of any senior Note by virtue of a substitution

pursuant to the Terms and Conditions of the senior Notes, as amended, supplemented or

varied by the applicable Pricing Supplement.

(2) This senior Guarantee and all undertakings contained herein constitute a contract for the benefit of

the Holders from time to time as third party beneficiaries pursuant to § 328(1) of the German Civil

Code.1 They give rise to the right of each such Holder to require performance of the obligations

undertaken herein directly from the Guarantor, and to enforce such obligations directly against the

Guarantor.

(3) Terms used in this senior Guarantee and not otherwise defined herein shall have the meaning attri-

buted to them in the Terms and Conditions of the Notes, a copy of which is attached hereto.

(4) This senior Guarantee shall be governed by, and construed in accordance with, German law.

(5) This senior Guarantee is written in the German language and attached hereto is a non-binding

English translation.

(6) The original version of this senior Guarantee shall be delivered to, and kept by, the Fiscal Agent.

Apart from this, the Fiscal Agent does not act in a fiduciary or in any other similar capacity for the

Holders.

(7) Place of performance shall be D�sseldorf.

(8) The place of jurisdiction for all legal proceedings arising out of or in connection with this senior

Guarantee shall be Frankfurt am Main. Each Holder may, however, also pursue his claims before any

other court of competent jurisdiction.
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(9) On the basis of a copy of this senior Guarantee certified as being a true copy by a duly authorised

officer of the Fiscal Agent, each Holder may protect and enforce in his own name his rights arising

under this senior Guarantee in any legal proceedings against the Guarantor or to which such Holder

and the Guarantor are parties, without the need for production of this senior Guarantee in such pro-

ceedings.

D�sseldorf, July 29, 2003

IKB Deutsche Industriebank Aktiengesellschaft

[signatures]

We accept the terms of the above senior Guarantee without recourse, warranty or liability.

London, July 29, 2003

JPMorgan Chase Bank

[signatures]

1 An English language translation of § 328(1) German Civil Code would read as follows:

“A contract may stipulate performance for the benefit of a third party, to the effect that the third party acquires the

right directly to demand performance.”
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FORM OF SUBORDINATED GUARANTEE

(MUSTER DER NACHRANGIGEN GARANTIE)

NACHRANGIGE GARANTIE

der

IKB Deutsche Industriebank Aktiengesellschaft,

D�sseldorf und Berlin, Bundesrepublik Deutschland,

zugunsten der Gl�ubiger von nachrangigen Schuldverschreibungen

(die „nachrangigen Schuldverschreibungen“),

die von der

IKB FINANCE B. V.

(einer mit beschr�nkter Haftung in den Niederlanden errichteten Gesellschaft)

im Rahmen des Debt Issuance Programme vom 30. Juli 1999

(das “Programm”)

(wie jeweils abge�ndert, erg�nzt oder neu gefaßt) begeben werden.

IM HINBLICK DARAUF, DASS:

(A) Die IKB FINANCE B.V. („IKB FINANCE“) beabsichtigt, von Zeit zu Zeit nachrangige Schuldverschrei-

bungen im Rahmen des Programms zu begeben und

(B) die IKB Deutsche Industriebank Aktiengesellschaft (die „Garantin“) die ordnungsgem�ße Zahlung

von Kapital und Zinsen sowie von allen sonstigen Betr�gen, die aufgrund der von der IKB FINANCE

im Rahmen des Programms begebenen nachrangigen Schuldverschreibungen zu zahlen sind, garan-

tieren m�chte,

WIRD FOLGENDES VEREINBART:

(1) (a) Die Garantin �bernimmt gegen�ber jedem Gl�ubiger (jeweils ein „Gl�ubiger“) der nachrangi-

gen Schuldverschreibungen (wobei dieser Begriff jede vorl�ufige oder Dauerglobalurkunde, die

die nachrangigen Schuldverschreibungen verbrieft, einschließt), welche jetzt oder zu irgend-

einem Zeitpunkt nach dem Datum dieser nachrangigen Garantie von IKB FINANCE im Rahmen

des Programms begeben werden, die unbedingte und unwiderrufliche nachrangige Garantie f�r

die ordnungsgem�ße und p�nktliche Zahlung der gem�ß den Emissionsbedingungen (in der

durch das anwendbare Konditionenblatt ge�nderten, erg�nzten oder modifizierten Fassung)

f�lligen Kapital- und Zinsbetr�ge auf die nachrangigen Schuldverschreibungen sowie von allen

sonstigen Betr�gen, die gem�ß den Emissionsbedingungen (in der durch das anwendbare Kon-

ditionenblatt ge�nderten, erg�nzten oder modifizierten Fassung) auf nachrangige Schuldver-

schreibungen zahlbar sind.

(b) Diese nachrangige Garantie begr�ndet eine nicht besicherte nachrangige Verbindlichkeit der

Garantin, die mit allen anderen nachrangigen Verbindlichkeiten der Garantin zumindest gleich-

rangig ist. Im Fall der Aufl�sung, der Liquidation oder der Insolvenz der Garantin, oder eines

Vergleichs oder eines anderen der Abwendung der Insolvenz dienenden Verfahrens gegen die

Garantin, gehen die Verbindlichkeiten der Garantin aus dieser nachrangigen Garantie den

Anspr�chen dritter Gl�ubiger der Garantin aus nicht nachrangigen Verbindlichkeiten im Range

nach, so daß Zahlungen auf diese nachrangige Garantie solange nicht erfolgen, wie die

Anspr�che dieser dritten Gl�ubiger der Garantin aus nicht nachrangigen Verbindlichkeiten

nicht vollst�ndig befriedigt sind. Kein Gl�ubiger ist berechtigt, mit Anspr�chen aus den nach-

rangigen Schuldverschreibungen oder aus dieser nachrangigen Garantie gegen Anspr�che der

Garantin aufzurechnen. Den Gl�ubigern ist f�r ihre Rechte aus den nachrangigen Schuldver-

schreibungen oder aus dieser nachrangigen Garantie weder durch die Garantin noch durch

Dritte irgend eine Sicherheit gestellt; eine solche Sicherheit wird auch zu keinem sp�teren

55



Zeitpunkt gestellt werden. Nachtr�glich k�nnen der Nachrang gem�ß dieser Klausel (1) (b)

nicht beschr�nkt sowie die Laufzeit dieser nachrangigen Garantie nicht auf ein Datum vor dem

F�lligkeitstag der nachrangigen Schuldverschreibungen verk�rzt werden. Werden Zahlungen

auf diese nachrangige Garantie von der Garantin unter anderen als in dieser Klausel (1) (b)

beschriebenen Umst�nden geleistet, so ist der gezahlte Betrag der Garantin ohne R�cksicht auf

entgegenstehende Vereinbarungen zur�ckzugew�hren, sofern nicht der gezahlte Betrag durch

die Einzahlung anderen, zumindest gleichwertigen haftenden Eigenkapitals im Sinne des Kredit-

wesengesetzes ersetzt worden ist oder die Bundesanstalt f�r Finanzdienstleistungsaufsicht der

vorzeitigen Zahlung zugestimmt hat.

(c) S�mtliche Zahlungen aufgrund dieser nachrangigen Garantie sind an der Quelle ohne Einbehalt

oder Abzug von oder aufgrund von gegenw�rtigen oder zuk�nftigen Steuern oder sonstigen

Abgaben gleich welcher Art zu leisten, die von oder in der Bundesrepublik Deutschland oder

f�r deren Rechnung oder von oder f�r Rechnung einer politischen Untergliederung oder Steuer-

beh�rde der oder in der Bundesrepublik Deutschland auferlegt oder erhoben werden, es sei

denn, ein solcher Einbehalt oder Abzug ist gesetzlich vorgeschrieben. In diesem Fall hat die

Garantin diejenigen zus�tzlichen Betr�ge (die „zus�tzlichen Betr�ge“) zu zahlen, die erforder-

lich sind, damit die den Gl�ubigern aufgrund dieser nachrangigen Garantie zufließenden Netto-

betr�ge nach einem solchen Einbehalt oder Abzug jeweils den Betr�gen entsprechen, die ohne

einen solchen Einbehalt oder Abzug von den Gl�ubigern empfangen worden w�ren. Die Ver-

pflichtung zur Zahlung solcher zus�tzlichen Betr�ge besteht jedoch nicht f�r solche Steuern

und Abgaben, die:

(i) von einer als Depotbank oder Inkassobeauftragter des Gl�ubigers handelnden Person oder

sonst auf andere Weise zu entrichten sind als dadurch, daß die Garantin aus den von ihr zu

leistenden Zahlungen von Kapital oder Zinsen einen Abzug oder Einbehalt vornimmt; oder

(ii) wegen einer gegenw�rtigen oder fr�heren pers�nlichen oder gesch�ftlichen Beziehung des

Gl�ubigers zur Bundesrepublik Deutschland zu zahlen sind, und nicht allein deshalb, weil

Zahlungen auf die nachrangigen Schuldverschreibungen oder diese nachrangige Garantie

aus Quellen in der Bundesrepublik Deutschland stammen (oder f�r Zwecke der Besteue-

rung so behandelt werden) oder dort besichert sind; oder

(iii) (wenn und soweit dies in den Emissionsbedingungen in der durch das anwendbare Kondi-

tionenblatt ge�nderten, erg�nzten oder modifizierten Fassung vorgesehen ist) aufgrund (i)

einer Richtlinie oder Verordnung der Europ�ischen Union betreffend die Besteuerung von

Zinsertr�gen oder (ii) einer zwischenstaatlichen Vereinbarung �ber deren Besteuerung, an

der die Bundesrepublik Deutschland oder die Europ�ische Union beteiligt ist, oder (iii)

einer gesetzlichen Vorschrift, die diese Richtlinie, Verordnung oder Vereinbarung umsetzt

oder befolgt, abzuziehen oder einzubehalten sind; oder

(iv) wegen einer Rechts�nderung zu zahlen sind, welche sp�ter als 30 Tage nach F�lligkeit der

betreffenden Zahlung oder, wenn dies sp�ter erfolgt, nach ordnungsgem�ßer Bereitstel-

lung aller f�lligen Betr�ge und einer diesbez�glichen Bekanntmachung gem�ß den Emissi-

onsbedingungen (in der durch das anwendbare Konditionenblatt ge�nderten, erg�nzten

oder modifizierten Form) wirksam wird.

(d) Die Verpflichtungen der Garantin aus dieser nachrangigen Garantie (i) sind selbst�ndig und

unabh�ngig von den Verpflichtungen der IKB FINANCE aus den nachrangigen Schuldverschrei-

bungen, (ii) bestehen unabh�ngig von der Rechtm�ßigkeit, G�ltigkeit, Verbindlichkeit oder

Durchsetzbarkeit der nachrangigen Schuldverschreibungen und (iii) werden nicht durch Ereig-

nisse, Bedingungen oder Umst�nde tats�chlicher oder rechtlicher Art ber�hrt, außer durch die

vollst�ndige, endg�ltige und unwiderrufliche Erf�llung s�mtlicher in den nachrangigen Schuld-

verschreibungen eingegangenen Zahlungsverpflichtungen.

(e) Die Verpflichtungen der Garantin aus dieser nachrangigen Garantie erstrecken sich ohne

weiteres auf die Verpflichtungen einer nicht mit der Garantin identischen Nachfolgeschuldne-

rin, die infolge einer Schuldnerersetzung gem�ß den Emissionsbedingungen (in der durch das

anwendbare Konditionenblatt ge�nderten, erg�nzten oder modifizierten Fassung) in bezug auf

die nachrangigen Schuldverschreibungen entstehen.

(2) Diese nachrangige Garantie und alle darin enthaltenen Vereinbarungen stellen einen Vertrag

zugunsten der Gl�ubiger als beg�nstigte Dritte gem�ß § 328 Absatz 1 BGB dar. Sie begr�nden das

Recht eines jeden Gl�ubigers, die Erf�llung der hierin eingegangenen Verpflichtungen unmittelbar
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von der Garantin zu fordern und diese Verpflichtungen unmittelbar gegen�ber der Garantin durch-

zusetzen.

(3) Die in dieser nachrangigen Garantie verwendeten und nicht anders definierten Begriffe haben die

ihnen in den beigef�gten Emissionsbedingungen zugewiesene Bedeutung.

(4) Diese nachrangige Garantie unterliegt deutschem Recht.

(5) Diese nachrangige Garantie ist in deutscher Sprache abgefaßt. Eine unverbindliche �bersetzung in

die englische Sprache ist beigef�gt.

(6) Das Original dieser nachrangigen Garantie wird dem Fiscal Agent ausgeh�ndigt und von diesem

verwahrt. Im �brigen handelt der Fiscal Agent nicht als Treuh�nder oder in einer �hnlichen Eigen-

schaft f�r die Gl�ubiger.

(7) Erf�llungsort ist D�sseldorf.

(8) Gerichtsstand f�r alle Rechtsstreitigkeiten aus oder im Zusammenhang mit dieser nachrangigen

Garantie ist Frankfurt am Main. Jeder Gl�ubiger kann seine Anspr�che jedoch auch vor jedem

anderen zust�ndigen Gericht geltend machen.

(9) Jeder Gl�ubiger kann in jedem Rechtsstreit gegen die Garantin und in jedem Rechtsstreit, in dem er

und die Garantin Partei sind, seine Rechte aus dieser nachrangigen Garantie auf der Grundlage einer

von einer vertretungsberechtigten Person des Fiscal Agent beglaubigten Kopie dieser nachrangigen

Garantie ohne Vorlage des Originals im eigenen Namen wahrnehmen und durchsetzen.

D�sseldorf, den 29. Juli 2003

IKB Deutsche Industriebank Aktiengesellschaft

Wir nehmen die Bedingungen der vorstehenden nachrangigen Garantie ohne Obligo, Gew�hrleistung

oder Haftung an.

London, den 29. Juli 2003

JPMorgan Chase Bank
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Non-binding translation of the Form of Subordinated Guarantee:

Form of Subordinated Guarantee

of

IKB Deutsche Industriebank Aktiengesellschaft,

D�sseldorf and Berlin, Federal Republic of Germany,

for the benefit of the holders of subordinated Notes (the “subordinated Notes”)

issued by

IKB FINANCE B. V.

(incorporated as a limited liability company under the laws of The Netherlands)

under the Debt Issuance Programme of July 30, 1999

(the “Programme”)

as amended, supplemented or restated from time to time.

WHEREAS:

(A) IKB FINANCE B. V. (“IKB FINANCE”) intends to issue subordinated Notes under the Programme from

time to time and

(B) IKB Deutsche Industriebank Aktiengesellschaft (the “Guarantor”) wishes to guarantee the due

payment of principal, interest and any other amounts payable in respect of any and all subordinated

Notes that may be issued by IKB FINANCE under the Programme,

IT IS AGREED AS FOLLOWS:

(1) (a) The Guarantor unconditionally and irrevocably guarantees to the holder of each subordinated

Note (which expression shall include any Temporary Global Note or Permanent Global Note

representing subordinated Notes) (each a “Holder”) issued by IKB FINANCE now or at any time

hereafter under the Programme, the due and punctual payment of the principal of, and interest

on, the subordinated Notes, and any other amounts which may be payable under any subordi-

nated Note, as and when the same shall become due, in accordance with the Terms and Condi-

tions of the Notes, as amended, supplemented or varied by the applicable Pricing Supplement.

(b) This subordinated Guarantee constitutes an unconditional, unsecured and subordinated obli-

gation of the Guarantor and ranks at least pari passu with all other unsecured and subordinated

obligations of the Guarantor outstanding from time to time. In the event of the dissolution, liqui-

dation, institution of insolvency proceedings over the assets of, composition or other proceed-

ings for the avoidance of the institution of insolvency proceedings over the assets of, or against

the Guarantor, the obligations of the Guarantor under this subordinated Guararantee will be

subordinated to the claims of all unsubordinated creditors of the Guarantor so that in any such

event no amounts shall be payable under the obligations of the Guarantor under this subordi-

nated Guarantee until the claims of all unsubordinated creditors of the Guarantor shall have

been satisfied in full. No Holder may set off his claims arising under the subordinated Notes or

under the subordinated Guarantee against any claims of the Guarantor. No security of whatever

kind is, or shall at any time be, provided by the Guarantor or any other person securing rights of

the Holders under the subordinated Notes or under the subordinated Guarantee. No subse-

quent agreement may limit the subordination pursuant to the provisions set out in this Clause

(1) (b) or shorten the term of this subordinated Guarantee to a date prior to the maturity of the

subordinated Notes. If payments are made by the Guarantor under this subordinated Guarantee

otherwise than in circumstances described in this Clause (1) (b), then the amounts paid must

be returned to the Guarantor irrespective of any agreement to the contrary unless the amounts

paid have been replaced by other liable capital (haftendes Eigenkapital) of at least equal status

within the meaning of the Kreditwesengesetz (German Banking Act) or the Federal Financial
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Supervisory Authority (Bundesanstalt f�r Finanzdienstleistungsaufsicht) has consented to such

prepayment.

(c) All payments under this subordinated 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 by way of withholding or deduction 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 subordinated Guarantee, after such

withholding or deduction, shall equal the respective amounts 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:

(i) are payable by any person acting as custodian bank or collecting agent on behalf of a

Holder, or otherwise in any manner which does not constitute a deduction or withholding

by the Guarantor from payments of principal or interest made by it; or

(ii) are payable by reason of the Holder having, or having had, some personal or business con-

nection with the Federal Republic of Germany and not merely by reason of the fact that

payments in respect of the subordinated Notes or this subordinated Guarantee are, or for

purposes of taxation are deemed to be, derived from sources in, or are secured in, the

Federal Republic of Germany; or

(iii) (if so provided in the Terms and Conditions of the Notes, as amended, supplemented or

varied by the applicable Pricing Supplement) are deducted or withheld pursuant to (i) any

European Union Directive or Regulation concerning the taxation of interest income, or (ii)

any international treaty or understanding relating to such taxation and to which the

Federal Republic of Germany or the European Union is a party, or (iii) any provision of law

implementing, or complying with, or introduced to conform with, such Directive, Regula-

tion, treaty or understanding; or

(iv) are payable by reason of a change in law that becomes effective more than 30 days after the

relevant payment becomes due, or, if this occurs later, is duly provided for and notice

thereof is published in accordance with the Terms and Conditions of the Notes, as

amended, supplemented or varied by the applicable Pricing Supplement.

(d) The obligations of the Guarantor under this subordinated Guarantee (i) shall be separate and

independent from the obligations of IKB FINANCE under the subordinated Notes, (ii) shall exist

irrespective of the legality, validity and binding effect or enforceability of the subordinated

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 under the subordinated Notes.

(e) The obligations of the Guarantor under this subordinated Guarantee shall, without any further

act or thing being required to be done or to occur, extend to the obligations of any substitute

Debtor which is not the Guarantor arising in respect of any subordinated Note by virtue of a

substitution pursuant to the Terms and Conditions of the Notes, as amended, supplemented or

varied by the applicable Pricing Supplement.

(2) This subordinated Guarantee and all undertakings contained herein constitute a contract for the

benefit of the Holders from time to time as third party beneficiaries pursuant to § 328(1) of the

German Civil Code.1 They give rise to the right of each such Holder to require performance of the

obligations undertaken herein directly from the Guarantor, and to enforce such obligations directly

against the Guarantor.

(3) Terms used in this subordinated Guarantee 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.

(4) This subordinated Guarantee shall be governed by, and construed in accordance with, German law.

(5) This subordinated Guarantee is written in the German language and attached hereto is a non-

binding English translation.
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(6) The original version of this subordinated Guarantee shall be delivered to, and kept by, the Fiscal

Agent. Apart from this, the Fiscal Agent does not act in a fiduciary or in any other similar capacity

for the Holders.

(7) Place of performance shall be D�sseldorf.

(8) The place of jurisdiction for all legal proceedings arising out of or in connection with this subordina-

ted Guarantee shall be Frankfurt am Main. Each Holder may, however, also pursue his claims before

any other court of competent jurisdiction.

(9) On the basis of a copy of this subordinated Guarantee certified as being a true copy by a duly autho-

rised officer of the Fiscal Agent, each Holder may protect and enforce in his own name his rights

arising under this Guarantee in any legal proceedings against the Guarantor or to which such

Holder and the Guarantor are parties, without the need for production of this subordinated

Guarantee in such proceedings.

D�sseldorf, July 29, 2003

IKB Deutsche Industriebank Aktiengesellschaft

[signatures]

We accept the terms of the above Guarantee without recourse, warranty or liability.

London, July 29, 2003

JPMorgan Chase Bank

[signatures]

1 An English language translation of § 328(1) German Civil Code would read as follows:

“A contract may stipulate performance for the benefit of a third party, to the effect that the third party acquires the

right directly to demand performance.”
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FORM OF PRICING SUPPLEMENT

(MUSTER-KONDITIONENBLATT)
[Date]

[Datum]
Pricing Supplement

Konditionenblatt

[Title of relevant Series of Notes]

[Bezeichnung der betreffenden Serie der Schuldverschreibungen]

issued pursuant to the

begeben aufgrund des

Euro 15,000,000,000

Debt Issuance Programme

dated August 6, 2004

datiert 6. August 2004

of

der

IKB Deutsche Industriebank Aktiengesellschaft

and

und

IKB FINANCE B.V.

Issue Price: [ ] per cent.

Ausgabepreis: [ ]%

Issue Date: [ ] 1

Tag der Begebung: [ ]

[This Pricing Supplement is issued to give details of an issue of Notes under the Euro 15,000,000,000 Debt

Issuance Programme of IKB Deutsche Industriebank Aktiengesellschaft and IKB FINANCE B.V. (the

“Programme”) and is to be read in conjunction with the Terms and Conditions of the Notes (the “Terms

and Conditions”) set forth in the Information Memorandum pertaining to the Programme dated August 6,

2004. Capitalised terms not otherwise defined herein shall have the meanings specified in the Terms and

Conditions.

Dieses Konditionenblatt enth�lt Angaben zur Emission von Schuldverschreibungen unter dem

Euro 15.000.000.000 Debt Issuance Programm der IKB Deutsche Industriebank Aktiengesellschaft und der IKB

FINANCE B.V. (das “Programm”) und ist in Verbindung mit den Emissionsbedingungen der Schuldver-

schreibungen (die “Emissionsbedingungen”) zu lesen, die in dem Information Memorandum �ber das

Programm vom 6. August 2004 enthalten sind. Begriffe, die in den Emissionsbedingungen definiert sind,

haben, falls das Konditionenblatt nicht etwas anderes bestimmt, die gleiche Bedeutung, wenn sie in

diesem Konditionenblatt verwendet werden.

All references in this Pricing Supplement to numbered Articles and sections are to Articles and sections

of the Terms and Conditions.

Bezugnahmen in diesem Konditionenblatt auf Paragraphen und Abs�tze beziehen sich auf die Paragraphen

und Abs�tze der Emissionsbedingungen.

All provisions in the Terms and Conditions corresponding to items in this Pricing Supplement which are

either not selected or completed or which are deleted shall be deemed to be deleted from the terms and

conditions applicable to the Notes (the “Conditions”).

S�mtliche Bestimmungen der Emissionsbedingungen, die sich auf Variablen dieses Konditionenblatts

beziehen und die weder angekreuzt noch ausgef�llt werden oder die gestrichen werden, gelten als in den auf

die Schuldverschreibungen anwendbaren Emissionsbedingungen (die “Bedingungen”) gestrichen.] 2

1 The Issue Date is the date of payment and settlement of the Notes. In the case of free delivery, the Issue Date is

the delivery date.

Der Tag der Begebung ist der Tag, an dem die Schuldverschreibungen begeben und bezahlt werden. Bei freier

Lieferung ist der Tag der Begebung der Tag der Lieferung.
2 To be inserted in the case of Long-Form Conditions.

Im Fall von nicht-konsolidierten Bedingungen einzuf�gen.
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[This Pricing Supplement is issued to give details of an issue of Notes under the Euro 15,000,000,000 Debt

Issuance Programme of IKB Deutsche Industriebank Aktiengesellschaft and IKB FINANCE B.V. (the

“Programme”). The Conditions applicable to the Notes (the “Conditions”) and the German or English

language translation thereof, if any, are attached to this Pricing Supplement and replace in full the Terms

and Conditions of the Notes as set out in the Information Memorandum and take precedence over any

conflicting provisions in this Pricing Supplement.

Dieses Konditionenblatt enth�lt Angaben zur Emision von Schuldverschreibungen unter dem

Euro 15.000.000.000 Debt Issuance Programme der IKB Deutsche Industriebank Aktiengesellschaft und der

IKB FINANCE B.V. (das „Programm“). Die f�r die Schuldverschreibungen geltenden Bedingungen (die

„Bedingungen“) sowie eine etwaige deutsch- oder englischsprachige �bersetzung sind diesem Konditionen-

blatt beigef�gt. Die Bedingungen ersetzen in G�nze die im Information Memorandum abgedruckten Emis-

sionsbedingungen und gehen etwaigen abweichenden Bestimmungen dieses Konditionenblatts vor.] 3

Issuer [IKB Deutsche Industriebank Aktiengesellschaft]

Emittentin [IKB FINANCE B.V.]

Issuing Branch 4

Emittierende Zweigniederlassung

h Luxembourg

Luxemburg

Form of Conditions 5

Form der Bedingungen

h Long-Form

Nicht-konsolidierte Bedingungen

h Integrated

Konsolidierte Bedingungen

3 To be inserted in the case of Integrated Conditions.

Im Fall von konsolidierten Bedingungen einzuf�gen.
4 Not to be completed if IKB FINANCE B.V. is the Issuer or if IKB Deutsche Industriebank Aktiengesellschaft is

acting through its head office in D�sseldorf.

Nicht auszuf�llen, soweit die IKB FINANCE B.V. die Emittentin ist oder soweit die IKB Deutsche Industriebank Aktien-

gesellschaft durch ihre Hauptniederlassung in D�sseldorf handelt.
5 To be determined in consultation with the Issuer. It is anticipated that Long-Form Conditions will generally be

used for Notes in bearer form sold on a non-syndicated basis and which are not publicly offered. Integrated Con-

ditions will generally be used for Notes in bearer form sold and distributed on a syndicated basis. Integrated

Conditions will be required where the Notes are to be publicly offered, in whole or in part, or to be distributed,

in whole or in part, to non-professional investors. It is further anticipated that Long-Form Conditions will

generally be used for Notes in registered form.

Die Form der Bedingungen ist in Abstimmung mit der Emittentin festzulegen. Es ist vorgesehen, daß nicht-konsoli-

dierte Bedingungen f�r Inhaberschuldverschreibungen verwendet werden, die auf nicht syndizierter Basis verkauft

und die nicht �ffentlich zum Verkauf angeboten werden. Konsolidierte Bedingungen werden in der Regel f�r Inha-

berschuldverschreibungen verwendet, die auf syndizierter Basis verkauft und vertrieben werden. Konsolidierte Bedin-

gungen sind erforderlich, wenn die Schuldverschreibungen insgesamt oder teilweise an nicht berufsm�ßige oder

gewerbliche Investoren verkauft werden. Es ist weiter vorgesehen, daß nicht-konsolidierte Bedingungen allgemein

f�r Namensschuldverschreibungen verwendet werden.
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Language of Conditions 6

Sprache der Bedingungen

h German only

ausschließlich Deutsch

h English only

ausschließlich Englisch

h English and German (English controlling)

Englisch und Deutsch (englischer Text maßgeblich)

h German and English (German controlling)

Deutsch und Englisch (deutscher Text maßgeblich)

CURRENCY, DENOMINATION, FORM, CERTAIN DEFINITIONS (§ 1)

W�HRUNG, ST�CKELUNG, FORM, EINZELNE DEFINITIONEN (§ 1)

Currency and Denomination

W�hrung und St�ckelung

Specified Currency*

Festgelegte W�hrung [ ]

Aggregate Principal Amount

Gesamtnennbetrag [ ]

Specified Denomination(s)**

Festgelegte St�ckelung/St�ckelungen [ ]

Number of Notes to be issued in each Specified Denomination**

Zahl der in jeder festgelegten St�ckelung auszugebenden Schuldverschreibungen [ ]

Bearer Notes/Registered Notes

Inhaberschuldverschreibungen/Namensschuldverschreibungen

h Bearer Notes

Inhaberschuldverschreibungen

h Registered Notes***

Namensschuldverschreibungen

Minimum Principal Amount for Transfers (specify)

Mindestnennbetrag f�r �bertragungen (angeben) [ ]

6 To be determined in consultation with the Issuer. It is anticipated that, subject to any stock exchange or legal

requirements applicable from time to time, and unless otherwise agreed, in the case of Notes in bearer form

sold and distributed on a syndicated basis, German will be the controlling language. In the case of Notes in

bearer form publicly offered, in whole or in part, in the Federal Republic of Germany, or distributed, in whole or

in part, to non-professional investors in the Federal Republic of Germany, German will be the controlling

language. If, in the event of such public offer or distribution to non-professional investors, however, English is

chosen as the controlling language, a German language translation of the Conditions will be available from the

principal office of IKB Deutsche Industriebank Aktiengesellschaft in D�sseldorf. The Conditions of Notes in regis-

tered form will be either in the German or in the English language, as may be agreed with the Issuer.

In Abstimmung mit der Emittentin festzulegen. Es wird erwartet, daß vorbehaltlich geltender B�rsen- oder anderer

Bestimmungen und soweit nicht anders vereinbart, die deutsche Sprache f�r Inhaberschuldverschreibungen

maßgeblich sein wird, die auf syndizierter Basis verkauft und vertrieben werden. Falls Inhaberschuldverschreibungen

insgesamt oder teilweise �ffentlich zum Verkauf in der Bundesrepublik Deutschland angeboten oder an nicht berufs-

m�ßige oder gewerbliche Investoren in der Bundesrepublik Deutschland verkauft werden, wird die deutsche Sprache

maßgeblich sein. Falls bei einem solchen �ffentlichen Verkaufsangebot oder Verkauf an nicht berufsm�ßige oder

gewerbliche Investoren die englische Sprache als maßgeblich bestimmt wird, wird eine deutschsprachige �berset-

zung der Bedingungen bei der Hauptniederlassung der IKB Deutsche Industriebank Aktiengesellschaft in D�sseldorf

erh�ltlich sein. Die auf Namensschuldverschreibungen anwendbaren Bedingungen werden, je nach Vereinbarung mit

der Emittentin, deutsch- oder englischsprachig sein.

* Consider insertion of a euro-redenomination provision if specified currency is Sterling or the currency of any

other country likely to become a member state of European Economic and Monetary Union.

Wenn die festgelegte W�hrung Sterling oder die W�hrung eines anderen Staates ist, der voraussichtlich Teilneh-

merstaat der Europ�ischen Wirtschafts- und W�hrungsunion wird, ist die Aufnahme einer Euro-Umstellungsklau-

sel zu erw�gen.

** Not to be completed for registered Notes.

Nicht auszuf�llen f�r Namensschuldverschreibungen.

*** In the case of IKB AG only.

Nur im Fall der IKB AG.
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h TEFRA C**

TEFRA C

Permanent Global Note

Dauerglobalurkunde

h TEFRA D**

TEFRA D

Temporary Global Note exchangeable for Permanent Global Note

Vorl�ufige Globalurkunde austauschbar gegen Dauerglobalurkunde

h Neither TEFRA D nor TEFRA C ****

Weder TEFRA D noch TEFRA C

Permanent Global Note

Dauerglobalurkunde

Certain Definitions

Einzelne Definitionen

Clearing System

h Clearstream Banking AG

h Euroclear Bank S.A./N. V.

h Clearstream Banking, soci�t� anonyme

h Other – specify

Sonstige (angeben)

Calculation Agent

Berechnungsstelle [Yes/No]

[Ja/Nein]

h Fiscal Agent

Emissionsstelle

h Other (specify)

Sonstige (angeben) [ ]

STATUS (§ 2)

STATUS (§ 2)

h Unsubordinated

Nicht-nachrangig

h Subordinated

Nachrangig

** Not to be completed for registered Notes.

Nicht auszuf�llen f�r Namensschuldverschreibungen.

**** Not to be completed for registered Notes. Applicable only if Notes have an initial maturity of one year or less.

Nicht auszuf�llen f�r Namensschuldverschreibungen. Nur anwendbar bei Schuldverschreibungen mit einer urspr�ng-

lichen Laufzeit von einem Jahr oder weniger.
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INTEREST (§ 3)

ZINSEN (§ 3)

h Fixed Rate Notes

Festverzinsliche Schuldverschreibungen

Rate of Interest and Interest Payment Dates

Zinssatz und Zinszahlungstage

Rate of Interest [ ] per cent. per annum

Zinssatz [ ]% per annum

Interest Commencement Date [ ]

Verzinsungsbeginn

Fixed Interest Date(s) [ ]

Festzinstermin(e)

First Interest Payment Date [ ]

Erster Zinszahlungstag

Initial Broken Amount(s) (for each Specified Denomination) [ ]

Anf�ngliche(r) Bruchteilzinsbetrag(-betr�ge) (f�r jede festgelegte St�ckelung)

Fixed Interest Date preceding the Maturity Date [ ]

Festzinstermin, der dem F�lligkeitstag vorangeht

Final Broken Amount(s) (for each Specified Denomination) [ ]

Abschließende(r) Bruchteilzinsbetrag(-betr�ge) (f�r jede festgelegte St�ckelung)

Determination Date(s) 7 [ ] in each year

Feststellungstermin(e) [ ] in jedem Jahr

h Floating Rate Notes

Variabel verzinsliche Schuldverschreibungen

Interest Payment Dates

Zinszahlungstage

Interest Commencement Date [ ]

Verzinsungsbeginn

Specified Interest Payment Dates [ ]

Festgelegte Zinszahlungstage

Specified Interest Period (s) [ ] [weeks/months/other – specify]

Festgelegte Zinsperiode(n) [ ] [Wochen/Monate/andere angeben]

Business Day Convention

Gesch�ftstagskonvention

h Modified Following Business Day Convention

Modifizierte-Folgender-Gesch�ftstag-Konvention

h FRN Convention (specify period (s)) [ ] [months/other – specify]

FRN-Konvention (Zeitraum angeben) [ ] [Monate/andere – angeben]

h Following Business Day Convention

Folgender-Gesch�ftstag-Konvention

h Preceding Business Day Convention

Vorhergegangener-Gesch�ftstag-Konvention

7 Insert regular interest dates ignoring issue date or maturity date in the case of a long or short first or last

coupon.N.B. Only relevant where the Specified Currency is euro and the Day Count Fraction is Actual/Actual (ISMA).

Einzusetzen sind die festen Zinstermine, wobei im Falle eines langen oder kurzen ersten oder letzten Koupons der Tag

der Begebung bzw. der F�lligkeitstag nicht zu ber�cksichtigen sind.N.B. Nur einschl�gig, falls die festgelegte W�hrung

Euro ist und der Zinstagequotient Actual/Actual (ISMA) anwendbar ist.
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Relevant Financial Centres [ ]

Relevante Finanzzentren

Rate of Interest

Zinssatz

h Screen Rate Determination

Bildschirmfeststellung

h LIBOR (11.00 a. m. London time/London Business Day/

London Interbank Market)

LIBOR (11.00 Lodoner Ortszeit/Londoner Gesch�ftstag/

Londoner Interbankenmarkt)

Screen page [ ]

Bildschirmseite

h EURIBOR (11.00 a. m. Brussels time/TARGET Business Day/

Euro Interbank Market)

EURIBOR (11.00 Br�sseler Ortszeit/TARGET-Gesch�ftstag/

Euro-Interbankenmarkt)

Screen page [ ]

Bildschirmseite

Screen page [ ]

Bildschirmseite

h Other (specify) [ ]

Sonstige (angeben)

Screen page [ ]

Bildschirmseite

Margin [ ] per cent. per annum

Marge [ ] % per annum

h plus

plus

h minus

minus

Interest Determination Date

Zinsfestlegungstag

h Second Business Day prior to Commencement of Interest Period

Zweiter Gesch�ftstag vor Beginn der jeweiligen Zinsperiode

h First day of each Interest Period

Erster Tag der jeweiligen Zinsperiode

h Other (specify) [ ]

Sonstige (angeben)

Reference Banks (if other than as specified in § 3(2)) (specify) [ ]

Referenzbanken (sofern abweichend von § 3 Absatz 2) (angeben)

h ISDA Determination * [specify details]

ISDA-Feststellung [Details einf�gen]

h Other Method of Determination/Indexation (insert details

(including Margin, Interest Determination Date, Reference Banks,

fall-back provisions)) [ ]

Andere Methoden der Bestimmung/Indexierung

(Einzelheiten angeben (einschließlich Zinsfestlegungstag,

Marge, Referenzbanken, Ausweichungsbestimmungen))

* ISDA Determination should only be applied in the case of Notes permanently represented by a Global Note because

the ISDA Agreement and the ISDA Definitions have to be attached to the relevant Notes.

ISDA-Feststellung sollte nur dann gew�hlt werden, wenn die betreffenden Schuldverschreibungen durch eine Dauerglobal-

urkunde verbrieft werden, weil das ISDA Agreement und die ISDA Definitions den Schuldverschreibungen beizuf�gen sind.
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Minimum and Maximum Rate of Interest

Mindest- und H�chstzinssatz

h Minimum Rate of Interest [ ] per cent. per annum

Mindestzinssatz [ ] % per annum

h Maximum Rate of Interest [ ] per cent. per annum

H�chstzinssatz [ ] % per annum

h Zero Coupon Notes

Nullkupon-Schuldverschreibungen

Accrual of Interest

Auflaufende Zinsen

Amortisation Yield [ ] per cent. per annum

Emissionsrendite [ ] % per annum

Day Count Fraction*

Zinstagequotient

h Actual/Actual (ISMA)

h Actual/Actual(ISDA)

h Actual/365 (Fixed)

h Actual/360

h 30/360 or 360/360 (Bond Basis)

h 30E/360 (Eurobond Basis)

PAYMENTS (§ 4)

ZAHLUNGEN (§ 4)

Dual Currency Notes

Doppelw�hrungs-Schuldverschreibungen

Relevant Currencies for payments of Principal and/or Interest and any

relevant exchange rate formulas (specify all) [ ]

Relevante W�hrungen f�r Zahlungen auf Kapital und/oder Zinsen und alle

relevanten Wechselkursformeln (alle angeben)

Payment Business Day

Zahlungstag

Relevant Financial Centre(s) (specify all) [ ]

Relevante Finanzzentren (alle angeben)

REDEMPTION (§ 5)

R�CKZAHLUNG (§ 5)

Final Redemption

R�ckzahlung bei Endf�lligkeit

Maturity Date [ ]

F�lligkeitstag

Redemption Month [ ]

R�ckzahlungsmonat

Final Redemption Amount

R�ckzahlungsbetrag

h Principal Amount (for each Specified Denomination)

Nennbetrag (f�r jede festgelegte St�ckelung)

h Final Redemption Amount (for each Specified Denomination) [ ]

R�ckzahlungsbetrag (f�r jede festgelegte St�ckelung)

* Complete for all Notes

F�r alle Schuldverschreibungen ausf�llen.
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h Index-Linked Redemption Amount (specify index and/or formula by

reference to which the Final Redemption Amount is to be calculated) [ ]

Indexierter R�ckzahlungsbetrag (Index und/oder Formel, auf

dessen/deren Grundlage der R�ckzahlungsbetrag zu berechnen ist, angeben)

Early Redemption

Vorzeitige R�ckzahlung

Early Redemption at the Option of the Issuer [Yes/No]

Vorzeitige R�ckzahlung nach Wahl der Emittentin [Ja/Nein]

Minimum Redemption Amount [ ]

Mindestr�ckzahlungsbetrag

Higher Redemption Amount [ ]

H�herer R�ckzahlungsbetrag

Call Redemption Date(s) [ ]

Wahlr�ckzahlungstag(e) (Call)

Call Redemption Amount(s) [ ]

Wahlr�ckzahlungsbetrag/-betr�ge (Call)

Minimum Notice to Holders [ ]

Mindestk�ndigungsfrist

Maximum Notice to Holders [ ]

H�chstk�ndigungsfrist

Early Redemption at the Option of a Holder [Yes/No]

Vorzeitige R�ckzahlung nach Wahl des Gl�ubigers [Ja/Nein]

Put Redemption Date(s) [ ]

Wahlr�ckzahlungstag(e) (Put)

Put Redemption Amount(s) [ ]

Wahlr�ckzahlungsbetrag/-betr�ge (Put)

Minimum Notice to Issuer [ ] days

Mindestk�ndigungsfrist [ ] Tage

Maximum Notice to Issuer (never more than 60 days) [ ] days

H�chstk�ndigungsfrist (nie mehr als 60 Tage) [ ] Tage

Early Redemption Amount

Vorzeitiger R�ckzahlungsbetrag

Zero Coupon Notes:

Nullkupon-Schuldverschreibungen:

Reference Price [ ]

Referenzpreis

THE FISCAL AGENT[,] [AND] [THE CALCULATION AGENT] [AND THE PAYING AGENTS] (§ 6)

DER FISCAL AGENT[,] [UND] [DIE BERECHNUNGSSTELLE] [UND DIE ZAHLSTELLEN] (§ 6)

Calculation Agent/Specified Office* [ ]

Berechnungsstelle/Bezeichnete Gesch�ftsstelle

Required Location of Calculation Agent (specify) [ ]

Vorgeschriebener Ort f�r Berechnungsstelle (angeben)

h Paying Agents

Zahlstellen

h Additional Paying Agent(s)/Specified Office(s) [ ]

Zahlstelle(n)/Bezeichnete Gesch�ftsstelle(n)

* Not to be completed if Fiscal Agent is to be appointed as Calculation Agent.

Nicht auszuf�llen, falls Fiscal Agent als Berechnungsstelle bestellt werden soll.

68



TAXATION (§ 7)

STEUERN (§ 7)

h No Additional Amounts payable on account of taxes or duties

payable by reason of an international treaty

Keine zus�tzlichen Betr�ge zahlbar f�r Steuern und Abgaben,

die aufgrund eines internationalen Vertrages erhoben werden

NOTICES (§ [12])**

MITTEILUNGEN (§ [12])

Place and Medium of Publication

Ort und Medium der Bekanntmachung

h United Kingdom (Financial Times)

Vereinigtes K�nigreich (Financial Times)

h Luxembourg (Luxemburger Wort)

Luxemburg (Luxemburger Wort)

h Germany (B�rsen-Zeitung)

Deutschland (B�rsen-Zeitung)

h Other (specify)

Sonstige (angeben)

GENERAL PROVISIONS APPLICABLE TO THE NOTE(S)

ALLGEMEINE BESTIMMUNGEN HINSICHTLICH DER SCHULDVERSCHREIBUNG(EN)

Listing(s) [Yes/No]

B�rsenzulassung(en) [Ja/Nein]

h Luxembourg

Luxemburg [ ]

h Other (insert details)

Sonstige (Einzelheiten einf�gen)

Method of Distribution

Vertriebsmethode

h Non-syndicated

Nicht syndiziert

h Syndicated

Syndiziert

Management Details

Einzelheiten bez�glich des Bankenkonsortiums

Management Group or Dealer (specify) [ ]

Bankenkonsortium oder Dealer (angeben)

Commissions

Provisionen

Management/Underwriting Commission (specify) [ ]

Management- und �bernahmeprovision (angeben)

Selling Concession (specify) [ ]

Verkaufsprovision (angeben)

Listing Commission (specify) [ ]

B�rsenzulassungsprovision (angeben)

Other (specify) [ ]

Sonstige (angeben)

Stabilising Dealer/Manager [insert details/None]

Kursstabilisierender Dealer/Manager [Einzelheiten einf�gen/Keiner]

** Not to be completed for registered Notes.

Nicht auszuf�llen f�r Namensschuldverschreibungen.
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Securities Identification Numbers

Wertpapierkennnummern

Common Code [ ]

Common Code

ISIN [ ]

ISIN

German Securities Code [ ]

Wertpapierkennummer (WKN)

Any other securities number [ ]

Sonstige Wertpapiernummer

Supplemental Tax Disclosure (specify)* [ ]

Zus�tzliche Steueroffenlegung (einf�gen)

Selling Restrictions

Verkaufsbeschr�nkungen

h TEFRA C

TEFRA C

h TEFRA D

TEFRA D

h Neither TEFRA C nor TEFRA D

Weder TEFRA C noch TEFRA D

Additional Selling Restrictions (specify) [ ]

Zus�tzliche Verkaufsbeschr�nkungen (angeben)

Rating [ ]

Rating

Governing law German law

Anwendbares Recht Deutsches Recht

Other Relevant Terms and Conditions (specify) [ ]

Andere relevante Bestimmungen (einf�gen)

* Supplemental tax disclosure should be provided if the Notes would be classified as financial innovations (Finanz-

innovationen) under German tax law.

Zus�tzliche Angaben zur steuerlichen Situation sollten erfolgen, wenn die Schuldverschreibungen nach deutschem

Steuerrecht als Finanzinnovationen eingeordnet w�rden.
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[Listing:*

[B�rsenzulassung:

The above Pricing Supplement comprises the details required to list this issue of Notes pursuant to the

Euro 15,000,000,000 Debt Issuance Programme of IKB Deutsche Industriebank Aktiengesellschaft and IKB

FINANCE B.V. (as from [insert Settlement Date for the Notes]).

Das vorstehende Konditionenblatt enth�lt die Angaben, die f�r die Zulassung dieser Emission von Schuldver-

schreibungen gem�ß des Euro 15.000.000.000,– Debt Issuance Programme der IKB Deutsche Industriebank

Aktiengesellschaft und der IKB FINANCE B.V. (ab dem [Tag der Begebung der Schuldverschreibungen

einf�gen]) erforderlich sind.]

The Issuer accepts responsibility for the information contained in this Pricing Supplement.

Die Emittentin �bernimmt die Verantwortung f�r die in diesem Konditionenblatt enthaltenen Informationen.

JPMorgan Chase Bank

(as Fiscal Agent) (als Fiscal Agent)

[IKB Deutsche Industriebank Aktiengesellschaft

(as Issuer) (als Emittentin)]

[IKB Deutsche Industriebank Aktiengesellschaft Luxembourg Branch

(as Issuer) (als Emittentin)]

[IKB FINANCE B.V.

(as Issuer) (als Emittentin)]

* Include only in the version of the Pricing Supplement which is submitted to the relevant stock exchange in the

case of Notes to be listed on such stock exchange.

Nur in derjenigen Fassung des Konditionenblattes einzuf�gen, die der betreffenden B�rse, bei der die Schuldverschrei-

bungen zugelassen werden sollen, vorgelegt wird.
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IKB GROUP

General Information on IKB Deutsche Industriebank Aktiengesellschaft

Corporate History, Registered Office, Duration and Object

IKB AG (together with its consolidated subsidiaries, the “IKB Group”) is a German bank organized as a

stock corporation (Aktiengesellschaft). Its activities date back to September 30, 1924 when IKB AG was

first incorporated in Berlin as “Bank f�r deutsche Industrieobligationen” to manage the reparation

payments owed by German companies pursuant to the Treaty of Versailles. In 1931, IKB AG moved on to

provide trade and long-term fixed rate investment financing, initially to the agricultural sector and later to

medium sized companies. Although a private bank, IKB AG is a leading arranger of public programme loans

funded by government promotion agencies. On March 29, 1949 IKB AG was incorporated in D�sseldorf and

is registered today in D�sseldorf and Berlin for an indefinite period of time as a stock corporation under

the laws of Germany. IKB AG is registered in the Commercial Registers of the Local Court of D�sseldorf

under No. HRB 1130 and of the Local Court of Berlin-Charlottenburg under No. HRB 8860.

IKB AG's financial year runs from April 1 of each calendar year to March 31 of the following calendar year.

IKB AG has its registered offices in D�sseldorf, at Wilhelm-B�tzkes-Strasse 1, D-40474 D�sseldorf, and in

Berlin, at Markgrafenstrasse 46/47, D-10117 Berlin.

According to its Articles of Association, the object of IKB AG is the engagement in the promotion of

industry and commerce, in particular by the provision of medium- and long-term debt finance or equity

and/or equity surrogates and leasing financing as well as consultancy services in connection therewith.

IKB AG primarily targets companies (usually owned by single persons or families) with an annual turnover

of between EUR 10 million and EUR 500 million, i. e. the so-called German Mittelstand.

Capital Structure

The issued and fully paid share capital of IKB AG at the date of this Information Memorandum amounts to

EUR 225,280,000 and is divided into 88 million bearer shares of no par value (St�ckaktien), each of which

confers one vote. Efforts are concentrated upon extending business activities by strenthening the capital

base without issuing new shares. Hence, IKB AG registered a silent partnership participation (Stille Beteili-

gung) in the financial year 2003/2004 as a result of which IKB AG's tier 1 capital was increased by EUR 200

million. Revenue reserves grew by EUR 46 million (IKB AG: EUR 29 million) and consolidated reserves

therefore amounted to EUR 919 million (IKB AG: EUR 943 million) as at March 31, 2004.

Consolidated Equity – IKB Group

Financial year ended March 31,

2004 2003 Change

(Amounts in EUR millions,

audited)

(EUR millions) (%)

Subscribed capital . . . . . . . . . . . . . . 225 225 – –

Hybrid capital . . . . . . . . . . . . . . . . . . 820 620 200 32.3

Capital reserves . . . . . . . . . . . . . . . . 568 568 – –

Revenues reserves . . . . . . . . . . . . . . 351 305 2 46 15.1

Fund for general banking risks . . . . 80 80 – –

Tier 1 capital (subtotal) . . . . . . . . . 2,044 1,798 246 13.7

Profit-participation certificates . . . 563 614 – 51 – 8.3

Subordinated liabilities . . . . . . . . . . 1,042 632 410 64.9

Total equity 1 . . . . . . . . . . . . . . . . . . . 3,649 3,044 605 19.9

1 Reported equity is not identical to regulatory capital.
2 Previous year's figure adjusted.

IKB Group reported an increase in subordinated liabilities, by EUR 410 million to EUR 1 billion. The

amount of profit-participation certificates outstanding fell by EUR 51 million, due to scheduled redemp-

tion payments. Consolidated capital amounted to EUR 3.6 billion (IKB AG: EUR 3.5 billion) as at March 31,

2004, of which EUR 2.0 billion (IKB AG: EUR 1.6 billion) was eligible as regulatory tier 1 capital.

As at March 31, 2004, the capital ratio in accordance with the own funds requirement (Grundsatz I) was

12.8% (2002/2003: 12.1%); the tier 1 ratio was unchanged at 7.4 %. The corresponding figures for IKB AG

were 12.4% (12.0 %) and 6.9 % (6.4 %). As at March 31, 2004, IKB AG had outstanding EUR 562.6 million fully
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paid non-voting profit participation certificates (Genussscheine). Profit participation certificates are

issued in bearer form and participate in profits and losses of IKB AG.

As at June 30, 2004 the IKB Group's Tier 1 hybrid capital amounted to EUR 1,045 million. In May 2004 and

June 2004 IKB AG repurchased Trust Preferred Securities in the amount of EUR 175 million which were

cancelled as of June 23, 2004. Additionally on June 29, 2004 IKB Group Tier 1 hybrid capital was raised in

the amount of EUR 400 million.

With an interest of a 37.8 % stake in IKB AG, KfW Beteiligungsholding GmbH, a wholly-owned subsidiary of

Kreditanstalt f�r Wiederaufbau (“KfW”), the public-owned German promotional bank, is the largest single

shareholder (as at March 31, 2004) in IKB AG. Another major shareholder is the German Trust for Industry

Research (Stiftung zur F�rderung der Forschung f�r die gewerbliche Wirtschaft) (11.7 %, March 31, 2004). The

remaining shares are held by institutional and private shareholders.

As at March 31, 2004 the German Federal Government held 80 % of the shares in KfW. Since at the last two

annual general meetings of IKB AG KfW was present with voting rights of more than 50 % and the German

Federal Government has material influence on the composition of KfW's administration board (Verwal-

tungsrat) IKB AG is deemed dependent on the Federal German Government according to German company

law.

The shares of IKB AG have been admitted for trading and official quotation on the stock exchanges of

Berlin/Bremen, D�sseldorf, Frankfurt am Main, Hamburg and Munich and are traded through the XETRA

TradingSystem and on the unofficial unregulated markets (Freiverkehr) on the stock exchanges of Hanover

and Stuttgart.

Branches, Subsidiaries and Major Shareholdings

IKB Group's business is conducted primarily in Germany but includes activities abroad. Apart from its

operations in D�sseldorf and Berlin, IKB AG maintains branches in Frankfurt am Main, Hamburg, Leipzig,

Munich, Stuttgart and in Luxembourg. IKB AG maintains further branches in London and Paris and a repre-

sentative office in Bangkok.

IKB AG has a banking subsidiary in Luxembourg (IKB International S.A.) and finance subsidiaries in New

York, Delaware, Paris and Amsterdam (IKB Capital Corporation, IKB Funding LLC I and new IKB Funding

LLC II (since June 29, 2004), IKB FINANCIERE FRANCE S. A. and IKB Finance B. V.).

Through IKB CorporateLab S. A., Luxembourg, a joint venture with UniCredit Banca Mobiliare S.A., IKB AG

is involved in providing tailor made derivate products to clients.

Through its consolidated subsidiary IKB Private Equity GmbH, D�sseldorf, IKB AG provides private equity

and mezzanine instruments to medium- and small-sized companies, to the latter generally in co-operation

with KfW. Further consolidated companies in this area of business are: IKB Mezzanine GmbH & Co. KG and

IKB Mezzanine Verwaltungs GmbH, all of which are situated in D�sseldorf.

The consolidated subsidiaries of IKB AG also include IKB Immobilien Leasing GmbH, D�sseldorf, which

provides property leasing and structured finance through special purpose vehicles and includes IKB

Leasing GmbH, Hamburg, IKB Leasing Berlin GmbH, Erkner and IKB Autoleasing GmbH, Hamburg, which

all concentrate on equipment and machinery leasing. Furthermore consolidated subsidiaries of IKB AG

include, IKB Grundst�cks GmbH, D�sseldorf, IKB Grundst�cks GmbH & Co. Objekt Uerdinger Strasse KG,

D�sseldorf, IKB Grundst�cks GmbH & Co. Objekt Wilhelm-B�tzkes-Strasse KG, D�sseldorf, IKB Grundst�cks

GmbH & Co. Objekt Degerloch KG, D�sseldorf, IKB Grundst�cks GmbH & Co. Objekt Holzhausen KG, D�ssel-

dorf, IKB Facility Management GmbH, D�sseldorf and AIVG Allgemeine Verwaltungsgesellschaft mbH,

D�sseldorf.

In accordance with German law and generally accepted accounting principles, IKB AG does not consoli-

date all its subsidiaries 1.

Certain Subsidiaries

IKB Private Equity GmbH, 100 % owned by IKB AG with registered offices at Wilhelm-B�tzkes-Strasse 1,

D-40474 D�sseldorf, is active in providing mezzanine, equity capital and shareholder loans mainly to estab-

lished companies and also to innovative technology-oriented companies.

IKB Leasing GmbH, with its registered office at Heidenkampsweg 79, D-20097 Hamburg, IKB Leasing Berlin

GmbH, with its registered office at Friedrichstrasse 1-3, 15537 Erkner and IKB Autoleasing GmbH with its

1 Please note that there are further consolidated subsidiaries, the complete list of which is deposited at the Commer-

cial Registers of the Local Court of D�sseldorf under No. HRB 1130 and of the Local Court of Berlin-Charlottenburg

under No. HRB 8860.
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registered office at Heidenkampsweg 79, D-20097 Hamburg, all 100 % owned by IKB AG, focus on equipment

leasing operations; their leasing portfolios are dominated by printing machines, machine tools, injection

molding machines, processing centers and industrial lorries and cars.

IKB Immobilien Leasing GmbH, with its registered office at Uerdinger Strasse 90, D-40474 D�sseldorf, 100 %

owned by IKB AG, is active in real estate leasing. Operations focus primarily on production facilities, office

buildings and commercial property. Real estate and large-scale plant leasing funds are arranged by IKB

Structured Assets GmbH.

IKB Capital Corporation, with its registered office at 555 Madison Avenue, New York, NY 10022, USA, 100 %

owned by IKB AG, is active in the New York market for leveraged financing and participates in large-scale

transactions either as co-underwriter or participant.

Supervision

In common with all other enterprises engaged in one or more of the financial activities defined in the

German Banking Act (Kreditwesengesetz, KWG) as “banking business”, IKB AG is subject to the licensing

requirements and other provisions of the KWG. Notably, IKB AG is subject to supervision by the German

Federal Financial Supervisory Authority (Bundesanstalt f�r Finanzdienstleistungsaufsicht).

Capital Adequacy

German capital adequacy rules provide for capital adequacy requirements dealing with counterparty risk

and market risk. In relation to counterparty risk, each bank must maintain a ratio (its “solvency ratio”) of

regulatory banking capital to risk-adjusted assets of at least 8% on a daily basis. The risk-adjusted assets

of a bank (the sum of which is the denominator of the solvency ratio) is computed as follows: Assets are

assigned to one of five basic categories of relative credit risk (0 %, 10 %, 20 %, 50 % and 100 %) depending on

the debtor or the type of collateral, if any, securing the respective assets. The balance sheet value of each

asset item is multiplied by the percentage weight applicable to its risk category to arrive at the risk-

adjusted value. Off-balance sheet items, such as financial guarantees, letters of credit, swaps and other

financial derivatives, are subject to a two-tier adjustment. First their value (in the case of guarantees and

letters of credit, their amount, and in each case of swaps and other derivatives, their value computed on a

market or time basis) is adjusted according to their risk classification (10%, 20 %, 50 % and 100 %)

depending on the type of instrument. Then the off-balance sheet items are assigned, like balance sheet

assets, to the credit risk categories depending on the type of the counterparty or the debtor or the type

of collateral, if any, securing the respective assets and multiplied by the applicable percentage weight.

The market risk positions of a bank are comprised of (i) its foreign exchange position; (ii) its commodities

position; (iii) its trading book positions, including some positions involving counterparty risk, as well as

interest rate and equity market risk; and (iv) its option transactions position. The market risk positions

are net positions, risk-adjusted in accordance with detailed rules. As of the close of each business day,

the sum of the net risk-adjusted market risk positions of a bank must not exceed the sum of (i) the differ-

ence between its regulatory capital and 8 % of its aggregate amount of risk-adjusted risk assets and (ii) its

Tier 3 capital. (“Tier 3 capital” consists of (i) net profits, i. e., the proportionate profit of a bank which

would result from closing all trading book positions at the end of given day, less (a) all foreseeable

expenses and distributions and (b) all losses arising from the banking book which are likely to arise upon

a liquidation of the bank and (ii) short-term subordinated debt meeting certain requirements.)

Executive Bodies

Supervisory Board and Board of Directors

Like all German stock corporations, IKB AG has a two-tier board system. The Board of Directors (Vorstand)

is responsible for the management of IKB AG and the representation of IKB AG vis-�-vis third parties, while

the Supervisory Board (Aufsichtsrat) appoints and removes the members of the Board of Directors and

supervises the activities of the Board of Directors. The Supervisory Board may not make management

decisions, but under the Articles of Association (Satzung) of IKB AG, the Board of Directors must obtain

the approval of the Supervisory Board for certain actions.

In accordance with the German Works Constitution Act of 1952 (Betriebsverfassungsgesetz 1952), two

thirds of IKB AG's Supervisory Board consists of representatives elected by the shareholders and one

third consists of representatives elected by the employees. Members are elected for three-year terms, and

re-election is possible. The members of the Supervisory Board elect the chairman and the deputy

chairman of the Supervisory Board. The chairman, who is typically a representative of the shareholders,

has the deciding vote in the event of a deadlock.
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The current composition of the Supervisory Board and the Board of Directors of IKB AG is as follows:

Supervisory Board

Dr.h. c. Ulrich Hartmann

D�sseldorf

Chairman of the Supervisory Board of E.ON AG

Chairman of the Board

Hans W. Reich

Frankfurt am Main

Chairman of the Board of Managing Directors of

Kreditanstalt f�r Wiederaufbau

Deputy Chairman of the Board

Prof.Dr.-Ing.E. h. Hans-Olaf Henkel

(resigned from office May 10, 2004)

Berlin

President of WGL

Wissenschaftsgemeinschaft Gottfried Wilhelm

Leibniz e.V.

Deputy Chairman of the Board

Herbert Hansmeyer

Munich

Former Member of the Board of Managing Directors

of Allianz Aktiengesellschaft

Deputy Chairman of the Board (from June 7, 2004)

J�rg Bickenbach

D�sseldorf

State Secretary of the Ministry of Economy and

Labour of Northrhine-Westphalia

Hermann Franzen

D�sseldorf

Personally Liable Partner of Porzellanhaus Franzen KG

Dr. J�rgen Behrend

Lippstadt

Managing Partner of Hella KG Hueck & Co.

Dr. J�rgen Heraeus

Hanau

Chairman of the Supervisory Board of Heraeus

Holding GmbH

J�rg Asmussen

Berlin

Head of Division at the Federal Ministry of Finance

Roland Oetker

D�sseldorf

Managing Partner of ROI Verwaltungsgesellschaft

mbH

Dr. Ing. E. h. Eberhard Reuther

Hamburg

Chairman of the Supervisory Board

of K�rber Aktiengesellschaft

Randolf Rodenstock

Munich

Managing Partner of Optische Werke

G. Rodenstock KG

Dr. Michael Rogowski

Berlin

President of the Federation Association of German

Industry e.V.

Prof.Dr.h. c. Reinhold W�rth

K�nzelsau

Chairman of the Advisory Council of the

W�rth Group

Employees' Representatives on the Supervisory Board

Wolfgang Bouch�

D�sseldorf

IKB Deutsche Industriebank Aktiengesellschaft

Roswitha Loeffler

Berlin

IKB Deutsche Industriebank Aktiengesellschaft

Wilhelm Lohscheidt

D�sseldorf

IKB Deutsche Industriebank Aktiengesellschaft

J�rgen Metzger

Hamburg

IKB Deutsche Industriebank Aktiengesellschaft

Rita R�bel

Leipzig

IKB Deutsche Industriebank Aktiengesellschaft

Dr. Carola Steingr�ber

Berlin

IKB Deutsche Industriebank Aktiengesellschaft

Ulrich Wernecke

D�sseldorf

IKB Deutsche Industriebank Aktiengesellschaft
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Board of Directors

Date Appointed Current Term Expires

Dr. Markus Guthoff . . . . . . . . . . . . . . . . . . . . . . . . April 1, 2001 March 31, 2007

Claus Momburg . . . . . . . . . . . . . . . . . . . . . . . . . . . November 12, 1997 November 11, 2005

Joachim Neupel . . . . . . . . . . . . . . . . . . . . . . . . . . . July 1, 1989 December 31, 2006

Stefan Ortseifen . . . . . . . . . . . . . . . . . . . . . . . . . . . November 1, 1994 October 31, 2007

Frank Sch�nherr . . . . . . . . . . . . . . . . . . . . . . . . . . April 1, 2004 March 31, 2007

Dr. Alexander v. Tippelskirch, Chairman . . . . . . April 1, 1984 September 9, 2004

All members of the Supervisory Board and the Board of Directors can accept service of process at the

business address of IKB AG.

Advisory Board

In addition, IKB AG maintains an Advisory Board which is appointed by the Board of Directors with

consent of the Supervisory Board to enhance contacts with industry and commerce. The members of the

Advisory Board assist IKB AG's management by providing consultancy support.

Auditors

The auditors of IKB AG for the financial year 2003/2004 are KPMG Deutsche Treuhand-Gesellschaft Aktien-

gesellschaft Wirtschaftspr�fungsgesellschaft, Am Bonneshof 35, D-40474 D�sseldorf. KPMG Deutsche

Treuhand-Gesellschaft Aktiengesellschaft Wirtschaftspr�fungsgesellschaft has audited the financial state-

ments of IKB AG and the IKB Group for each of the financial years ended March 31, 2001, 2002, 2003 and

2004 and in each case issued an unqualified auditor's report (uneingeschr�nkter Best�tigungsvermerk).

Selected Financial Information of IKB Deutsche Industriebank Aktiengesellschaft

Audited Financial Information for each of the financial years, 2000/2001, 2001/2002, 2002/2003 and

2003/2004

The selected consolidated balance sheet and profit and loss account data for each of the financial years

ended March 31, 2001, March 31, 2002, March 31, 2003 and March 31, 2004 are derived from the audited

consolidated financial statements of IKB AG. The selected consolidated audited financial data set forth

below have been prepared in accordance with the German Commercial Code (HGB) and should be read in

conjunction with the audited consolidated financial statements for 2002/2003 and 2003/2004 and the

auditors' reports thereon incorporated herein. In accordance with the German Commercial Code, IKB

AG's subsidiaries are consolidated, except as otherwise stated herein. For the non-consolidated subsidi-

aries the dividends received therefrom are reflected in IKB AG's financial statements.
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Consolidated Balance Sheet Data

Financial year ended March 31,

2001 2002 2003 2004

(Amounts in EUR millions, audited)

Assets

Liquid funds . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 11 27 34

Claims on banks . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 804 1,605 2,140 1,238

Claims on customers . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24,276 24,600 24,803 24,116

Debentures . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,814 4,928 5,927 8,211

Investment and holding in associated and subsidiary

companies . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 44 47 45 78

Fixed assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 212 215 245 262

Leasing assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,239 2,346 2,466 2,231

Other assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,050 1,122 757 786

Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 32,440 34,874 36,410 36,956

Liabilities and shareholders' equity

Liabilities to banks . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15,182 15,436 16,223 15,112

Liabilities to customers . . . . . . . . . . . . . . . . . . . . . . . . . . 2,411 2,250 2,019 2,228

Securitized liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10,825 12,975 13,700 14,734

Provisions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 282 301 337 310

Subordinated liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . 803 868 632 1,042

Participation certificate capital . . . . . . . . . . . . . . . . . . . 439 624 614 563

Fund for general bank risks . . . . . . . . . . . . . . . . . . . . . . . 80 80 80 80

Equity capital (without net income for the year) . . . . 1,243 1,282 1 1,718 2 1,964

Other liabilities including profit of the year . . . . . . . . . 1,175 1,058 1 1,087 2 923

Total liabilities and shareholders' equity . . . . . . . . . . 32,440 34,874 36,410 36,956

1 Rounded up or down.
2 Previous year's figure adjusted.

Consolidated Profit and Loss Account Data

Financial year ended March 31,

2001 2002 2003 2004

(Amounts in EUR millions, audited)

Interest income from loan operations and money

market transactions, fixed interest securities and

government-inscribed debt, earnings from leasing

operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,097.6 3,215.2 3,223.2 3,251.6

Earnings from securities and holdings . . . . . . . . . . . . . 2.7 4.8 1.8 2.0

Interest expenditure, expenditure and standard

depreciation relating to leasing operations . . . . . . . 2,661.6 2,748.7 2,740.0 2,728.2

Net interest income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 438.7 471.3 485.0 525.4

Commission income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18.0 44.8 76.0 94.1

Commission expenditure . . . . . . . . . . . . . . . . . . . . . . . . . 5.7 5.3 11.9 9.4

Net commission income . . . . . . . . . . . . . . . . . . . . . . . . . 12.3 39.5 64.1 84.7

Net income from financial operations . . . . . . . . . . . . . . 2.5 1.9 0.8 3.2

Personnel expenditure . . . . . . . . . . . . . . . . . . . . . . . . . . . 117.2 133.4 137.8 146.8

Other administrative expenditure . . . . . . . . . . . . . . . . . 66.0 73.1 82.1 85.4

Administrative expenditure . . . . . . . . . . . . . . . . . . . . . 183.2 206.5 219.9 232.2

Balance of other operating income and expenditure . 91.8 29.3 20.2 11.2

Provisions for risk . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 187.2 175.2 183.4 211.7

Result from ordinary activities . . . . . . . . . . . . . . . . . . . 174.9 160.3 166.8 180.6

Other income/expenditure . . . . . . . . . . . . . . . . . . . . . . . – 1.5 – – –

Taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 87.5 77.2 81.0 75.8

Net income for the year . . . . . . . . . . . . . . . . . . . . . . . . . 85.9 83.1 85.8 104.8
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Capitalisation of the IKB Group

Financial year ended March 31,

2001 2002 2003 2004

(Amounts in EUR millions, audited)

Subscribed share capital . . . . . . . . . . . . . . . . . . . . . . . . . 225 225 225 225

Tier 1 Hybrids 3 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 170 170 620 820

Capital reserves . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 568 568 568 568

Revenue reserves . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 280 319 1 305 2 351

Fund for general bank risks . . . . . . . . . . . . . . . . . . . . . . . 80 80 80 80

Participation certificate capital . . . . . . . . . . . . . . . . . . . 439 624 614 563

Subordinated liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . 803 868 632 1,042

Total shareholders' funds . . . . . . . . . . . . . . . . . . . . . . . . 2,565 2,854 3,044 3,649

Short-term liabilities

Liabilities to banks . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,559 4,999 5,593 6,099

Liabilities to non-banks . . . . . . . . . . . . . . . . . . . . . . . . 173 226 231 240

Total short-term liabilities . . . . . . . . . . . . . . . . . . . . . . . . 4,732 5,225 5,824 6,339

Medium-term liabilities

Liabilities to banks . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,430 1,301 2,044 1,893

Liabilities to non-bank creditors . . . . . . . . . . . . . . . . 182 111 170 131

Total medium-term liabilities . . . . . . . . . . . . . . . . . . . . . 1,612 1,412 2,214 2,024

Long-term liabilities

Liabilities to banks . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,685 5,138 4,891 3,813

Liabilities to non-banks . . . . . . . . . . . . . . . . . . . . . . . . 1,130 1,147 863 866

Total long-term liabilities . . . . . . . . . . . . . . . . . . . . . . . . . 5,815 6,285 5,754 4,679

More than five years

Liabilities to banks . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,508 3,998 3,695 3,307

Liabilities to non-bank creditors . . . . . . . . . . . . . . . . 926 766 755 991

5,434 4,764 4,450 4,298

Provisions and other liabilities . . . . . . . . . . . . . . . . . . . . 12,282 14,334 1 15,124 2 15,967

Total capitalisation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 32,440 34,874 36,410 36,956

1 Rounded up or down.
2 Previous year's figure adjusted.
3 Including silent participations and preferred shares.

Except for the Tier 1 hybrid cancellation of Funding Trust I in the amount of EUR 175 million and the Tier 1

hybrid capital transaction Funding Trust II in the amount of EUR 400 million in June 2004 there has been no

material change in the capitalisation of IKB Group since March 31, 2004.

The Business of IKB Deutsche Industriebank Aktiengesellschaft

Business Units

IKB AG is a specialised bank focusing on long-term corporate financing which comprises especially

corporate lending and leasing, real estate financing, structured financing and private equity. IKB AG has

organised its business activities in five divisions:

– Corporate Lending

– Structured Finance

– Private Equity

– Real Estate Finance

– Treasury
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Corporate Lending

IKB AG's core competence is the medium- and long-term corporate lending to companies of various

industry sectors and with an annual turnover of EUR 10 million up to more than EUR 500 million (typically

independent and individually or family-owned and managed accordingly), i. e. the so called German Mittel-

stand. The Mittelstand represents the backbone of the German economy and includes a number of world

market leaders with their specialist niche products and with export ratios of up to 80 %. According to sta-

tistics (survey 1997/1998) of the Federal Ministry of Economics companies with up to 500 employees and/

or an annual turnover of up to EUR 50 million contributed to 45 % of investments, 53 % of gross value

added, 68 % of employment and 80 % of apprenticeship in Germany.

Loans are generally extended at fixed interest rates with maturities of up to ten years. About 90 % of IKB

AG's domestic lending is secured by collateral, usually mortgages on land and buildings and/or the

transfer of equipment for security purposes.

The IKB Group offers advisory and consultancy services to its customers, in particular in the areas of

structuring investments and identifying appropriate public promotion programme loans funded by KfW,

Deutsche Ausgleichsbank, Bayerische Landesanstalt f�r Aufbaufinanzierung and European Investment

Bank and others through subsidised public loan programmes. IKB AG combines such subsidised public

programme loans with its own debt financing products in order to offer tailor-made financing solutions

for its customers. Furthermore, in March 2002, IKB AG agreed on a EUR 500 million global loan with KfW

for financing medium-sized companies. The global loan can be drawn on for individual loans to medium-

sized companies which are not bound by a uniform margin but instead are risk-adjusted in accordance

with the creditworthiness of the customer. At the end of the fiscal year 2003/2004 the second tranche of

this loan was issued having a volume of EUR 500 million.

Structured Finance

The structured finance division covers domestic acquisition and project finance as well as all inter-

national activities, i. e. international acquisition finance, Hermes-covered export finance, international

project finance and participation in syndicated loans at international financial centres (London, Paris,

New York).

Private Equity

The private equity division comprises the provision of mezzanine and equity capital to established

medium-sized companies by IKB AG's subsidiary IKB Private Equity GmbH. Moreover, IKB Private Equity

GmbH finances innovative technology-oriented companies, especially in the sectors of biotechnology,

telecommunications and data processing.

Real Estate Finance

The real estate finance division provides long-term financing of commercial property, closed-end real

estate funds or structured projects by means of loans; leasing is also available. Moreover, IKB provides

consulting services as well as assistance in realizing real estate projects.

Treasury

Own Assets

With a volume of EUR 8.5 billion at March 31, 2004, IKB AG has outplaced a significant portion of credit

risks of its loan portfolio. The bulk of these synthetically executed securitisations were performed using

the KfW PROMISE platform and contain replenishment clauses, meaning that payments that become due

can, in accordance with predetermined parameters, be replenished either in whole or in part. By means of

these replenishments IKB re-securitised a loan volume of EUR 3.8 billion until March 31, 2004.

Investments in international loan portfolios

IKB AG invests in international loan portfolios to broaden the diversification of its loan assets and the

basis of its earnings.

At March 31, 2004, IKB AG's portfolio of balance sheet-relevant investments in international loan portfolios

came to EUR 3 billion. These investments are made in diversified portfolios in a range of asset classes.

IKB AG invested especially in asset-backed-securities issues and in securitised corporate portfolios in the

United States and Western Europe. Investments in securitised corporate portfolios on March 31, 2004 con-

stituted 40 % of all investments. Approximately half of those were invested in Northern America and half in
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Western Europe. Over 45 % of IKB AG's investments have an AAA rating, while more than 97 % are rated as

investment grade.

Within the framework of an investment advice contract until March 31, 2004, IKB AG has provided manage-

ment advisory services for an investment portfolio of EUR 5.7 billion. Furthermore, in co-operation with

other banks, IKB AG also furnishes an investment company with liquidity and security lines, for which

IKB AG receives a commission.

Lending

Credit Policies and Procedures

IKB AG has detailed credit policies and lending guidelines applicable to all of IKB AG's financing activities.

The entire loan approval process is supported by sophisticated IT-systems. IKB AG uses a scoring system,

which incorporates quantitative and qualitative information derived from IKB AG's knowledge of its core

customer group, which has proven accurate over a number of years. IKB AG has a monitoring system for

following the loans from the application process through to repayment, which allows for continuous

supervision of individual loans and the identification of potential problem loans by a number of key indi-

cators, extracted from a data-base.

Problem and Non-Performing Loans

Problem and non-performing loans are tracked in a standardized process with automated procedures by a

centralised loan recovery department. They are subject to provisioning at pre-determined level. Recov-

eries from collateral have historically been in line with IKB AG's expectations. A somewhat different

procedure is followed for syndicated loans.

Asset and Liability Management of the Loan Book

It is IKB AG's policy to match assets and liabilities to a fairly high degree. The funds borrowed from govern-

ment promotion agencies are automatically matched with the loans provided to the customers. Loans

funded in the capital markets are steered accordingly. The mismatch limits in place have been limited.

Foreign currency exposure emanating from international loan business are hedged to a large extent.

Funding and Liquidity Management

In accordance with its Articles of Association, IKB AG does not take deposits. IKB AG funds its activities

primarily through the issuance of medium- and long-term bearer bonds, the granting of loans evidenced

by transferable certificates of indebtedness (Schuldscheindarlehen) and borrowings from other banks, in

part in combination with interest rate and/or exchange rate hedging via long-term swaps with German and

foreign banks. The core of interbank funding is provided to IKB AG on a loan by loan basis by instrumen-

talities serving public policy objectives such as KfW, Deutsche Ausgleichsbank, Bayerische Landesanstalt

f�r Aufbaufinanzierung and European Investment Bank under their respective programmes. The funds

thus received by IKB AG are at preferential rates and are on-lent to its customers within the framework of

such programmes.

Fixed Income

Fixed income management focuses on the stabilisation of interest surplus emanating from the position of

the liquidity book as well as the long-term creation of evaluation reserves.

Generally IKB AG does not invest in bonds below investment grade, especially in floating rate notes, which

are transformed into fixed interest rates by the use of swaps. In addition, various optional elements are

embedded for further improvement of interest rate cash flows.

Proprietary Trading

IKB AG is active in interest rate and stock market trading. Although proprietary trading is not of strategic

relevance to IKB AG's earnings, it is run as a profit centre and has produced in line with business plan

expectations profits over the years.

Risk is monitored online on a mark to market basis. A value-at-risk approach is also applied.

Rating

The long-term unsecured senior debt of IKB AG has been assigned a rating of Aa3 by Moody's and A+ by

Fitch IBCA.
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Employees

At March 31, 2004, IKB AG's total number of employees in the group was 1,486 (2003: 1,456).

Management considers relations with its employees to be good. There has been no material disruption of

work as a result of labor unrest during the last two financial years.

Recent Developments and Outlook of IKB Deutsche Industriebank Aktiengesellschaft

Despite the difficult economic conditions, IKB Group was able to increase its result from ordinary activ-

ities by 8.3% to EUR 181 million in the financial year 2003/2004.

Of strategic importance during the financial year 2003/2004 were the ongoing of IKB AG's strategic partner-

ship with KfW, the co-operations with Sal. Oppenheim and UniCredito Italiano and expanded investments

in international loan portfolios in a variety of asset categories.

Moody's upgraded IKB AG's long-term rating to Aa3 in September 2003. In October 2004 Fitch IBCA

combined IKB́s rating of A+ with a stable outlook.

IKB AG's objective is to continue the transition from risk taker to risk manager. This is manifested in

IKB AG's policy of using collateralised loan obligations to outplace its own credit risks with a view to

improve its capital ratios. Furthermore, by defreezing equity IKB AG is able to invest in other asset items

like Mittelstand financing or loan portfolios with a view to diversify its risk regarding regions and sectors,

while simultaneously attempting to increase its earnings.
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IKB FINANCE

Incorporation, Seat and Objects

With registered offices at Strawinskylaan 3111, 1077 ZX Amsterdam, The Netherlands, IKB FINANCE was

incorporated under the laws of The Netherlands as a limited liability company for an unlimited period of

time on October 23, 1984. IKB FINANCE is registered under No. 33.179.357 in the Register of Commerce of

Amsterdam. IKB FINANCE'S corporate seat is Amsterdam, The Netherlands.

The objects of IKB FINANCE are:

– to arrange for financing in the broadest sense of the word on the international money and capital

market, in particular to issue loans and to finance from other sources as well as to enter into loan agree-

ments and to make available to third parties the funds thus obtained,

– to do everything necessary or useful to achieve its objects or everything connected therewith in the

widest sense, including the participation in any other company or enterprise.

Ownership and Share Capital

IKB FINANCE is a wholly-owned subsidiary of IKB AG.

The authorised share capital of IKB FINANCE amounts to EUR 460,000. It is divided into 460 voting shares

of EUR 1,000 nominal value each. The issued and fully paid share capital of IKB FINANCE amounts to EUR

137,000.

Employees

At March 31, 2004, IKB FINANCE had no employee.

Management

The business and affairs of IKB FINANCE are managed by a Management Board which currently consists of

four members. Two members of the Management Board acting jointly represent IKB FINANCE vis-�-vis to

third parties. A Supervisory Board supervises the business strategy of the Management Board and the

development of IKB FINANCE'S business. The Supervisory Board also advises the Management Board.

The current members of the Management Board are:

J. C.W. van Burg

W. G�th

H. D.H. Moraal

The current members of the Supervisory Board are:

Michael Braun

Head of Treasury

Director, IKB AG

J�rgen Rauscher

Head of Finance, Controlling and Taxes

Director, IKB AG

Fiscal Year

The fiscal year of IKB FINANCE runs from April 1 of each year to March 31 of the following year.

Business Strategy

IKB FINANCE'S activities consist of financing directly and indirectly the activities of its parent company

IKB AG. IKB FINANCE is to exploit the eurobond markets from its Dutch base, responding opportunistically

to investor demand for senior unsecured issues with an IKB AG guarantee. Proceeds of such issues are

generally on-lent to the parent company although on-lending to other group companies is also possible.

Auditors

The auditors of IKB FINANCE are KPMG Accountants N. V., KPMG Gebouw, Burg. Rijnderslaan 10, NL-1185

MC Amstelveen. KPMG Accountants N.V. has audited the financial statements of IKB FINANCE for the fiscal

years ended, March 31, 2001, March 31, 2002, March 31, 2003 and March 31, 2004 and in each case has

awarded an unqualified certificate.
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Selected Financial Information

The selected audited balance sheet and profit and loss account data for the fiscal years ended March 31,

2001, March 31, 2002, March 31, 2003 and March 31, 2004 are derived from the audited financial statements

of IKB FINANCE. The financial statements of IKB FINANCE are denominated in Euro. The selected audited

financial data set forth below have been prepared in accordance with the applicable rules, regulations and

accounting standards of the laws of The Netherlands. The selected audited financial data set forth below

should be read in conjunction with the audited financial statements for fiscal 2000/2001, fiscal 2001/2002,

fiscal 2002/2003 and fiscal 2003/2004 and the auditor's report thereon incorporated herein by reference.

See “Documents Incorporated by Reference”.

For further information on any of the Issuers, any purchaser or prospective purchaser of Notes issued or

to be issued under the Programme is referred to the respective Issuer's most recent audited financial

reports. Such financial reports are, when published, available free of charge from the head office of the

respective Issuer specified on the back cover of this Information Memorandum.
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Balance Sheet Data

Fiscal year

ended

March 31,

2001

Fiscal year

ended

March 31,

2002

Fiscal year

ended

March 31,

2003

Fiscal year

ended

March 31,

2004

(in EUR) (audited)

Fixed assets

Financial fixed assets . . . . . . . . . . . . . . . . 45,283,062 45,843,650 250,025,200 250,025,200

Currents assets

Receivables and prepaid expenses . . . . . 213,787 207,014 44,508,692 7,469,552

Cash . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,760,799 7,018,853 8,114,787 8,440,719

6,974,586 7,225,867 52,623,479 15,910,271

Current liabilities . . . . . . . . . . . . . . . . . . . 219,811 264,320 36,983,992 34,391

Net current assets . . . . . . . . . . . . . . . . . . . 6,754,775 6,961,547 15,639,487 15,875,880

Total fixed and net current assets . . . . . 52,037,837 52,805,197 265,664,687 265,901,080

Shareholders' equity

Called-up share capital . . . . . . . . . . . . . . . 137,000 137,000 137,000 137,000

Other reserves . . . . . . . . . . . . . . . . . . . . . . 6,418,088 6,610,982 6,817,670 7,204,115

Profit for the year . . . . . . . . . . . . . . . . . . . 192,894 206,688 386,445 215,524

6,747,982 6,954,670 7,341,115 7,556,639

Long-term debt . . . . . . . . . . . . . . . . . . . . . 45,289,855 45,850,527 258,323,572 258,344,441

52,037,837 52,805,197 265,664,687 265,901,080

Profit and Loss Account Data

Fiscal year

ended

March 31,

2001

Fiscal year

ended

March 31,

2002

Fiscal year

ended

March 31,

2003

Fiscal year

ended

March 31,

2004

(in EUR) (audited)

Interest income . . . . . . . . . . . . . . . . . . . . . 527,148 1,987,443 10,464,422 11,167,343

Other income . . . . . . . . . . . . . . . . . . . . . . . 1,158 15,259 7,041 463

528,306 2,002,702 10,471,463 11,167,806

Interest expenses . . . . . . . . . . . . . . . . . . . 161,754 1,549,999 9,362,502 10,185,449

Other financing expenses . . . . . . . . . . . . 4,975 72,460 458,203 582,036

Foreign exchange results . . . . . . . . . . . . . 353 640 – 4,667 – 235

167,082 1,623,099 9,816,038 10,767,250

Net income from financial activities . . . . 361,224 379,603 655,425 400,556

Less: General and administration

expenses . . . . . . . . . . . . . . . . . . . . . . . . . – 64,465 – 63,374 – 68,517 – 78,532

Profit from ordinary operations . . . . . . 296,759 316,229 586,908 322,024

Taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . – 103,865 – 109,541 – 200,463 – 106,500

Net profit for the year . . . . . . . . . . . . . . . 192,894 206,688 386,445 215,524
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Capitalisation

The following table sets forth the capitalisation of IKB FINANCE at March 31, 2004. Unless otherwise noted

in this Information Memorandum, as of its date there has been no material change in the capitalisation of

IKB FINANCE since March 31, 2004.

Fiscal year

ended

March 31,

2004

(in EUR)

(audited)

Bonds and notes outstanding . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 250,025,200

Other liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,319,241

Total debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 258,344,441

Shareholders' equity

Called-up share capital . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 137,000

Other reserves . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,204,115

Profit for the year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 215,524

Total shareholders' equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,556,639

Total capitalisation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 265,901,080

Since March 31, 2004, IKB FINANCE has issued EUR 400,027,000 Initial Debt Securities with regard to

Funding Trust II. On May 21, 2004 under the Debt Issuance Programm IKB Finance issued GBP 200 million

with a maturity in 2007. During June 2004 the EUR 250 million subordinated loan payable has been reduced

to EUR 75 million (IKB Funding Trust I).
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TAXATION

Germany

The following is a general discussion of certain German tax consequences of the acquisition and

ownership of Notes. This discussion does not purport to be a comprehensive description of all tax consid-

erations which may be relevant to a decision to purchase Notes. In particular, this discussion does not

consider any specific facts or circumstances that may apply to a particular purchaser. This summary is

based on the laws of Germany currently in force and as applied on the date of this Information Memoran-

dum, which are subject to change, possibly with retroactive or retrospective effect.

PROSPECTIVE PURCHASERS OF NOTES ARE ADVISED TO CONSULT THEIR OWN TAX ADVISORS AS TO

THE TAX CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF NOTES, INCLUDING

THE EFFECT OF ANY STATE OR LOCAL TAXES, UNDER THE TAX LAWS OF GERMANY AND EACH

COUNTRY OF WHICH THEY ARE RESIDENTS.

Tax Residents

Payments of interest on the Notes, including interest having accrued up to the disposition of a Note and

credited separately (“Accrued Interest”) to persons who are tax residents of Germany (i. e., persons

whose residence, habitual abode, statutory seat, or place of effective management and control is located

in Germany) are subject to German personal or corporate income tax (plus solidarity surcharge (Solidar-

it�tszuschlag) at a rate of 5.5 % thereon). Such interest may also be subject to trade tax if the Notes form

part of the property of a German trade or business. Accrued Interest paid upon the acquisition of the

Notes may give rise to negative income if the Note is held as a non-business asset.

Upon the disposition, assignment or redemption of a Note a holder holding the Note as non-business

asset will have to include in his taxable income further amounts if the Note can be classified as a financial

innovation (Finanzinnovation) under German tax law (including, among other things, zero coupon notes,

floating rate notes or discounted notes, provided the discount exceeds certain thresholds). In this case,

generally the difference between the proceeds from the disposition, assignment or redemption and the

issue or purchase price is deemed to constitute interest income subject to income tax (plus the solidarity

surcharge) in the year of the disposition, assignment or maturity of the Note. Where the Note is issued in a

currency other than euro, the difference will be computed in the foreign currency and will then be

converted into euro. Alternatively, the holder of the Note may show that such difference is greater than

the excess of the redemption over the issue price of the Note to the extent this excess amount is attribut-

able to the period over which the holder has held such Note (the “prorated excess amount”). In this case

only such prorated excess amount is taxed as interest income, provided that the Note has an identifiable

yield to maturity. Where a Note forms part of the property of a German trade or business, in each year the

part of the difference between the issue price of the Note and its redemption price attributable to such

year as well as interest accrued must be taken into account as income and may also be subject to trade

tax.

Capital gains from the disposition of Notes, other than income described in the preceding paragraph, are

only taxable to a German tax-resident individual if the Notes are disposed of within one year after their

acquisition or form part of the property of a German trade or business, in which case the capital gains

may also be subject to trade tax. Capital gains derived by German-resident corporate holders of Notes

will be subject to corporate income tax (plus solidarity surcharge at a rate of 5.5 % thereon) and trade tax.

If the Notes are held in a custodial account which the Noteholder maintains with a German branch of a

German or non-German bank or financial services institution (the “Disbursing Agent”) a 30 % withholding

tax on interest payments (Zinsabschlag), plus 5.5 % solidarity surcharge on such tax, will be levied,

resulting in a total tax charge of 31.65 % of the gross interest payment. Withholding tax is also imposed on

Accrued Interest. If the Notes qualify as financial innovations, as explained above, and are kept in a

custodial account which the Noteholder maintains with a Disbursing Agent such custodian will generally

withhold tax at a rate of 30 % (plus solidarity surcharge at a rate of 5.5 % thereon) from interest payments,

Accrued Interest as well as from the positive difference between the redemption amount or proceeds from

the disposition or assignment and the issue or purchase price of the Notes if the Note has been kept in a

custodial account with such Disbursing Agent since the time of issuance or acquisition, respectively.

Where the Note is issued in a currency other than euro, the difference will be computed in the foreign

currency and will then be converted into euro. If the Note has not been kept in the custodial account

since its issuance or acquisition the 30 % withholding tax is applied to 30 % of the amounts paid in partial

or final redemption of the Notes or the proceeds from the disposition or assignment of the Notes, respec-

tively.
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In computing the tax to be withheld the Disbursing Agent may deduct from the basis of the withholding

tax any Accrued Interest paid by the holder of a Note to the Disbursing Agent during the same calendar

year. In general, no withholding tax will be levied if the holder of a Note is an individual (i) whose Note

does not form part of the property of a German trade or business nor gives rise to income from the letting

and leasing of property, and (ii) who filed a withholding exemption certificate (Freistellungsauftrag) with

the Disbursing Agent but only to the extent the interest income derived from the Note together with other

investment income does not exceed the maximum exemption amount shown on the withholding

exemption certificate. Similarly, no withholding tax will be deducted if the holder of the Note has

submitted to the Disbursing Agent a certificate of non-assessment (Nichtveranlagungsbescheinigung)

issued by the relevant local tax office.

If the Notes are not kept in a custodial account with a Disbursing Agent the withholding tax will apply at a

rate of 35 % of the gross amount of interest paid by a Disbursing Agent upon presentation of a Coupon

(whether or not presented with the Note to which it appertains) to a holder of such Coupon (other than a

non-German bank or financial services institution). In this case proceeds from the disposition or redemp-

tion of a Coupon, and if the Notes qualify as financial innovations 30 % of the proceeds from the disposi-

tion, assignment or redemption of a Note, will also be subject to withholding tax at a rate of 35 %. Where

the 35 % withholding tax applies Accrued Interest paid cannot be taken into account in determining the

withholding tax base. Again solidarity surcharge at a rate of 5.5% of the withholding tax applies so that

the total tax burden to be withheld is 36.925%.

Withholding tax and solidarity surcharge thereon are credited as prepayments against the German

personal or corporate income tax and the solidarity surcharge liability of the German resident. Amounts

overwithheld will entitle the holder of a Note to a refund, based on an assessment to tax.

Nonresidents

Interest, including Accrued Interest, and capital gains are not subject to German taxation, unless (i) the

Notes form part of the business property of a permanent establishment, including a permanent represen-

tative, or a fixed base maintained in Germany by the holder of a Note or (ii) the interest income otherwise

constitutes German source income (such as income from the letting and leasing of certain German-situs

property). In the latter case a tax regime similar to that explained above at “Tax Residents” applies; capital

gains from the disposition of Notes are, however, only taxable in the case of (i).

Nonresidents of Germany are, in general, exempt from German withholding tax on interest and the solidar-

ity surcharge thereon. However, where the interest is subject to German taxation as set forth in the

preceding paragraph and the Notes are held in a custodial account with a Disbursing Agent, withholding

tax is levied as explained above at “Tax Residents”.

Where Notes are not kept in a custodial account with a Disbursing Agent and interest or proceeds from

the disposition, assignment or redemption of a Note or Coupon are paid by a Disbursing Agent to a non-

resident, the withholding tax will apply at a rate of 35 % as explained above at “Tax Residents”. The with-

holding tax may be refunded based upon an applicable tax treaty.

Gift and Inheritance Tax

No inheritance or gift taxes with respect to any Note will arise under the laws of Germany, if, in the case of

inheritance tax, neither the decedent nor the beneficiary, or, in the case of gift tax, neither the donor nor

the donee, is a resident of Germany and such Note is not attributable to a German trade or business for

which a permanent establishment is maintained, or a permanent representative has been appointed, in

Germany. Exceptions from this rule apply to certain German expatriates.

Stamp Duty

No stamp, issue, registration or similar taxes or duties will be payable in Germany in connection with the

issuance, delivery or execution of the Notes. Currently, net assets tax is not levied in Germany.

If this proposal were adopted in its current form the Issuer would not as a result thereof be obligated to

pay additional amounts under Section 7 (Taxation) of the Terms and Conditions of the Notes.

The Netherlands

General

The following is a summary of the Netherlands tax consequences of the acquisition, holding and disposal

of the Notes. This summary does not purport to describe all possible tax considerations or consequences

that may be relevant to a holder or prospective holder of Notes. In view of its general nature, it should be
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treated with corresponding caution. Holders should consult with their tax advisers with regard to the tax

consequences of investing in the notes.

Except as otherwise indicated, this summary only addresses the Netherlands tax legislation, as in effect

and in force at the date hereof, as interpreted in published case law, without prejudice to any amendments

introduced at a later date and implemented with or without retroactive effect.

Withholding Tax

All payments made by the Issuer under the Notes may be made free of withholding or deduction of, for or

on account of any taxes of whatever nature imposed, levied, withheld or assessed by the Netherlands or

any political subdivision or taxing authority thereof or therein, provided that, where IKB FINANCE is the

Issuer, the Notes do not in fact function as equity within the meaning of Article 10(1)(d) of the Dutch

Corporate Income Tax Act 1969.

Taxes on Income and Capital Gains

A holder of Notes will not be subject to Netherlands taxes on income or capital gains in respect of any

payment under the Notes or in respect of any gain realised on the disposal or deemed disposal of the

Notes, provided that:

(i) such holder is neither resident nor deemed to be resident of the Netherlands nor has made an

election for the application of the rules of the Dutch income tax act 2001 as they apply to residents of

the Netherlands; and

(ii) such holder does not have an interest in an enterprise or deemed enterprise (statutorily defined

term) which, in whole or in part, is either effectively managed in the Netherlands or carried on

through a permanent establishment, a deemed permanent establishment or a permanent representa-

tive in the Netherlands and to which enterprise or part of an enterprise the Notes are attributable;

and

(iii) in the event the holder is an individual, such holder does not carry out any activities in the Nether-

lands that go beyond ordinary active asset management; and

(iv) neither such holder nor, in the event the holder is an individual, individuals related to such holder

(statutorily defined term) and certain of their relatives by blood or marriage in the direct line

(including foster children) have a substantial interest or deemed substantial interest (statutorily

defined terms) in the Issuer; and

(v) in the event such holder is an individual, the Issuer does not make (part of) the proceeds of the

Notes, de iure or de facto, directly or indirectly, available to an entity or enterprise in which such

holder or any other individual mentioned under condition (iv) has an interest.

Subject to above-mentioned conditions (iv) and (v) a holder of Notes will not become subject to Nether-

lands taxation on income or capital gains by reason only of the signing and/or enforcement of the Issue

Documents and the issue of the Notes or the performance by the Issuer of its obligations thereunder.

Gift and Estate Taxes

No Netherlands gift, estate or inheritance taxes will arise on the transfer of Notes by way of gift by, or on

the death of, a holder of Notes who is neither resident nor deemed to be resident in the Netherlands,

unless:

(i) such holder at the time of the gift has or at the time of his death had an enterprise or an interest in an

enterprise that, in whole or in part, is or was either effectively managed in the Netherlands or carried

on through a permanent establishment or a permanent representative in the Netherlands and to

which enterprise or part of an enterprise the Notes are or were attributable; or

(ii) in the case of a gift of a Note by an individual who at the date of the gift was neither resident nor

deemed to be resident in the Netherlands, such individual dies within 180 days after the date of the

gift, while being resident or deemed to be resident in the Netherlands.

For purposes of Netherlands gift, estate and inheritance taxes, an individual who holds the Netherlands

nationality will be deemed to be resident in the Netherlands if he has been resident in the Netherlands at

any time during the ten years preceding the date of the gift or his death. Additionally, for purposes of

Netherlands gift tax, an individual not holding the Netherlands nationality will be deemed to be resident

in the Netherlands if he has been resident in the Netherlands at any time during the twelve months

preceding the date of the gift. Finally, an individual will be deemed to be resident in the Netherlands if,
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under specific circumstances, a valid election is made for treatment as such. Applicable tax treaties may

override deemed residency.

Turnover Tax

No Netherlands turnover tax will arise in respect of any payment in consideration for the issue of the

Notes or with respect to any payment by the Issuer of principal, interest or premium (if any) on the Notes.

Other Taxes and Duties

No Netherlands registration tax, stamp duty or other similar documentary tax or duty or capital tax, other

than court fees, will be payable in the Netherlands by the holders of Notes in respect of or in connection

with the subscription, issue, placement, allotment or delivery of the Notes.

Luxembourg

The following is a general discussion of the Luxembourg tax consequences applicable to non-residents

holding Notes and is based on Luxembourg tax laws currently in force. These results are subject to

changes inter alia as a result of the implementation of the EU Savings Tax Directive referred to below.

Holders who are neither resident in, nor engaged in a trade or business through a permanent establish-

ment in, Luxembourg will not be subject to taxes or duties in Luxembourg with respect to payments

under the Notes or gains realised upon disposal or repayment of the Notes. Holders not permanently

resident in Luxembourg at the time of death will not be subject to inheritance or other similar taxes in

Luxembourg in respect of the Notes, and Holders will not be deemed to be resident, domiciled or carrying

on business in Luxembourg solely by reason of holding the Notes.

No stamp, value, issue, registration, transfer or similar taxes or duties will be payable in Luxembourg by

Holders in connection with the issue of the Notes.

Holders who are domiciled in Luxembourg or maintain a permanent establishment therein with which the

Notes are effectively connected will be subject to Luxembourg taxation as provided for by applicable tax

provisions.

EU Savings Tax Directive

On June 3, 2003 the Council of the European Union approved a directive regarding the taxation of interest

income. Accordingly each EU Member State must require paying agents established within its territory to

provide to the competent authority of this state details of the payment of interest made to any individual

resident in another EU Member State as the beneficial owner of the interest. The competent authority of

the EU Member State of the paying agent is then required to communicate this information to the

competent authority of the EU Member State of which the beneficial owner of the interest is a resident.

For a transitional period, Austria, Belgium and Luxembourg may opt instead to withhold tax from interest

payments within the meaning of the directive at a rate of 15 % for the first three years, i. e. starting July 1,

2005 if the provisions of the directive are applied as scheduled, of 20 % presumably as from July 1, 2008

presumably and of 35 % presumably as from July 1, 2011.

The Luxembourg government has tabled a bill of law for the purpose of implementing the directive into

Luxembourg law. It is expected that the resulting law will only come into effect if the Council of the

European Union decides that the conditions for the applications of the directive are met.

The member states shall apply the respective provisions presumably as from July 1, 2005 provided that

(i) Switzerland, Liechtenstein, San Marino, Monaco and Andorra apply from that same date measures

equivalent to those contained in the directive, in accordance with agreements entered into by them with

the European Community and (ii) also all the relevant dependent or associated territories (the Channel

Islands, the Isle of Man and the dependent or associated territories in the Caribbean) apply from that

same date automatic exchange of information or, during the transitional period described above, apply a

withholding tax in the described manner. By ordinance dated January 26, 2004 the Federal Government

enacted the provisions for implementing the directive into German law. The entering into force of the

ordinance depends, however, on the decision by the Council of the European Union that the conditions

for the application of the directive are met.

In view of the conditions mentioned before, it is presently not yet possible to predict when the directive

will ultimately be applicable.

Holders who are individuals should note that the Issuer will not pay additional amounts under § 7(c) of

the Terms and Conditions of the Notes in respect of any withholding tax imposed as a result of this EU

directive.
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SUBSCRIPTION AND SALE

In an amended and restated dealer agreement (as further amended and supplemented from time to time

the “Dealer Agreement”) dated August 6, 2004 the Dealers have agreed with the Issuers a basis upon

which they or any of them may from time to time agree to purchase Notes. Any such agreement will

extend to those matters stated under “Terms and Conditions of the Notes” above. In the Dealer

Agreement, the Issuers have agreed to reimburse the Dealers for certain of their expenses in connection

with the establishment of the Programme and the issuance of Notes under the Programme.

Selling Restrictions

General

Each Dealer has represented and agreed that it will comply with all applicable securities laws and regula-

tions in force in any jurisdiction in which it purchases, offers, sells or delivers Notes or possesses or dis-

tributes the Information Memorandum or any other offering material and will obtain any consent, approval

or permission required by it for the purchase, offer, sale or delivery by it of Notes under the laws and

regulations in force in any jurisdiction to which it is subject or in which it makes such purchases, offers,

sales or deliveries and that neither the Issuer nor the Guarantor (if IKB FINANCE is the Issuer) and any

other Dealer shall have any responsibility therefor.

Neither the Issuer nor the Guarantor (if IKB FINANCE is the Issuer) and any of the Dealers represent that

Notes may at any time lawfully be sold in compliance with any applicable registration or other require-

ments in any jurisdiction, or pursuant to any exemption available thereunder, or assumes any responsibil-

ity for facilitating such sale.

With regard to each Tranche, the relevant Dealer will be required to comply with such other additional

restrictions as the Issuer and the relevant Dealer shall agree and as shall be set out in the applicable

Pricing Supplement.

United States of America

(a) Each Dealer has acknowledged that the Notes have not been and will not be registered under the Secu-

rities Act, and, except as provided in the relevant Pricing Supplement with respect to Notes with a

maturity on the issue date of one year or less, may not be offered or sold within the United States or to, or

for the account or benefit of, United States persons except in accordance with Regulation S under the

Securities Act or pursuant to an exemption from the registration requirements of the Securities Act.

(b) Except as provided in the relevant Pricing Supplement with respect to Notes with a maturity on the

issue date of one year or less, each Dealer has represented and agreed that it has offered and sold any

Notes, and will offer and sell any Notes (i) as part of their distribution at any time and (ii) otherwise until

40 days after the completion of the distribution of all Notes of the Tranche of which such Notes are a part,

as determined and notified as provided below, only in accordance with Rule 903 of Regulation S under the

Securities Act.

Accordingly, each Dealer has further represented and agreed that neither it, its affiliates nor any persons

acting on its or their behalf have engaged or will engage in any directed selling efforts with respect to any

Note, and it and they have complied and will comply with the offering restrictions requirements of Regula-

tion S.

(c) Each Dealer who has purchased Notes of a Tranche hereunder (or in the case of a sale of a Tranche of

Notes issued to or through more than one Dealer, each of such Dealers as to the Notes of such Tranche

purchased by or through it or, in the case of a syndicated issue, the relevant Lead Manager) shall

determine and notify to the Fiscal Agent the completion of the distribution of the Notes of such Tranche.

On the basis of such notification or notifications, the Fiscal Agent has agreed to notify such Dealer/Lead

Manager of the end of the restricted period with respect to such Tranche. Each Dealer also represented

and agreed that, at or prior to confirmation of any sale of Notes, it will have sent to each distributor, dealer

or person receiving a selling concession, fee or other remuneration that purchases Notes from it during

the restricted period a confirmation or notice to substantially the following effect:

“The Securities covered hereby have not been registered under the U.S. Securities Act of 1933 (the “Secu-

rities Act“) and no Dealer (or persons covered by Rule 903 (c)(2)(iv)) may offer or sell any Notes constitut-

ing part of its allotment within the United States or to, or for the account or benefit of, U.S. persons except

in accordance with Rule 903 or Rule 904 Regulation S under the Securities Act. Terms used above have the

meanings given to them by Regulation S”.

Terms used in the above paragraph have the meanings given to them by Regulation S.
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Each Dealer has represented and agreed that it has not entered and will not enter into any contractual

arrangement with respect to the distribution or delivery of Notes, except with its affiliates or with the

prior written consent of the Issuer.

(d) Notes, other than Notes with an initial maturity of one year or less, will be issued in accordance with

the provisions of United States Treasury Regulation Section 1.163-5(c)(2)(i)(D) (the “TEFRA D Rules”), or

in accordance with the provisions of United States Treasury Regulation Section 1.163-5(c)(2)(i)(C) (the

“TEFRA C Rules”), as specified in the applicable Pricing Supplement.

In addition, in respect of Notes issued in accordance with the TEFRA D Rules, each Dealer has repre-

sented and agreed that:

(i) except to the extent permitted under United States Treasury Regulation Section 1.163-5(c)(2)(i)(D), (x)

it has not offered or sold, and during the restricted period will not offer or sell, Notes in bearer form to a

person who is within the United States or its possessions or to a United States person, and (y) such Dealer

has not delivered and will not deliver within the United States or its possessions definitive Notes in bearer

form that are sold during the restricted period;

(ii) it has and throughout the restricted period will have in effect procedures reasonably designed to

ensure that its employees or agents who are directly engaged in selling Notes in bearer form are aware

that such Notes may not be offered or sold during the restricted period to a person who is within the

United States or its possessions or to a United States person, except as permitted by the TEFRA D Rules;

(iii) if such Dealer is a United States person, it represented that it is acquiring the Notes in bearer form for

purposes of resale in connection with their original issuance and if such Dealer retains Notes in bearer

form for its own account, it will only do so in accordance with the requirements of United States Treasury

Regulation Section 1.163-5(c)(2)(i)(D)(6); and

(iv) with respect to each affiliate that acquires from such Dealer Notes in bearer form for the purposes of

offering or selling such Notes during the restricted period, such Dealer either (x) repeats and confirms the

agreements contained in sub-clauses (i), (ii) and (iii) on such affiliate's behalf or (y) agrees that it will

obtain from such affiliate for the benefit of the Issuer the representations and agreements contained in

sub-clauses (i), (ii) and (iii).

Terms used in the above paragraph have the meanings given to them by the United States Internal

Revenue Code and regulations thereunder, including the TEFRA D Rules.

In addition, where the TEFRA C Rules are specified in the relevant Pricing Supplement as being applicable

to any Tranche of Notes, Notes in bearer form must be issued and delivered outside the United States and

its possessions in connection with their original issuance. Each Dealer has represented and agreed that it

has not offered sold or delivered and will not offer, sell or deliver, directly or indirectly, Notes in bearer

form within the United States or its possessions in connection with their original issuance. Further, each

Dealer has represented and agreed in connection with the original issuance of Notes in bearer form, that it

has not communicated, and will not communicate, directly or indirectly, with a prospective purchaser if

such purchaser is within the United States or its possessions and will not otherwise involve its United

States office in the offer or sale of Notes in bearer form. Terms used in this paragraph have the meanings

given to them by the United States Internal Revenue Code and regulations thereunder, including the

TEFRA C Rules.

(e) Each issue of index-, commodity- or currency-linked Notes shall be subject to such additional United

States selling restrictions as the relevant Issuer and the relevant Dealer may agree as a term of the issue

and purchase of such Notes, which additional selling restrictions shall be set out in the Pricing Supple-

ment. Each Dealer has represented and agreed that it shall offer, sell and deliver such Notes only in com-

pliance with such additional United States selling restrictions.

United Kingdom of Great Britain and Northern Ireland (“United Kingdom”)

Each Dealer has represented and agreed that:

(i) in relation to Notes which have a maturity of one year or more, it has not offered or sold and, prior to

the expiry of a period of six months from the Issue Date of such Notes, will not offer or sell any such Notes

to persons in the United Kingdom except to persons whose ordinary activities involve them in acquiring,

holding, managing or disposing of investments (as principal or agent) for the purposes of their businesses

or otherwise in circumstances which have not resulted and will not result in an offer to the public in the

United Kingdom within the meaning of the Public Offers of Securities Regulations 1995;

(ii) in relation to any Notes which must be redeemed before the first anniversary of the date of their issue,

(a) it is a person whose ordinary activities involve it in acquiring, holding, managing or disposing of invest-

ments (as principal or agent) for the purposes of its business and (b) it has not offered or sold and will not
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offer or sell any Notes other than to persons whose ordinary activities involve them in acquiring, holding,

managing or disposing of investments (as principal or agent) for the purposes of their businesses or who

it is reasonable to expect will acquire, hold, manage or dispose of investments (as principal or agent) for

the purposes of their businesses where the issue of the Notes would otherwise constitute a contravention

of Section 19 of the FSMA by the relevant Issuer;

(iii) it has only communicated or caused to be communicated and will only communicate or cause to be

communicated any invitation or inducement to engage in investment activity (within the meaning of

section 21 of the FSMA) received by it in connection with the issue or sale of any Notes in circumstances

in which section 21(1) of the FSMA does not apply to the relevant Issuer or the Guarantor; and

(iv) 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.

Federal Republic of Germany

Each Dealer has represented and agreed not to offer or sell Notes in the Federal Republic of Germany other

than in compliance with the Securities Selling Prospectus Act (Wertpapier-Verkaufsprospektgesetz) of

December 13, 1990 (as amended), or any other laws and regulations applicable in the Federal Republic of

Germany governing the issue, offering and sale of securities.

The Netherlands

(A) Each Dealer has represented to and agreed with the relevant Issuer that it has not offered, sold or

transferred and will not offer, sell or transfer any Notes or announce its intention to do so, except in ac-

cordance with the applicable laws and regulations of The Netherlands.

(I) Any Notes (including rights representing an interest in a Note in global form) issued under the

Programme that are offered anywhere in the world (as far as Notes issued by IKB FINANCE are

concerned) or offered, as part of their initial distribution or by way of re-offering, in The Netherlands

(as far as Notes issued by IKB AG are concerned), shall, in order to comply with the Netherlands

Securities Market Supervision Act 1995 (“Wet toezicht effectenverkeer 1995”, hereinafter the “Wte”),

only be offered in accordance with any one of the following restrictions (or a combination of (ii) and

(iii)) as specified in the Pricing Supplement:

(i) if they are part of an issue comprising only Notes with a denomination of at least Euro 50,000 or

the equivalent in another currency (as far as Notes issued by IKB FINANCE are concerned) or if

such Notes have a denomination of at least Euro 50,000 or the equivalent in another currency (as

far as Notes issued by IKB AG are concerned);

(ii) to individuals or legal entities who or which trade or invest in securities in the conduct of a

business or profession (which includes banks, securities intermediaries (including dealers and

brokers), insurance companies, pension funds, collective investment institutions, central govern-

ments, large international and supranational organisations, other institutional investors and

other parties, including treasury departments of commercial enterprises, which as an ancillary

activity regularly invest in securities), provided that it must be made clear both upon making

the offer and in the applicable Pricing Supplement and in any documents or advertisements in

which a forthcoming offering of such Notes is publicly announced (whether electronically or

otherwise) that such offer is exclusively made to such individuals or legal entities;

(iii) to persons or entities who or which are established, domiciled or have their usual residence (col-

lectively, “are resident”) outside The Netherlands, provided that (a) in the offer, the applicable

Pricing Supplement and in any advertisements or documents in which a forthcoming offer of the

Notes is announced (whether electronically or otherwise; collectively “announcements”) it is

stated that the offer is not and will not be made to persons or entities who or which are resident

in The Netherlands, (b) the offer, the Information Memorandum, the applicable Pricing Supple-

ment and any announcements comply with the laws and regulations of any State where persons

or entities to whom or which the offer is made are resident, and (c) a statement by IKB FINANCE

that those laws and regulations are complied with is submitted to the Authority for the Financial

Markets (“Autoriteit Financi�le Markten”, hereinafter the “AFM”) before the offer or any such

announcement is made and is included in the applicable Pricing Supplement and each such

announcement; or

(iv) (for a syndicated issue of Notes) if the following criteria are met:

(a) the Notes are subscribed for and placed by a syndicate of which at least two members

having their statutory seat in different states that are a party to the European Treaty on an

Economic Area (hereinafter the “EEA”); and
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(b) 60 per cent. (60%) or more of the relevant issue amount of Notes is placed in one or more

states other than the Netherlands;

(c) the Notes may only be subscribed for or initially be purchased through the intermediation of

a credit institution (registered with the Dutch Central Bank) or another financial institution

which in the conduct of a business or profession provides one or more of the services

described in paragraphs 7 and 8 of the Annex to the Banking Coordination Directive (2000/

12/EC); and

(d) no generalised advertising or cold-calling campaign is conducted in respect of the Notes

anywhere in the world (in case of Notes issued by IKB FINANCE) or in The Netherlands (in

case of Notes issued by IKB AG); or

(v) subject to the proviso stated below, in the event that (a) such Notes have been admitted to the

official listing on a stock exchange or have otherwise been publicly offered in another state which

is a party to the EEA and (b) this Information Memorandum has been approved by, and the appli-

cable Pricing Supplement has been submitted to or approved by, the competent authority as

referred to in Article 20 or Article 21 of EC Directive 89/298/EEC (hereinafter the “Competent

Authority”) and (c) the AFM has confirmed, where necessary, the availability of recognition in

respect of such documents; or

(vi) if any other exemption from the prohibition contained in article 3 paragraph 1 of the Wte applies

or if the AFM has granted an (individual) dispensation from the above prohibition and the condi-

tions attached to such exemption or dispensation are fully complied with.

Provided that in case the selling restriction referred to under (v) above is selected for any issue of

Notes, the offer is made within one year after the date of this Information Memorandum and:

(a) each advertisement or document in which a forthcoming offering of Notes is publicly announced

(whether electronically or otherwise) will be submitted to the AFM prior to publication thereof

and will mention where and when the Information Memorandum and the applicable Pricing Sup-

plement will be or have been made generally available; and

(b) prior to the submission of this Information Memorandum (together with the written approval

thereof by the Competent Authority) and the applicable Pricing Supplement to the AFM and the

publication thereof in accordance with (a) above:

(i) each relevant Dealer shall not offer, transfer or sell any Notes except to individuals or legal

entities as referred to in (iii) above; and

(ii) either it has not distributed and will not distribute any offering or promotional materials in

respect of the Notes (whether electronically or otherwise) or it has complied and will

comply with the conditions under (iii) above;

and each invitation telex and Pricing Supplement in respect of such Notes will set forth the

restrictions under (i) and (ii) above; and

(c) if after the date of this Information Memorandum new relevant facts occurs or become known,

Section 6 of the Decree on the Securities Market Supervision Act 1995 (“Besluit toezicht effecten-

verkeer 1995”) is complied with.

(II) In addition and without prejudice to the relevant restrictions set out under (I) above, Zero Coupon

Notes (as defined below) in definitive form of any Issuer may only be transferred and accepted,

directly or indirectly, within, from or into The Netherlands through the mediation of either the

relevant Issuer or a member of Euronext Amsterdam N.V. with due observance of the Dutch Savings

Certificates Act (“Wet inzake spaarbewijzen”) of 21 May 1985 (as amended) and its implementing regu-

lations. No such mediation is required: (a) in respect of the transfer and acceptance of rights repre-

senting an interest in a Zero Coupon Note in global form, or (b) in respect of the initial issue of Zero

Coupon Notes in definitive form to the first holders thereof, or (c) in respect of the transfer and ac-

ceptance of Zero Coupon Notes in definitive form between individuals not acting in the conduct of a

business or profession, or (d) in respect of the issue and trading of such Zero Coupon Notes within,

from or into The Netherlands if all Zero Coupon Notes (either in definitive form or as rights represent-

ing an interest in a Zero Coupon Note in global form) of any particular Series are issued outside The

Netherlands and are not distributed into The Netherlands in the course of initial distribution or

immediately thereafter. As used herein “Zero Coupon Notes” are Notes that are in bearer form and

that constitute a claim for a fixed sum against the relevant Issuer and on which interest does not

become due during their tenor or on which no interest is due whatsoever.
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(B) Each Dealer has further represented to and agreed with the relevant Issuer that it has not directly or

indirectly, offered or sold and will not, directly or indirectly, offer or sell any Notes issued by IKB

FINANCE as part of their initial distribution or at any time thereafter, directly or indirectly, to anyone

anywhere in the world other than to: (a) banks, insurance companies, securities firms, investment

institutions, pension funds that are supervised or licensed under Dutch law or established in a

member state of the European Economic Area (other than The Netherlands), Hungary, Monaco,

Poland, Puerto Rico, Saudi Arabia, Slovakia, the Czech Republic, Turkey, South Korea, the United

States of America, Japan, Australia, Canada, Mexico, New Zealand or Switzerland, and are adequately

supervised in their country of establishment; (b) affiliates of the institutions as mentioned in (a)

above provided such affiliates are adequately supervised in their country of establishment; (c)

national, regional or local governments, international treaty organisations and supranational public-

law institutions; (d) companies or institutions with a balance sheet total of Euro 500,000,000 or more

(or the equivalent thereof in another currency) as at the end of the year prior to the offering or sale of

the Notes; (e) companies, institutions or natural persons with a net equity (“eigen vermogen”) or

personal capital of Euro 10,000,000 or more (or the equivalent in another currency) as at the end of

the year prior to the offer or sale of the Notes, which or who have been active in the financial markets

twice a month on average for a period of at least two consecutive years prior to the offer or sale of the

Notes; and (f) companies and institutions with a credit rating or who have issued securities with a

credit rating and such rating has been granted by a rating agency which is deemed competent by the

Dutch central bank ((a) to (f) above hereinafter referred to as “Professional Market Parties” or

“PMPs”).

Pursuant to a policy statement of the Dutch Central Bank, the noteholders are considered to be PMPs

if each Note has a denomination of at least Euro 500,000 and (a) at the time of issue of the Notes the

Issuer cannot reasonably be able to identify the noteholders, and (b) the Notes are either (i) all

deposited in a book-entry deposit within the meaning of Section 10 or Section 35 of the Netherlands

Giro Securities Transfer Act (“Wet giraal effectenverkeer”) or a clearing system or central securities

depositary (“CSD”), if such clearing system or CSD is established or active in one or more member

states of the European Economic Area, the United States of America, Japan, Australia, Canada or Swit-

zerland and in which the Notes can only be held through the intermediation of licensed banks or

securities firms, or (ii) are initially issued to PMPs that are expected to re-sell the Notes exclusively

to PMPs.

Japan

Each Dealer has acknowledged that the Notes have not been and will not be registered under the Secu-

rities and Exchange Law of Japan (the “Securities and Exchange Law”). Each Dealer has represented and

agreed that it has not directly or indirectly and will not directly or indirectly offer or sell any Notes, directly

or indirectly, in Japan or to, or for the benefit of, any resident of Japan (which term as used herein means

any person resident in Japan, including any corporation or other entity organised under the laws of Japan),

or to others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan except

pursuant to an exemption which will result in compliance with the Securities and Exchange Law and any

applicable laws, regulations and guidelines of Japan.

France

Each of the Issuers and the Guarantor and each Dealer has represented and agreed that it has not offered

or sold, and will not offer or sell, directly or indirectly, Notes to the public in France and has not distribu-

ted or caused to be distributed and will not distribute or cause to be distributed to the public in France

the Information Memorandum or any other offering material relating to the Notes and that such offers,

sales and distributions have been and will only be made in France to qualified investors (investisseurs

qualifi�s) acting for their account, all as defined in, and in accordance with, articles L.411-1 and L.411-2 of

the French Code mon�taire et financier and d�cret no.98-880 dated October 1, 1998. Notes may only be

issued, directly or indirectly, to the public in France in accordance with articles L.411-1 and L.411-2 of the

French Code mon�taire et financier.

Luxembourg

Each Dealer represented and agreed that it will not publicly offer or sell any Notes in the Grand-Duchy of

Luxembourg except for Notes for which the requirements of Luxembourg law concerning public offerings

of securities have been met.
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Switzerland

Each Dealer has agreed that it has only offered or sold and will only offer or sell Notes in Switzerland in

compliance with all applicable laws and regulations in force in Switzerland, and will, to the extent

necessary, obtain any consent, approval or permission required, if any, for the offer or sale by it of Notes

under the laws and regulations in force in Switzerland.

Only the Information Memorandum (as amended or supplemented) and any other information incorpo-

rated therein by reference and required to ensure compliance with the Swiss Code of Obligations and all

other applicable laws and regulations of Switzerland (in particular, additional and updated corporate and

financial information that shall be provided by the relevant Issuer) may be used in the context of a public

offer in or into Switzerland. Each Dealer has agreed that all of such documents and information shall be

furnished to any potential purchaser in Switzerland upon request in such manner and at such times as

shall be required by the Swiss Code of Obligations and all other applicable laws and regulations of Switzer-

land.

Italy

The offering of the Notes has not been cleared by CONSOB (the Italian Securities Exchange Commission)

pursuant to Italian securities legislation and, accordingly, no Notes may be offered, sold or delivered, nor

may copies of the Information Memorandum or of any other document relating to the Notes be distributed

in the Republic of Italy except:

(a) to professional investors (operatori qualificati), as defined in Article 31, second paragraph, of

CONSOB Regulation No. 11522 of 1st July, 1998 as amended; or

(b) in circumstances which are exempted from the rules on solicitation of investments pursuant to

Article 100 of Legislative Decree No. 58 of 24th February, 1998 (the “Financial Services Act” and

Article 33, first paragraph, of CONSOB Regulation No. 11971 of 14th May, 1999 as amended.

Any offer, sale or delivery of the Notes or distribution of copies of the Information Memorandum or any

other documents relating to the Notes in the Republic of Italy under (a) or (b) above must be:

(i) made by an investment firm, bank or financial intermediary permitted to conduct such activities in

the Republic of Italy in accordance with the Financial Services Act and Legislative Decree No. 385 of

1st September, 1993 (the “Banking Act”); and

(ii) in compliance with Article 129 of the Banking Act and the implementing guidelines of the Bank of Italy,

as amended from time to time, pursuant to which the issue or the offer of securities in the Republic of

Italy may need to be preceded and followed by an appropriate notice to be filed with the Bank of Italy

depending, inter alia, on the aggregate value of the securities issued or offered in the Republic of Italy

an their characteristics; and

(iii) in compliance with any other applicable laws and regulations.
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GENERAL INFORMATION

Authorisation

The establishment of the Programme was authorised by the Managment Board and the executive

committee (Pr�sidium) of the Supervisory Board of IKB AG on January 12 and February 4, 1999 respective-

ly, and by the Managment Board and the Supervisory Board of IKB FINANCE on July 23 and July 20, 1999,

respectively. The increase of the Programme Amount from euro 10,000,000,000 to euro 15,000,000,000

(and, in the case of IKB AG, the Senior Guarantee and the Subordinated Guarantee) has been authorised

by the Management Board of IKB AG on July 23, 2004 and by the Management Board of IKB FINANCE B.V.

on July 28, 2004.

The Issuers and the Guarantor have obtained or will obtain all necessary consents, approvals, authorisa-

tions or other orders from regulatory authorities in connection with the issue and performance of the

Notes to be issued under the Programme from time to time.

Listing

Application has been made to list the Notes in bearer form issued under the Programme on the Luxem-

bourg Stock Exchange. So long as Notes in bearer form are capable of being issued under the Programme

and are listed on the Luxembourg Stock Exchange, the Issuers will maintain a Paying Agent in the City of

Luxembourg, currently J.P. Morgan Bank Luxembourg S.A., and all notices concerning such Notes will be

published in a leading daily newspaper having general circulation in Luxembourg, expected to be the Lux-

emburger Wort. A legal notice relating to the Programme and the constitutional documents of the Issuers

and the Guarantor have been lodged with the Register of Commerce and Companies in Luxembourg

(Registre de Commerce et des Soci�t�s du Luxembourg), where such documents may be examined and

copies obtained on request.

Each Issuer has given an undertaking in connection with the listing of the Notes in bearer form on the

Luxembourg Stock Exchange to the effect that, so long as any such Notes remain outstanding and listed

on such exchange, in the event of any adverse change in the financial condition of either Issuer which is

material in the context of the Programme and which is not reflected herein, the Issuers will prepare a sup-

plement to this Information Memorandum or a new Information Memorandum, as the case may be, for use

in connection with any subsequent issue of Notes in bearer form to be listed on the Luxembourg Stock

Exchange.

The Luxembourg Stock Exchange has allocated to the Programme the number 12167 for listing purposes.

The Issuers have undertaken to ensure services of the Notes through a credit institution located in Luxembourg

(currently J.P. Morgan Bank Luxembourg S.A.) as long as any Notes remain outstanding and listed on the

Luxembourg Stock Exchange.

However, Notes may be issued under the Programme which will not be listed on the Luxembourg Stock

Exchange or any other stock exchange or which will be listed on such stock exchange as the relevant

Issuer and the relevant Dealer(s) may agree.

Documents Available

So long as Notes are capable of being issued under the Programme and are listed on the Luxembourg

Stock Exchange, copies of the following documents will, when published, be available for inspection at

and with respect to items (b), (c) and (d) below available without charge from the specified office of the

Paying Agent for the time being in the City of Luxembourg and, with respect to the documents relative to

such Issuer or the Guarantor, the principal office of IKB AG in D�sseldorf and the office of IKB FINANCE:

(a) the Articles of Association of each Issuer (in English and/or German);

(b) the non-consolidated and consolidated audited financial statements of IKB AG and the non-consoli-

dated audited financial statements of IKB FINANCE in respect of each of the financial years ended

March 31, 2004, 2003, 2002 and 2001;

(c) all future audited financial statements (whether consolidated or non-consolidated for IKB AG or non-

consolidated for IKB FINANCE) of each Issuer and all future published interim financial statements

(if any) of each Issuer (including the interim consolidated and non-consolidated financial statements

of IKB AG which are currently published on September 30 and December 31 of each year; IKB FINANCE

neither publishes any interim nor consolidated financial statements at the date hereof);

(d) the Information Memorandum, any supplement to the Information Memorandum, and any Pricing

Supplement in respect of Notes listed on the Luxembourg Stock Exchange;
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(e) this Information Memorandum, the Dealer Agreement, the Fiscal Agency Agreement and any other

relevant documents (including, without limitation, any Pricing Supplement or future amendments or

supplements to or replacements of this Information Memorandum) published in connection with

listed Notes.

In addition, a copy of the documents set out in (d) above will be available for inspection at the specified

office of the relevant Paying Agent where so required by the rules of the relevant stock exchange on which

any Tranche of Notes is to be listed.

Clearstream and Euroclear

The Notes (other than Notes in registered form) have been accepted for clearance through Clearstream

and Euroclear. If the Notes (other than Notes in registered form) are to clear through any other relevant

clearing system (which, in the case of Notes listed on the Luxembourg Stock Exchange, must be in accord-

ance with the rules of the Luxembourg Stock Exchange), the appropriate information will be specified in

the applicable Pricing Supplement. The appropriate codes for each particular Tranche to be held through

the relevant clearing system allocated by the relevant clearing system will be contained in the applicable

Pricing Supplement.

Material Change

Save as disclosed herein, there has been no adverse change in the financial position, business or opera-

tions of either of the Issuers which is material in the context of the Programme or the issue and offering of

the Notes thereunder since March 31, 2004.

Litigation

There are no litigation, arbitration or administrative proceedings which are likely to jeopardise the ability

of the relevant Issuer to fulfil its obligations in respect of the Notes or which are otherwise material in the

context of the Programme to which either of the Issuers is a party, nor, to the best of each Issuer's

knowledge and belief, are any such proceedings pending or threatened.

Legends

Bearer Notes will bear a legend substantially to the following effect: “Any United States person who holds

this obligation will be subject to limitations under the United States income tax laws, including the limita-

tions provided in Sections 165(j) and 1287(a) of the Internal Revenue Code”. The sections referred to in

such legend provide that a United States person who holds a bearer Note generally will not be allowed to

deduct any loss realised on the sale, exchange or redemption of such bearer Note and any gain (which

might otherwise be characterised as capital gain) realised on such sale, exchange or redemption will be

treated as ordinary income.
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Issuers

IKB Deutsche Industriebank Aktiengesellschaft
Wilhelm-B�tzkes-Strasse 1

D-40474 D�sseldorf

IKB FINANCE B.V.
Strawinskylaan 3111

NL-1077 ZX Amsterdam

IKB Deutsche Industriebank Aktiengesellschaft
Luxembourg Branch

12, rue Erasme
L-1468 Luxembourg

Arranger

Merrill Lynch International
Merrill Lynch Financial Centre

2 King Edward Street
GB-London EC1A 1HQ

Dealers

ABN AMRO Bank N.V.
250 Bishopsgate
GB-London EC2M 4AA

Bayerische Hypo- und Vereinsbank AG
Arabellastrasse 12
D-81925 M�nchen

BNP Paribas
10 Harewood Avenue
GB-London NW1 6AA

Deutsche Bank Aktiengesellschaft
Große Gallusstrasse 10-14

D-60272 Frankfurt am Main

Dresdner Bank Aktiengesellschaft
J�rgen-Ponto-Platz 1
D-60301 Frankfurt am Main

DZ BANK AG
Deutsche Zentral-Genossenschaftsbank,

Frankfurt am Main
Platz der Republik

D-60265 Frankfurt am Main

Merrill Lynch International
Merrill Lynch Financial Centre
2 King Edward Street
GB-London EC1A 1HQ

Morgan Stanley Bank AG
Junghofstrasse 13–15

D-60311 Frankfurt am Main

UBS Limited
1 Finsbury Avenue
GB-London EC2M 2PP

WestLB AG
Herzogstrasse 15

D-40217 D�sseldorf

Fiscal Agent, Calculation Agent and Registrar

JPMorgan Chase Bank
Trinity Tower

9 Thomas More Street
GB-London E1W 1YT

98



German Paying Agent

J.P. Morgan AG
Gr�neburgweg 2

D-60322 Frankfurt am Main

Luxembourg Paying Agent

J.P. Morgan Bank Luxembourg S.A.
5, rue Plaetis

L-2338 Luxembourg

Luxembourg Listing Agent

BNP Paribas Securities Service, Luxembourg Branch
23, Avenue de la Porte Neuve

L-2085 Luxembourg

Legal Advisors

To IKB AG

in respect of German law

IKB Deutsche Industriebank Aktiengesellschaft
Legal Department

Wilhelm-B�tzkes-Strasse 1
D-40474 D�sseldorf

To the Dealers

in respect of German law

Hengeler Mueller
Partnerschaft von Rechtsanw�lten

Bockenheimer Landstrasse 51
D-60325 Frankfurt am Main

in respect of Dutch law

NautaDutilh N.V.
Strawinskylaan 1999

NL-1077 XVAmsterdam

in respect of Luxembourg law

Elvinger, Hoss & Prussen

2, Place Winston Churchill

L-2014 Luxembourg

Auditors

To IKB AG

KPMG Deutsche Treuhand-Gesellschaft
Aktiengesellschaft

Wirtschaftspr�fungsgesellschaft
Am Bonneshof 35

D-40474 D�sseldorf

To IKB FINANCE

KPMG Accountants N.V.
KPMG Gebouw

Burg. Rijnderslaan 10
NL-1185 MC Amstelveen


