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1. SUMMARY 

The following summary must be read as an introduction to this Base Prospectus. This summary is 
qualified in its entirety by, and is subject to, information contained elsewhere in this Base 
Prospectus including the documents incorporated by reference and any supplement. With regard to 
the information required to be given with respect to Dresdner Bank Aktiengesellschaft as the Issuer 
of the Certificates, reference is made in accordance with § 11 German Securities Prospectus Act to 
the Registration Document dated 2 April 2007 which has been deposited with the German Financial 
Supervisory Authority (Bundesanstalt für Finanzdienstleistungsaufsicht). 

This summary provides an overview of the characteristics relating to the Issuer and the [Name] 
[Participation] [Open-End] [●] Certificates [with Maximum Amount] [with Performance 
Comparison] (the "Certificates") which are material in the opinion of the Issuer. This summary 
does not purport to be complete. This summary must be read as an introduction to this Base 
Prospectus. Therefore, any decision to invest in the Certificates should not only be based on this 
summary but on a consideration of this Base Prospectus and the documents incorporated by 
reference as well as the applicable Final Terms and any supplement to this Base Prospectus, if 
applicable. 

Where a claim relating to the information contained in this Base Prospectus is brought before a 
court, the plaintiff may, under the national legislation of the state of the relevant member state of 
the European Economic Area where the claim is brought, be required to bear the costs of translating 
the Base Prospectus and the relevant Final Terms before the legal proceedings are initiated.  

If solely related to details of the summary or any translation, Dresdner Bank Aktiengesellschaft 
Jürgen-Ponto-Platz 1, 60301 Frankfurt am Main (hereinafter the "Issuer") shall not be liable for the 
content of this summary, unless it is misleading, inaccurate or inconsistent when read together with 
the other parts of the entire Base Prospectus and the relevant Final Terms.  

Offer 

The Certificates described in this Base Prospectus and in the respective Final Terms are related to 
an Underlying (the "Underlying") as specified in the respective Final Terms.  

The Certificates may be offered with and without a subscription period and with or without an issue 
surcharge (Agio); there may also be a minimum and/or a maximum subscription amount, all as set 
out in the relevant Final Terms. Should a subscription period be provided in the relevant Final 
Terms, the Issuer shall reserve the right to extend such subscription period or end it early. Any 
extension or abbreviation of the subscription period shall be announced without undue delay, as 
provided in the relevant Final Terms. During a subscription period, the Certificates will be offered 
at their initial issue price plus, as the case may be, an issue surcharge (Agio). Upon expiration of the 
subscription period, the selling price shall be determined on an ongoing basis and is available upon 
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request from of the Issuer. Should the Certificates be offered without a subscription period, the 
initial issue price will only be valid for the point in time at which the public offering commences. 
Thereafter, the selling price shall be determined on an ongoing basis and is available upon request 
from the Issuer. 

In the event of an increase in the number of certificates issued, the initial issue price per Certificate 
shall be determined for the new Certificates to be issued, based on current market conditions, on the 
morning of the day on which the public offering commences, and is then available upon request 
from the Issuer (plus any issue surcharge (Agio) incurred). Thereafter the selling price shall be 
determined on an ongoing basis and is also available upon request from the Issuer. 

Delivery of the Certificates purchased shall be made, in accordance with applicable local market 
practice, through the Clearing System spedified in the relevant Final Terms. 

The offering volume and the issue date may be found in the relevant Final Terms of the Certificates. 

1.1 Risk Factors 

The following description of the risks relating to the Issuer and the Certificates issued under this 
Base Prospectus does not purport to be complete. It is rather to be read as a summary of the more 
detailed information provided in the other parts of this Base Prospectus. The realisation of one or 
more of the risk factors described herein may lead to a partial or, depending on the risk factor, even 
to a total lost of the capital invested. 

This Base Prospectus and any relevant Final Terms are not intended to replace advice sought from a 
bank or other financial advisor prior to the decision to invest in the Certificates. 

Risk Factors relating to the Issuer 

Dresdner Bank’s and Dresdner Bank Group’s financial situation and business results may be 
significantly adversely affected should particular material risks be realized; these include, but are 
not limited to, the following risks (insofar as the risk factors listed relate to Dresdner Bank Group, it 
should be noted that they apply to Dresdner Bank as well). Additional information regarding each 
of these risk factors may be found under "Risk Factors relating to the Issuer".  

- Interest rate volatility may adversely affect Dresdner Bank Group’s results of operations; 

- Market risks could impair the value of the Group’s portfolio and adversely impact its 
financial position and results of operations; 

- The Group has significant counterparty risk exposure; 
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- Changes in existing or new government laws and regulations or enforcement initiatives in 
respect thereof, in the countries in which the Dresdner Bank Group operates may materially 
impact the Group and could adversely affect its business; 

- Changes in existing, or new, government laws and regulations, or enforcement initiatives in 
respect thereof, in the countries in which the Dresdner Bank Group operates may materially 
impact the Group and could adversely affect its business; 

- The Group’s business may be negatively affected by adverse publicity, regulatory actions or 
litigation with respect to the Dresdner Bank Group, other well-known companies and the 
financial services industry generally; 

- Changes in value related to the Euro of non-Euro zone currencies in which the Group 
generates revenues and incurs expenses could adversely affect its reported earnings and cash 
flow; 

- Protracted market declines may reduce liquidity in the markets, making it harder to sell 
assets and leading to material losses for the Group; 

- Even where losses are for the Dresdner Bank Group’s clients’ accounts, clients may fail to 
repay them, leading to material losses for the Group, and harming its reputation; 

- The Group’s investment banking revenues may decline in adverse market or economic 
conditions; 

- The Dresdner Bank Group may generate lower revenues from brokerage and other 
commission- and fee-based businesses; 

- Intense competition, especially in the Group’s home market of Germany, where it has the 
largest single concentration of its businesses, could materially hurt the Group’s revenues and 
profitability. 

Risk Factors relating to the Certificates 

- An investment in the Certificates is particularly risky since they provide no entitlement to 
repayment of the invested capital. In the event of negative performance of the Underlying or 
the Issuer’s insolvency, there is a risk of partial or total loss of the capital invested.  

- The issue price of the Certificates may be higher than their market value. In addition, the 
issue price may contain commissions and/or fees that are to be paid to sales agents or third 
parties or that may be retained by the Issuer 

- Whether and in what amount payments will be made on the Certificates primarily depends 
on the performance of the Underlying over the lifetime of the Certificates. 
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- In the event that the Underlying performs poorly for investors, there is a risk of partial or 
total loss of the capital invested by the Certificateholders (including any transaction costs 
incurred).  

- Insofar as the Certificates do not provide for regular interest payments or supplemental 
amounts payable over their lifetime, the Certificateholders will not receive any interim 
payments. Therefore, losses of value of the Certificates cannot be compensated by regular 
income from the Certificates. 

- In case of variable interest, the interest rate applicable to the relevant interest period will be 
calculated based on the performance of a reference interest rate or of another Underlying. 
Therefore, subject to the performance of such reference interest rate and/or Underlying, 
investors may receive no interest payment at all or only a minimum interest payment. 

- Open-End Certificates are Certificates that, in contrast to Certificates with a fixed term (so-
called Closed-End Certificates), have no maturity date and accordingly no set term. They 
must either be exercised by the Certificateholder or terminated by the Issuer in order for the 
Certificate Right to be claimed. Upon exercise by the Certificateholder and/or early 
termination by the Issuer, the Certificateholder shall no longer participate in possible further 
performance of the Underlying. A Risk Management Fee calculated by the Issuer may be 
applicable to Open-End Certificates, which shall be deducted when calculating the 
Redemption Amount. 

- The performance of a Certificate with a 'Reverse Structure' is inversely correlated to the 
performance of the Underlying. Consequently, a total loss of the capital invested may result 
from a corresponding rise in the price of the Underlying. Furthermore, in principal there is a 
maximum limit on returns, since the negative performance of the Underlying can never 
amount to more than 100%. 

- Depending on the features applicable to the relevant Certificates, a participation rate that is 
greater or less than 100% may cause Certificateholders to take a disproportionately high or 
low share of the changes in the value of the Underlying. 

- Insofar as a Maximum Amount applies, Certificateholders shall participate in the 
performance of the Underlying only up to such Maximum Amount. 

- The Settlement Amount may depend on whether a specific threshold has been reached 
and/or fallen below at a specific point in time or in a specific time period. Only if the 
threshold has not been reached and/or fallen below at the specific point in time or in the 
specific time period, shall Certificateholders at a minimum receive a specific Bonus Level as 
the Redemption Amount. Otherwise, they shall participate in the performance of the 
Underlying and may lose a portion or even all of the capital they have invested. 
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- The Settlement Amount may depend on whether a specific value is higher, at a specific 
point in time or in a specific time period, than the Strike Price determined. In such an event, 
Certificateholders shall participate in the performance of the Underlying increased by an 
Outperformance Factor. Otherwise they shall participate in the “pure” performance of the 
Underlying, and may lose a portion or even all of the capital they have invested. 

- The Settlement Amount may depend on whether a particular redemption threshold has been 
reached and/or fallen below at a specific point in time or in a specific period of time. If the 
redemption threshold has not been reached, i.e., reached or fallen below, the Certificates 
shall be redeemed early, on a date following this determination. Certificateholders can no 
longer participate in a positive performance of the Underlying but must find another 
investment opportunity. 

- The Settlement Amount may depend on the value by which the performance of a component 
of the Underlying exceeds the performance of another component of the Underlying. 
Certificateholders shall participate in such performance comparison through a Performance 
Factor. Otherwise, they shall participate in the “pure” performance of one of the components 
of the Underlying, and hence may lose a portion or even all of the capital they have 
invested. 

- The Settlement Amount may depend on whether one or more Lock-In Threshold(s) have 
been reached or exceeded at a specific point in time or in a specific time period. If one or 
more Lock-In Threshold(s) have been reached or exceeded at a specific point in time or in a 
specific time period, the Settlement Amount shall at a minimum be calculated using the 
highest Lock-In Threshold reached. If no Lock-In Threshold has ever been reached, 
Certificateholders shall participate in the “pure” performance of the Underlying and may 
lose a portion or even all of the capital they have invested. 

- The relevant Final Terms may provide that the applicable threshold is not yet fixed during 
the subscription period, but is only described by a range. In such case, as of the time of 
subscription Certificateholders will not know how high the threshold actually will be. The 
final threshold shall be announced, in accordance with the Terms and Conditions of the 
Certificates immediately after its determination. It is possible that the threshold will be set at 
such end of the given range that is unfavorable to investors and hence that the threshold 
(which itself is decisive as to whether the Redemption Amount is determined by reference to 
the Settlement Price of the Underlying only) may be reached sooner. 

- If the relevant Final Terms provide for a Bonus Level, it may be the case that the value of 
the Bonus Level is not yet certain during the subscription period but is only described by a 
range. In such case, as of the time of subscription Certificateholders will not know how high 
the Bonus Level will be. The final Bonus Level shall be announced, in accordance with the 
Terms and Conditions of the Certificates immediately after its determination. It is possible 
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that the Bonus Level will be set at such end of the given range that is unfavorable to 
investors and that the Redemption Amount to which Certificateholders may be entitled in 
accordance with the Terms and Conditions of the Certificates will be correspondingly small. 

- The Redemption Amount may be limited to a Maximum Amount in accordance with the 
relevant Final Terms. In addition, the Final Terms may provide that the value of the 
Maximum Amount during the subscription period is not yet fixed but is only described by a 
range. Thus, as of the time of subscription Certificateholders will not know how high the 
Maximum Amount will be. The final Maximum Amount will be announced, in accordance 
with the Terms and Conditions of the Certificates immediately after its determination. It is 
possible that the Maximum Amount will be set at the end of the given range that is 
unfavorable to investors and that the Maximum Amount to which they may be entitled in 
accordance with the Terms and Conditions of the Certificates will be correspondingly small. 

- Furthermore, the Underlying, the Redemption Amount or additional amounts specified in 
the Final Terms may be stated in different currencies and the relevant Final Terms may 
provide for corresponding currency conversion provisions. Potential purchasers of 
Certificates in this case should note that this type of investment may be associated with the 
risk of currency exchange rate fluctuations. Currency exchange rates are determined by 
reference to supply and demand on international money markets that are exposed to 
economic factors, to speculation and to government and central bank actions (including 
foreign exchange legal controls and restrictions). Currency exchange rate fluctuations may 
increase the risk of loss in that the value of the Certificates or the value of the Redemption 
Amount that might be claimed may be correspondingly reduced thereby. 

- Upon the occurrence of certain events specified in the relevant Final Terms the Issuer may 
have the right to early terminate the Certificates. Upon such early termination, the term of 
the Certificates will be reduced and the Issuer shall pay to each holder of a Certificate an 
amount equal to the market value of such Certificate as determined by the Issuer in its 
reasonable discretion (in accordance with § 315 German Civil Code). In determining the 
market value, account shall be taken of any appropriate costs and expenses for the 
unwinding of underlying and/or associated hedging and financing agreements hedging the 
Issuer’s obligations under these Certificates. 

- The Certificates are unsecured obligations of the Issuer and are neither covered by the 
investment protection scheme nor by the Investment Security and Investor Compensation 
Act (Einlagensicherungs- und Anlegerentschädigungsgesetz). 

- In the event of the insolvency of Dresdner Bank AG as Issuer, holders of the Certificates 
may lose all or part of the capital they have invested. 



- 10 - 

 

- The value of the Certificates during their term may be influenced by investors’ general 
assessment of Dresdner Bank AG’s creditworthiness. 

- There can be no guarantee that Certificateholders will be able to re-sell their Certificates in 
any secondary market. 

- The performance of the Certificates over their term may vary from the performance of the 
Underlying. 

- In accordance with the Terms and Conditions of the Certificates, the Issuer shall determine 
whether a market disruption has occurred or is continuing. This determination may impair 
the value of the Certificates and/or delay the calculation and payment of the Redemption 
Amount and, where applicable, of additional amounts payable. The risk of such 
postponement shall be borne by the Certificateholder. In addition, in certain cases specified 
in the Terms and Conditions of the Certificates, the Issuer shall determine the Settlement 
Price and, as appropriate, another price for the Underlying affected by the market disruption, 
taking account, in its discretion in accordance with § 315 of the German Civil Code, of the 
market conditions prevailing on that date. The value determined by the Issuer shall be the 
basis for the calculation of the Redemption Amount and, as appropriate, of other amounts 
payable. 

- The Issuer shall have the right to make adjustments. Furthermore, if certain reqirements set 
out in the relevant Final Terms are met, the Issuer, at its reasonable discretion in accordance 
with § 315 of the German Civil Code, shall have the right to replace the Underlying with 
another asset that shall serve as the Underlying in the future or, where appropriate, replace 
the Authoritative Exchange with another exchange. In addition, in the event of a 
replacement, the Issuer may make adjustments to the Terms and Conditions of the 
Certificates to the extent such adjustments are required in the opinion of the Issuer. Such 
adjustments and/or replacements may also have a negative impact on the performance of the 
Certificates.  

- The Issuer’s hedge transactions and other transactions of the Issuer, its subsidiaries or 
affiliated companies may influence the price of the Underlying at any time, particularly 
towards the end of the Certificates’ term, which may have a negative impact on the value of 
the Certificates. 

- Conflicts of interest may arise from transactions entered into by the Issuer or its subsidiaries 
and affiliated companies that may adversely affect the value of the Certificates. 

- If an investor uses a loan to finance the acquisition of the Certificates, in the event that his 
expectations fail to be met, not only must he absorb the loss that has occurred but he must 
also pay interest on and repay the loan. His risk of loss is significantly increased thereby. 
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- The price performance of the Underlying is dependent on numerous factors and is hence 
subject to fluctuations, including cyclical changes, changes in interest rates, political events 
or other general market risks, which may influence the price and lead to high losses for 
Certificateholders. 

- If the Underlying involves shares, it should be noted that the price performance of shares is 
dependent on the Company’s specific financial, liquidity and earnings situation. 

- If the Underlying involves a price index, as a rule the distribution of dividends, unlike with a 
performance index, does not lead to a decrease of the index level. Investors thus in principle 
do not in any way participate in dividends or other distributions on the shares contained in 
the relevant index. 

- If the Underlying involves an index, it should be noted that the index sponsor may at any 
time change the composition of the relevant index. The Issuer itself has no ability to 
influence composition of the index. 

- If the Underlying involves a Reference Portfolio, it should be noted that it only involves a 
virtual Portfolio which is administrated by a specific person and whose value may decrease 
to zero depending on the success of such administration; further it should be noted, that the 
Certificateholders will neither not have rights in the Reference Portfolio Components nor the 
rights of physical delivery of Reference Portfolio Components. 

- Additional risks relating to the Underlying and/or to the specific structure of the Certificates 
may be set out in the relevant Final Terms. 

1.2 Material Characteristics relating to the Issuer  

Business Overview  

Dresdner Bank Group provides private, corporate and institutional clients within Germany and 
abroad with a broad range of banking products and financial services. Based on total assets as at 
December 31, 2006, Dresdner Bank is one of the largest banks in Germany. Dresdner Bank is a 
wholly-owned subsidiary of Allianz SE, which together with its subsidiaries (“Allianz Group”), is 
an international and integrated financial services provider, offering insurance, banking and asset 
management products and services, with the Dresdner Bank Group representing the centre of the 
banking competence of the Allianz Group. As part of the Allianz Group, Dresdner Bank also 
distributes life, health and non-life insurance products. Dresdner Bank’s shares are held indirectly 
by Allianz SE. 

Operations by Division 

While Dresdner Bank focuses on selected geographic regions worldwide, Germany is its primary 
market. In fiscal year 2006, the Group conducted its operations through the two divisions Private & 
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Business Clients and Corporate & Investment Banking. These divisions were supplemented by the 
Business Services and Corporate Functions segments. 

- Private & Business Clients included the business activities of Personal Banking and Private 
& Business Banking. Personal Banking provides personalized financial services such as 
payment transactions, financing, investment advice, financial planning and insurance 
products. Private & Business Banking provides access for its worldwide clients to its range 
of private banking services, such as wealth management, portfolio management, real estate 
investment advice and trust and estate advice, as well as business banking advisory services 
to assist corporate clients in arranging their private and business finances in an integrated 
and customized manner. 

- Corporate & Investment Banking comprised the business activities of Corporate Banking 
and Investment Banking. Corporate Banking provides commercial banking services to 
corporate clients. Its range of services includes lending and deposits, foreign commercial 
business, securities, and payments, including related e-business activities. Investment 
Banking covers the Bank’s capital market business activities, and is therefore responsible 
for the income from underwriting business, mergers & acquisitions, structured finance, and 
equities, bond and derivatives trading. 

- Business Services comprises the internal back-office services. Transaction processing and 
internal services, e.g. services in the areas of IT, human resources and transaction services, 
are included in this segment. 

- Corporate Functions consists of the costs of those functional areas that have a Group 
management role (Finance, Risk Management and Risk Control, and the units reporting 
directly to the CEO, such as the Board Secretariat, Internal Audit and Corporate 
Communication). These costs are allocated to the divisions in full during internal cost 
allocation. In addition, the segment comprises the Bank’s investment securities portfolio and 
specific reconciliation items (e.g. gains and losses from the application of hedge accounting 
rules to the banking book), as well as consolidation adjustments from the reconciliation of 
the Bank’s external reporting with its management reporting. 

In 2006, the Group commenced reorganizing its business. The changes in the organisational 
structure as described below have been implemented with effect from the beginning of the fiscal 
year 2007, and the Group’s financial reporting has been adjusted accordingly. 

The division Private & Business Clients was renamed Private & Corporate Clients and focuses on 
the customer offerings of Personal Banking, Private & Business Banking, Corporate Banking and 
Private Wealth Management. This division will also be responsible for middle-market clients and 
corporate clients formerly advised by the Corporate Banking division. This allows the Bank to 
combine the entire middle-market offering in a single division. 
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Accordingly, the division Corporate & Investment Banking was renamed Investment Banking. This 
division is managed under the commercial name "Dresdner Kleinwort" and consists of the Global 
Banking and Capital Markets units. Dresdner Kleinwort supports publicly traded German and 
international groups as well as institutional clients. Through Dresdner Kleinwort, the Group intends 
to restore capital market activities. The capital markets business plays a key role in product 
development for the Bank as a whole, such as in the area of structured investment products for 
private investors and hedging instruments for the middle-market and large groups. 

1.3 Material Characteristics relating to the Certificates 

The following description of Certificates that may be issued under the Base Prospectus makes no 
claim to completeness, but is only a general summary. The specific characteristics and risks of the 
Certificates of a particular Issue may be found in the Base Prospectus as well as in the Final Terms. 
Terms defined in the Terms and Conditions of the Certificates have the same meaning in the 
summary unless otherwise specified. 

Redemption Amount based on Performance of the Underlying  

The Certificates described in this Base Prospectus relate to an Underlying indicated in the relevant 
Final Terms. 

The Certificates represent a right to payment of a Redemption Amount and any additional amounts 
payable or to delivery of the Physical Underlying. Whether and to what extent this Redemption 
Amount and any other amounts payable shall be paid or the Physical Underlying delivered depends 
decisively on how the Underlying performs.  

Insofar as the Terms and Conditions of the Certificates do not provide for the payment of interest, 
Certificateholders shall not receive any interim payments. Certificate Conditions may provide for 
fixed and/or variable interest payments. For variable interest, the amount of the interest rate 
applicable to the relevant interest period shall be calculated based on the performance of a reference 
interest rate or another Underlying. 

For certificates with variable interest, a minimum interest rate greater than zero may apply. 
Furthermore, the Variable Interest Rate to be determined for each interest period may have a fixed 
upper limit (maximum interest rate) or be subject to a condition. 

If under the Final Terms a Ratio applies, the Settlement Amount (ignoring any additional features of 
the Certificates) shall correspond to the Settlement Price to be determined in accordance with the 
Final Terms, multiplied by the Ratio. In this connection, the Ratio states how many units of the 
Underlying a Certificate relates to. 
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If under the Final Terms a Nominal Amount applies, the Settlement Amount (ignoring any 
additional features of the Certificates) shall correspond to the product of the Nominal Amount and 
the Underlying’s performance determined in accordance with the Final Terms. 

Certificates may be issued with a fixed term (so-called Closed End Certificates) and without a fixed 
term (so-called Open End Certificates). Open End Certificates must in every case be exercised by 
all Certificateholders in accordance with the exercise procedure set out in the Final Terms in order 
for the Certificate Right to be asserted. Furthermore, for Open End Certificates, the Issuer shall 
have the right to cancel and redeem the Certificates early by giving notice as more specifically 
indicated in the Final Terms. 

Upon exercise by the Certificateholders and/or redemption by the Issuer, a Risk Management Fee 
may be calculated by the Issuer. The Issuer may also be entitled to adjust the amount of the Risk 
Management Fee over the term of the Certificates. 

The Certificate Conditions may provide for a Reverse Structure. Such a Certificate loses value 
(ignoring other features in the Certificates and other dispositive factors for the pricing of 
Certificates) when the price of the Underlying rises, or gains value when the price of the Underlying 
falls. 

The Conditions of the Certificates may provide for special features: 

- For Certificates with a Participation Rate, the Settlement Price shall be increased or reduced 
by applying a specific factor, which may, for example, be expressed as a percentage (the 
Participation Rate).  

- For Certificates with a Maximum Amount, the value of the Settlement Price is limited to a 
Maximum Amount.  

- For Certificates with a Threshold Value and Bonus Level, the value of the Settlement Price 
depends on whether a particular Threshold Value was reached and /or fallen below at a point 
in time or in a time period defined in the Certificate Conditions. If the corresponding 
Threshold Value was not reached and /or fallen below at the point in time or in the time 
period defined in the Certificate Conditions, Certificateholders shall at a minimum receive a 
specific Bonus Level as the Settlement Amount. Otherwise, Certificateholders shall 
participate in the performance of the Underlying: 

- For Certificates with an Outperformance Factor, the value of the Settlement Price shall 
depend on whether a value defined in the Certificate Conditions, such as, for example, the 
Settlement Price, is higher than the Strike Price defined in the Certificate Conditions at a 
specific point in time or in a specific period indicated in the Certificate Conditions. In such a 
case, Certificateholders shall participate in the performance of the Underlying, increased by 
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an Outperformance Factor defined in the Certificate Conditions. Otherwise, 
Certificateholders shall participate in the “pure” performance of the Underlying. 

- For Certificates with contingent early redemption, the value of the Settlement Price and the 
time of redemption of the Certificates shall depend on whether a particular redemption 
threshold was reached and /or fallen below at a particular point in time or in a specific time 
period defined in the Certificate Conditions. If the redemption threshold was not reached, 
i.e. reached or fallen below, at the point in time or in the time period defined in the 
Certificate Conditions, the Certificates shall be redeemed early, on a date after this 
determination. In the event of such early redemption, the Settlement Amount shall be 
determined in accordance with the stipulations of the Certificate Conditions. 

- For Certificates with a performance comparison, the value of the Settlement Price shall 
depend on the difference between the performance of a component of the Underlying and 
the performance of another component of the Underlying. Certificateholders shall 
participate in this performance comparison by means of a Performance Factor. Otherwise, 
Certificateholders shall participate in the “pure” performance of a component of the 
Underlying. 

- For Certificates with a Lock-In Threshold, the value of the Settlement Price shall depend on 
whether one or more Lock-In Thresholds has/have been reached, i.e. reached or exceeded, at 
a point in time or in a time period defined in the Certificate Conditions. If one or more 
Lock-In Thresholds has/have been reached or exceeded at a point in time or in a time period 
defined in the Certificate Conditions, the Settlement Amount shall at a minimum equal the 
product of the highest Lock-In Threshold reached and the Settlement Price multiplied by the 
Ratio or the Nominal Amount. If a Lock-In Threshold is never reached, Certificateholders 
shall participate in the “pure” performance of the Underlying. 

Adjustments 

At its discretion (§ 315 German Civil Code), the Issuer shall under certain circumstances have the 
right (without prejudice to other adjustment provisions in the Certificate Conditions) to make 
adjustments taking into account the Certificateholders’ interests; in particular, it may adjust or re-
define the dispositive parameters for determining the Redemption Amount and any other amounts 
payable if it considers this necessary to preserve the economic value of the Certificates, and may 
determine the time at which the adjustment goes into effect. The relevant Final Terms may provide 
rules for adjustment of the Certificate Conditions. 

The Issuer shall give notice of adjustments in accordance with the Certificate Conditions. 
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Substitution of the Underlying 

In accordance with the Certificate Conditions, the Issuer shall, under certain circumstances, have 
the right to replace the Underlying (or, in the event of a Basket as the Underlying, a Basket 
Component) and to select another value that in the future shall serve as Underlying (or a Basket 
Component) or, as appropriate, to select another exchange or another market as the new 
Authoritative Exchange on which the Underlying (or Basket Component) is listed. In the event of a 
substitution, the Issuer shall also make the required adjustments as needed. More than one 
substitution is possible. 

The successor value, the time it is first employed, and (where applicable) the Substitute Stock 
Exchange, along with each adjusted value as applicable, shall be announced in accordance with the 
Certificate Conditions. 

Special Termination by the Issuer 

Upon the occurrence of certain conditions (as further specified in the Certificate Conditions), the 
Issuer may proceed to a special termination of the Certificates. In this event, the Issuer shall, at its 
discretion (§ 315 German Civil Code), pay the Certificateholders the termination amount in 
accordance with the Certificate Conditions.  

Form of the Certificates and Transferability 

The Certificates issued by the Issuer are represented by a Global Bearer Certificate. The claim of 
Certificateholders to demand definitive Certificates is excluded. The Certificates are transferable in 
accordance with the rules of the Clearing Agent.  

Applicable Law, Place of Execution, Place of Jurisdiction 

The Certificates are governed by German law. Place of Execution is Frankfurt am Main. Place of 
Jurisdiction for all Claims or other proceedings in respect of the Certificates is, as permitted by law, 
Frankfurt am Main.  
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2. RISK FACTORS 

2.1 Risk Factors relating to the Issuer 
 

You should carefully review the following material risk factors together with the other information 
contained in this Base Prospectus before making an investment decision. Dresdner Bank’s/the 
Dresdner Bank Group’s financial position and results of operations may be materially adversely 
affected by each of these risks. Investors may lose the value of their investment in whole or in part 
as a result of each of these risks. Additional risks not currently known to the Group may also 
adversely affect its business and one’s investment in the Certificates. The sequence in which the 
following risks are listed is not indicative of their likelihood to occur or of the magnitude of their 
economic consequences. To the extent that the following risk factors refer to the Dresdner Bank 
Group, such risk factors also apply to Dresdner Bank: 
 

Interest rate volatility may adversely affect Dresdner Bank Group’s results of operations. 

Changes in prevailing interest rates (including changes in the difference between the levels of 
prevailing short- and long-term rates) can affect Dresdner Bank Group’s results. 

The Group’s management of interest rate risks affects the results of its operations. The composition 
of the Group’s assets and liabilities, and any mismatches resulting from that composition, cause the 
Group’s net income to vary with changes in interest rates. The Group is particularly impacted by 
changes in interest rates as they relate to different maturities of contracts and the different 
currencies in which it holds interest rate positions. A mismatch with respect to maturity of interest-
earning assets and interest-bearing liabilities in any given period can have a material adverse effect 
on the financial position or results of operations of the Group’s business. 

Market risks could impair the value of the Group’s portfolio and adversely impact its 
financial position and results of operations. 

Fluctuations in equity markets affect the market value and liquidity of the Group’s equity portfolio. 

The Dresdner Bank Group also has real estate holdings in its investment portfolio, the value of 
which is likewise exposed to changes in real estate market prices and volatility. 

The following assets and liabilities of the Group are recorded at fair value: trading assets and 
liabilities, financial assets and liabilities designated at fair value through income, and securities 
available-for-sale. Changes in the value of securities held for trading purposes and financial assets 
designated at fair value through income are recorded through the consolidated income statement. 
Changes in the market value of securities available-for-sale are recorded directly in the consolidated 
shareholders’ equity. Available-for-sale equity and fixed income securities, as well as securities 
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classified as held-to-maturity, are reviewed regularly for impairment, with write-downs to fair value 
charged to income if there is objective evidence that the cost may not be recovered. 

The Group has significant counterparty risk exposure. 

The Dresdner Bank Group is subject to a variety of counterparty risks. Third parties that owe the 
Group money, securities or other assets may not pay or perform under their obligations. These 
parties include the issuers whose securities the Group holds, borrowers under loans made, 
customers, trading counterparties, counterparties under swaps, credit default and other derivative 
contracts, clearing agents, exchanges, clearing houses and other financial intermediaries. These 
parties may default on their obligations to the Group due to bankruptcy, lack of liquidity, downturns 
in the economy or real estate values, operational failure or other reasons. 

Changes in existing, or new, government laws and regulations, or enforcement initiatives in 
respect thereof, in the countries in which the Dresdner Bank Group operates may materially 
impact the Group and could adversely affect its business. 

The Group’s business is subject to detailed, comprehensive laws and regulations as well as 
supervision in all the countries in which it does business. Changes in existing laws and regulations 
may affect the way in which the Group conducts its business and the products the Group may offer. 
Changes in regulations relating to financial services, securities products and transactions may 
materially adversely affect its businesses by restructuring the Group’s activities, imposing increased 
costs or otherwise. 

Regulatory agencies have broad administrative power over many aspects of the financial services 
business, which may include liquidity, capital adequacy and permitted investments as well as other 
issues such as money laundering, privacy, record keeping, and marketing and selling practices. 
Banking and other financial services laws, regulations and policies currently governing Dresdner 
Bank and its subsidiaries may change at any time in ways which have an adverse effect on its 
business, and the Group cannot predict the timing or form of any future regulatory or enforcement 
initiatives in respect thereof. Also, bank regulators and other supervisory authorities in the 
European Union, the United States and elsewhere continue to scrutinize payment processing and 
other transactions under regulations governing such matters as money-laundering, prohibited 
transactions with countries subject to sanctions, and bribery or other anti-corruption measures. If the 
Group fails to address, or appears to fail to address, appropriately any of these changes or 
initiatives, its reputation could be harmed and it could be subject to additional legal risk, including 
to enforcement actions, fines and penalties. Despite the Group’s best efforts to comply with 
applicable regulations, there are a number of risks in areas where applicable regulations may be 
unclear or where regulators revise their previous guidance or courts overturn previous rulings. 
Regulators and other authorities have the power to bring administrative or judicial proceedings 
against the Group, which could result, among other things, in significant adverse publicity and 
reputational harm, suspension or revocation of the Group’s licenses, cease-and-desist orders, fines, 
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civil penalties, criminal penalties or other disciplinary actions which could materially harm its 
results of operations and financial condition. 

The Group’s business may be negatively affected by adverse publicity, regulatory actions or 
litigation with respect to the Dresdner Bank Group, other well-known companies and the 
financial services industry generally. 

Adverse publicity and damage to the Group’s reputation arising from failure or perceived failure to 
comply with legal and regulatory requirements, financial reporting irregularities involving other 
large and well-known companies, increasing regulatory and law enforcement scrutiny of “know 
your customer” anti-money laundering and anti-terrorist-financing procedures and their 
effectiveness, regulatory investigations of the banking industry and litigation that arises from the 
failure or perceived failure by the Group companies to comply with legal and regulatory 
requirements, could result in adverse publicity and reputational harm, increased regulatory 
supervision, affect its ability to attract and retain customers, maintain access to the capital markets, 
result in suits, enforcement actions, fines and penalties or have other adverse effects on the Group in 
ways that are not predictable. 

Changes in value relative to the Euro of non-Euro zone currencies in which the Group 
generates revenues and incurs expenses could adversely affect its reported earnings and cash 
flow. 

The Dresdner Bank Group prepares its consolidated financial statements in Euro. However, a 
significant portion of the revenues and expenses from its subsidiaries outside the Euro zone, 
including in the United Kingdom, United States, Switzerland and Japan, originates in currencies 
other than the Euro. 

As a result, although Dresdner Bank’s non-Euro zone subsidiaries generally record their revenues 
and expenses in the same currency, changes in the exchange rates used to translate foreign 
currencies into Euro may adversely affect the Bank’s results of operations. 

While the Group’s non-Euro assets and liabilities, revenues and related expenses are generally 
denominated in the same currencies, it does not generally engage in hedging transactions with 
respect to dividends or cash flows in respect of its non-Euro subsidiaries. 

Protracted market declines can reduce liquidity in the markets, making it harder to sell assets 
and leading to material losses for the Group. 

In some of the Group’s businesses, protracted market movements, particularly asset price declines, 
can reduce the level of activity in the market or reduce market liquidity. These developments can 
lead to material losses if the Group cannot close out deteriorating positions in a timely way. This 
may especially be the case for assets for which the market is generally of limited liquidity. Assets 
that are not traded on stock exchanges or other public trading markets, such as derivatives contracts 
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between banks, may have values that the Group calculates using models other than publicly-quoted 
prices. Monitoring the deterioration of prices of assets like these is difficult and could lead to 
unanticipated losses. 

Even where losses are for the Dresdner Bank Group’s clients’ accounts, clients may fail to 
repay them, leading to material losses for the Group, and harming its reputation. 

While Group clients would be responsible for losses the Group incurs in taking positions for client 
accounts, the Bank may be exposed to additional credit risk as a result of the need to cover those 
losses. The business may also suffer if clients lose money and its clients lose confidence in the 
Group’s products and services. 

The Group’s investment banking revenues may decline in adverse market or economic 
conditions. 

The Dresdner Bank Group’s investment banking revenues, in the form of financial advisory and 
underwriting fees, directly relate to the number and size of the transactions in which it participates 
and are susceptible to adverse effects from sustained market downturns. These fees and other 
revenues are generally linked to the value of the underlying assets and therefore decline as asset 
values decline. In particular, the Group’s revenues and profitability could sustain material adverse 
effects from a significant reduction in the number or size of debt and equity offerings and mergers 
and acquisitions transactions.  

The Dresdner Bank Group may generate lower revenues from brokerage and other 
commission- and fee-based businesses. 

Market downturns are likely to lead to declines in the volume of transactions that the Group 
executes for its clients and, therefore, to declines in its non-interest revenues. In addition, because 
the fees that the Group charges for managing its clients’ portfolios are in many cases based on the 
value or performance of those portfolios, a market downturn that reduces the value of its clients’ 
portfolios or increases the amount of withdrawals would reduce the revenues the Group receives 
from its wealth management and private banking businesses. 

Intense competition, especially in the Group’s home market of Germany, where it has the 
largest single concentration of its businesses, could materially hurt the Group’s revenues and 
profitability. 

Competition is intense in all of the Group’s primary business areas in Germany and the other 
countries in which the Group conducts large portions of its business, including other European 
countries and the United States. The Group derived approximately 62% of its total operating 
income in 2006 from Germany, a mature market where competitive pressures have been increasing 
quickly. If the Group is unable to respond to the competitive environment in Germany or in its other 
major markets with attractive product and service offerings that are profitable for it, the Group may 
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lose market share in important areas of its business or incur losses on some or all of its activities. In 
addition, downturns in the German economy could add to the competitive pressure, through, for 
example, increased price pressure and lower business volumes for the Group and its competitors. 

 

2.2 Risk Factors relating to the Certificates 

2.2.1 General risks (for all types of Certificates) 

An investment in the Certificates is subject to certain risks. These risks may consist, inter alia, of 
risks associated with the equity, commodities, bond and foreign exchange markets, with interest 
rates, with market volatility and economic and with political risk factors, both individually and as a 
combination of these and other risk factors. The material risk factors are summarized below. 
Potential purchasers should have experience in transactions with instruments such as the 
Certificates or the relevant Underlying. Potential purchasers of the Certificates should 
understand the risks associated with investing in the Certificates, and prior to making a 
decision to invest should thoroughly examine the following points in consultation with their 
legal, tax, financial and other advisors: (i) the appropriateness of investing in the Certificates 
given their own financial, tax and other situation, (ii) the information in this Prospectus and 
(iii) the Underlying. An investment in the Certificates should only be made after assessing the 
behavior, occurrence and scope of possible future performances of the Underlying or Underlyings, 
since returns on the respective investment depend on such factors as fluctuations of the kind 
mentioned. Since more than one risk factor may simultaneously influence the value of the 
Certificates, the effect of an individual risk factor cannot be predicted. In addition, several risk 
factors may come together in such a way that their combined effect on the Certificates can likewise 
not be predicted. No binding statements may be made regarding the effects of a combination of risk 
factors on the value of the Certificates. 

Potential purchasers of the Certificates should be aware that the Certificates can lose their value, 
and that there even is a possibility of a total loss of the investment made in the Certificates. This 
risk exists regardless of the financial performance of the Issuer. The shorter the residual maturity 
term of a Certificate, the lower the probability that possible losses in value can be offset at the end 
of the term. Potential purchasers, therefore, must be prepared and in a position to absorb losses, or 
even a total loss, of the capital invested.  

If the Certificates do not come with an interest payment, Certificateholders will not receive interim 
payments. In this case, the certificates neither securitize a claim to fixed interest or variable interest 
payments nor to dividend payments and therefore do not generate a current income. Potential losses 
in value of the Certificate, therefore, cannot be offset by other income from the Certificate.  
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Potential purchasers are expressly requested to familiarize themselves with the specific risk 
profile of the product type described in this Prospectus and, where necessary, obtain expert 
advice.  

Influence of the market value and incidental expenses 

The issue price of the Certificates is based on internal price-finding models of the Issuer and may be 
above their market value. The issue price also may contain commissions and/or fees that are 
payable to sales agents or third parties. 

Issuer solvency 

The Certificateholders accept the credit risk of Dresdner Bank AG as Issuer of the Certificates. In 
the event of the Issuer's insolvency the Certificateholders may lose all or of their claim for 
repayment of the capital invested by them. 

Certificates are unsecured obligations 

The Certificates constitute direct, unsecured, and unsubordinated obligations of the Issuer, ranking 
pari passu among themselves and with all other present and future unsecured and unsubordinated 
obligations of the Issuer, other than obligations preferred by mandatory provisions of law. 

The Certificates are not secured either by the Invesment Protection Fund pursuant to the byelaws of 
Bundesverbands deutscher Banken e.V. (BdB) or by the Investment Security and Investor 
Compensation Act. 

Influence of a downgraded credit-rating 

Over their term, the value of the Certificates may be influenced by investors due to the general 
creditworthiness of Dresdner Bank AG. Their assessment is generally based on the credit-rating of 
the outstanding securities by rating agencies such as Moody's, Standard & Poor's or Fitch. A 
downgrading of the rating by just one of these rating agencies may result in the Certificates losing 
value. 

Offer volume 

The offer volume specified in the respective Final Terms (expressed as the number of Certificates 
and/or the total value of the Certificates) corresponds to the Maximum Amount of the offered 
Certificates, but allows no conclusion to be made as to the volume of the Certificates actually 
issued. This depends on the market conditions and may vary over the term of the Certificates. Based 
on the specified offer volume, no conclusions can therefore be made as to the liquidity of the 
Certificates in the secondary market. 
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Market disruption 

In accordance with the Certificate Conditions, the Issuer will determine the occurrence or existence 
of a market disruption. This determination may impair the value of the Certificates and/or delay the 
calculation and the payment of the Redemption Amount. The risk of such postponement shall be 
borne by the Certificateholder. Furthermore, in specific cases referred to in the Certificate 
Conditions, the Issuer will at its discretion (§ 315 German Civil Code) determine the Settlement 
Price and, if necessary, also another price of the Underlying affected by the market disruption, 
taking account of the market conditions prevailing on that day . This value as determined by the 
Issuer shall be the basis for the calculation of the Redemption Amount and, where necessary, any 
additional amounts payable. 

Adjustment and substitution 

The Issuer is authorized to make adjustments in the cases specified in the Certificate Conditions and 
in order to preserve the economic value of the Certificates. Furthermore, where the preconditions 
set forth in the Certificate Conditions are met, the Issuer is authorized at its own discretion (§ 315 
German Civil Code) to replace the Underlying with a new value, which in future is to serve as the 
Underlying or, where appropriate, to replace the Authoritative Stock Exchange with another 
exchange. Furthermore, in the case of a replacement, the Issuer will make any necessary 
adjustments as required.  

Adjustments and/or replacements may have a negative effect on the performance of the Certificates. 

Conflicts of interest 

The Issuer and any subsidiaries and affiliated companies of the Issuer may conclude transactions for 
their own account or the account of their customers which may have a negative influence on the 
performance of the Underlying and thus on the value of the Certificates. 

With respect to the Certificates, the Issuer, as well as the Issuer's subsidiaries and affiliated 
companies, may exercise a function other than the current function and in addition issue other 
derivative instruments with respect to the Underlying. Introduction of these new competitive 
products to the market may affect the value of the Certificates. 

[The Issuer, as well as the Issuer's subsidiaries and affiliates, may also act as dealer, financial 
advisor, or bank of [an Index Sponsor] [the Index Sponsors] [●]. Conflicts of interest may arise 
from these activities, which may adversely affect the value of the Certificates.] 

 

Influence of hedging transactions 
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The Issuer, as well as the Issuer's subsidiaries and affiliates, may in the normal course of their 
business trade in the Underlying both for their own account and for third parties. In addition, the 
Issuer, as well as the Issuer's subsidiaries and affiliates, may hedge against financial risks associated 
with the Certificates by performing hedging transactions in the Underlying. These activities, 
especially the hedging transactions related to the Certificates, may influence the market price of the 
Underlying on which the Certificates are based at any time, especially towards the end of the term 
of the Certificates. It cannot be ruled out that acceptance and liquidation of such hedging 
transactions may have a negative influence on the value of the Certificates, the Redemption 
Amount, and any other amounts payable which the Certificateholders may claim. 

Substitution of the Issuer 

Under the Certificate Conditions, the Issuer is authorized at all times without the Certificateholders' 
approval to replace the Issuer with another company of the Dresdner Bank Group as the new issuer 
(the "New Issuer") with regard to all obligations or in connection with the Certificates. In this case, 
the Certificateholder essentially also assumes the New Issuer's risk of insolvency. 

Hedging transactions of certificate purchasers 

Potential purchasers of Certificates, who, by purchasing Certificates wish to hedge against the 
market risks in connection with an investment in the Underlying, should be aware of the difficulties 
involved. For example, the value of the Certificates is not necessarily directly linked with the value 
of the Underlying. Because of offer and demand fluctuations regarding the Certificates, no warranty 
can be given of parallel performance with respect to the Underlying. For this and other reasons, it 
may not be possible to acquire or sell securities in a portfolio at prices that are based on 
performance of the Underlying. 

Drawing on credit facilities 

If the investor uses a loan to finance the acquisition of the Certificates, he must absorb not only the 
loss that has occurred, but must also repay the loan, including interest, if his expectations are not 
met. His risk of loss is significantly increased thereby. The investor should never rely on being able 
to repay the loan from profits from a transaction with Certificates bearing interest. Instead, 
purchasers of Certificates must examine their financial circumstances before buying Certificates in 
order to determine whether they are in a position to pay interest and, if necessary, repay the loan in 
the short term if losses occur instead of the anticipated profits. 

Currency risk 

Potential purchasers of Certificates should take into consideration that this form of investment 
involves the risk of exchange rate fluctuations. For example, (i) the Underlying may be in a 
different currency from the Certificates, (ii) the Certificates may be in a different currency from the 
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local currency of the purchaser's home country, and/or (iii) the Certificates may be in a different 
currency from the one in which the purchaser wishes to receive payments. 

Exchange rates are determined by offer and demand factors on international currency markets, 
which are subject to economic factors, speculation, and government and central bank actions 
(including exchange rate controls and restrictions). Exchange rate fluctuations may increase risk of 
loss in that the value of the Certificates or the amount of the any Redemption Amount claimed and 
any other amounts payable are reduced correspondingly. 

 

2.2.2 Certificate-specific risk factors 

General 

By buying Certificates, the investor acquires the right in accordance with the Certificate Conditions 
to demand payment from the Issuer of a Settlement Amount in the Settlement Currency under 
specific preconditions and based on the performance of the Underlying [in the case of repayment by 
physical delivery, insert the following: and/or any delivery of the Physical Underlying in a quantity 
corresponding to the Ratio] (the "Certificate Right"). 

If the Certificates do not come with interest, the Certificateholders will not receive interim 
payments. In this case, the Certificates neither securitize a claim to fixed or variable interest 
payments nor to dividend payments, and therefore do not yield current income. Any loss of value in 
the Certificate, therefore, cannot be offset by other income from the Certificate. 

In the case of variable interest, the interest rate applicable to the respective interest period is 
calculated on the basis of the performance of a Reference Interest Rate and/or any other Underlying. 

In the case of Certificates with various interest, the interest payments to be made by the Issuer may 
drop to zero for one or more interest periods if no minimum interest rate greater than zero applies. 
Furthermore, the variable interest rate to be determined for each interest period may have an upward 
limit (Maximum Interest Rate) or be subject to a condition. If a Maximum Interest Rate is provided, 
after a specific performance of the Reference Interest Rate and/or Underlying investors no longer 
participate in further positive performances of this Reference Interest Rate and/or Underlying. With 
a corresponding performance of the Reference Interest Rate and/or Underlying, investors may 
therefore receive no interest or merely a minimum interest, depending on the features of the 
Certificate. 

Settlement Amount for various types of Certificates 

The following explains how the Settlement Amount for the various types of Certificates is 
calculated and the risks involved for the Certificateholder. 
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In the case of a Ratio, the Settlement Amount is in principle determined as follows: 

The Settlement Amount (ignoring any additional features of the Certificates) corresponds to the 
Settlement Price, multiplied by the Ratio. In this connection, the Ratio states how many units of the 
Underlying a Certificate relates to. The Certificate Conditions state what the Settlement Price is and 
how it is determined. 

If a Nominal Amount applies, the Settlement Amount is determined as follows: 

The Settlement Amount shall correspond (ignoring any additional features of the Certificates) to the 
product of the Nominal Amount and the performance of the Underlying. The performance of the 
Underlying and how this is determined is stated in the respective Certificate conditions. The 
performance of the Underlying is calculated from the quotient of the Settlement Price and the Strike 
Price. 

In the event that the Settlement Price and/or the performance of the Underlying falls to zero, a 
total loss of the capital invested in the Certificates may occur. 

Open-End/Closed-End Certificates 

Open-End Certificates are Certificates, which, in contrast to Certificates with a fixed term (so-called 
Closed End Certificates) do not have an expiration date and accordingly have no fixed term. 
Therefore, the Open-End Certificates of each Certificateholder must in each case be exercised in 
accordance with the exercise procedure set forth in the Certificate Conditions, in order to assert the 
Certificate Right. In the case of Open End Certificates, the Issuer has the right to cancel and redeem 
the certificates early by giving notice subject to a term specified in the Certificate Conditions. 

 Cancellation by the Certificateholder and/or redemption by the Issuer in accordance with the Final 
Terms has the consequence that the Certificateholder will only participate in the performance of the 
Underlying until the date of exercise of the right and/or early redemption date. In such a case, 
participation in any further performance of the Underlying is not possible. 

If the Certificateholder exercises his right and/or the Issuer redeems the Certificate, the Issuer may 
charge a Risk Management Fee. Such a Risk Management Fee may reduce the Settlement Price 
and/or the relevant performance of the Underlying in accordance with the fee amount. The Issuer 
may be authorized to adjust the Risk Management Fee during the term of the Certificates. 

Reverse-structure Certificates 

A Certificate may have a reverse structure. Such a Certificate (ignoring any additional features of 
the Certificate and any other factors relevant for the price formation of Certificates) loses value if 
the price of the Underlying increases and/or gains in value if the price of the Underlying falls. 
Correspondingly, this may result in a total loss of the invested capital if the price of the Underlying 
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increases correspondingly. Furthermore, the income potential has an upward limit since the negative 
performance of the Underlying cannot exceed 100%. 

Certificates with special features 

Dresdner Bank AG [●] Certificates are securities which in financial terms are similar to a direct 
investment in the basic Underlying but are not completely comparable with such an investment, 
because: 

[Certificates with Participation Rate: 

The Settlement Amount is increased or reduced by applying a Participation Rate. The Participation 
Rate is an additional feature of a Certificate in the form of a specific factor, which, for example, 
may be expressed as a percentage rate. The Participation Rate may be greater, equal to, or less than 
100%. Depending on the features of the Certificates, a Participation Rate which is greater or less 
than 100% has the effect that the Certificateholder participates disproportionately (too much or too 
little) in the value changes of the Underlying] [.] [;] 

[and] 

[Certificates with Maximum Amount: 

The Settlement Amount may be limited to a Maximum Amount. If a Maximum Amount applies, the 
Certificateholder will participate in the performance of the Underlying only up to the Maximum 
Amount. Consequently, the performance of the Certificate may be considerably lower than the 
performance of the Underlying] [.] [;] 

[and] 

[Certificates with Threshold Value/Bonus Level: 

The Settlement Amount depends on whether a specific Threshold Value was touched or fallen 
below at a time or period defined in the Certificate Conditions. 

Only if the corresponding Threshold Value has not been touched and/or fallen below at the time or 
period defined in the Certificate Conditions will the Certificateholder receive at least a specific 
Bonus Level as the Settlement Amount. Otherwise, the Certificateholder will participate in the 
performance of the Underlying and then is exposed to the risk of losing all or part of his/her 
invested capital.][.] [;] 

[and] 

[Certificates with Outperformance factor: 
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The Settlement Amount depends on whether a value defined in the Certificate Conditions, such as 
the Settlement Price, is at a specific time or period named in the Certificate Conditions higher than 
the Strike Price determined in the Certificate Conditions. In such a case, the Certificateholder will 
participate in the performance of the basic Underlying, increased by an outperformance factor 
defined in the Certificate Conditions. Otherwise, the Certificateholder will participate in the "pure" 
performance of the Underlying and is thus exposed to the risk of losing all or part of his/her 
invested capital] [.] [;] 

[and] 

[Certificates with contingent early repayment: 

The Settlement Amount and the time of redemption of the Certificates depends on whether a 
specific repayment threshold has been touched and/or fallen below at a time or period defined in the 
Certificate Conditions. If the repayment threshold is not reached at the time or in the period defined 
in the Certificate Conditions, i.e. was not touched or fallen below, the Certificates will be redeemed 
early on a date after this has been determined. In the case of such early redemption, the Settlement 
Amount will be determined in accordance with the stipulations in the Certificate Conditions. The 
Certificateholder will only receive the Settlement Amount determined in this way and is thus no 
longer able to participate in a positive performance of the Underlying but must find a new 
investment option] [.] [;] 

[and] 

[Certificates with Performance Comparison: 

The Settlement Amount depends on the difference between the performance of a component of the 
Underlying and the performance of another component of the Underlying. The Certificateholder 
participates in this comparison of the performance by means of a performance factor. Otherwise, the 
Certificateholder participates in the "pure" performance of a component of the Underlying and thus 
is exposed to the risk of losing all or part of his/her invested capital] [.] [;] 

[and] 

[Certificates with Lock-in Threshold: 

The Settlement Amount depends on whether one or more Lock-in Threshold(s) are reached at a 
time or period defined in the Certificate Conditions, i.e. has/have been touched or exceeded. If one 
or more Lock-in Threshold(s) has/have been touched or exceeded at a time or period specified in 
the Certificate Conditions, the Settlement Amount corresponds to at least the product of the highest 
Lock-in Threshold reached and the Settlement Price or Nominal Amount multiplied by the Ratio. If 
a Lock-in Threshold is never reached, the Certificateholder participates in the "pure" performance 
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of the Underlying and is thus exposed to the risk of losing all or part of his/her invested capital] [.] 
[;] 

[and] 

[Insert any additional risk factors arising from the special characteristics of the redemption 
structure 

[Uncertainty [of the Threshold Value] [and] [of the Bonus Level] [of the Lock-in Threshold(s)] [of 
the Maximum Amount]] 

[During the subscription period, the amount of the Threshold Value is not yet certain but is only 
described by a range. Therefore, at the time of subscription the Certificateholder does not know the 
Threshold Value. The ultimate Threshold Value is determined [at the end of the subscription 
period] [●] and is then announced immediately in accordance with the Certificate Conditions. It is 
possible that the Threshold Value is set at the end of the specified range that is not favorable for the 
investor so that the threshold from which the repayment amount is determined in accordance with 
the Certificate Conditions based on the performance of the Underlying is reached earlier.] 

[During the subscription period, the Bonus Level amount is not yet clear but is described only by a 
range. Therefore, at the time of subscription, the Certificateholder does not know how high the 
Bonus Level will be. The ultimate Bonus Level will be determined [at the end of the subscription 
period] [●] and will then be announced immediately in accordance with the Certificate Conditions. 
It is possible that the Bonus Level is determined at the end of the specified range which is 
unfavorable to the investor, and any repayment amount to which the investor is entitled in 
accordance with the Certificate Conditions will be correspondingly low.] 

[During the subscription period, the Lock-in Threshold(s) is (are) not yet clear but [in each case] is 
described only by a range. At the time of subscription, the Certificateholder therefore does not 
know how high the Lock-in Threshold(s) will be. The ultimate level of the Lock-in Threshold(s) 
will be determined [at the end of the subscription period] [●] and will then be announced 
immediately in accordance with the Certificate Conditions. It is possible that the Lock-in 
Threshold(s) [in each case] will be determined at the end of the specified range which is 
unfavorable to the investor and any repayment amount to which the investor may be entitled will be 
correspondingly low.] 

[During the subscription period, the Maximum Amount is not yet clear but is described only by a 
range. At the time of subscription, the Certificateholder therefore does not know the Maximum 
Amount. The ultimate Maximum Amount will be determined [at the end of the subscription period] 
[●] and will then be announced immediately in accordance with the Certificate Conditions. It is 
possible that the Maximum Amount will be determined at the end of the specified range which is 
unfavorable to the investor and any Maximum Amount to which the investor may be entitled 
according to the Certificate Conditions will be correspondingly low.] 
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[Insert any additional or alternative structure-specific risks] 

Trade and liquidity of Certificates 

[There is no current intention of including the Certificates in the open market of a stock exchange or 
admitting them for trading on the regulated market of a stock exchange.] 

[It is intended [in approx. [number] months] [●] to apply for [inclusion] [admission] of Certificates 
[on the Open Market (Freiverkehr) of the Frankfurt Stock Exchange] [and] [on the Euwax (open 
market) of the Baden-Württemberg Stock Exchange]. [●] Trading on [the open market] [●] 
however does not necessarily involve higher sales of certificates. 

The Issuer intends [as of [inclusion] [admission] on the [open market] [●]] to place the Certificates 
of an issue under normal market conditions at regular buying and selling rates. The Issuer, however, 
undertakes no legal obligation to provide such prices or in terms of the amount or realisation of 
such prices. Certificateholders cannot rely on the Certificates being sold at a specific time or at a 
specific price.] 

It cannot be guaranteed that a secondary market will be developed for the Certificates which will 
gives the Certificateholders an opportunity of disposing of their certificates. The more restricted the 
secondary market, the more difficult it may be for Certificateholders to realise the value of the 
Certificates prior to the due date. [This also applies where the Certificates are introduced on [the 
open market] [●] of a German Stock Exchange.] [●] 

Furthermore, the Issuer is authorized, but not obligated, to acquire Certificates at any time by means 
of OTC transactions or stock exchange transactions. Certificates acquired in such a manner may be 
held, resold, or declared null and void. This can also have an adverse effect on the liquidity. A 
reduction in market liquidity can increase the volatility of the Certificate prices. 

The performance of the Certificates, however, can deviate from the performance of the Underlying 
during the term.  

2.3 Risk factors with regard to the Underlying  

Statements regarding the performance of the Underlying 

No reliable statements can be made with regard to the future performance of the Underlying. Past 
performance of the Underlying is no compelling indication of how it will perform in the future.  

Price fluctuations 

The performance of the Underlying depends on numerous factors and is therefore subject to 
fluctuations such as changes in the economy, changes in interest rates, political events or other 
general market risks which can influence the price and lead to large losses. [Furthermore, the 
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performance of shares depends on the company’s specific asset, financial, liquidity and profit 
situation.] 

[If an Index or Indices constitute the Underlying or Basket Components, if applicable, insert the 
following:] 

[Price Index– no adjustments for dividends 

The [Underlying] [Basket Component No. [•]] is a Price Index, for which – in contrast to a 
Performance Index – distributed dividends, as a rule, do not lead to an increase in the index level. 
Investors, therefore, as a rule do not participate in any dividends or other distributions pertaining to 
the shares contained in the respective Index.] 

[Lack of influence by the Issuer 

The composition of the Underlying is determined by the [respective] Index Sponsor. The Issuer has 
no ability to influence the composition. A change in the composition can have an adverse impact on 
the performance.] 

[Lack of supervisory authority monitoring 

The Index Sponsor is not subject to any particular governmental banking or financial supervisory 
authority which would monitor it due to its activities as an Index Sponsor.] 

[if applicable, insert other risks pertaining to an Index or Indices as Underlying] 

[If a Share or Shares constitute the Underlying or Basket Components, if applicable, insert the 
following:] 

[No dividends or other distributions  

In contrast to a direct investment in shares, investors receive no dividends or any other distributions 
pertaining to the respective shares.] 

[If applicable, insert other risks pertaining to a Share or Shares as Underlying or Basket 
Component] 

[If a Future or Futures constitute(s) the Underlying, if applicable, insert the following:] 

[Dependence on the performance of the contract instrument 

In futures trading, an important determinant of price is the price development [of the underlying 
instrument] [of [·]]. If prices [of the underlying instrument] fall [of [·]] or if a drop in price is 
expected, it can be assumed that the price of the future will also drop.  In addition, the price 
development can also be dependent on various factors [for instance [·]]. Global political 
developments can also significantly influence the value of the future.]  
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[If applicable, insert other risks pertaining to a Future or Futures as Underlying] 

[If a Reference Portfolio constitutes the Underlying, if applicable, insert the following:] 

[Reference Portfolio is virtual 

The Reference Portfolio is a virtual portfolio [administered and calculated for the sole purpose of 
the Certificates]. The Issuer has no obligation to purchase or hold any of the Reference Portfolio 
Components. The Certificateholders neither have any interest in any Reference Portfolio 
Component nor are they entitled to request delivery of any of the Reference Portfolio Components. 
Any reference to "weightings", "regrouping", "sale", "purchase" or "financing" of Reference 
Portfolio Components is to be read as a reference solely to the virtual Reference Portfolio and the 
determination of its value. Neither the Issuer nor any of its affiliated companies, the offeror, the 
calculation agent or any other individual or entity is required by any means to purchase or sell 
securities, capital investments or any other assets.] 

[Numerous Reference Portfolio Components 

The virtual Reference Portfolio is composed of numerous Reference Portfolio Components. [The 
actual determination of the composition of the Reference Portfolio will be specified in the 
Reference Portfolio Guidelines.] Although the Reference Portfolio has been split into numerous 
Reference Portfolio Components for the purpose to avoid a decrease in value of the Reference 
Portfolio, there can be no guaranty that such split of the Reference Portfolio into numerous 
Reference Portfolio Components nevertheless in total results in losses.] 

[No influence of the Issuer 

The Reference Portfolio Advisor will determine the composition of the Reference Portfolio. 
[Further, the [Reference Portfolio Advisor] [Reference Portfolio Calculation Agent] is responsible 
for the determination of the value of the Reference Portfolio as well as any regroupings or other 
transactions (virtually) undertaken with respect to the Reference Portfolio Components. The Issuer 
has no influence at all on these (virtual) transactions as long as they are within the framework of the 
Reference Portfolio Guidelines attached to the Terms and Conditions of the Certificates.] 

[Lack of historical data regarding the Reference Portfolio 

The virtual Reference Portfolio will be set up as of [•]. Therefore, the Reference Portfolio has not 
been used as of the date of this Prospectus and there is no historical information available that may 
be used as a basis to determine the potential future performance of the Reference Portfolio. The past 
performances of the [•] that are included in the Reference Portfolio as fictive Reference Portfolio 
Components are not necessarily showing the future performance of the Reference Portfolio.] 

[No interest or dividend payments / cash component is non-interest bearing 
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The Certificates entitle their holder neither to any interest payments nor to any dividend payments 
with respect to the Reference Portfolio Components; therefore, no current income whatsoever will 
be available under the Certificates. Investors will not be able to compensate losses in value of the 
Certificates with other income under the Certificates. To the extent a cash component is included in 
the Reference Portfolio, such cash component will be non-interest bearing.] 

[Costs and administration fees for the Reference Portfolio 

[The Reference Portfolio Advisor is entitled to a fee in connection with the administration of the 
virtual Reference Portfolio. In addition, c][C]osts for "regroupings" (i.e. costs that would be 
incurred were the Reference Portfolio Components actually purchased or sold) may be deducted 
from the value of the Reference Portfolio. Such fees and (to the extent deducted) costs will cause 
the value of the Reference Portfolio to decline.] 

[Composition of the Reference Portfolio 

The Reference Portfolio Advisor has agreed with the [Issuer] [Reference Portfolio Calculation 
Agent] to comply with certain guidelines (the "Reference Portfolio Guidelines") when choosing or 
adjusting Reference Portfolio Components. However, such Reference Portfolio Guidelines may not 
be regarded as conclusive and binding. [No sanctions are available in cases where the Reference 
Portfolio Guidelines are not complied with.] Within the scope of the Reference Portfolio Guidelines 
the Reference Portfolio Advisor has absolute discretion in choosing the Reference Portfolio 
Components. [Neither the Reference Portfolio Calculation Agent nor] [T]he Reference Portfolio 
Advisor is [not] obliged set a trigger date for any adjustment or to make certain adjustments.  

The Reference Portfolio Advisor will select the Reference Portfolio Components with due care. 
However, there can be no guaranty that the selection of the Reference Portfolio Components will be 
successful an neither the Reference Portfolio Advisor nor the Reference Portfolio Calculation Agent 
accept any responsibility for the market performance of the Reference Portfolio Components. 

Irrespective of the previous parapgraph[s], the Reference Portfolio Advisor is limited by the 
Reference Portfolio Guidelines regarding the selection of Reference Portfolio Components and may 
therefore not have enough flexibility to profit from any development in the market not covered by 
the Reference Portfolio Guidelines.] 

[Adjustments to the valuation of the Reference Portfolio 

Adjustments to the valuations of the Reference Portfolio Components will cause changes to the 
value of the Reference Portfolio. This may lead to quotations as well as sale and purchase prices for 
the Certificates being lower or higher than the theoretical value of the Certificates determined on 
the basis of the Reference Portfolio.] 
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[Substitution of the Reference Portfolio Advisor 

The Issuer may, in accordance with the Terms and Conditions of the Certificates, substitute the 
Reference Portfolio Advisor. There is no guaranty that the Issuer is able to find another individual, 
entity or institution with comparable skills in time. If during the lifetime of the Certificates the 
relationship between the Issuer and the Reference Portfolio Advisor is terminated or ends otherwise 
and if the Issuer, although having taken reasonable efforts, has not been successful in finding a 
substitute reference portfolio advisor, the Issuer will terminate the Certificates early. If the value of 
the Reference Portfolio has substantially decreased at the effective date of such early termination, 
this may have a material influence on the value of the Certificates and the Termination Amount to 
be paid by the Issuer.] 

[Risks regarding potential conflicts of interest 

[Risks resulting from the relationship between the Issuer and the Reference Portfolio Advisor or, as 
the case may be, between the Issuer and the Reference Portfolio Calculation Agent] 

[The Issuer, the Reference Portfolio Advisor [, the Reference Portfolio Calculation Agent] or any of 
their affiliated companies may, from time to time, trade any of the assets virtually included in the 
Reference Portfolio in their normal course of business or may participate in transactions related to 
the Certificates or the Reference Portfolio Components, either for their own account (hedging or 
other transactions) or for the account of one of their customers. Such transactions may have a 
negative influence on the value of the Certificates and neither the Issuer nor the Reference Portfolio 
Advisor [, the Reference Portfolio Calculation Agent] or any of their affiliated companies have any 
obligation to consider whether such transactions are in the interests of the Certificateholders prior to 
entering them. The Issuer, the Reference Portfolio Advisor or any of their affiliated companies may 
purchase or sell components of the Reference Portfolio in reality, while at the same time fictively 
taking the opposite position in relation to the virtual Reference Portfolio. 

There is no obligation to disclose gains from such transactions to the Certificateholders or to have 
Certificateholders participating in such gains. 

The Issuer may at any time offer further investment products that are in comparison to the 
Certificates in the market.] 

[Although the Reference Portfolio Advisor has agreed to use best efforts to administer the 
Reference Portfolio, neither the Reference Portfolio Advisor nor his employees or its affiliated 
companies (collectively, the "Reference Portfolio Advisor Parties") are obliged to expend all or a 
substantial part of their time for the Reference Portfolio. The Reference Portfolio Advisor may be 
investment advisor to a number of portfolios, including portfolios following the same or 
substantially the same strategy as the Reference Portfolio, and the Reference Portfolio Advisor 
Parties advise, or may advise, customers holding or potentially holding the same positions as 
included in the Reference Portfolio. None of the Reference Portfolio Advisor Parties has any 
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obligation to include a certain investment opportunity in the Reference Portfolio. The Reference 
Portfolio Advisor may act as reference portfolio advisor for further portfolios similar to the 
Reference Portfolio in the future. 

The Reference Portfolio Advisor Parties invest directly and in reality in various securities, either for 
their own account or for the account of their customers. When trading for their own account or for 
the account of their customers, the Reference Portfolio Advisor Parties may use information 
obtained in the context of the administration of the Reference Portfolio. The Reference Portfolio 
Advisor Parties are under no obligation to disclose to the Certificateholders any gains earned by 
making use of such information or to indemnify the Certificateholders in any form for obtaining 
such information.] 

[To the extent applicable insert further risks related to the Reference Portfolio as Underlying] 

[If applicable, for [a currency exchange rate or currency exchange rates] [a commodity or 
commodities] [an interest rate or interest rates] [a bond or bonds] [a fund unit or fund units] as the 
Underlying or Basket Components insert:] 

[•] 

[With respect to a Basket, insert:] 

[•] 

[If applicable, insert other risks with regard to the respective Underlying or Basket Component] 
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3. SPECIFIC INFORMATION ABOUT THE ISSUE 

3.1 General information about the Certificates 

3.1.1 Responsibility 

In accordance with the respective applicable statutory provisions, the Dresdner Bank 
Aktiengesellschaft, Jürgen Ponto Platz 1, 60301 Frankfurt am Main, Germany, takes responsibility 
for the content of this Base Prospectus and the respective Final Terms and declares that to the best 
of its knowledge, the information contained in this Base Prospectus and in the respective Final 
Terms are correct and that no important facts have been omitted. 

In association with the issuance and the sale of the Certificates, no one is authorized to disseminate 
any information or make any statements that are not included in this Base Prospectus and / or in the 
respective Final Terms. The Issuer is not liable for any information disseminated by third parties 
that is not included in this Base Prospectus or in the respective Final Terms. 

The information contained herein correlates with the date of the Base Prospectus and may as a 
result of subsequent changes be incorrect and/or incomplete.  Should circumstances occur or be 
ascertained that fulfill the conditions in § 16 Securities Prospectus Act (WpPG) constituting a 
supplement reporting obligation, the relevant Supplement will be published in accordance with § 16 
Securities Prospectus Act. 

3.1.2 General Notes on the Prospectus 

In association with the offering or the sale of the Certificates, traders, sales personnel or other 
persons are not authorized to provide any information or give any assurances that are not contained 
in this prospectus. If such information is disseminated or such assurances made, they cannot be 
construed as being authorized by the Issuer or the Seller. This prospectus and any other information 
concerning the Certificates are not the foundation of a creditworthiness check or other valuation and 
should not be considered to constitute a recommendation to the respective recipient by the Issuer to 
purchase the Certificates offered.  Potential investors in these Certificates should make their own 
independent verification of the risks involved in connection with an investment in the Certificates. 
Neither this prospectus nor any other information pertaining to the Certificates constitutes an offer 
(as defined under civil law) on behalf of or in the name of the Issuer or other persons to subscribe to 
or to purchase the Certificates, meaning that a subscription or purchase contract for Certificates is 
not effectively entered into through a unilateral declaration on behalf of or in the name of the 
subscriber or purchaser to the Issuer or the Seller. 

 

3.1.3 Calculation Agent 

The function of the Calculation Agent will be performed by the Issuer. 
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3.1.4 EEA Passport 

For certain countries in the European Economic Area ("EEA"), the Issuer reserves the right to 
request the German Federal Financial Supervisory Authority (Bundesanstalt für 
Finanzdienstleistungsaufsicht, "BaFin") to issue a certificate of approval for the Base Prospectus 
under § 18 Securities Prospectus Act, enabling the Issuer to publicly offer the Certificates in these 
countries as well and/or if applicable, to also obtain a stock exchange listing there ("EEA 
Passport"). No special authorization to offer the Certificates or to distribute the Base Prospectus in 
a jurisdiction outside of those countries for which an EEA Passport is possible and in which 
permission is required has been obtained. 

3.1.5 Offering and Selling Restrictions 

Selling restrictions within the EEA 

In EEA member countries that have implemented Directive 2003/71/EC (the "Prospectus 
Directive"), the Certificates may only be publicly offered in the respective member country from 
(and inclusive of) the effective date of this implementation if permitted under the applicable laws 
and other legal provisions and 

(a) the public offer begins or takes place within twelve months of the publication of the Base 
Prospectus authorized by the BaFin in accordance with the regulations of the WpPG and a 
certificate of approval under § 18 WpPG has been issued if a public offering is also to take place in 
a member country other than the Federal Republic of Germany, or 

(b) one of the exceptions listed in § 3 Para. 2 WpPG pertains or (for an offering outside of the 
Federal Republic of Germany) there is an exception to the prospectus obligation that is specifically 
named in the implementation law of the relevant member country where the offer is to take place. 

 "Public Offer" means (i) a notification to the public in any form and in any manner containing 
sufficient information about the terms and conditions of the offer to enable an investor to make a 
decision with regard to purchasing or subscribing to these securities as well as (ii) any other details 
carried out in the implementation law of the relevant member country in which the offer is to take 
place. 

In an EEA member country that has not implemented the Prospectus Directive, the Certificates may 
only be publicly offered in its jurisdiction or initially in its jurisdiction if this is permitted under the 
applicable laws and other legal provisions and the Issuer does not incur obligations of any kind. 
With regard to the public offering of the Certificates, their ownership, or the distribution of offering 
documents with regard to the Certificates, the Issuer has not taken and will not take any measures to 
make this permissible in this jurisdiction, should it be necessary to institute special measures for 
this purpose. 

Selling restrictions outside of the EEA 
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In a country outside of the EEA, the Certificates may only be publicly offered, sold, or delivered in 
its jurisdiction or initially in its jurisdiction if it is permitted under the applicable laws and other 
legal provisions and the Issuer does not incur obligations of any kind. With regard to the public 
offering of the Certificates, their ownership, or the distribution of offering documents with regard to 
the Certificates, the Issuer has not taken and will not take any measures to make this permissible in 
this jurisdiction, should it be necessary to institute special measures for this purpose. 

The Certificates (or rights hereto) are not registered under the United States Securities Act of 1933, 
as amended (the "Securities Act"), and may at no time be offered or sold within the United States 
or to or on behalf of or for the benefit of U.S. persons as defined in Regulation S of the Securities 
Act. 

 

3.2 Special information about the Certificates 

3.2.1 Subject matter of the Base Prospectus  

The subject matter of this Base Prospectus and the respective Final Terms are the [Number] 
[Dresdner] [Name] [Participations] [Open End] [●] Certificates [with Maximum Amount] [with 
Performance Comparison [if applicable, insert additional information] (the "Certificates") issued 
by Dresdner Bank Aktiengesellschaft, Jürgen-Ponto-Platz 1, 60301 Frankfurt am Main, as the 
"Issuer". 

3.2.2 Issuance of the Certificates 

[[Variation with Subscription Period:] The Certificates may be subscribed during the Subscription 
Period from [Date] (inclusive) to [Date] [(inclusive)] [Time] (local time [●])] at an initial issue price 
of [Amount] EUR [plus an issue surcharge (agio) of [●] %] [at every bank or savings bank] [if 
applicable, other point of sale]. Thereafter, the selling price will be updated continuously and is 
available from the Issuer upon request. [The [Minimum Amount] [Maximum Amount] of the 
subscription is [Amount] EUR.] The Issuer reserves the right to extend the Subscription Period, or 
to end the Subscription Period prematurely. An extension or early termination of the Subscription 
Period will be announced immediately in a financial paper or a daily newspaper with a wide 
circulation in the Federal Republic of Germany [●].] The Issuer reserves the right not to perform the 
issuance of the Certificates. 

[[Variation without a Subscription Period:] The public offer of the Certificates begins on [Date]. 
The initial offer price per Certificate 

[Alternative 1:] [is [Amount] EUR] [plus an issue surcharge (agio) of [●] %][.] [Thereafter, the 
selling price will be updated continuously and is available from the Issuer upon request.] 
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[Alternative 2:] [will be set on the morning of the day the public offering begins [on the basis of 
current market conditions] and is available from the Issuer upon request.] [The issue surcharge 
(agio) is [●] %.] [Thereafter, the selling price will be updated continuously and is available from the 
Issuer upon request.] 

[Alternative 3:] [on [Date] amounted to [Amount] EUR] [plus an issue surcharge (agio) of [●] %][.] 
Thereafter, the selling price was updated continuously and is available from the Issuer upon request. 
Until the Public Offer began, the Certificates were only offered to persons as defined in § 3 Para. 2 
No. 1 or 2 WpPG.]] 

[[For increases in issue size, insert:] The public offer of the Certificates begins [on [Date]] [[[●] 
following] [the date] of publication of the final conditions of the increase]. The initial offer price for 
each Certificate will be set on the morning of the day the public offering begins and will be based 
on current market conditions, and is thereafter available from the Issuer upon request. [Thereafter, 
the selling price will be updated continuously and is also available from the Issuer upon request.] 
[The issue surcharge (agio) is [●] %.]] 

The Certificates sold will be delivered in accordance with local applicable market practices via the 
clearing agent indicated in the respective Final Terms. 

The issuance date [of the Certificates] [for Certificates subscribed to during the Subscription 
Period] is  

[the [Date] [.] [, or in the case of an early termination or an extension of the Subscription Period the 
[●] following the end of the subscription period. In this case, the final date of issuance will be 
announced immediately in a financial paper or a daily newspaper with a wide circulation in the 
Federal Republic of Germany. [●]]] 

[[For increases in issue size, possibly insert:] the day the public offer starts.] 

The size of the offer is [Number] Certificates. [The Certificates represent an increase in the issue 
size of [Number] of the [Dresdner] [Name] [Participations] [Open-End] [●] Certificates [with 
Maximum Amount] [with Performance Comparison] issued by the Dresdner Bank 
Aktiengesellschaft on [Date] by an additional [Number] Certificates which have the same 
specifications. Together with the previously issued Certificates, they form a single issue and carry 
the same ISIN.] 

3.2.3 Information about the Underlying 

[Information about the performance of the Underlying and its volatility is available on the webpage 
of the [Deutsche Börse (www.deutsche-boerse.com)] [●]. Should such information with regard to 
the Underlying not be available, the Issuer shall, upon request, provide the investor with the 
corresponding information via [fax or e-mail] [other method of communication] by sending the 
request to the Issuer at the following [fax number [insert number] or e-mail [insert e-mail address]] 

http://www.deutsche-boerse.com)
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[●] [Information about the performance of the Underlying and its volatility will be provided to the 
investor [●] by the Issuer upon request [via fax at the following fax number: [insert number]] [or] 
[via e-mail to [insert e-mail address]] [other method of communication] 

3.2.4 Listing 

[The Issuer intends to apply [in approx. [●] months] [●] for [admission/listing] of the Certificates 
[in the Open Market (Freiverkehr) of the Frankfurt Stock Exchange] [and] [in the Euwax 
(Freiverkehr) of the Baden-Württemberg Stock Exchange] [●].] 

[At the present time, it is not intended to include the Certificates on the open market section of a 
stock exchange or to apply for admission to trading on the regulated market section of a stock 
exchange.] 

3.2.5 Availability of Documents; Announcements 

The Base Prospectus will be available free of charge from Dresdner Bank Aktiengesellschaft, 
Securitized Products Department, fax number 069-71319841, Jürgen-Ponto-Platz 1, 60301 
Frankfurt am Main [, and for investors on the webpage http://www.zertifikate.dresdner.com]. The 
Final Terms will be made available in the same manner no later than the day of the public offer. 

[In any event for Certificates that are traded on an exchange: All notices relating to the Certificates 
will be published in one or more newspapers circulated throughout, or widely circulated in, the 
member states of the European Economic Area in which [the offer to the public is made or] the 
admission to trading is sought [, probably [specify medium: [•]]. Each such notice will be deemed to 
have been validly given to the Certificateholders on the day following such publication or, if 
published more than once, on the day of the first such publication.] [The Issuer is entitled to replace 
a publication in accordance with the preceding sentence by the transmission of the notice to the 
Clearing Agent for communication to the Certificateholders [provided that the rules of the exchange 
on which the Certificates are listed permit such form of notice]. Any such notice will be deemed to 
have been validly given to the Certificateholders on the [third] [•] day after the date of transmission 
of such notice to the Clearing Agent.] 

[For Certificates not traded on an exchange, as the case may be: All notices relating to the 
Certificates will be published in the electronic edition of the Bundesanzeiger (German Federal 
Gazette). Each such notice will be deemed to have been validly given to the Certificateholders on 
the day following such publication or, if published more than once, on the day of the first such 
publication. The Issuer is entitled to replace a publication in accordance with the preceding sentence 
by the transmission of the notice to the Clearing Agent for communication to the Certificateholders. 
Any such notice will be deemed to have been validly given to the Certificateholdersafter on the 
[third] [•] day after the date of transmission of such notice to the Clearing Agent.] 

[For Certificates not traded on an exchange, as the case may be: The Issuer will transmit all notices 
relating to the Certificates to the Clearing Agent, for communication to the Certificateholders. Each 

http://www.zertifikate.dresdner.com
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such notice will be deemed to have been given to the Certificateholders on the [third] [•] day after 
the date of transmission of such notice to the Clearing Agent.] 

3.2.6 ISIN 

[●] [In this regard, see the information in table [●] at the beginning of the Certificate Conditions.] 

3.2.7 Paying Agent 

The Paying Agent is [Dresdner Bank Aktiengesellschaft, Jürgen-Ponto-Platz 1, 60301 Frankfurt am 
Main acting as Certificate agent] [●]. 

3.2.8 Clearing Agents / Evidence of Ownership/ Status 

Clearing Agents 

The designated Clearing Agent is [Clearstream Banking AG, Frankfurt am Main, (Neue 
Börsenstraße 1, 60487 Frankfurt am Main, Federal Republic of Germany)] [Clearstream Banking 
S.A., Luxembourg, (42 Avenue JF Kennedy, 1855 Luxembourg, Luxembourg) and Euroclear Bank 
S.A./ N.V., Brussels, as the operator of the Euroclear System (1 Boulevard du Roi Albert IIB - 1210 
Brussels, Belgium)] [if applicable, insert other Clearing System: [•]] or any successor in this 
function. 

Global Certificates and Status 

Certificates issued by the Issuer will be represented by one or more permanent bearer global 
certificates and will be deposited with the clearing agent or the clearing agent’s commom 
depositary. The Certificateholder is excluded from making a claim for delivery of Physical 
Certificates. 

The Certificates constitute direct, unsecured and unsubordinated liabilities of the Issuer, which rank 
pari passu with each other and all other current and future unsecured and unsubordinated liabilities 
of the Issuer, except for those liabilities preferred due to mandatory rules of law. 

3.2.9 Authorisation/Resolution to Issue Certificates 

An (individual) authorisation from the Management Board of the Issuer is not required to issue the 
Certificates. A general resolution to issue the Certificates is available. 

3.2.10 Application of the Net Proceeds of the Issue; Hedge Transactions 

The net proceeds of the issue will be used by the Issuer for general business purposes; no 
identifiable separate (special purpose) fund will be formed. 

If the Issuer, as part of its normal business operations, trades in the Underlying or in the underlying 
individual components or in related options or futures contracts or additionally hedges itself against 
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the financial risks associated with the Certificates through hedge transactions (hedging, hedging 
transactions) in the respective Underlying or the respective underlying individual components or in 
related options or futures contracts, the Certificateholders are not entitled to any rights or claims 
with regard to the respective Underlying or the related options or futures contracts. 
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3.2.11 [Description of the Underlying] 

[The information contained herein with regard to the [Underlying/Basket Component] consists 
solely of excerpts or summaries from [generally available] information [of the Index Sponsor] [if 
applicable, provide source of information]. The Issuer is responsible for the accuracy of the 
information that is reported or summarized. As far as the Issuer is aware and to the extent that it 
can deduce this from the published information, no facts have been omitted, which (if included in 
the Final Terms) would lead to the reported information being incorrect or misleading. Apart from 
these assurances, no further-reaching or other warranty will be given by the Issuer with regard to 
the information. In particular, the Issuer assumes no responsibility for the completeness and the 
accuracy of the information upon which this presentation is based or for the fact that no 
circumstances have arisen which might compromise its accuracy and completeness.] 

[If applicable, insert description of the Underlying] 
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3.3 Terms and Conditions of the Certificates 

Terms and Conditions for [•] Certificates 
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Table [●] 

 

WKN / ISIN 

[number of 
Certificates] 
[aggregate 
Nominal 
Amount of 
Certificates] 

[Settlement 
Currency] 

Underlying [/Physical 
Underlying] 

([Index / ISIN] [Share / 
Company / ISIN] [Basket] 
[interest rate / Screen Page] 
[unlisted security] [currency 
exchange rate] [commodity / 
weight or other unit] [fund 
share / ISIN] [fund / ISIN] 
[future contract / first expiry 
date] [bond / ISIN]) 

[Strike 
Price] 
[Trading 
Currency / 
Screen 
Page] 

[Authoritative Trading 
System] [Authoritative 
Exchange] [Index 
Sponsor] [Authoritative 
Futures Exchange] 
[Authoritative Foreign 
Exchange Market] 
[Authoritative Country] 

[Ratio] 
[Nominal 
Amount] 
[Participation 
Rate] 

[Maximum 
Amount] 
[Minimum 
Redemption] 
[Applicable 
Barrier Level] 

[Barrier Level] 
[Lock-In Level] 
[Bonus Level] 
[Redemption 
Threshold] [Lock-In 
Threshold[s]] 
[Additional Amount] 

[Observation Period] [Observation 
Date] [Observation Price] 
[Exercise Period] [Interest 
Commencement Date] [Interest 
Payment Date(s)] [Determination 
Date] [Determination Time] 
[Valuation Date] [Valuation 
Time] [Valuation Averaging 
Dates] 

[insert 
other 
relevant 
variables: 
[●]] 

 

[●] [●] [●] [●] [●] [●] [●] [●] [●] 
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Table [●] 

 

No. of Basket  Basket Component  

([Index / ISIN] [Share / Company / ISIN] [Basket] 
[interest rate / Screen Page] [unlisted security] [currency 
exchange rate] [commodity / weight or other unit] [fund 
share / ISIN] [fund / ISIN] [future contract / first expiry 
date] [bond / ISIN]) 

 

 

[Authoritative Trading System] 
[Authoritative Exchange] [Index Sponsor] 
[Authoritative Futures Exchange] 
[Authoritative Foreign Exchange Market] 
[Authoritative Country] 

 

[[Percentage] Weight] 

[●] [●] [●]  

 

[Table [●] 

[●]] 
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These Terms and Conditions of the Certificates are divided into two parts: the General Conditions 
and the Special Conditions. 

The General Conditions contain provisions that are applicable to all types of Certificates. 

The Special Conditions contain the method of calculation of the Settlement Amount and/or the 
quantity of the Physical Underlyings to be delivered, as well as provisions on market disruptions 
and possible adjustments of the Terms and Conditions of the Certificates in the event of changes 
regarding the Underlying. 

GENERAL CONDITIONS 

§ 1  Form of the Certificates, Certificate Right, Deposit, Transfer 

(1) Subject to these Terms and Conditions of the Certificates, Dresdner Bank 
Aktiengesellschaft (the "Issuer") hereby grants the holder (the "Certificateholder") of 
each Certificate (the "Certificate", collectively the "Certificates") linked to the price 
of the [Underlying specified in § 1 of the Special Conditions] [insert other points of 
reference as required: [•]] the right (the "Certificate Right") to demand [payment of 
the Settlement Amount converted into the Settlement Currency in accordance with § 2, 
subsection [(4)], of the Special Conditions and commercially rounded to two decimal 
places (the "Redemption Amount")] [or] [delivery of the Physical Underlying in the 
quantity indicated in the Special Conditions] [together with interest determined in 
accordance with § 4 of the Special Conditions]. 

(2) The Certificates are bearer certificates and are represented by a permanent global 
bearer certificate (the "Global Bearer Certificate"). No definitive certificates will be 
issued. The right of Certificateholders to request delivery of definitive Certificates is 
excluded. 

(3) The Global Bearer Certificate is deposited with [a common depositary for] the Clearing 
Agent [itself acting as a depositary]. The Certificates are transferable in accordance 
with the Clearing Agent’s rules. Such transfer becomes effective upon registration of 
the transfer in the records of the Clearing Agent. "Clearing Agent" refers to 
[Clearstream Banking AG, Frankfurt am Main, (Neue Börsenstraße 1, 60487 Frankfurt 
am Main, Federal Republic of Germany)] [Clearstream Banking S.A., Luxembourg, 
(42 Avenue JF Kennedy, L-1855 Luxembourg City, Luxembourg) and Euroclear Bank 
S.A./ N.V., Brussels, as operator of the Euroclear System (1 Boulevard du Roi Albert 
IIB - 1210 Brussels, Belgium)] [insert other Clearing System if applicable: [•]] or any 
successor in this function.  
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(4) The Certificates constitute direct, unsecured and unsubordinated obligations of the 
Issuer, ranking pari passu among themselves and with all other present and future 
direct, unsecured and unsubordinated obligations of the Issuer, other than obligations 
preferred by mandatory provisions of law.  

§ 2  Certificate Agent 

(1) "Certificate Agent" will be [Dresdner Bank Aktiengesellschaft, Jürgen-Ponto-Platz 1, 
60301 Frankfurt am Main] [if appropriate, add another Certificate Agent: [•]] which 
has accepted its appointment in accordance with these Terms and Conditions of the 
Certificates. The Certificate Agent only acts as agent of the Issuer and is not in a 
contractual, fiduciary or agency relationship to the Certificateholders. The Certificate 
Agent shall only be responsible for conducting, not conducting or conducting 
incorrectly determinations, calculations or adjustments in relation to the Certificates, or 
for taking or failing to take other steps to the extent it has breached the standard of care 
of a prudent merchant.  

(2) The Certificate Agent is entitled to terminate its appointment at any time. The 
termination will only take effect if another bank which has its headquarters or a 
subsidiary in [Frankfurt am Main] [●] is appointed as Certificate Agent by the Issuer. 
Any termination and appointment will be notified without undue delay in accordance 
with § 3 of these General Conditions. 

(3) The Certificate Agent is exempted from the restrictions stipulated in § 181 of the 
German Civil Code (BGB). 

(4) Neither the Issuer nor the Certificate Agent has any obligation to verify the 
authorization of the Certificateholders presenting Certificates. 

(5) Any determination and calculation in connection with the Certificate Right, in 
particular the calculation of the Settlement Amount (or, as applicable under the Special 
Conditions, of the quantity of Physical Underlyings) will be made by the Certificate 
Agent. Determinations and calculations made in this respect by the Certificate Agent 
are final and binding for all parties except in cases of manifest error.  

§ 3  Notices 

[In any event for Certificates that are traded on an exchange: All notices relating to the 
Certificates will be published in one or more newspapers circulated throughout, or widely 
circulated in, the member states of the European Economic Area in which [the offer to the 
public is made or] the admission to trading is sought [, probably [specify medium: [•]]. Each 
such notice will be deemed to have been validly given to the Certificateholders on the day 
following such publication or, if published more than once, on the day of the first such 
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publication.] [The Issuer is entitled to replace a publication in accordance with the preceding 
sentence by the transmission of the notice to the Clearing Agent for communication to the 
Certificateholders [provided that the rules of the exchange on which the Certificates are 
listed permit such form of notice]. Any such notice will be deemed to have been validly 
given to the Certificateholders on the [third] [•] day after the date of transmission of such 
notice to the Clearing Agent.] 

[For Certificates not traded on an exchange, as the case may be: All notices relating to the 
Certificates will be published in the electronic edition of the Bundesanzeiger (German 
Federal Gazette). Each such notice will be deemed to have been validly given to the 
Certificateholders on the day following such publication or, if published more than once, on 
the day of the first such publication. The Issuer is entitled to replace a publication in 
accordance with the preceding sentence by the transmission of the notice to the Clearing 
Agent for communication to the Certificateholders. Any such notice will be deemed to have 
been validly given to the Certificateholdersafter on the [third] [•] day after the date of 
transmission of such notice to the Clearing Agent.] 

[For Certificates not traded on an exchange, as the case may be: The Issuer will transmit all 
notices relating to the Certificates to the Clearing Agent, for communication to the 
Certificateholders. Each such notice will be deemed to have been given to the 
Certificateholders on the [third] [•] day after the date of transmission of such notice to the 
Clearing Agent.] 

§ 4  Issue of further Certificates; Purchase; Collection; Cancellation 

(1) The Issuer is entitled at any time to issue, without the consent of the Certificateholders, 
further certificates having the same terms and conditions as the Certificates so as to 
form a single series with the Certificates, in which case the term "Certificate" shall be 
construed accordingly. 

(2) The Issuer is entitled at any time to purchase, without consent of the Certificateholders, 
Certificates at any price. Such Certificates may be held, resold or cancelled, all at the 
option of the Issuer. 

(3) The Issuer is entitled at any time to cancel, without consent of the Certificateholders, 
outstanding Certificates and thereby reduce their number. 

 

§ 5  Substitution of the Issuer 

(1) Substitution 
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The Issuer may at any time, without consent of the Certificateholders, substitute for the 
Issuer any other company that is directly or indirectly controlled by the Issuer (the 
"New Issuer") with respect to all obligations arising from or connected with the 
Certificates, effectively releasing the Issuer from all such obligations (mit 
schuldbefreiender Wirkung), provided that: 

-  the New Issuer assumes all the obligations of the Issuer arising from or in connection 
with the Certificates and, if service of process on the New Issuer would have to be 
made outside the Federal Republic of Germany, appoints a process agent within the 
Federal Republic of Germany;  

- the New Issuer has obtained all authorisations and approvals necessary for the 
substitution and the fulfillment of the obligations arising from or in connection with 
the Certificates; 

- the New Issuer is in the position to pay the Clearing Agent all amounts required for 
the performance of the payment obligations arising from or in connection with the 
Certificates and to make such payment in the Settlement Currency without deducting 
or withholding any taxes or other duties of whatever nature imposed, levied or 
deducted by the country (or countries) in which the New Issuer has its domicile or 
tax residence. 

- the Issuer irrevocably and unconditionally guarantees the obligations of the New 
Issuer under the Certificates on terms ensuring that each Certificateholder will be put 
in an economic position that is at least equal to the one he would have been in had 
the substitution not taken place. 

(2) References 

In the event of a substitution pursuant to paragraph (1) of this § 5, any reference in 
these Terms and Conditions of the Certificates to the Issuer will be deemed to be a 
reference to the New Issuer. 

(3) Notices and Effectiveness of Substitution 

Any substitution of the Issuer will be notified in accordance with § 3 of these General 
Conditions. The substitution will become effective upon the occurrence of such 
notification; upon the effectiveness of the substitution the Issuer or, in the event of a 
repeated application of this § 5, any previous New Issuer will be discharged from any 
and all obligations arising from the Certificates. The substitution will be notified to the 
securities exchanges on which the Certificates are listed. 
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§ 6  Language 

These Terms and Conditions of the Certificates are written in the English language. Any 
translation that may accompany these Terms and Conditions of the Certificates is non-
binding. The English text is authoritative and binding.  

§ 7  Applicable Law; Place of Performance; Place of Jurisdiction; Process Agent; 
Corrections; Severability 

(1) The form and content of the Certificates as well as all rights and duties arising from the 
matters provided for in these Terms and Conditions of the Certificates will in every 
respect be governed by the laws of the Federal Republic of Germany. 

(2) The place of performance and jurisdiction for all actions or other procedures arising 
from or in connection with the Certificates will, to the extent legally  permissible, be 
Frankfurt am Main, Federal Republic of Germany. 

(3) The Issuer is entitled, without consent of the Certificateholders, to change or amend in 
these Terms and Conditions of the Certificates (i) any obvious scribal, calculation or 
other obvious errors, as well as (ii) any conflicting or incomplete provision. In the cases 
referred to under (ii), such changes or amendments will only be permissible if they are 
acceptable to the Certificateholders taking into account the interests of the Issuer (i.e. 
they may not materially impair the financial situation of the Certificateholders). Any 
changes or amendments to these Terms and Conditions of the Certificates will be 
notified in accordance with § 3 of these General Conditions. 

(4) If any of the provisions of these Terms and Conditions of the Certificates is or becomes 
invalid in whole or in part, the remaining provisions will remain in effect. The invalid 
provision will be replaced by a valid provision, which, to the extent legally possible, 
serves the economic purposes of the invalid provision. The same applies to any 
omissions that may occur in these Terms and Conditions of the Certificates. 
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SPECIAL CONDITIONS 

§ 1  Definitions 

"Underlying" means 

[in the case of a share or a certificate representing share: 

the share [or the certificate representing the share] in the company (the "Company") 
specified as the Underlying in table [•].] 

[in the case of an index: 

the index maintained, calculated and published by the index sponsor (the "Index Sponsor") 
specified as the Underlying in table [•].] 

[in the case of a currency exchange rate: 

the currency exchange rate specified as the Underlying in table [•].] 

[in the case of a commodity: 

the commodity specified as the Underlying in table [•].] 

[in the case of an interest rate: 

the interest rate specified as the Underlying in table [•] as shown on the specified screen 
page (the "Screen Page").] 

[in the case of a fund unit: 

the fund unit (the "Fund Unit") in the investment fund (the "Investment Fund") specified 
as the Underlying in table [•].] 

[in the case of a bond: 

the bond (the "Bond") specified as the Underlying in table [•].] 

[in the case of a futures contract:  

[at the commencement of the term of the Certificates] the Futures contract with the stated 
[first expiration date] [insert other relevant date to replace the first expiration date, as the 
case may be: [•]] specified as the Underlying in table [•]].  
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[At any given time the then current Underlying will be determined as follows: [precise 
description of the replacement of a futures contract and/or the rollover procedure: [•]]  

[in the case of a Reference Portfolio: 

the virtual portfolio (the "Reference Portfolio"), in theory consisting of  [shares [if 
appropriate, insert more detailed selection criteria for shares, e.g. listing on a specific 
exchange, focus of business activity of the relevant companies in specific branches etc.]] [,] 
[notes] [,] [certificates] [,] [and] [fund units] [(which themselves may be linked to various 
other reference assets)] [and occasionally cash instruments or finance market instruments 
and cash adequate positions respectively] [if appropriate, insert other components of the 
reference portfolio: [●]] (the "Reference Portfolio Components"), as composed and 
administrated [and calculated and published respectively] by [insert Reference Portfolio 
Advisor] (the "Reference Portfolio Advisor"). Details on the Reference Portfolio and the 
fees [and costs] deducted from the value of the Reference Portfolio are shown in the section 
'The Reference Portfolio' which is attached as annex and forms an integral part of these 
Terms and Conditions of the Certificates.] 

[in the case of a Basket:  

the basket (the "Basket") consisting of the respective Basket Components specified as the 
Underlying in table [•]. 

[in cases involving mixed baskets, in each case before the relevant type of Basket 
Components: 

With respect to [shares] [indices] [currency exchange rates] [commodities] [interest rates] 
[fund units] [futures contracts] as Basket Components:] 

[In the case of shares or certificates representing shares as Basket Components: 

"Basket Component" refers to each share [or each certificate representing a share] in the 
respectively stated company (the "Company") specified as a Basket Component in table 
[•].] 

[In the case of indices as Basket Components: 

"Basket Component" refers to each index maintained, calculated and published by the 
respective Index Sponsor (the "Index Sponsor") specified as a Basket Component in table 
[•].] 

[In the case of currency exchange rates as Basket Components: 
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"Basket Component" refers to each currency exchange rate specified as a Basket 
Component in table [•].] 

[In the case of commodities as Basket Components: 

"Basket Component" refers to each commodity specified as a Basket Component in table 
[•].] 

[In the case of interest rates as Basket Components:  

"Basket Component" refers to each interest rate specified as a Basket Component in table 
[•] and displayed on the screen page (the "Screen Page") specified for the relevant Basket 
Component.] 

[In the case of fund units as Basket Components: 

"Basket Component" refers to each fund unit in the respectively specified investment fund 
(in each case, the "Investment Fund") specified as a Basket Component in table [•].] 

[in the case of bonds as Basket Components: 

"Basket Component" refers to each of the bonds specified as a Basket Component in table 
[•].] 

[in the case of futures contracts as Basket Components:  

"Basket Component" [at the commencement of the Certificates’ term] refers to each futures 
contract specified as a Basket Component in table [•], in each case along with the [first 
expiration date] [insert other relevant date replacing the first expiration date, as the case 
may be: [•]] stated for the relevant Basket Component. ] 

At any given time the then current respective Basket Component will be determined as 
follows: [precise description of the replacement of a futures contract and/or the rollover 
procedure: [•]]  

 

"Settlement Price" means 

[[the Reference Price of the Underlying] 

[the [highest] [lowest] Reference Price [in each case multiplied by the [Percentage] 
Weighting of the relevant Basket Component in the Basket] for all Basket Components]  
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[the sum of the Reference Prices of all Basket Components [in each case multiplied by the 
[Percentage] Weighting of the relevant Basket Component in the Basket]]  

[the arithmetic average of the Reference Prices of all Basket Components [in each case 
multiplied by the [Percentage] Weighting of the relevant Basket Component in the Basket]] 

on the Valuation Date [at the Valuation Time]] 

[the [arithmetic] average of the [[•] prices] [Reference Prices ] of the Underlying as 
respectively determined by the Certificate Agent on each of the Valuation Averaging Dates 
[at the Valuation Time].]  

[the sum of the [arithmetic] average, as determined by the Certificate Agent for each Basket 
Component, of the relevant Reference Prices for this Basket Component on each of the 
Valuation Averaging Dates [at the Valuation Time] [in each case multiplied by the 
[Percentage] Weighting of the relevant Basket Component in the Basket]] 

[if appropriate, insert other methods for determination of the Settlement Price: [•]]. 

[If, in the reasonable discretion (in accordance with § 315 of the German Civil Code (BGB)) 
of the Issuer, there is not sufficient liquidity in [the Underlying] [one or more of the Basket 
Components] on the Valuation Date or if the unwinding of any hedging transaction due to 
market narrowness or any other reason has a disproportionate impact on the price of [the 
Underlying] [[of one or more of the Basket Components] on the Valuation Date, the 
Certificate Agent will determine the Settlement Price based on the [arithmetical] [volume-
weighted] average of the [•] prices of the [Underlying] [relevant Basket Component] that, 
upon the unwinding of hedging transactions with respect to [the Underlying] [the relevant 
Basket Component], were obtained on [the Valuation Date] [the Valuation Averaging 
Dates]. [The Issuer will determine [the closing times on the Determination Date and] the 
unwinding times of the hedging transactions at its reasonable discretion (in accordance with 
§ 315 BGB). 

 

"Strike Price" means 

[[the Strike Price [for the Underlying] [for the relevant Basket Component] indicated in 
table [•]  

[the Reference Price of the Underlying] 

[the [highest] [lowest] Reference Price [in each case multiplied by the [Percentage] 
Weighting of the relevant Basket Component in the Basket] for all Basket Components]  
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[the sum of the Reference Prices for all Basket Components [in each case multiplied by the 
[Percentage] Weighting of the relevant Basket Component in the Basket]]  

[the arithmetic average of the Reference Prices of all Basket Components [in each case 
multiplied by the [Percentage] Weighting of the relevant Basket Component in the Basket]] 

on the Determination Date [at the Determination Time]] 

[if appropriate, insert other methods for determination of the Strike Price: [•]]. 

 

"Reference Price" means 

[the [continuously quoted] [•] price [of the Underlying] [of the relevant Basket Component] 
determined [in the Authoritative Trading System] [or] [on the Authoritative Exchange] on 
any Calculation Date]  

[in the case of an index: the [•] price [of the Underlying] [of the relevant Basket 
Component] as calculated and published by the Index Sponsor on any Calculation Date]  

[in the case of a currency exchange rate: the [•] price [of the Underlying] [of the relevant 
Basket Component] determined and published on the Authoritative Foreign Exchange 
Market]]  

[in the case of a fund unit: the net asset value of the [Fund Unit] [respective fund unit] of the 
[respective] Investment Fund, as calculated [and published] by the administrator of the 
[respective] Investment Fund]  

[in the case of a futures contract: the [last] [•] price of the [[then current] Underlying] [[then 
current] respective Basket Component] that is calculated and published in the Authoritative 
Trading System on any Calculation Date]  

[in the case of a reference portfolio: the value of the Reference Portfolio which is 
determined and published by the [Issuer] [Reference Portfolio Calculation Agent] [if 
appropriate, insert other relevant agent or entity: [•]]] 

[insert other method for the determination of the Reference Price: [•]]. 

 

["Authoritative Trading System" means the Authoritative Trading System [for the 
Underlying] [for the relevant Basket Component] specified in table [•]]. 
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["Authoritative Exchange" means the Authoritative Exchange [for the Underlying] [for the 
relevant Basket Component] specified in table [•]]. 

 

["Authoritative Foreign Exchange Market" refers to the Authoritative Foreign Exchange 
Market [for the Underlying] [for the relevant Basket Component] specified in table [•]] 

 

["Reference Portfolio Calculation Agent" means (subject to the other provisions of these 
Terms and Conditions of the Certificates) [•].] 

 

["Reference Portfolio Principles" means the reference portfolio principles shown in the 
section 'The Reference Portfolio' which is annexed to, and forms an integral part of, these 
Terms and Conditions of the Certificates.] 

 

"Calculation Date" is each day on which the [Underlying] [the relevant Basket Component] 
[is calculated and published by the Index Sponsor] [is usually [traded] [determined] [on the 
Authoritative Exchange] [in the Authoritative Trading System] [on the Authoritative 
Foreign Exchange Market]] [net asset value of the Investment Fund in relation to one fund 
unit is calculated [and published] by the Investment Fund’s administrator] [the value of the 
Reference Portfolio in accordance with the Reference Portfolio Principles is determined and 
calculated by the [Reference Portfolio Advisor] [Reference Portfolio Calculation Agent] [•] 
[if applicable, insert other definition of Calculation Date: [•]]. 

 

"Valuation Date" means [[the Valuation Date specified in table [•]] [[for Certificates not 
yet effectively exercised in accordance with § 2] the Early Redemption Date (§ 2) [and, for 
Certificates effectively exercised in accordance with § 2, the corresponding Exercise Date.]] 
If the Valuation Date [for one or more Basket Component(s)] is not a Calculation Date, the 
[next following] [prior] day that is a Calculation Date for [all Basket Components] [the 
affected Basket Components] is the [corresponding] Valuation Date [for the affected Basket 
Components] [if applicable, insert other method to determine the Valuation Date: [•]]. 
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["Valuation Averaging Dates" are [the Valuation Averaging Dates specified in table [•]]. If 
the respective Valuation Averaging Date [for one or more Basket Components] is not a 
Calculation Date, the [next following] [prior] day that is a Calculation Date for [all Basket 
Components] [the affected Basket Components] is the [corresponding] Valuation Averaging 
Date [for the affected Basket Components] [if appropriate, insert other method to determine 
Valuation Averaging Dates: [•]].] 

 

["Valuation Time" means the Valuation Time specified in table [•] [for the Underlying] 
[for the relevant Basket Component].] 

 

"Determination Date" means the Determination Date specified in table [•] [for the 
Underlying] [for the relevant Basket Component] . 

 

["Determination Time" means the Determination Time specified in table [•] [for the 
Underlying] [for the relevant Basket Component].] 

 

["Nominal Amount" means the Nominal Amount specified in table [•].] 

 

["Ratio" means [insert Ratio or method for the determination of it: [•]] [the Ratio specified 
in table [•]].] 

 

["Reverse Performance" of the Underlying means [the quotient of (i) the product of the 
Strike Price and the factor 2, less the Settlement Price, divided by (ii) the Strike Price] [if 
applicable, insert other method to determine the Reverse Performance: [•]].] 

 

["Performance" of the Underlying means [the quotient of the Settlement Price divided by 
the Strike Price] [where appropriate, insert other method to determine the Performance: 
[•]].] 
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["Participation Rate" [means the Participation Rate specified in table [•]] [will be 
determined on the Determination Date [at the Determination Time] by the Certificate Agent 
[and will be notified after determination in accordance with § 3 of the General Conditions]] 
[where appropriate, insert another method to determine the Participation Rate: [•]].] 

 

["[Percentage] Weighting" means the [Percentage] Weighting specified in table [•] for the 
relevant Basket Component.] 

 

["Physical Underlying" means [the Underlying] [the Physical Underlying specified in table 
[•]].] 

 

["Observation Period" means the Observation Period specified in table [•].] 

 

["Observation Price" means the Observation Price specified in table [•].] 

 

["Barrier Level" [means the Barrier Level specified in table [•]] [will be determined on the 
Determination Date [at the Determination Time] by the Certificate Agent [and will be 
notified after determination in accordance with § 3 of the General Conditions]] [if 
applicable, insert other method to determine the Barrier Level: [•]].] 

 

["Bonus Level" [means the Bonus Level specified in table [•]] [will be determined on the 
Determination Date [at the Determination Time] by the Certificate Agent [and will be 
notified after determination in accordance with § 3 of the General Conditions]] [if 
applicable, insert other method to determine the Bonus Level: [•]].] 

 

[The "Outperformance Factor" will be determined in accordance with the following 
formula:  

[In the case of a Nominal Amount, insert the following formula: 

100% + [Performance – 1] x Participation Rate] 
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[In the case of a Ratio, insert the following formula: 

Strike Price + (Settlement Price – Strike Price) x Participation Rate] 

[if appropriate, insert other method to determine the Outperformance Factor: [•]] 

 

["Minimum Redemption" [refers to the Minimum Redemption specified [as a percentage] 
in table [•]] [will be determined on the Determination Date [at the Determination Time] by 
the Certificate Agent [and will be notified after determination in accordance with § 3 of the 
General Conditions]] [if appropriate, insert other method to determine Minimum 
Redemption: [•]].] 

 

[The "Performance Factor" [will be calculated in accordance with the following formula: 

ionRateParticipat   )
(a) Price Strike

 (a) Price Settlement
  -

(b) Price Strike
(b) Price Settlement

(     
(a) Price Strike

 (a) Price Settlement
 ×+  

where "Settlement Price (a)" and "Strike Price (a)" refer to the Settlement Price and Strike 
Price, respectively, of the Basket Component indicated by No. [•] in table [•], and 
"Settlement Price (b)" and "Strike Price (b)" refer to the Settlement Price and Strike Price, 
respectively, of the Basket Component indicated by No. [•] in table [•]] [if appropriate, 
insert other method to determine the Performance Factor: [•]].] 

 

["Lock-In Threshold[s]" [[is] [are] the Lock-In Threshold[s] specified in table [•].] 

 

["Additional Amount" [corresponds to the Additional Amount specified in table [•]][will 
be determined on the Determination Date [at the Determination Time] by the Certificate 
Agent [and will be notified after determination in accordance with § 3 of the General 
Conditions]] [if appropriate, insert other method to determine the Additional Amount: [•]].] 

 

["Additional Payment Date" means the [•] Bank Business Day after the Observation Date 
for determination of the Additional Amount.] 
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["Maximum Amount" [corresponds to the Maximum Amount specified in table [•]] [will 
be determined on the Determination Date [at the Determination Time] by the Certificate 
Agent [and will be notified after determination in accordance with § 3 of the General 
Conditions]] [if appropriate, insert other method to determine the Maximum Amount: [•]].] 

"Settlement Currency" corresponds to [insert currency] [the Settlement Currency specified 
in table [•]]. 

 

["Exercise Period" refers to the Exercise Period specified in table [•].] 

 

["Exercise Date" is [any Bank Business Day within the Exercise Period] [if appropriate, 
insert other method to determine the Exercise Date: [•]].] 

 

[The "Exercise Time" is [[•] on [the [•] Bank Business Day immediately preceding] the 
Exercise Date] [if appropriate, insert other method to determine the Exercise Time: [•]].] 

 

["Minimum Exercise Size" is [•].] 

 

"Bank Business Day" is any day [on which the banks in [•] are open for business. In 
connection with the payment procedures under § 3 of these Special Conditions, "Bank 
Business Day" is any day (except Saturday or Sunday) on which the TARGET System is 
open and the Clearing Agent is processing payments. "TARGET System" refers to the 
Trans-European Automated Real time Gross settlement Express Transfer system] [if 
appropriate, insert other definition of Bank Business Day: [•]] 

 

"Observation Date" means [date] [, as appropriate,] [the Observation Date specified in 
table [•]] [and/or] [the Observation Dates specified in table [•]]. If the respective 
Observation Date [for one or more Basket Components] is not a Calculation Date, the [next 
following] [preceding] day that is a Calculation Date for [all Basket Components] [the 
affected Basket Components] is the [corresponding] Observation Date [for the affected 
Basket Components].  
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["Redemption Threshold" [refers to the Redemption Threshold specified in table [•]] [will 
be determined on the Determination Date [at the Determination Time] by the Certificate 
Agent [and will be notified after determination in accordance with § 3 of the General 
Conditions]] [if appropriate, insert other method to determine the Redemption Threshold: 
[•]].] 

 

"Authoritative Futures Exchange" refers to [the Authoritative Futures Exchange specified 
in table [•]] [if appropriate, insert other method to determine the Authoritative Futures 
Exchange: [•]]. 

 

[In the case of a currency exchange rate as the Underlying or a Basket Component, insert 
following text: "Authoritative Country" [refers to [•]] [refers to the Authoritative Country 
specified in table [•]].] 

 

[where appropriate, insert additional definitions: [•]] 

 

§ 2  Calculation of [the Settlement Amount] [and] [the quantity of Physical Underlyings] 

(1) The "Settlement Amount" per Certificate equals [, subject to paragraph [(2)] [or] 
[(3)]] [[the Settlement Price] [the Strike Price] [if appropriate, insert other points of 
reference: [•]], multiplied by the Ratio] [[the Performance of the Underlying] [the 
Reverse Performance of the Underlying] [if applicable, insert other point of reference: 
[•]], multiplied by the Nominal Amount] [and multiplied by the Participation Rate] 
[and [further] multiplied by the RMF Factor] [if appropriate, insert other method to 
determine the Settlement Amount: [•]]. 

[(2) [The Settlement Amount is at least equal to the [Strike Price multiplied by the Ratio] 
[Nominal Amount].] 

 [If [on the Valuation Date] [on each of the Valuation Averaging Dates] [within the 
Observation Period] [at the Valuation Time] [insert other time period or point in time: 
[•]] the [Reference Price] [the Observation Price] [the Settlement Price] [of the 
Underlying] [if appropriate, insert other point of reference: [•]]  
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 [has never been [equal to or] [lower] [higher] than the Barrier Level, the Settlement 
Amount shall at least be equal to the [Bonus Level [expressed as a percentage] 
multiplied by the [Ratio] [Nominal Amount].]  

 [is greater than the Strike Price, the Settlement Amount shall be equal to the product of 
the Outperformance Factor and the [Ratio] [Nominal Amount].] 

 [[has never been [equal to or] lower than the Barrier Level] [if appropriate, insert other 
condition: [•]], the Settlement Amount shall at least be equal to [the product of the 
[Ratio] [Nominal Amount] and the Minimum Redemption].]  

 [the relative Performance of the Basket Component indicated by No. [•] in table [•] is 
less than the relative Performance of the Basket Component indicated by No. [•] in 
table [•], the Settlement Amount equals [the product of the Strike Price, the Ratio and 
the Performance Factor] [the product of the Nominal Amount [,] [if appropriate, insert 
other value: [•]] and the Performance Factor].]  

 [(i) is [equal to] [or] [higher than] the respective Lock-In Threshold[s], and (ii) the 
Settlement Price is [less than] [less than or equal to] the Lock-In Threshold[s] attained, 
the Settlement Amount is at least equal to [the product of the highest Lock-In 
Threshold attained [, the Participation Rate] and [the Settlement Price multiplied by the 
Ratio] [the Nominal Amount].]  

 [is equal to or greater than the Barrier Level, the Settlement Amount will be calculated 
as follows: 

[ 













 −

+
iceStrike

iceStrikeiceSettlementionRateParticipatalAmountNo
Pr

PrPr*%100*min ] 

or  

[ ( )[ ]iceStrikeiceSettlementiceSettlementRatio PrPrPr* −+ ] 

 [if appropriate, insert other method to determine the Minimum Redemption: [•]]  

[[(3)] In the case of a Maximum Amount, insert following text: The Settlement Amount will 
not exceed the Maximum Amount.] 

[[(4)] The conversion of the Trading Currency (the "Trading Currency") specified in table 
[•] into the Settlement Currency will be made [on the basis of the exchange rate 
expressed in the Trading Currency for [1] [•] unit[s] of the Settlement Currency shown 
on the [Valuation Date] [if applicable, insert another point in time: [•]] on the screen 
page for the Trading Currency specified in table [•] or another page replacing the latter. 
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Should the screen page not be available on the specified date or should the exchange 
rate not be shown, the exchange rate will be equal to the exchange rate shown on the 
corresponding page of another financial information service. Should the exchange rate 
no longer be determined in one of the aforementioned ways, the Certificate Agent is 
authorised to establish an exchange rate calculated at the Certificate Agent’s discretion 
in accordance with the market practices then prevailing, giving consideration to those 
market conditions then prevailing.][at an exchange rate of 1 unit of the Trading 
Currency to 1 unit of the Settlement Currency ("Quanto")].] 

[[(5)] The Settlement Amount will be commercially rounded to two decimal places.] 

 [where appropriate, insert other method to determine Settlement Amount: [•]]] 

[[(6)] in the case of redemption by physical delivery: [If [the Settlement Amount is less than 
the Strike Price] [insert other condition for redemption by physical delivery: [•]], the 
Certificateholder for each Certificate will receive the Physical Underlying [in a quantity 
expressed by the Ratio] [insert other method to determine the quantity to be delivered of 
Physical Underlyings: [•]].] 

 

[In case of Open End Certificates, insert as § 3: 

§ 3  Risk Management Fee / Exercise / Early Redemption 

(1) [in the case of a risk management fee, insert following text: The "RMF Factor", which 
represents a risk management fee, will be calculated as follows: 

 
RMF)  (1

 1 n+
] 

"n" equals [•] [the number of [calendar days] [calendar months] [calendar quarters] 
[calendar half-years] [calendar years] [•] since [the Determination Date] [•]]. [The first 
[calendar month] [calendar quarter] [calendar half-year] [calendar year] (n=1) ends [•].] 
[(calculated on an actual day count basis.)]] 

"RMF" equals the RMF Factor specified in table [•]. 

[where appropriate, insert other definition of a risk management fee: [•]]. 

[in the case of another fee, insert corresponding definitions: [•]].] 

[(1)/(2)] Exercise Procedure; Exercise Period; Exercise Notice 
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The Certificate Right may in each case only be exercised by the Certificateholder within 
the Exercise Period up to the Exercise Date at the Exercise Time becoming effective as 
of [the Exercise Date] [•] and in accordance with the exercise procedure described 
below: 

Certificate Rights may only be exercised in a number equal to the volume of the 
Minimum Exercise Size. An exercise smaller in volume than the Minimum Exercise 
Size of the Certificates will be invalid and ineffective. An exercise larger in volume than 
the Minimum Exercise Size of the Certificates and not an integer multiple thereof will be 
deemed to be an exercise of a number of Certificates that is equal to the Minimum 
Exercise Size or the next lowest integer multiple of the Minimum Exercise Size. 

For a valid exercise of the Certificate Rights the following conditions have to be met [no 
later than by the Bank Business Day prior to the Exercise Date]: 

(i) The Certificate Agent must have received written and duly signed notice by the 
Certificateholder stating exercise of the Certificate Right evidenced by the 
Certificate (the "Exercise Notice"). The Exercise Notice is irrevocable and 
binding and shall contain among others (a) the name of the Certificateholder, (b) 
the designation and the number of Certificates to be exercised and (c) the account 
of the Certificateholder at a credit institution, to which the transfer of any 
Redemption Amount will be effected; 

(ii) The relevant Certificates must have been effectively transferred to the Certificate 
Agent, either (a) by an irrevocable instruction to the Certificate Agent to withdraw 
the Certificates from a securities account maintained by the relevant 
Certificateholder with the Certificate Agent, or (b) by crediting the Certificates to 
the securities account of the Certificate Agent with the Clearing Agent. 

If these Terms and Conditions of the Certificates are met only after lapse of the Exercise 
Period in relation to a specific Exercise Date, the Certificate Right will be deemed [to be 
exercised on the immediately following Exercise Date] [not to have been validly 
exercised]. 

Upon exercise of the Certificate Rights, the Certificate Agent will calculate any 
Redemption Amount payable either corresponding to the number of Certificates actually 
delivered or to the number of Certificates specified in the Exercise Notice, whichever is 
lower. Any remaining excess amount of Certificates delivered to the Certificate Agent 
will be returned to the relevant Certificateholder at such Certificateholder's own cost and 
risk. 

[(2)/(3)] Early Redemption by the Issuer 
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The Issuer will be entitled at any time to terminate the Certificates not yet exercised by 
way of notice pursuant to § 3 of the General Conditions within the Termination Period 
specifying the calendar day (the "Early Redemption Date") on which the early 
termination becomes effective  (the "Early Redemption"). "Termination Period" 
means a period of not less than [•] and not more than [•] [Bank Business Day] [calendar 
days]. 

 

[In the case of Certificates with conditional Early Redemption, insert as § 3:  

§ 3  Early Redemption  

If the [Settlement Price] [[•] price] of [one] [each] Basket Component] on any Observation 
Date is equal to or greater than the Redemption Threshold, the Certificates will be redeemed 
on the [•] Bank Business Day after the relevant Observation Date, at a per-Certificate 
amount (the "Early Redemption Amount") determined as follows: 

[in the case of a Nominal Amount, insert following text: 

[•]% of the Nominal Amount with respect to the first Observation Date; or 

[•]% of the Nominal Amount with respect to the second Observation Date; or 

[•]% of the Nominal Amount with respect to the third Observation Date. 

[additional Observation Dates: [•]]] 

[In case of a Ratio, insert following text: 

Ratio x [•]% of the Strike Price with respect to the first Observation Date; or 

Ratio x [•]% of the Strike Price with respect to the second Observation Date; or 

Ratio x [•]% of the Strike Price with respect to the third Observation Date. 

[additional Observation Dates: [•]]] 

[if applicable, insert other method for determining Early Redemption Amount: [•]] 

 

[in all other cases, insert:  

§ 3  (deliberately left out)]  
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[[§ 4  Accrual of interest 

[In the case of interest bearing Certificates insert the following § 4: 

(1) The Certificates bear interest [on the Nominal Amount for each Certificate from the 
Interest Commencement Date specified in table [•] (the "Interest Commencement 
Date") (inclusive) until the first Interest Payment Date (exclusive) and subsequently 
from each Interest Payment Date (inclusive) until the next Interest Payment Date 
(exclusive) [, where the interest payable [from the [•] interest period] is [largely] based 
on the performance of the Underlying]. Interest on the Certificates is payable in arrears 
[on [each] [the] Interest Payment Date] [other interest payment provision: [•]]. 

(2) "Interest Payment Date" is each Interest Payment Date specified in table [•]. 

[[(3)]  [In the case of adjusted Interest Periods:] [The following will apply from (and 
including) the Interest Payment Date scheduled for the [•]:] If an Interest Payment Date 
does not fall on a Bank Business Day, the Interest Payment Date will be 

[[where the modified following business day convention applies insert the following:] 
postponed to the next Bank Business Day unless it would fall within the next calendar 
month; in this case, the Interest Payment Date will be brought forward to the 
immediately preceding Bank Business Day.] 

[[where the following business day convention applies insert the following:] postponed 
to the next Bank Business Day.] 

[[where the preceding business day convention applies insert the following:] brought 
forward to the immediately preceding Bank Business Day.] 

[insert other provision for the adjustment of Interest Payment Dates: [•]]] 

[[(4/•)] "Interest Period" means the [•]-month period from the Interest Commencement 
Date (inclusive) until the first Interest Payment Date (exclusive) or from each Interest 
Payment Date (inclusive) until the subsequent Interest Payment Date (exclusive).] 

[[(5/•)]  The interest rate (the "Fixed Interest Rate") [for the [•] Interest Period 
(inclusive)] [until the [•] Interest Period (inclusive)] corresponds to [•] [for the [•] 
Interest Period and [•] the [•] Interest Period] [, provided [first Underlying condition: 
[•]] [or] [and] [second Underlying condition: [•]], [but at least [•] [and] [but at most [•]] 
[,otherwise [•] for the relevant Interest Period [and all subsequent interest periods]] [if 
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applicable, insert fixed interest rates for further Interest Periods or other fixed interest 
charge: [•]] (fixed interest phase).] 

[[(6/•)]  The interest rate (the "Variable Interest Rate") [for the [•] Interest Period 
(inclusive) to the [•] Interest Period (inclusive)] corresponds [to the Reference Interest 
Rate] [[•]% multiplied by the number of calendar days in the relevant Interest 
Observation Period on which the Reference Interest Rate is determined [higher] [lower] 
[•] than the Applicable Barrier Level for the relevant Interest Observation Period, 
divided by the number of calendar days in the relevant Interest Observation Period] 
[multiplied by [the Performance of the Underlying] [the product of [•] and the 
[Performance of the Underlying][the Reverse Performance of the Underlying] [•]] 
[insert different type of variable interest rate provision: [•]], as determined on the 
Interest Determination Date for the relevant Interest Period [, but at least [•] (the 
"Minimum Interest Rate")] [and] [,] [but at most [•] (the "Maximum Interest Rate")] 
[•]] [if appropriate, insert variable interest rates for further Interest Periods or other 
variable interest rate charge: [•]] [(variable interest phase)]. 

["Interest Determination Date" for an Interest Period is [the second Bank Business 
Day prior to the start of the relevant Interest Period] [the [Valuation Date] [•] provided 
for the relevant Interest Period] [the [•] Bank Business Day before the last day of the 
relevant Interest Period] [insert other method to determine Interest Determination Date: 
[•]].] 

[The "Applicable Barrier Level" corresponds to [the Applicable Barrier Level specified 
in table [•]][•]. 

[The "Interest Observation Period" is [each period from [•] (inclusive) to [•] 
(inclusive)] [the period specified in table [•]].] 

[The "Reference Interest Rate" for an Interest Period is the [offered] [•] rate (expressed 
as a percentage) for investments in [EUR] [•] for the relevant Interest Period, which is 
indicated on the Screen Page on the relevant Interest Determination Date at around 
[11.00 AM] [•] ([Brussels] [London] [where applicable insert other relevant city: [•]] 
local time) [where appropriate insert other type of determination of Reference Interest 
Rate: [•]].  "Screen Page" is page [•] of the financial information service [•]. 

If, at the specified time, the Screen Page is not available or if no offered rate is indicated, 
the Reference Interest Rate will correspond to the [•] rate (expressed as a percentage per 
annum) as indicated on the corresponding Screen Page of a different financial 
information service. If the aforementioned [•] rate is no longer indicated in one of the 
aforementioned ways, the Issuer is entitled to fix the Reference Interest Rate at a [•] 
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level based on market practice at the time (expressed as a percentage per annum). In this 
case, the Issuer is entitled but not required to ask reference banks for their respective 
quotes for the interest rate corresponding to the [•] rate (expressed as a percentage per 
annmum) for the specified period on the relevant Interest Determination Date. If at least 
[two] [•] of such reference banks give the Issuer an appropriate quote, the Reference 
Interest Rate may be determined using the arithmetical mean calculated by the Issuer 
(where applicable rounded up to the nearest thousandth) of the quotes provided by such 
reference banks.] 

The interest amount (the "Interest Amount") is determined by applying the [Fixed] [or] 
[Variable] Interest Rate and the Day Count Fraction (as defined below) to the Nominal 
Amount of each Certificate, with the resulting amount being rounded up or down to the 
smallest unit of the Settlement Currency, where 0.5 of such units are rounded up. 

"Day Count Fraction", means, in respect of the calculation of an amount of interest on 
any Certificate for any period of time (a "Calculation Period"): 

[[If Actual/Actual (ICMA Rule 251) applies and if the Interest Calculation Period is 
shorter than the reference period in which the Calculation Period falls or to which it 
corresponds (including in the case of a short coupon), insert the following:] the number 
of days in the Calculation Period, divided by [[in the case of Reference Periods which 
are shorter than one year, insert the following:] the product of (1) the number of days in 
the Reference Period in which the Calculation Period falls and (2) the number of 
Reference Periods which fall in one calendar year or would fall if interest were payable 
for the whole of such year] [[otherwise insert the following:] the number of days in the 
Reference Period in which the Calculation Period falls].] 

[[If Actual/Actual (ICMA Rule 251) applies and if the Calculation Period is longer than 
a Reference Period (long coupon), insert the following:] the sum of: 

(A) the number of days in the Calculation Period that fall in the Reference Period in 
which the Calculation Period begins divided by [[in the case of reference periods which 
are shorter than one year insert the following:] the product of (1) the number of days in 
said Reference Period and (2) the number of Reference Periods which fall in one 
calendar year or would fall if interest were payable for the whole of such year] 
[[otherwise insert the following:] the number of days in said Reference Period]; and 

(B) the number of days in the Calculation Period that fall in the next Reference Period 
divided by [[in the case of Reference Periods which are shorter than one year, insert the 
following:] the product of (1) the number of days in said Reference Period and (2) the 
number of Reference Periods which fall in one calendar year or would fall if interest 
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were payable for the whole of such year] [[otherwise insert the following:] the number of 
days in said Reference Period].] 

[[If Actual/Actual (ICMA Rule 251) applies, insert the following:] "Reference Period" 
means the period from the Interest Commencement Date (inclusive) to the first Interest 
Payment Date (exclusive) or from each Interest Payment Date (inclusive) to the next 
Interest Payment Date (exclusive). [[In the case of a first or last long or short interest 
Calculation Period, insert the following:] For the purpose of determining the relevant 
Reference Period, the [insert notional commencement of interest accrual or notional 
interest payment date: [●]] will be deemed to be the [Interest Commencement Date] 
[Interest Payment Date].] [In the case of a first or last long interest calculation, insert 
the following:] For the purpose of determining the relevant Reference Period the [insert 
notional commencement of interest charge [and] [or] notional Interest Payment 
Dates[s]: [●]] will be deemed to be the [Interest Commencement Date] [and] [Interest 
Payment Datre[s]].]] 

[[In the case of Actual/360, insert the following:] the actual number of days in the 
Calculation Period divided by 360.] 

[[In the case of 30/360, insert the following:] the number of days in the Calculation 
Period divided by 360, in which case the number of days is to be determined based on a 
year of 360 days with twelve months of 30 days each (unless, (i) the last day of the 
interest Calculation Period falls on the 31st day of a month while the first day of the 
interest Calculation Period falls neither on the 30th nor on the 31st day of a month, in 
which case the month containing said day must not be treated as a month shortened to 30 
days, or (ii) the last day of the interest Calculation Period falls on the last day of 
February, in which case February is not to be treated as a month lengthened to 30 days).] 

[Insert other type of determination of day count fraction: [●].] 

[where certificates are non-interest bearing, insert: 

No interest is paid on the Certificates.]] 

[in the case of an Additional Amount, insert the following § 4: 

§ 4  Additional Amount 

The Certificateholder will receive the Additional Amount for each Certificate for each 
Observation Date on which the following condition is met: The Observation Price [of any 
Basket Component] at any time during the period from the Determination Date (exclusive) 
to said Observation Date (inclusive) has never reached or fallen below the [respective] 
Barrier Level. Where this condition is met, payment of the Additional Amount will be made 
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on the Additional Payment Date day following the respective Observation Date. Where this 
condition is not met, no payment of the Additional Amount will be made either on the 
Additional Payment Date following the respective Observation Date or on any future 
scheduled Additional Payment Date.] [insert other method to determine Additional Amount 
and Additional Payment Date: [•]]. 

 

§ 5  Settlement[, interest payments]  

(1) Subject to the occurrence of a Market Disruption (§ 6 of these Special Conditions), the 
Issuer will, by the [•] Bank Business Day after the [last] Valuation Date, make 
arrangements through the Certificate Agent for the transfer of the Redemption Amount 
or of the Termination Amount (§ 7 [a] [,] [or] [b] [or] [c] (3) of these Special 
Conditions) in the Settlement Currency [in case of physical settlement insert the 
following text: or the Physical Underlying in the relevant quantity] to be credited to the 
account of the relevant Certificateholder via the Clearing Agent. [The Issuer will arrange 
through the Certificate Agent for payment of interest in arrear by [the [[●] Bank 
Business Day after the] last calendar day of the [relevant] Interest Period] [the Interest 
Payment Date] to be credited to the account of the relevant Certificateholder via the 
Clearing Agent. [If [the last day of the Interest Period] [the Interest Payment Date] is not 
a Bank Business Day, the transfer of the interest amount will not be made until the next 
Bank Business Day.]] 

 [in case of possible physical settlement, add the following: 

(2) The delivery of the Physical Underlying will occur in an exchange marketable form and 
with exchange marketable endowment. Such transfer becomes effective upon 
registration of the transfer in the records of the Clearing Agent. No definitive Physical 
Underlyings will be delivered.  

 In the case of a non-integer Ratio, as might, for example, result from an adjustment 
pursuant to § 8 [a] [b] [c] [d] [e] [f] [g] and insofar as a physical settlement involves the 
settlement of fractions, a cash consideration (payment of a monetary amount in the 
Settlement Currency) will be paid for each Certificate. A consolidation of such fractions 
for all Certificates of the Certificateholder in order to deliver the Physical Underlying 
will [not] take place. The provisions of these Terms and Conditions of the Certificates 
relating to the Redemption Amount will apply mutatis mutandis to such monetary 
amount. 

 Should the delivery of the Physical Underlying be impracticable for economic or factual 
reasons, the Issuer is entitled instead to pay a monetary amount in the Settlement 
Currency that is equal to [the Settlement Price of the Underlying] [if appropriate, insert 
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different point of reference: [•]] multiplied by the Ratio and, if applicable, commercially 
rounded to two decimal places. The provisions of these Terms and Conditions of the 
Certificates relating to the Redemption Amount will apply mutatis mutandis to such 
payment.] 

([2] [3]) The Issuer will be discharged from its obligation under these Certificates by 
payment of the Redemption Amount, the Termination Amount, the relevant interest 
amount or any other amounts payable under these Terms and Conditions of the 
Certificates [in case of physical settlement insert the following: or by the transfer of the 
Physical Underlying in the relevant number, as the case may be] in the manner described 
above.  

([3] [4]) All taxes, charges and/or expenses incurred in connection with the payment of the 
Redemption Amount, the Termination Amount, the relevant interest amount or any other 
amounts payable under these Terns and Conditions of the Certificates [in case of 
physical settlement insert the following: or by the transfer of the Physical Underlying in 
the relevant quantity] will be borne and paid by the relevant Certificateholder. The Issuer 
and the Certificate Agent are entitled but not required to withhold or deduct from any 
payment [in case of physical settlement insert the following: or delivery] due to the 
Certificateholder an appropriate amount [in case of physical settlement insert the 
following text: or fraction] required to settle taxes, charges, expenses, deductions or 
other payments. Each Certificateholder will reimburse the Issuer or, as the case may be, 
the Certificate Agent for any losses, costs or other debts incurred in connection with 
these taxes, charges, expenses, deductions or other payments related to the Certificates 
of the relevant Certificateholder. 

([4] [5]) The period for presentation specified in § 801 section 1 sentence 1 BGB is reduced 
to ten years for the Certificates. 

([5] [6]) The Issuer may hold a hedging portfolio to cover its obligations under the 
Certificates. At the Issuer’s option and free discretion, such coverage portfolio may, in 
particular, comprise the Underlying or the assets comprised in the Underlying, or else 
options on these aforementioned assets. However, the Certificateholders are not entitled 
to any rights or claims with respect to any such hedging portfolio.]  

§ 6  Market disruptions 

(1) If the Issuer, in its reasonable discretion (in accordance with § 315 BGB), finds that a 
Market Disruption (§[6] (3) [a] [and [b]]) prevails on [the Valuation Date] [one of the 
Valuation Averaging Dates] [or the Observation Date] [or one of the Observation Dates] 
[or] [on the Determination Date], then [the Valuation Date] [the relevant Valuation 
Averaging Date] [or the Observation Date] [the relevant Observation Date] [or] [the 
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Determination Date] for the [Underlying] [affected Basket Component] [aggregate 
Basket Components] will be postponed to the immediately following Calculation Date 
on which no Market Disruption prevails. The Issuer will endeavor to immediately notify 
the parties of the occurrence of a Market Disruption in the manners specified in § 3 of 
the General Conditions. However, the Issuer shall be under no obligation regarding such 
notification.  

(2) If the [Valuation Date] [relevant Valuation Averaging Date] [or the relevant Observation 
Date] has been postponed due to the provisions of this § 6 by [•] Calculation Dates 
following the scheduled [Valuation Date] [Valuation Averaging Date] [or Observation 
Date] and the Market Disruption continues to prevail on such day, such day will be 
deemed the relevant [Valuation Date] [Valuation Averaging Date] [or Observation Date] 
for the [Underlying] [affected Basket Component] [aggregate Basket Components]. No 
further postponement will take place. 

The Issuer will then, in its reasonable discretion (in accordance with § 315 BGB), taking 
into account (i) the market conditions then prevailing and (ii) such other conditions or 
factors that the Issuer [in the case of a Reference Portfolio as Underlying insert the 
following text: and the Reference Portfolio Calculation Agent] reasonably consider[s] to 
be relevant, estimate a price of the [Underlying] [affected Basket Component] on the 
postponed [Valuation Date] [Valuation Averaging Date] [or Observation Date, as the 
case may be,] based on the last announced prices of the [Underlying] [Basket 
Component] [in case of an index as Underlying or Basket Component, insert the 
following text: and of any estimates provided by the Index Sponsor,] [in the case of a 
Reference Portfolio as underlying, insert follwing text: and the estimated value of  the 
Reference Portfolio, determined based on the last available value of the Reference 
Portfolio and the estimate given by the Reference Portfolio Advisor, as the case may be].  

 If the Issuer, in its reasonable discretion (in accordance with § 315 BGB), finds that an 
estimate of the price of the [Underlying] [affected Basket Component] is not possible for 
any reason whatsoever, the Issuer will in its reasonable discretion (in accordance with 
§ 315 BGB), taking into account (i) the market conditions then prevailing, (ii) any 
estimated price of the [Underlying] [Basket Component] [in case of an index as 
Underlying, insert the following text: and any estimates provided by the Index Sponsor,] 
[in the case of a Reference Portfolio as underlying, insert follwing text: and the 
estimated value of  the Reference Portfolio, determined based on the last available value 
of the Reference Portfolio and the estimate given by the Reference Portfolio Advisor, as 
the case may be] and (iii) such other conditions or factors as the Issuer [in the case of a 
Reference Portfolio as Underlying insert the following text: and the Reference Portfolio 
Calculation Agent] reasonably consider[s] to be relevant, determine whether and in 
which amount the Issuer will make payment in the Settlement Currency. The provisions 



- 74 - 

 

of these Terms and Conditions of the Certificates relating to the Redemption Amount 
will apply mutatis mutandis to such payment. 

 

[if shares, bonds, commodities, interest rates, indices and fund units constitute the 
Underlying or Basket Component, insert the following paragraph (3) [a]: 

(3) [a] "Market Disruption" means 

a suspension of publication of the relevant price for [the share or the share certificate] 
[or] [the bond] [or] [the commodity] [or] [the interest rate] [or] [the index] [or] [the fund 
unit] used as [Underlying] [Basket Component]  

(i) [in the Authoritative Trading System] [or] [on the Authoritative Exchange] [or] 
[on the Authoritative Foreign Exchange Market] [or]] [, in case of an index as 
[Underlying] [Basket Component],]on the stock exchange(s) or market(s) on 
which the underlying values of the index are quoted or traded,] in general; or 

(ii) [in [the share or share certificate] [or] [the bond] [or] [the commodity] [or] [the 
interest rate] [or] [the index] [or] [the fund unit] [or] [the future contract] [or] [the 
share certificate] used as [Underlying] [Basket Component] [in the Authoritative 
Trading System] [or] [on the Authoritative Exchange] [or] [on the Authoritative 
Foreign Exchange Market] [or] [, in case of an index as [Underlying] [Basket 
Component] in individual underlying values of the [Underlying] [Basket 
Component], on the stock exchange(s) or market(s) on which these values are 
quoted or traded, provided that, in the view of the Certificate Agent, a major 
number or portion is involved; or  

(iii) on the Authoritative Futures Exchange, if Option Contracts on [the share or the 
share certificate] [or] [the bond] [or] [the commodity] [or] [the interest rate] [or] 
[the Index] [or] [the Fund Unit] used as [Underlying] [Basket Component] are 
traded there; or  

[(iv) on the foreign exchange market(s) on which the rates for the conversion into the 
Settlement Currency pursuant to § 2 of these Special Conditions are determined; 
or] 

[(iv)] [(v)]  due to a directive from an authority or from [the Authoritative Exchange] 
[or] [the Authoritative Trading System] or due to a moratorium on banking 
activities in the country in which [the Authoritative Exchange] [or] [the 
Authoritative Trading System] is located, or due to any other reason whatsoever.] 

[in the case of a Reference Portfolio as Underlying, insert the following paragraph (3): 
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(3) "Market Disruption" means 

a suspension of the anouncement of the value for the Reference Portfolio on a Calculation 
Date.] 

[if currency exchange rates constitute the Underlying or Basket Component or a Settlement 
Currency other than the Underlying currency is used, insert the following para (3) [b] 
whenever appropriate:  

(3) [b] "Market Disruption" means 

(i)  a suspension of the appropriate price announcement for a currency used to determine 
the currency exchange rate constituting the [Underlying] [Basket Component]; or  

(ii) an Authoritative Country (aa) imposes any controls or announces its intention to 
impose any controls or (bb) (i) implements or announces its intention to implement 
legislation or (ii) changes or announces its intention to change the interpretation or 
administration of legislation, any of which actions is deemed by the Issuer to have a 
likely effect on its and/or any of its affiliates’ ability to acquire, hold, transfer or 
realize the currency used to set the currency exchange rate constituting the 
[Underlying] [Basket Component], or on the ability to convert the currency into the 
Settlement Currency, or to otherwise affect transactions in relation to such currency; 
or  

(iii)  a suspension or restriction deemed by the Issuer to be a significant imposition on 
trading 

§ in a currency used to set the currency exchange rate constituting the [Underlying] 
[Basket Component] on the Authoritative Foreign Exchange Market in general, 
or 

§ on the Authoritative Futures Exchange, if Option Contracts on the currency used 
to set the currency exchange rate constituting the [Underlying] [Basket 
Component] are traded there, or  

§ due to a directive of an authority or of the Authoritative Foreign Exchange 
Market or due to a moratorium on banking activities in the country in which the 
Authoritative Foreign Exchange Market is located, or due to any other reason 
whatsoever considered by the Issuer to be material.]  

[if future contracts constitute the Underlying or Basket Component, insert the following 
para. (3) [b]: 

(3) [b] "Market Disruption" means 
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(i)  a suspension or a restriction deemed by the Issuer to be a significant imposition on 
trading  

§ in the Authoritative Trading System related to [the Underlying] [a Basket 
Component]; or 

§ in the Authoritative Trading System in general; or 

(ii)  a material change in the method of setting the price or the trading conditions in 
relation to the respective future contract constituting the [Underlying] [Basket 
Component] in the Authoritative Trading System (e.g. a change in the condition, 
quantity traded, trading currency for the value underlying the future contract), or 
due to other circumstances considered by the Issuer to be material. 

(iii) A restriction of the hours or the number of days during which trading takes place is 
not deemed a Market Disruption if the restriction is based on a change in regular 
trading hours [in the Authoritative Trading System] [or] [at the Authoritative 
Exchange] [or] [on the Authoritative Foreign Exchange Market] announced in 
advance at least one (1) hour prior to the earlier of (i) the actual closing time for the 
regular trading hours [in the Authoritative Trading System] [or] [on the 
Authoritative Exchange] [or] [in the Authoritative Foreign Exchange Market] [, as 
the case may be,] or (ii) the submission deadline for orders entered [into the 
Authoritative Trading System] [or] [into the Authoritative Exchange] [or] [into the 
Authoritative Foreign Exchange Market] [, as the case may be,] for execution on 
the relevant day. A restriction of trading which is levied during the course of any 
day due to price developments exceeding certain prescribed limits will only be 
deemed a Market Disruption if such restriction continues until the end of trading 
hours on the relevant day. 

[(iv) The existence of a Market Disruption prior to [the Valuation Date] [a Valuation 
Averaging Date] [or] [,] [the Observation Date] [an Observation Date] [or] [the 
Determination Date] will be disregarded when determining if any threshold or limit 
relevant under these Terms and Conditions of the Certificates has been reached, 
exceeded or fallen short of.] 

[If appropriate, insert supplemented or amended Market Disruption Provisions: [●]] 

§ 7  Termination by the Issuer 

(1) Should any of the "Termination Events" described below (by way of example) occur at 
any time, the Issuer will be entitled but not required to terminate the Certificates by 
giving notice in accordance with § 3 of the General Conditions, specifying the 
Termination Event (the "Termination"):  
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(i) The price determination and/or publication for [the share or the share certificate] 
[or] [the bond] [or] the commodity] [or] [the interest rate] [or] [the index] 
constituting the [Underlying] [Basket Component] is permanently discontinued, or 
else the Issuer learns of the intention for such discontinuation. 

(ii) The Issuer, in its reasonable discretion (in accordance with § 315 BGB), finds, for 
any reason whatsoever, that it is impossible to make adjustments to these Terms 
and Conditions of the Certificates or to select a Successor [Underlying] [Basket 
Component] [or to select a Successor Index Sponsor].  

(iii) The Issuer, in its reasonable discretion (in accordance with § 315 BGB), finds that 
another material change in market conditions has occurred [on the Authoritative 
Exchange] [or] [in the Authoritative Trading System].  

[if shares constitute the [Underlying] [Basket Component], add the following paras. (iv) to 
(vi): 

(iv) The quotation of Company's shares [in the Authoritative Trading System] [or] [on 
the Authoritative Exchange] due to a merger by absorption, a new company 
formation, a transformation of the Company into a legal form without shares, or 
any other comparable reason, in particular as a result of a delisting of the 
Company, is permanently discontinued. 

(v) An insolvency proceeding or any other similar proceeding under the jurisdiction 
applicable to and governing the Company is initiated in regard to the assets of the 
Company. 

(vi) Take-over of the Company's shares in the amount of at least 75% of the share 
capital of the Company by a shareholder, resulting, in the Issuer's opinion, in a 
massive impact on the market liquidity of such shares.] 

(2) The Termination will be effected within [•] following the occurrence of the Termination 
Event and will indicate the calendar day on which the Termination becomes effective 
(the "Termination Date"). In cases of doubt, the Issuer reserves the right to determine 
whether or not a Termination Event has occurred. In making such determination, the 
Issuer will exercise its reasonable discretion (in accordance with § 315 BGB).  

(3) In the case of Termination, the Issuer will pay each Certificateholder for each Certificate 
an amount in the Settlement Currency determined by the Issuer in its reasonable 
discretion (in accordance with § 315 BGB) as the fair market price of a Certificate at 
Termination (the "Termination Amount"), considering the price of the Underlying then 
prevailing and the expenses incurred by the Issuer in connection with the Termination.]  
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[if currency exchange rates constitute the Underlying or Basket Component, insert the 
following § 7 [a] [b] : 

(1) Should any of the "Termination Events" described below (by way of example) occur at 
any time, the Issuer will be entitled but not required to terminate the Certificates by 
giving notice in accordance with § 3 of the General Conditions, specifying the 
Termination Event (the "Termination"):  

(i) The price determination and/or announcement for a currency used to set the 
currency exchange rate constituting the [Underlying] [Basket Component] is 
permanently discontinued. 

(ii) The Issuer, in its reasonable discretion (in accordance with § 315 BGB), finds, for 
any reason whatsoever, that it is impossible to make adjustments to these Terms 
and Conditions of the Certificates. 

(iii) The Issuer, in its reasonable discretion (in accordance with § 315 BGB), finds that 
another material change in market conditions has occurred [on the Authoritative 
Foreign Exchange Market] [or] [in the Authoritative Trading System]. 

(iv) A currency used to set the currency exchange rate constituting the [Underlying] 
[Basket Component] is, in its function as legal tender in the country or jurisdiction 
or, as the case may be, the countries or jurisdictions maintaining the authority, 
institution or other body which issues such currency, replaced by another 
currency, or merged with another currency to become the common currency.  

(v) An Authoritative Country (aa) imposes any controls or announces its intention to 
impose any controls or (bb) (i) implements or announces its intention to 
implement legislation or (ii) changes or announces its intention to change the 
interpretation or administration of legislation, any of which actions are deemed by 
the Issuer to have a likely effect on its and/or any of its affiliates’ ability to 
acquire, hold, transfer or realize the currency used to set the currency exchange 
rate constituting the [Underlying] [Basket Component], or on the ability to 
convert it into the Settlement Currency or to otherwise affect transactions in 
relation to such currency. 

(2) The Termination will be effected within [•] following the occurrence of the Termination 
Event and will indicate the calendar day, on which the Termination becomes effective 
(the "Termination Date"). In cases of doubt, the Issuer reserves the right to determine 
whether or not a Termination Event has occurred. In making such determination, the 
Issuer will exercise its reasonable discretion (in accordance with § 315 BGB).  
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(3) In the case of Termination, the Issuer will pay each Certificateholder for each Certificate 
an amount in the Settlement Currency determined by the Issuer in its reasonable 
discretion (in accordance with § 315 BGB) as the fair market price of a Certificate at 
Termination (the "Termination Amount") taking into account the price of the 
Underlying then prevailing and the expenses incurred by the Issuer in connection with 
the Termination.]  

[if fund units constitute the Underlying or Basket Component, insert the following § 7 [b] 
[c]: 

(1) Should any of the "Termination Events" described below (by way of example) occur at 
any time, the Issuer will be entitled but not required to terminate the Certificates by 
giving notice in accordance with § 3 of the General Conditions, specifying the 
Termination Event (the "Termination"):  

(i) The price determination and/or publication for the fund unit constituting the 
[Underlying] [Basket Component] is permanently discontinued, or else the Issuer 
learns of the intention for such discontinuation. 

(ii) The Issuer, in its reasonable discretion (in accordance with § 315 BGB), finds, for 
any reason whatsoever, that it is impossible to make adjustments to these Terms 
and Conditions of the Certificates or to select a Successor [Underlying] [Basket 
Component]. 

(iii) The Issuer, in its reasonable discretion (in accordance with § 315 BGB), finds that 
another material change in market conditions has occurred [on the Authoritative 
Exchange] [or] [in the Authoritative Trading System]. 

(iv) The Issuer, in its reasonable discretion (in accordance with § 315 BGB), 
determines that an event, which qualifies as Replacement Event (§[•] [a] [b] [c] 
[d] [e] [f] (2)), will occur. 

(2) The Termination will be effected within [•] following the occurrence of the Termination 
Event and will indicate the calendar day on which the Termination becomes effective 
(the "Termination Date"). In cases of doubt, the Issuer reserves the right to determine 
whether or not a Termination Event has occurred. In making such determination, the 
Issuer will exercise its reasonable discretion (in accordance with § 315 BGB). 

(3) In the case of Termination, the Issuer will pay each Certificateholder for each Certificate 
an amount in the Settlement Currency determined by the Issuer in its reasonable 
discretion (in accordance with § 315 BGB) as the fair market price of a Certificate at 
Termination (the "Termination Amount") taking into account the price of the 
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Underlying then prevailing and the expenses incurred by the Issuer in connection with 
the Termination.]  

[If a futures contract constitutes the Underlying or Basket Components, insert § [7] [a] [b: 

(1) Should any of the "Termination Events" described below (by way of example) occur at 
any time, the Issuer will be entitled but not required to terminate the Certificates by 
giving notice in accordance with § 3 of the General Conditions, specifying the 
Termination Event (the "Termination"):  

(i) The price determination and/or announcement for the futures contract used as 
[Underlying] [Basket Component] is discontinued permanently. 

(ii) The Issuer, in its reasonable discretion (in accordance with § 315 BGB), finds, for 
any reason whatsoever, that it is impossible to make adjustments to these Terms 
and Conditions of the Certificates. 

(iii) The Issuer, in its reasonable discretion (in accordance with § 315 BGB), finds that 
another material change in market conditions has occurred in the Authoritative 
Trading System. 

(2) The Termination will be effected within [•] following the occurrence of the Termination 
Event and will indicate the calendar day on which the Termination becomes effective 
(the "Termination Date"). In cases of doubt, the Issuer reserves the right to determine 
whether or not a Termination Event has occurred. In making such determination, the 
Issuer will exercise its  reasonable discretion (in accordance with § 315 BGB). 

(3) In the case of Termination, the Issuer will pay each Certificateholder for each Certificate 
an amount in the Settlement Currency determined by the Issuer in its reasonable 
discretion as the fair market price of a Certificate at Termination (the "Termination 
Amount") taking into account the price of the Underlying then prevailing and the 
expenses incurred by the Issuer in connection with the Termination.]  

[if a Reference Portfolio constitutes the Underlying, insert following § 7: 

(1) Should any of the "Termination Events" described below (by way of example) occur at 
any time, the Issuer will be entitled but not required to terminate the Certificates by 
giving notice in accordance with § 3 of the General Conditions, specifying the 
Termination Event (the "Termination"): 

(i) The price determination and/or announcement for the virtual Reference Portfolio 
used as Underlying is discontinued permanently or a relevant intention is known 
by the Certificate Agent . 
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(ii) The Issuer, in its reasonable discretion (in accordance with § 315 BGB), finds, for 
any reason whatsoever, that it is impossible to make adjustments to these Terms 
and Conditions of the Certificates or determine a Successor Reference Protfolio 
Advisor or a Successor Underlying. 

(2) The Termination will be effected within [•] following the occurrence of the Termination 
Event and will indicate the calendar day on which the Termination becomes effective 
(the "Termination Date"). In cases of doubt, the Issuer reserves the right to determine 
whether or not a Termination Event has occurred. In making such determination, the 
Issuer will exercise its reasonable discretion (in accordance with § 315 BGB). 

(3) In the case of Termination, the Issuer will pay each Certificateholder for each Certificate 
an amount in the Settlement Currency determined by the Issuer in its reasonable 
discretion as the fair market price of a Certificate at Termination (the "Termination 
Amount") taking into account the price of the Underlying then prevailing and the 
expenses incurred by the Issuer in connection with the Termination.] 

 

§ 8  Adjustments 

[If a Basket constitutes the Underlying, insert the following § 8 [a]: 

§ 8 [a] Adjustments for Certificates on Baskets; Successor Basket Component 

(1) If, in relation to a Basket Component, an adjustment (as described in these Terms and 
Conditions of the Certificates) is necessary, the Issuer will (in addition to the 
adjustments pursuant to these Terms and Conditions of the Certificates in relation to 
each Basket Component) be entitled but not required either 

(i) to exercise its reasonable discretion (in accordance with § 315 BGB) in removing the 
respective Basket Component from the Basket without replacing it (if applicable by 
adjusting the weighting of the remaining Basket Components), or 

(ii) to exercise its reasonable discretion (in accordance with § 315 BGB) in replacing the 
Basket Component in whole or in part with a new Basket Component (if applicable by 
adjusting the weighting of the Basket Components then present) (the "Successor Basket 
Component"). 

 In such case, the Successor Basket Component will be deemed to be the Basket 
Component and each reference in these Terms and Conditions of the Certificates to the 
Basket Component will be deemed to refer to the Successor Basket Component. 

(2) The Issuer’s termination right described in § 7 [a] [,] [or] [b] [or] [c] of these Terms and 



- 82 - 

 

Conditions of the Certificates remains unaffected.] 

 

[If shares, commodities or interest rates constitute the Underlying or Basket Component, 
insert the following § 8 [a] [b]: 

§ 8 [a] [b] Adjustments; [Substitute Trading System;] [Substitute Exchange] 

(1) If a Potential Adjustment Event (§ [8] [a] [b] (2)) should occur, the Issuer will be entitled 
to effect adjustments to these Terms and Conditions of the Certificates in a manner and 
relation corresponding to the relevant adjustments made with regard to option and 
futures contracts on [the share] [or] [the commodity] [or] [the interest rate] constituting 
the [Underlying] [Basket Component] traded on the Authoritative Futures Exchange (the 
"Option Contracts"), provided that the Record Date (as defined below) is prior to or on 
[the Valuation Date] [a Valuation Averaging Date] [the] [an] [Observation Date]. 

If no such Option Contracts are being traded on the Authoritative Futures Exchange, the 
adjustments may be effected by the Issuer in the manner that they would be made by the 
Authoritative Futures Exchange if the relevant Option Contracts were traded on this 
exchange. 

The "Record Date" will be the first trading day on the Authoritative Futures Exchange 
on which the appropriately adjusted Option Contracts are traded on the Authoritative 
Futures Exchange or would be traded if the relevant Option Contracts were traded on 
this exchange. 

(2) "Potential Adjustment Event" means any measure relating to [the share] [or] [the 
commodity] [or] [the interest rate] constituting the [Underlying] [Basket Component], by 
which the Authoritative Futures Exchange is given reason or would be given reason to 
adjust the Strike Price, the contract volume of the Underlying, the contract ratio of the  
Underlying or [the exchange] [or] [trading system] responsible for determining the price 
of the Underlying if the Option Contracts on [the Underlying] [a Basket Component] 
were being traded. 

Potential Adjustment Events are, in particular, the following measures, for which, 
subject to § [8] [a] [b] (3), the de facto or hypothetical decision of the Authoritative 
Futures Exchange is nevertheless decisive: 

[If commodities constitute the Underlying or Basket Component, insert the following paras. 
(i) to (ii): 

(i) The commodity constituting the [Underlying] [Basket Component] is traded [on] [in] 
the [Authoritative Exchange] [Authoritative Trading System] responsible for 
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determining the price of the [Underlying] [Basket Component] in a different quality, in 
a different consistency (e.g. with a different degree of purity or a different point of 
origin) or in a different standard measuring unit. 

(ii) The occurrence of another event due to which the commodity constituting the 
[Underlying] [Basket Component], insofar as it is traded [on] [in] the [Authoritative 
Exchange] [Authoritative Trading System] responsible for determining the price of the 
[Underlying] [Basket Component], is materially modified.] 

[If shares constitute the Underlying or Basket Component, insert the following paras. (i) to 
(viii): 

(i) The Company whose share(s) constitute(s) the [Underlying] [Basket Component] 
increases its share capital against deposits/contributions granting a direct or indirect 
subscription right to its shareholders, increases capital out of the Company’s own 
funds, issues bonds or other securities with option or conversion rights to shares while 
directly or indirectly granting a subscription right to its shareholders. 

(ii) The Company decreases its share capital through cancellation or combination of 
Company shares. No Potential Adjustment Event will occur, if the capital decrease is 
effected by way of a reduction in the nominal value of the Company shares. 

(iii) The Company grants exceptionally high dividends, boni or other cash or non-cash 
distributions ("Special Distributions") to its shareholders. Distributions of regular 
dividends, which do not constitute Special Distributions, do not create any Potential 
Adjustment Event. With regard to the differentiation between regular dividends and 
Special Distributions, the distinction made by the Authoritative Futures Exchange will 
prevail. 

(iv) In case of a stock split (reduction of the nominal value and corresponding increase in 
the number of shares without a change in the share capital) or a similar measure. 

(v) Offer to the shareholders of the Company pursuant to the German Stock Corporation 
Act (Aktiengesetz, AktG), the German Reorganization of Companies Act 
(Umwandlungsgesetz, UmwG) or any other similar regulation under the law governing 
the Company applicable to Company shareholders converting existing shares of the 
Company to new shares or to shares of another stock corporation. 

(vi) Take-over of shares of the Company in the amount of at least 95% of the share capital 
of the Company by a shareholder (principal shareholder) after issuing a takeover bid in 
accordance with the German Securities Acquisition and Take-over Act 
(Wertpapiererwerbs- und Übernahmegesetz, WpÜG) or with any other similar 
regulation under the law governing the Company. 
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(vii) The Company spins off a part of the Company so that a new legally independent 
enterprise is created or a part of the Company is absorbed by a third company, and the 
Company’s shareholders are granted shares in the new company or the absorbing 
company free of charge or at a price below the market price, while a market price or 
price quotation can be determined for the shares granted to the shareholders. 

(viii) The quotation of or trading in the shares of the Company [in the Authoritative Trading 
System] [or] [on the Authoritative Exchange] is permanently discontinued due to a 
merger or a new company formation, or for any other comparable reason, in particular 
as a result of a delisting of the Company. The Issuer’s right for termination in 
accordance with § 7 [a] [,] [or] [b] [or] [c] of these Terms and Conditions of the 
Certificates remains unaffected.] 

The provisions set out above will apply mutatis mutandis to events other than those 
mentioned in the paragraph above, if the concentrative or dilutive effects of these events are 
comparable. 

(3) The Issuer will be entitled to deviate from the adjustments made by the Authoritative 
Futures Exchange, should this be considered by the Issuer as being necessary, in order to 
account for existing differences between these Certificates and the Option Contracts 
traded on the Authoritative Futures Exchange. Disregarding, whether or how 
adjustments are de facto effected by the Authoritative Futures Exchange, the Issuer is 
entitled to effect adjustments for the purpose of reconstituting, to the extent possible, the 
Certificateholders’ economic status prior to the measures in terms of § 8 [a] [b] (2). 

(4) If the quotation of or trading in [the share] [or] [the commodity] [or] [the interest rate] 
constituting the [Underlying] [Basket Component] on [the Authoritative Trading 
System] [or] [the Authoritative Exchange] is permanently discontinued but a quotation 
or trading is initiated or maintained [on another trading system] [or] [on another stock 
exchange], the Issuer will be entitled to stipulate such other [trading system] [or] [stock 
exchange] [as the new relevant trading system (the "Substitute Trading System")] [or] 
[as the new relevant stock exchange (the "Substitute Exchange")] through publication 
in accordance with § 3 of the General Conditions, provided that the Issuer has not 
terminated the Certificates in accordance with § 7 [a] [,] [or] [b] [or] [c] of these Special 
Conditions. In the case of such a substitution, any reference in these Terms and 
Conditions of the Certificates to [the Authoritative Trading System] [or] [the 
Authoritative Exchange] will subsequently be deemed to refer to [the Substitute Trading 
System] [or] [the Substitute Exchange]. The adjustment described above will be 
published in accordance with § 3 of the General Conditions no later than one month 
following the permanent discontinuation of the quotation of or trading in the 
[Underlying] [Basket Component] on [the Authoritative Trading System] [or] [the 
Authoritative Exchange]. 
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(5) Any adjustment will be done at the Issuer‘s reasonable discretion (in accordance with § 
315 BGB), under consideration of the market conditions then prevailing and protecting 
the previous economic development of the Certificates. In cases of doubt, the Issuer 
reserves the right to determine (i) the applicability of the adjustment rules of the 
Authoritative Futures Exchange and (ii) the required adjustment. In making such 
determination, the Issuer will exercise its reasonable discretion (in accordance with § 
315 BGB), taking the market conditions then prevailing into account. 

(6) The adjustments and determinations of the Issuer pursuant to the paragraphs above will 
be effected by the Issuer in exercising its reasonable discretion (in accordance with 
§ 315 BGB) and will be published by the Issuer in accordance with § 3 of the General 
Conditions. Any adjustment and determination will be final, conclusive and binding on 
all parties, except where there is a manifest error. 

(7) Any adjustment and determination will become effective at the time when the relevant 
adjustments become effective on the Authoritative Futures Exchange or would become 
effective, if the Option Contracts were traded on this exchange.] 

[If bonds constitute the Underlying or Basket Component, insert the following § 8 [a] [b] 
[c]: 

§ 8 [a] [b] [c] Adjustments; Successor [Underlying] [Basket Component]; Substitute 
Trading System 

(1) If the Issuer, in its the reasonable discretion (in accordance with § 315 BGB), finds that a 
material change in the market conditions has occurred in relation to the Authoritative 
Trading System responsible for determining the price of the bond used as [Underlying] 
[Basket Component], the Issuer will be entitled to effect adjustments to these Terms and 
Conditions of the Certificates in order to account for these changed market conditions. 

(2) If the Reference Price for [the Underlying] [Basket Component] is no longer calculated 
and published on the Authoritative Trading System, but rather by another person, 
company or institution which the Issuer, in its reasonable discretion (in accordance with 
§ 315 BGB), deems to be appropriate (the "Substitute Trading System"), the 
Redemption Amount will be calculated on the basis of the price calculated and published 
for [the Underlying] [this Basket Component] in the Substitute Trading System. Any 
reference in these Terms and Conditions of the Certificates to the Authoritative Trading 
System will, to the extent appropriate, be deemed to refer to the Substitute Trading 
System. 

(3) In the event that [the Underlying] [a Basket Component] is redeemed early and/or 
replaced by another bond outside the context of an insolvency process or general 
composition or settlement process involving the company that issued the bond, the 
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Issuer will in its reasonable discretion (in accordance with § 315 BGB) determine which 
bond [as an equivalent Basket Component] will serve as the basis of the Certificate 
Right in the future (the "Successor [Underlying] [Basket Component]"). Any 
reference in these Terms and Conditions of the Certificates to [the bond] [the affected 
Basket Component] will, to the extent appropriate, be deemed to refer to the Successor 
[Underlying] [Basket Component].  

(4) The adjustments and determinations pursuant to the paragraphs above will be effected by 
the Issuer in its reasonable discretion (in accordance with § 315 BGB) and will be 
published by the Issuer in accordance with § 3 of the General Conditions. Any 
adjustment and determination will be final, conclusive and binding on all parties, except 
where there is a manifest error.] 

[If a currency exchange rate constitutes the Underlying or Basket Component, insert the 
following § 8 [a] [b] [c] [d]: 

§ 8 [a] [b] [c] [d] Adjustments; Successor [Underlying] [Basket Component]; Substitute 
Exchange Market 

(1) If the Issuer, in its reasonable discretion (in accordance with § 315 BGB), finds that a 
material change in market conditions occurred on the Authoritative Foreign Exchange 
Market responsible for determining the price of the currency exchange rate used as 
[Underlying] [Basket Component], the Issuer will be entitled to effect adjustments to 
these Terms and Conditions of the Certificates in order to account for these changed 
market conditions. 

(2) Any changes in the calculation (including corrections) of the currency exchange rate 
constituting the [Underlying] [Basket Component] or of the composition or of the 
weighting of the prices or other reference assets forming the basis of the calculation of 
the currency exchange rate used as [Underlying] [Basket Component], will not lead to an 
adjustment unless the Issuer, in its reasonable discretion (in accordance with § 315 
BGB), determines that the underlying concept and the calculation (including corrections) 
of the [Underlying] [Basket Component] are no longer comparable to the underlying 
concept or calculation of the currency exchange rate constituting the [Underlying] 
[Basket Component] applicable prior to such change. Adjustments may also be made as 
a result of the termination of the [Underlying] [Basket Component] and/or its 
substitution by another underlying. 

 For the purpose of making any adjustments, the Issuer will in its reasonable discretion 
(in accordance with § 315 BGB) to determine an adjusted value per unit of the currency 
exchange rate used as [Underlying] [Basket Component]. This value is used as a basis 
for determining the price of the [Underlying] [Basket Component]. In terms of its result, 
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this will correspond to the economic result prior to this change and, taking into account 
the time the change occurred, will determine the day on which the adjusted value per 
unit of the currency exchange rate used as [Underlying] [Basket Component] will apply 
for the first time. The adjusted value per unit of the [Underlying] [Basket Component] as 
well as the date of its first application will be published without undue delay in 
accordance with § 3 of the General Conditions. 

(3) If a currency used to set the currency exchange rate constituting the [Underlying] 
[Basket Component] is replaced as legal tender in the country or jurisdiction or, as the 
case may be, countries or jurisdictions maintaining the authority, institution or other 
body which issues such currency, or if said currency is merged with another currency to 
become a common currency, the currency used to set the currency exchange rate 
constituting the [Underlying] [Basket Component] will, for the purposes of these Terms 
and Conditions of the Certificates, be replaced by the replacement or merged currency 
(the "Successor [Underlying] [Basket Component]") after having made any 
appropriate adjustments indicated in the paragraph above and provided that the Issuer 
has not terminated the Certificates under § 7 [a] [,] [or] [b] [or] [c] of these Special 
Conditions. The Successor [Underlying] [Basket Component] and the date it is applied 
for the first time will be published without undue delay in accordance with § 3 of the 
General Conditions.  

 Any reference in these Terms and Conditions of the Certificates to the [Underlying] 
[Basket Component] will, to the extent appropriate, be deemed to refer to the Successor 
[Underlying] [Basket Component]. 

(4) If the quotation of or trading in the currency used to set the currency exchange rate 
constituting the [Underlying] [Basket Component] on the Authoritative Foreign 
Exchange Market is permanently discontinued but a quotation or trading is initiated or 
maintained on another international foreign exchange market, the Issuer will be entitled 
to designate such other international foreign exchange market as the new relevant 
international foreign exchange market (the "Substitute Exchange Market") through 
publication in accordance with § 3 of the General Conditions, provided that the Issuer 
has not terminated the Certificates in accordance with § 7 [a] [,] [or] [b] [or] [c] of these 
Special Conditions. In the case of such a substitution, any reference in these Terms and 
Conditions of the Certificates to the Authoritative Foreign Exchange Market will 
subsequently be deemed to refer to the Substitute Exchange Market. The adjustment 
described above will be published in accordance with § 3 of the General Conditions no 
later than one month following the permanent discontinuation of the quotation of or 
trading in the currency used to set the currency exchange rate constituting the 
[Underlying] [Basket Component] on the Authoritative Foreign Exchange Market. 
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(5) Any adjustment will be made at the Issuer‘s reasonable discretion (in accordance with 
§ 315 BGB), under consideration of the market conditions then prevailing and protecting 
the previous economic development of the Certificates. In cases of doubt, the Issuer 
reserves the right to determine the required adjustment. In making such determination, 
the Issuer will exercise its reasonable discretion (in accordance with § 315 BGB), taking 
the market conditions then prevailing into account. 

(6) The adjustments and determinations of the Issuer pursuant to the paragraphs above will 
be effected by the Issuer in its reasonable discretion (in accordance with § 315 BGB) 
and will be published by the Issuer in accordance with § 3 of the General Conditions. 
Any adjustment and determination will be final, conclusive and binding on all parties, 
except where there is a manifest error.] 

[If an index constitutes the Underlying or Basket Component, insert the following § 8 [a] 
[b] [c] [d] [e]: 

§ 8 [a] [b] [c] [d] [e] Adjustments; Successor Index Sponsor; Successor [Underlying] 
[Basket Component] 

(1) If the index constituting the [Underlying] [Basket Component] is definitively no longer 
maintained, calculated and published by the Index Sponsor, the Issuer will be entitled to 
replace the Index Sponsor by a person, company or institution that the Issuer, in its 
reasonable discretion (in accordance with § 315 BGB), deems acceptable (the 
"Successor Index Sponsor"). 

 In such case, the Successor Index Sponsor will be deemed to be the Index Sponsor and 
each reference in these Terms and Conditions of the Certificates to the Index Sponsor 
will be deemed to refer to the Successor Index Sponsor. 

(2) Any changes in the calculation (including corrections) of [the Underlying] [a Basket 
Component] or of the composition or of the weighting of the index components on 
which the calculation of [the Underlying] [a Basket Component] is based will not lead to 
an adjustment unless the Issuer, in its reasonable discretion (in accordance with § 315 
BGB), determines that the underlying concept and the calculation (including corrections) 
of the [Underlying] [Basket Component] are no longer comparable to the underlying 
concept or calculation of the index constituting the [Underlying] [Basket Component] 
that were applicable prior to such change. This especially applies if, due to any change, 
the index value changes considerably, although the prices and weightings of the 
components included in the index constituting the [Underlying] [Basket Component] 
remain unchanged. Adjustments may also be made as a result of the termination of the 
[Underlying] [Basket Component] and/or its substitution by another underlying. 
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 For the purpose of making any adjustments, the Issuer will in its reasonable discretion 
(in accordance with § 315 BGB) determine an adjusted value per unit of the index used 
as [Underlying] [Basket Component]. This value will be used as a basis for determining 
the price of the [Underlying] [Basket Component]. In terms of its result, such value shall 
correspond to the economic result prior to this change. The Issuer, taking into account 
the time the change occurred, will determine the day on which the adjusted value per 
unit of the index constituting the [Underlying] [Basket Component] will apply for the 
first time. The adjusted value per unit of the [Underlying] [Basket Component] as well 
as the date of its first application will be published without undue delay in accordance 
with § 3 of the General Conditions. 

(3) In the event that the authorization [of the Issuer] [and] [or] [of the Certificate Agent] to 
use the index constituting the [Underlying] [Basket Component] for the purposes of the 
Certificates is terminated or that the index constituting the [Underlying] [Basket 
Component] is terminated and/or replaced by another index, the Issuer will in its 
reasonable discretion (in accordance with § 315 BGB) determine, after having made 
appropriate adjustments according to the paragraph above, which index will be 
applicable in the future (the "Successor [Underlying] [Basket Component]"). The 
Successor [Underlying] [Basket Component] and the date it is applied for the first time 
will be published without undue delay in accordance with § 3 of the General Conditions. 

 Any reference in these Terms and Conditions of the Certificates to the [Underlying] 
[Basket Component] will, to the extent appropriate, be deemed to refer to the Successor 
[Underlying] [Basket Component]. 

(4) If the Issuer, in its reasonable discretion (in accordance with § 315 BGB), finds, for any 
reason whatsoever, that an adjustment or the determination of a Successor [Underlying] 
[Basket Component] is not possible, the Issuer will, in its reasonable discretion (in 
accordance with § 315 BGB), provide for the continued calculation and publication of 
the index used as [Underlying] [Basket Component] on the basis of the existing index 
concept and the last determined value of the index. Any such continuation will be 
published without undue delay in accordance with § 3 of the General Conditions. 

(5) The adjustments and determinations of the Issuer pursuant to the paragraphs above will 
be effected by the Issuer in its reasonable discretion (in accordance with § 315 BGB) 
and will be published by the Issuer in accordance with § 3 of the General Conditions. 
Any adjustment and determination will be final, conclusive and binding on all parties, 
except where there is a manifest error. 

(6) The Issuer’s termination right described in § 7 [a] [,] [or] [b] [or] [c] of these Special 
Conditions remains unaffected.] 
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[If a fund unit constitutes the Underlying or Basket Component, insert the following § 8 [a] 
[b] [c] [d] [e] [f]: 

§ 8 [a] [b] [c] [d] [e] [f] Adjustments; Successor [Underlying] [Basket Component] 

(1) If a Replacement Event (§ 8 [a] [b] [c] [d] [e] [f] (2)) affecting a fund unit that 
constitutes the [Underlying] [Basket Component] occurs or is likely to occur, the Issuer, 
in its reasonable discretion (in accordance with § 315 BGB), may conclude that such 
event is material and adversely affects the [Underlying] [Basket Component] or the 
calculation of the NAV of the fund unit used as [Underlying] [Basket Component]. In 
such case, the issuer can 

(i) select an alternative investment fund that the Issuer, in its reasonable discretion (in 
accordance with § 315 BGB), determines to have a similar strategy and liquidity (the 
"Successor [Underlying] [Basket Component]"); and/or 

(ii) make any adjustments to any calculation methods, values or terms regarding the 
Certificates that (in its reasonable discretion (in accordance with § 315 BGB)) are 
necessitated by the Replacement Event. 

(2) "Replacement Event" means any of the following: 

[(i) The investment strategy or investment objective of an Investment Fund (the 
"Strategy") differs substantially from the strategy at the [Determination Date] [•] or 
the date on which the [Underlying] [Basket Component] was adjusted in accordance 
with these provisions, or from the strategy outlined in the prospectus or other 
documents prepared in connection with the marketing of the Investment Fund 
(together the "Documents"), or from the rules in relation to the Investment Fund.] 

[([•]) The currency denomination in which the NAV of the Investment Fund is published 
(the "Currency Denomination") is changed and now differs from the Currency 
Denomination at the [Determination Date] or the date on which the [Underlying] 
[Basket Component] was adjusted in accordance with these provisions, or from the 
Currency Denomination outlined in the Documents, or from the rules in relation to the 
Investment Fund.] 

 [([•]) The Investment Fund introduces or increases charges or fees payable out of the assets 
of the Investment Fund, or charges a subscription fee or redemption fee.] 

[([•]) The operation or organization of the Investment Fund (especially the structure, 
procedures or policies) or the application of such procedures or policies has changed 
from that at the [Determination Date] [•] or the date on which the [Underlying] 
[Basket Component] was adjusted in accordance with these provisions.] 
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[([•]) The regulatory or tax treatment applicable with respect to the Investment Fund is 
changed.] 

[([•]) The restriction by law or regulatory measures of the holding of units or shares of the 
Investment Fund, its sub-funds and/or its share classes, if any, that may be held by an 
investor in the Investment Fund.] 

[([•]) Any suspension of or limitation imposed on trading in the fund unit constituting the 
[Underlying] [Basket Component] (by reason of liquidity restrictions or otherwise) 
other than those existing on the [Determination Date] [•] or the date on which the 
[Underlying] [Basket Component] was adjusted in accordance with these provisions, 
as laid out in the rules regarding the Investment Fund.] 

[([•]) The Investment Fund requires a redemption of units or shares from one or several 
investors in the Investment Fund.] 

[([•]) It is expected that, upon redemption of units or shares, any investor in the Investment 
Fund will not receive the full proceeds (redemption value) within the regular period 
for redemption payments applicable under normal market conditions set out in the 
Documents.] 

[([•]) The Investment Fund or its investment manager is or becomes subject to liquidation, 
dissolution, discontinuance or execution, or the investment manager indicates that the 
Strategy will not be met or proposes, recommends or initiates the liquidation, 
dissolution or discontinuance of the Investment Fund.] 

[([•]) The Investment Fund, its investment manager or any of their employees are placed 
under review or investigation by any regulatory or other authority, or are subject to 
any charges or prosecution.] 

[([•]) The Investment Fund or its investment manager becomes party to any litigation or 
dispute.] 

[([•]) The Investment Fund's administrator fails to calculate or publish the NAV as 
scheduled or fails to publish any other information relating to the Investment Fund 
required to be published according to its rules or the Documents.] 

[([•]) The audited NAV differs from the published NAV, or the auditors of the Investment 
Fund qualify any audit report or refuse to provide an unqualified audit report in 
respect to the Investment Fund or the NAV.] 
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[([•]) The investment manager of the Investment Fund fails to react in an appropriate and 
timely manner to any breach of representations, covenants and agreements under the 
investment management agreement relating to the Investment Fund.] 

[([•]) Resignation, termination, loss of registration or any other change in respect to the 
investment manager of the Investment Fund, or any change in the personnel of the 
investment manager or in the service providers to the Investment Fund.] 

[([•]) An investor's holding of units or shares of the Investment Fund, its sub-funds and/or 
its share classes, if any, exceeds 20% of the Investment Fund, its sub-funds and/or its 
share classes.] 

[([•]) insert any other replacement events which appear necessary in view of the nature of 
the Underlying / Basket Component] 

 Any reference in these Terms and Conditions of the Certificates to the [Underlying] 
[Basket Component] will, to the extent appropriate, be deemed to refer to the Successor 
[Underlying] [Basket Component]. 

(3) The adjustments and determinations of the Issuer pursuant to the paragraphs above and 
the date they are applied for the first time will be effected by the Issuer in its reasonable 
discretion (in accordance with § 315 BGB) and will be published by the Issuer in 
accordance with § 3 of the General Conditions. Any adjustment and determination will 
be final, conclusive and binding on all parties, except where there is a manifest error. 

(4) The Issuer’s termination right described in § 7 [a] [,] [or] [b] [or] [c] of these Special 
Conditions remains unaffected.] 

[If a future contract constitutes the Underlying or Basket Component, add the following § 8 
[a] [b] [c] [d] [e] [f] [g], where applicable: 

§ 8 [a] [b] [c] [d] [e] [f] [g] Adjustments; Successor [Underlying][Basket Component] 

(1) If the Issuer, in its reasonable discretion (in accordance with § 315 BGB), determines 
that a material change has occurred in market conditions in the Authoritative Trading 
System responsible for determining the price of the future contract constituting the [the 
Underlying] [a Basket Component], the Issuer will be entitled to make adjustments to 
these Terms and Conditions of the Certificates in order to account for the changed 
market conditions.  

(2) Any changes in the calculation (including corrections) of the future contract constituting 
the [Underlying] [Basket Component] or of the composition or of the weighting of the 
values which form the basis of the calculation of the future contract used as 
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[Underlying] [Basket Component] will not lead to an adjustment unless the Issuer, in 
its reasonable discretion (in accordance with § 315 BGB), determines that, as a result of 
a change (including a correction), the contract specifications and the calculation of the 
[Underlying] [Basket Component] are no longer comparable to the contract 
specifications or the relevant method of price calculation in the Authoritative Trading 
System of the future contract constituting the [Underlying] [Basket Component] that 
were applicable prior to such change. Adjustments may also be made as a result of the 
termination of the [Underlying] [Basket Component] and/or its substitution by another 
future contract. 

 For the purpose of making any adjustment, the Issuer will, in its reasonable discretion 
(in accordance with § 315 BGB) determine an adjusted value of the future contract 
constituting [Underlying] [Basket Component]. This value provides a basis for 
determining the price of the [Underlying] [Basket Component]. In terms of its result, 
such value shall correspond to the economic result prior to this change. The Issuer, 
taking into account the time the change occurred, will determine the day on which the 
adjusted value of the future contract constituting the [Underlying] [Basket Component] 
will apply for the first time. The adjusted value of the future contract constituting the 
[Underlying] [Basket Component] as well as the date of its first application will be 
published without undue delay in accordance with § 3 of the General Conditions. 

(3) In the event that the pricing of a future contract constituting the [Underlying] [Basket 
Component] is permanently suspended and, simultaneously, the former [Underlying] 
[Basket Component] is replaced by another future contract in the Authoritative Trading 
System, the affected future contract used as [Underlying] [Basket Component] will be 
replaced, for purposes of these Terms and Conditions of the Certificates, with such 
other future contract (the "Successor [Underlying] [Basket Component]"), after 
having made appropriate adjustments according to the paragraph above (if appropriate) 
and provided that the Issuer has not terminated the Certificates in accordance with § 7 
[a] [,] [or] [b] [or] [c] of these Special Conditions. The Successor [Underlying] [Basket 
Component] and the date it is applied for the first time will be published without undue 
delay in accordance with § 3 of the General Conditions. 

 Any reference in these Terms and Conditions of the Certificates to the [Underlying] 
[Basket Component] will, to the extent appropriate, be deemed to refer to the Successor 
[Underlying] [Basket Component]. 

(4) If the pricing of or trading in the future contract constituting the [Underlying] [Basket 
Component] in the Authoritative Trading System is permanently discontinued while a 
quotation or trading is initiated or maintained on another trading system which is 
comparably accessible, the Issuer will be entitled to stipulate such other trading system 
as the new relevant trading system (the "Substitute Trading System") through 
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publication in accordance with § 3 of the General Conditions, provided that the Issuer 
has not terminated the Certificates in accordance with § 7 [a] [,] [or] [b] [or] [c] of 
these Special Conditions. In the case of such a substitution, any reference in these 
Terms and Conditions of the Certificates to the Authoritative Trading System will 
subsequently be deemed to refer to the Substitute Trading System. The adjustment 
described above will be published in accordance with § 3 of the General Conditions not 
later than one month following the permanent discontinuation of the quotation of or 
trading in the future contract used as [Underlying] [Basket Component] in the 
Authoritative Trading System. 

(5) Any adjustment will be made at the Issuer‘s reasonable discretion (in accordance with 
§ 315 BGB), under consideration of the market conditions then prevailing and 
protecting the economic development of the Certificates thus far. In cases of doubt, the 
Issuer reserves the right to determine the applicability of the adjustment rules in its 
reasonable discretion (in accordance with § 315 BGB) and in consideration of the 
market conditions then prevailing. 

(6) The adjustments and determinations of the Issuer pursuant to the paragraphs above will 
be effected by the Issuer in its reasonable discretion (in accordance with § 315 BGB) 
and will be published by the Issuer in accordance with § 3 of the General Conditions. 
Any adjustment and determination will be final, conclusive and binding on all parties, 
(except where there is a manifest error).] 

[if a Reference Portfolio constitutes the Underlying, add the following § 8a: 

(1) If the Reference Portfolio is definitively no longer maintained, calculated and published 
by the Reference Portfolio Advisor but by another person, company or institution that 
the Issuer, in its reasonable discretion (in accordance with § 315 BGB) deems 
acceptable [and who assumes all obligations of the Reference Portfolio Advisor], (the 
"Successor Reference Portfolio Advisor"), the Issuer will be entitled to replace the 
Reference Portfolio Advisor by the Successor Reference Portfolio Advisor.  

In such case, the Successor Reference Portfolio Advisor will be deemed to be the 
Reference Portfolio Advisor and each reference in these Terms and Conditions of the 
Certificates to the Reference Portfolio Advisor will be deemed to refer to the Successor 
Reference Portfolio Advisor. 

(2) Any changes in the calculation (including corrections) of the Reference Portfolio or of 
the composition or of the weighting of the Reference Portfolio components on which 
the calculation of the Reference Portfolio is based will not lead to an adjustment unless 
in the following cases: 

If 
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(a)  the Reference Portfolio is abolished without substitution, 

(b)  the formula and the method of the existing calculation or the composition of the 
Reference Portfolio is changed by the Reference Portfolio Advisor [or the 
Reference Portfolio Calculation Agent respectively] in a way that by 
determination by the Issuer the Reference Portfolio is no longer comparable with 
the existing Reference Portfolio, 

(c)  the Reference Portfolio ist replaced for a virtual portfolio by the Reference 
Portfolio Advisor [or the Reference Portfolio Calculation Agent respectively] 
which is, regarding to the method of calculation or the composition of the 
Reference Portfolio  by determination by the Issuer no longer comparable with the 
existing Reference Portfolio, 

(d)  on the Calculation Day the Reference Portfolio Advisor [or the Reference 
Portfolio Clearing Agent respectively] is not able to conduct the calculation of the 
Reference Portfolio except for reasons which are a Market Disruption pursuant to 
§ 6 para (3), 

the Issuer will effect adjustments to these Terms and Conditions of the Certificates in a 
manner and relation that the Certificateholders will be in a financial position they were 
prior the adjustments pursuant to para (2). For adjustments, the Issuer, in its reasonable 
discretion (in accordance with § 315 BGB) determines an adjusted value of the 
Reference Portfolio and, with regard to the date of the change, the day, on which the 
adjusted value of the Reference Portfolio applies for the first time. The adjusted value 
of the Reference Portfolio as well as the date of its first appliance will be announced 
without undue delay pursuant to § 3 of the General Conditions. 

(3) In the event that the authorization of the Issuer [or] [of the Reference Portfolio 
Calculation Agent] to use the Reference Portfolio constituting the Underlying for the 
purposes of the Certificates is terminated or that the Reference Portfolio constituting the 
Underlying is terminated and/or replaced by another virtual portfolio, the Issuer will in 
its reasonable discretion (in accordance with § 315 BGB) determine, after having made 
appropriate adjustments according to the paragraph above, which index will be 
applicable in the future (the "Successor Underlying"). The Successor Underlying and 
the date it is applied for the first time will be published without undue delay in 
accordance with § 3 of the General Conditions. 

 Any reference in these Terms and Conditions of the Certificates to the Underlying will, 
to the extent appropriate, be deemed to refer to the Successor Underlying. 

(4) If the Issuer, in its reasonable discretion (in accordance with § 315 BGB), finds, for any 
reason whatsoever, that an adjustment or the determination of a Successor Underlying is 
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not possible, the Issuer will, in its reasonable discretion (in accordance with § 315 
BGB), provide for the continued calculation and publication of the Reference Portfolio 
used as Underlying on the basis of that calculation method, which has been used 
immediately prior to the adjustment or allocation of the Reference Portfolio, namely on 
the basis of the Reference Portfolio Components which have formed the Reference 
Portfolio immediately prior to those adjustment or allocation, with the expection of 
changes which have been designated within the scope of the calculation method for the 
determination of the Reference Portfolio  in the case of the change of the composition of 
the Reference values by the Any such continuation will be published without undue 
delay in accordance with § 3 of the General Conditions. 

(5) The adjustments and determinations of the Issuer pursuant to the paragraphs above will 
be effected by the Issuer in its reasonable discretion (in accordance with § 315 BGB) 
and will be published by the Issuer in accordance with § 3 of the General Conditions. 
Any adjustment and determination will be final, conclusive and binding on all parties, 
except where there is a manifest error. 

(6) The Issuer’s termination right described in § 7 a of these Special Conditions remains 
unaffected.] 
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[In case of a Reference Portfolio as Underlying: 

Annex to the Terms and Conditions of the Certificates 

The Reference Portfolio 

[•]] 
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4. TAXATION 

The information about the German taxation of the Certificates issued under this Prospectus set out 
in the following section is not exhaustive and is based on current tax laws in force at the time of 
printing of this Prospectus which may be subject to change at short notice and, within certain limits, 
also with retroactive effect.  

As under this Programme different types of Certificates may be issued, the tax treatment of such 
Certificates due to the specific terms of such types can be different. Therefore, the following section 
only provides some very generic information on the possible tax treatment of various types of 
Certificates in Germany and therefore has to be read in conjunction with the more specific 
information on the taxation as provided in the relevant Final Terms of each tranche of Certificates.  
With regard to certain types of Certificates neither official statements of the tax authorities no court 
decisions exist and it is not clear how these Certificates will be treated. Furthermore, there is often 
no consistent view in legal literature about the tax treatment of Certificates and it is neither 
intended, nor possible to mention all different views in the following section. Where reference is 
made to statements of the tax authorities, it should be noted that the tax authorities may change their 
view even with retroactive effect and that the tax courts are not bound by circulars of the tax 
authorities and therefore may take a different view. Even if court decisions exist with regard to 
certain types of instruments it is not certain that the same reasoning will apply to the Certificates 
due to certain peculiarities of such Certificates and furthermore the tax authorities may restrict the 
application of judgements of tax courts to the individual case with regard to which the judgement 
was rendered.  

Moreover, the following section cannot take into account the individual tax situation of each 
investor. Therefore, we recommend that prospective investors should ask their own tax adviser for 
advice on their individual taxation with respect to an acquisition, holding, sale and redemption of 
the Certificates. Only these advisers are in a position to duly consider the specific situation of the 
investor. The following statement is therefore limited to the provision of a general outline of certain 
tax consequences in Germany for investors. 

1. German Tax Resident Persons 

German tax resident persons are persons who are tax resident in Germany (in particular persons 
having residence, habitual abode, seat or place of management in Germany).  

 

(a) Taxation if the Certificates are held as a private asset (Privatvermögen) 

(aa) Income from capital investments (Einkünfte aus Kapitalvermögen), section 20 para 1 no. 7 
German Income Tax Act 
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According to section 20 para 1 no. 7 of the German Income Tax Act (Einkommensteuergesetz - 
"EStG"), income from capital investment (Einkünfte aus Kapitalvermögen) is subject to income tax 
(plus solidarity surcharge thereon) if, according to the terms of the respective financial instrument, a 
repayment of the investment of the investor is promised or granted or interest payments are 
promised or granted, even in case the amount of the interest owed to the investor depends upon an 
uncertain event. 

According to a circular of the Federal Ministry of Finance dated 27 November 2001 (BMF IV C 3 - 
S 2256 - 265/01), an investor investing in an index certificate where the index consists of shares is 
not subject to tax in accordance with section 20 para 1 no. 7 EStG with his income derived from 
such an investment due to an increase of the underlying index if any payments to the investor with 
regard to the investment depend entirely upon the (uncertain) movement of the underlying index.  

However, according to the German tax administration, such financial instruments generate taxable 
interest income in accordance with section 20 para 1 no. 7 EStG if, without an explicit or implicit 
agreement, the repayment of the invested capital or the payment of a consideration is ensured due to 
the economic terms of the financial instrument. This view has lately been confirmed by OFD 
Rheinland (circular dated 5 March 2007) with regard to so-called REX-P certificates, which are in 
principal linked to a performance index reflecting the performance of German government bonds.  

According to the German tax administration section 20 para 1 no. 7 EStG is also applicable if only a 
partial repayment of the invested capital is promised. Furthermore, concerning the income tax 
treatment, neither the labelling nor the legal form of the financial instrument is decisive, but the 
economic substance of the agreement of the respective financial product. 

Therefore, depending upon the respective type of Certificate, the German tax administration may 
apply section 20 para 1 no. 7 EStG to the Certificates with the reasoning that economically a partial 
redemption of the issue price is certain under the Certificates. The German tax administration might 
argue that such Certificates are economically designed such that a certain repayment of at least a 
part of the invested capital is guaranteed. In this case, payments under the relevant Certificates 
would be subject to German income tax and solidarity surcharge thereon.  

Particular tax consequences may arise if the taxable Certificate can be qualified as a financial 
innovation (Finanzinnovation) under German tax law. In this case, besides interest also capital 
gains become subject to tax irrespective of the holding period and the taxable capital gain may 
exceed the capital gain actually generated. 

If the Certificates qualify as financial innovations and are sold before maturity or are redeemed at 
maturity, individuals are subject to tax with the part of redemption proceeds which corresponds 
with the yield (as determined upon the issuance of the Certificates) attributable to the holding 
period of the respective certificate holder reduced by the interest that has already been subject to 
income tax (plus solidarity surcharge thereon) (the "Issue Yield") (Emissionsrendite). Is there no 
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Issue Yield under the certificate or is the holder of the Certificate not able to bring evidence 
concerning such Issue Yield, the difference between the proceeds from sale, assignment or 
redemption and the issue or purchase price is subject to income tax (plus solidarity surcharge 
thereon) in the year of sale, assignment or maturity of the Certificate (the "Market Yield"; 
Marktrendite). In recent decisions the German federal tax court (Bundesfinanzhof, BFH) has ruled 
that the taxpayer has however no right to opt for one of these tax bases but that the Market Yield 
will only then constitute the taxable base under section 20 EStG if the tax authorities have not been 
able to determine the Issue Yield. In case the Issue Yield is applied, capital losses upon the sale or 
redemption of the Certificates are in principle not deductible.If the Certificates provide for a 
physical delivery of bonds, shares, interests in funds or other interests or assets, the Certificates may 
qualify as convertible, exchangeable or similar instruments, subject to the actual terms and 
conditions of the Certificates (e.g. whether the Issuer or the investor has the right to opt for a 
physical delivery). In this case, an investor holding the Certificates as private asset 
(Privatvermögen) may be taxable with capital gains achieved due to the conversion. Furthermore, 
capital gains received from an on-sale of the bonds, shares, interests in funds or other interests or 
assets may be taxable either as deemed interest irrespective of the holding period or, as private 
disposals according to section 23 EStG if the sale occurs within one year after the option to convert 
has been exercised. 

(bb) Withholding tax 

If the Certificates are held in a custodial account which the Certificate-holder maintains with a 
German branch of a German or non-German credit or financial services institution (the "German 
Disbursing Agent"), a 30 % withholding tax on interest payments (Zinsabschlag) (plus 5.5% 
solidarity surcharge on such tax) may be levied, resulting in a total tax charge of 31.65% on the 
gross interest payments. The withholding tax will also be levied on interest having accrued up to the 
date of disposition of the Certificates and credited separately ("Accrued Interest"). If the 
Certificates qualify as financial innovations (as set out above) and are kept in a custodial account 
which the holder of the Certificates maintains with a German Disbursing Agent, such German 
Disbursing Agent will generally withhold tax at a rate of 30% (plus 5.5% solidarity surcharge 
thereon) from the difference between proceeds from the redemption, sale or assignment and the 
issue or purchase price of the Certificates if the Certificates have been kept in a custodial account 
with such German Disbursing Agent since the time of issuance or acquisition, respectively. If the 
Certificate has not been kept in a custodial account since its issuance or acquisition, the 30% 
withholding tax (plus 5.5% solidarity surcharge thereon) is applied to 30% of the proceeds from the 
redemption, sale or assignment of the Certificate. Where the Certificate is issued in a currency other 
than Euro, the difference will be computed in the foreign currency and will then be converted into 
Euro. The German Disbursing Agent may deduct the Accrued Interest paid by the Certificate-holder 
in the same calendar year when calculating the tax base for withholding tax purposes. 
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If the Certificates qualify as certain hybrid instruments (e.g. silent partnership, profit participating 
notes, Genussrechte), withholding tax of a rate of 25% (plus 5.5% solidarity surcharge thereon) will 
be imposed irrespective of where the Certificates are held in custody. 

Under certain circumstances exemptions from withholding tax may be available. 

Withholding tax and solidarity surcharge thereon are credited as prepayments against the German 
personal income or corporate income tax and the solidarity surcharge liability of the German tax 
resident person. If the tax withheld exceeds the tax liability, the difference will be refunded to a 
German tax resident holder of Certificates within the tax assessment procedure. 

(cc) Speculative gains, section 23 para 1 EStG 

If a Certificate does not qualify as financial innovation (Finanzinnvovation) and the investor sells or 
redeems such Certificate within one year after its acquisition, capital gains therefrom will be subject 
to income tax (plus solidarity surcharge thereon). Investors holding such Certificates as private asset 
(Privatvermögen) are not able to use capital losses from the sale or redemption of the Certificates 
after a holding period of one year to set them off against taxable capital gains from other assets; 
capital losses suffered within the one-year-holding-period can only be off-set against capital gains 
from so-called private disposals within the meaning of section 23 EStG. 

Particular tax consequences may arise if the taxable Certificate can be qualified as a financial 
innovation (Finanzinnovation) under German tax law as further described above. In this case, 
besides interest also capital gains become subject to tax irrespective of the holding period and the 
taxable capital gain may exceed the actually received capital gain. If the sale or redemption occurs 
within one year after the acquisition of the Certificates and the capital gain exceeds the relevant 
portion of the Issue Yield, it cannot be excluded that the additional capital gain will be subject to 
tax in accordance with section 23 EStG. 

(dd) Application of the tax provisions of the German Investment Tax Act 

Under certain circumstances, in particular if the Certificates provide for a physical delivery of 
interests in German or foreign investment funds, the Certificates may qualify as an interest in an 
investment fund.  

Should the Certificates be regarded as an interest in an investment fund, the Investment Tax Act 
may apply and investors may be subject to tax with fictitious profits. The German Investment Tax 
Act may also apply in respect to the assets which have been physically delivered. 

 

(b) Taxation if the Certificates are held as business asset (Betriebsvermögen) 
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In case of German tax-resident corporations or individual investors (unbeschränkt Steuerpflichtige) 
holding Certificates as business asset (Betriebsvermögen), payments under the Certificates and 
capital gains from a disposal or redemption of Certificates will be subject to corporate income tax or 
income tax, as the case may be, (each plus solidarity surcharge thereon) and trade tax, regardless of 
whether or not the Certificates are sold or redeemed within one year after their acquisition. 

If instead of a cash-settlement at maturity of a Certificate, a physical delivery of bonds, shares, 
interests in funds or other interests or assets, takes place, such delivery would be regarded as a 
taxable sale of the Certificate and the according capital gain will be subject to corporate income tax 
or income tax, as the case may be, (each plus solidarity surcharge) and trade tax. 

Withholding tax and solidarity surcharge thereon are credited as prepayments against the German 
personal income tax liability (or corporate income tax liability, as the case may be) and the 
solidarity surcharge liability of the German tax resident person. If the tax withheld exceeds the 
respective tax liability, the difference will be refunded to a German tax resident holder of 
Certificates within the tax assessment procedure. 

With respect to the application of the Investment Tax Act please see section (a) (bb) above, which 
applies analogously in case of investors holding the Certificates as business asset 
(Betriebsvermögen). 

2. Non-resident Persons 

Persons who are not tax resident in Germany are not subject to tax with regard to the interest 
payments under the Certificates unless (i) the Certificates are held as business asset 
(Betriebsvermögen) of a German permanent establishment (including a permanent representative) 
which is maintained by the holder of the Certificates or (ii) the income under the Certificates 
qualifies as taxable German source income for other reasons. If a non-resident person is subject to 
tax with its income earned under the Certificates, in principle, similar rules are applicable as set out 
above with regard to German tax resident persons. 

If interest or deemed interest is subject to German tax as set out in the preceding paragraph and the 
Certificates are held in a custody account with a German Disbursing Agent, German withholding 
tax is applied like in case of a German tax resident person. 

If the Certificates qualify as certain hybrid instruments (e.g. silent partnership, profit participating 
notes, Genussrechte), withholding tax at a rate of 25% (plus 5.5% solidarity surcharge thereon) will 
be imposed irrespective of where the Certificates are held in custody. 

3. Inheritance and Gift Tax 

Inheritance or gift taxes with respect to any Certificate will, in principle, arise under German law if, 
in the case of inheritance tax, either the decedent or the beneficiary or, in the case of gift tax, either 



- 103 - 

 

the donor or the donee is a resident of Germany or if such Certificate is attributable to a German 
trade or business for which a permanent establishment is maintained or a permanent representative 
has been appointed. In addition, certain German expatriates will be subject to inheritance and gift 
tax. 

4. Intended amendments in the law 

The Federal Diet (Bundestag) agreed to the bill of a business tax reform act 2008 on 25 May 2007. 
As a next step the Federal Council (Bundesrat) will have to hold a vote on the bill. The ballot will 
presumably be in June 2007. The bill contains far-reaching changes as regards the abovementioned 
taxation. According to the current draft act the new regime shall in principle become effective on 1 
January 2009. 

Should the law be enacted similar in accordance with the current draft act (and assuming that the 
certificates result in taxable earnings), withholding tax would become a flat rate withholding tax 
except for some exemptions if the Certificates are held as private asset (Privatvermögen). 
Furthermore, costs and expenses with regard to interest income of the investor in connection with 
the certificates held among its private asseets would no longer be tax deductible. With regard to 
such private investors the deduction of losses shall be subject to additional restrictions. The tax rate 
is intended to be 25% plus 5.5% solidarity surcharge thereon and such rate would also apply to 
investors holding the Certificates as business assets.    

Gains from the sale, assignment or redemption of the Certificates shall be taxable irrespective of 
whether or not they would qualify as financial innovations according to current law and irrespective 
of whether or not they are held less than one year. According to the current draft grandfathering 
rules this new concept shall with regard to Certificates that fell under § 23 EStG only apply to 
Certificates acquired after 14 March 2007 and insofar as proceeds accrue after 30 June 2008. 

As parliamentary proceedings have not been completed, it is not yet reliably foreseeable if, when 
and in which form the bill will be passed . Provided, however, the Federal Council agrees to the bill, 
the legislative procedure can be concluded. The Federal President (Bundespräsident) will execute 
the bill after countersignature of the Federal Government (Regierung). The new law can be 
announced in the Federal Law Gazette. 

5. EU Savings Tax Directive 

On June 3 June 2003 the council of the European Union passed the EC Council Directive 
2003/48/EC on the taxation of savings income. Under the provisions of this directive each member 
state of the European Union (each a ‘‘Member State’’) is required, from 1 July 2005, to provide to 
the tax authorities of another Member State details of payments of interest or other similar income 
paid to an individual resident in that other Member State. Austria, Belgium and Luxembourg may 
instead apply a withholding system in relation to such payments, deducting tax at rates rising over 
time to 35%. The directive has been implemented in Germany by the so-called Interest Information 
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Regulation (Zinsinformationsverordnung) which came into effect on 1 July 2005 and introduced a 
reporting procedure with regard to interest payments made to individuals resident in other Member 
States (and certain dependent or associated territories) according to section 9 of the Interest 
Information Regulation. This procedure may also apply to Certificates depending on their 
respective terms and conditions. The reporting procedure provides that a domestic paying agent 
(Zahlstelle) is under a duty to provide certain information to the Federal Central Tax Office 
(Bundeszentralamt für Steuern), in particular with regard to the identity and residence of the 
beneficial owner, name and address of the paying agent, account number of the beneficial owner or, 
where there is none, identification of the debt claim giving rise to the interest, the total amount of 
interest or income and the total amount of proceeds from sale, refund or redemption. The Federal 
Central Tax Office will forward this information to the competent authority of the Member State, 
where the beneficial owner is resident. 

 

[If applicable, insert additional or specific information about taxation of the actual product: [●]] 
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5. INFORMATION REGARDING THE ISSUER 

Information that is required to be disclosed in accordance with § 11 of the German Securities 
Prospectus Act in respect of Dresdner Bank Aktiengesellschaft as the Issuer of the Certificates is 
incorporated herein by reference to the Issuer’s registration document dated 2 April 2007, which 
was filed with the Federal Financial Supervisory Authority. The information contained in the 
above-mentioned registration document is the most recent information of the Issuer available. 



- 106 - 

 

SIGNATURES 

Frankfurt am Main, 22 June 2007 

 

Dresdner Bank Aktiengesellschaft 

 

 

 
gez. Norbert Haun     gez. Günter Schärtl 

 


