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This Prospectus has been approved by the Luxembourg Commission de Surveillance du Secteur Financier
(the "Commission" or the "CSSF"), as competent authority under the Prospectus Regulation and the
Luxembourg act relating to prospectuses for securities dated 16 July 2019 (Loi du 16 juillet 2019 relative aux
prospectus pour valeurs mobilieres et portant mise en oeuvre du réglement (UE) 2017/1129, the
"Luxembourg Law").

The CSSF only approves this Prospectus as meeting the standards of completeness,
comprehensibility and consistency imposed by the Prospectus Regulation. Such approval should not
be considered as an endorsement of the Issuers and/or the Guarantor that is the subject of this
Prospectus. By approving this Prospectus, in accordance with Article 20 of the Prospectus
Regulation, the CSSF shall give no undertaking as to the economic and financial soundness of the
operation or the quality and solvency of the Issuers and/or the Guarantor or of the quality of the Notes
that are the subject of this Prospectus pursuant to Article 6 (4) of the Luxembourg Law. Investors
should make their own assessment as to the suitability of investing in the Notes.

Application has been made to the Luxembourg Stock Exchange for notes (the "Notes") issued under this
Programme to be admitted to trading on the regulated market of the Luxembourg Stock Exchange (as defined
below) and to be listed on the official list of the Luxembourg Stock Exchange. Notes issued under the Programme
may also be listed and traded on an alternative stock exchange or may not be listed at all.

Each Issuer has requested the Commission to provide the competent authorities in the Federal Republic of
Germany, the Netherlands, the Republic of Ireland, and the Republic of Austria with a certificate of approval
attesting that the Prospectus has been drawn up in accordance with the Prospectus Regulation ("Notification").
Each Issuer may request the Commission to provide competent authorities in additional Member States within the
European Economic Area with a Notification.

This Prospectus and any supplement thereto and documents incorporated by reference will be published in
electronic form on the website of the Luxembourg Stock Exchange (www.luxse.com) and this Prospectus and any
supplement thereto will also be published in electronic form on the website of Volkswagen Financial Services
(https:/iwww.vwfs.com/en.html ).

Potential investors should be aware that any website referred to in this document does not form part of this
Prospectus and has not been scrutinised or approved by the CSSF.

This Prospectus is valid for a period of twelve months after its approval. The validity ends upon expiration
of 25 September 2025. There is no obligation to supplement the Prospectus in the event of significant new
factors, material mistakes or material inaccuracies when the Prospectus is no longer valid.


http://www.luxse.com/

Important Notice

This Prospectus should be read and understood in conjunction with any supplement thereto and with any other
document incorporated herein by reference. Full information on each Issuer and any Tranche of Notes is only
available on the basis of the combination of the Prospectus and the relevant final terms (the "Final Terms").

Each Issuer and the Guarantor have confirmed to the Dealers (as defined herein) that this Prospectus contains all
information with regard to the Issuers and the Notes which is material in the context of the Programme and the
issue and offering of Notes thereunder; that the information contained in the Prospectus is accurate and complete
in all material respects and is not misleading; that any opinions and intentions expressed herein are honestly held
and based on reasonable assumptions; that there are no other facts with respect to the Issuer, the Guarantor or
the Notes, the omission of which would make the Prospectus as a whole or any statement, whether fact or opinion,
in this Prospectus misleading in any material respect; and that all reasonable enquiries have been made to ascertain
all facts and to verify the accuracy of all statements contained herein.

No person has been authorised to give any information which is not contained in or not consistent with this
Prospectus or any other information supplied in connection with the Programme and, if given or made, such
information must not be relied upon as having been authorised by or on behalf of the Issuers, the Guarantor, the
Dealers or any of them.

This Prospectus is valid for twelve months following its date of approval and this Prospectus and any supplement
hereto as well as any Final Terms reflect the status as of their respective dates of issue. Notwithstanding that the
Issuers may be required to provide a supplement pursuant to Article 23 of the Prospectus Regulation, the delivery
of this Prospectus or any Final Terms and the offering, sale or delivery of any Notes may not be taken as an
implication that the information contained in such documents is accurate and complete subsequent to their
respective dates of issue or that there has been no adverse change in the financial situation of the Issuers and the
Guarantor since such date or that any other information supplied in connection with the Programme is accurate at
any time subsequent to the date on which it is supplied or, if different, the date indicated in the document containing
the same.

Each Issuer and the Guarantor have undertaken with the Dealers to supplement this Prospectus or publish a new
Prospectus in the event of any significant new factor, material mistake or inaccuracy relating to the information
included in this Prospectus which is capable of affecting the assessment of the Notes and which arises or is noted
between the time when this Prospectus has been approved and the final closing of any Tranche of Notes offered
to the public or, as the case may be, when trading of any Tranche of Notes on a regulated market begins.

Neither the arranger as set forth on the cover page (the "Arranger") nor any Dealer nor any other person mentioned
in this Prospectus, excluding the Issuers, is responsible for the information contained in this Prospectus or any
supplement hereto, or any Final Terms or any other document incorporated herein by reference, and accordingly,
and to the extent permitted by the laws of any relevant jurisdiction, none of these persons accepts any responsibility
for the accuracy and completeness of the information contained in any of these documents.

None of the Arranger or the Dealers makes any representation as to the suitability of any Notes to fulfil
environmental, sustainability, social and/or other criteria required by prospective investors.

The distribution of this Prospectus and any Final Terms and the offering, sale and delivery of Notes in certain
jurisdictions may be restricted by law. Persons into whose possession this Prospectus or any Final Terms come
are required to inform themselves about and observe any such restrictions. For a description of the restrictions
applicable in the United States of America, the European Economic Area, the United Kingdom, The Netherlands,
the Republic of Austria, Norway, Italy, Japan, Singapore and Hong Kong see "Subscription and Sale". In particular,
the Notes have not been and will not be registered under the United States Securities Act of 1933, as amended
(the "Securities Act"), and are subject to tax law requirements of the United States of America; subject to certain
exceptions, Notes may not be offered, sold or delivered within the United States of America or to, or for the account
or benefit of, U.S. persons. This Prospectus may only be communicated or caused to be communicated in
circumstances in which Section 21(1) of the Financial Services and Markets Act 2000 ("FSMA") does not apply. If
a jurisdiction requires that the offering be made by a licensed broker or dealer and the Dealers or any parent
company or affiliate of the Dealers is a licensed broker or dealer in that jurisdiction, the offering shall be deemed to
be made by the Dealers or such parent company or affiliate in such jurisdiction.

The language of the Prospectus is English. Where parts of the Prospectus are drafted in a bilingual format reflecting
both an English language version and a German language version the English language version shall be the
controlling language for reading and construing the contents of the Prospectus, provided that certain parts of the
Prospectus reflect documents which have been, or will be, executed as separate documents with the German
language version being controlling and binding. Consequently, in respect of the issue of any Tranche of Notes under
the Programme, the German language version of the Terms and Conditions may be controlling and binding if so
specified in the relevant Final Terms and in respect of the Guarantee, the German language version is always
controlling and binding.



This Prospectus may only be used for the purpose for which it has been published.

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

This Prospectus, any supplements thereto and any Final Terms do not constitute an offer or an invitation
to subscribe for or purchase any of the Notes.

In connection with the issue of any Tranche of Notes under the Programme, the Dealer or Dealers (if any)
named as stabilisation manager(s) in the applicable Final Terms (or persons acting on behalf of any
stabilisation manager(s)) may over-allot Notes or effect transactions, with a view to supporting the market
price of the Notes at a higher level than that which might otherwise prevail. However, stabilisation may not
necessarily occur. Any stabilisation action may begin on or after the date on which adequate public
disclosure of the terms of the offer of the relevant Tranche of Notes is made and, if begun, may cease at
any time, but it must end no later than the earlier of 30 days after the issue date of the relevant Tranche of
Notes and 60 days after the date of the allotment of the relevant Tranche of Notes. Any stabilisation action
or over-allotment must be conducted by the relevant stabilisation manager(s) (or person(s) acting on behalf
of any stabilisation manager(s)) in accordance with all applicable laws and rules.

EU Benchmarks Regulation: Article 29 (2) statement on Benchmarks

Amounts payable under the Notes may be calculated by reference to EURIBOR, which is provided by European
Money Markets Institute ("EMMI"), Sterling Overnight Index Average ("SONIA") which is provided by the Bank of
England, the Euro short term rate ("€STR") which is provided by the European Central Bank, Swedish Krona short
term rate ("SWESTR") which is provided by the Sveriges Riksbank, the Secured Overnight Financing Rate ("SOFR")
which is provided by the Federal Reserve Bank of New York or an euro EURIBOR swap rate which is provided by
ICE Benchmark Administration Limited ("IBA") or any other reference rates, which are deemed benchmarks (each
a "Benchmark" and together the "Benchmarks") in each case as specified in the Final Terms.

As at the date of this Prospectus, only EMMI appears on the register of administrators and Benchmarks established
and maintained by the European Securities and Markets Authority ("ESMA") pursuant to Article 36 of the
Benchmarks Regulation (Regulation (EU) 2016/1011). As central banks, the European Central Bank, the Sveriges
Riksbank, the Bank of England and the Federal Reserve Bank of New York are not subject to the Benchmarks
Regulation. As far as the Issuer is aware, the transitional provisions in Article 51(5) of the Benchmark Regulation,
as amended by Commission Delegated Regulation (EU) 2023/2222 of 14 July 2023, apply, such that IBA, as third
country benchmark administrator, is not required to obtain recognition, endorsement or equivalence under the
Benchmark Regulation until 31 December 2025.

Product Governance

The Final Terms in respect of any Notes may include a legend entitled "MiFID 1l Product Governance" which will
outline the target market assessment in respect of the Notes and which channels for distribution of the Notes are
appropriate. Any person subsequently offering, selling or recommending the Notes (a "Distributor") should take
into consideration the target market assessment; however, a Distributor subject to the MiFID Product Governance
rules under EU Delegated Directive 2017/593 (the "MiFID Product Governance Rules") is responsible for
undertaking its own target market assessment in respect of the Notes (by either adopting or refining the target
market assessment) and determining appropriate distribution channels.

The Final Terms in respect of any Notes may include a legend entitled "UK MiFIR Product Governance" which
will outline the target market assessment in respect of the Notes and which channels for distribution of the Notes
are appropriate. Any person subsequently offering, selling or recommending the Notes (a "Distributor”) should
take into consideration the target market assessment; however, a Distributor subject to the FCA Handbook Product
Intervention and Product Governance Sourcebook (the "UK MiFIR Product Governance Rules") is responsible
for undertaking its own target market assessment in respect of the Notes (by either adopting or refining the target
market assessment) and determining appropriate distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the MiFID Product
Governance Rules and/or the UK MiFIR Product Governance Rules, any Dealer subscribing for any Notes is a
manufacturer in respect of such Notes, but otherwise neither the Arranger nor the Dealers nor any of their respective
affiliates will be a manufacturer for the purpose of the MiFID Product Governance Rules and/or the UK MiFIR
Product Governance Rules.

Notification under Section 309B of the Securities and Futures Act 2001 of Singapore

In connection with Section 309B of the Securities and Futures Act 2001 of Singapore as modified or amended from
time to time including by any subsidiary legislation as may be applicable at the relevant time (together, the "SFA"),



unless otherwise specified before an offer of Notes, each Issuer has determined, and hereby notifies all relevant
persons (as defined in Section 309(A)(1) of the SFA), that the Notes are 'prescribed capital markets products' (as
defined in the Securities and Futures (Capital Markets Products) Regulations 2018) and 'Excluded Investment
Products' (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-
N16: Notice on Recommendations on Investment Products).

In this Prospectus, all references to "EUR" are to the euro, the single currency of the member states participating
in the European Monetary Union, to "GBP" are to British pound sterling, the official currency of the United Kingdom,
to "USD" are to U.S. dollar, the official currency of the United States of America and to "YEN" are to Japanese yen,
the official currency of Japan and to "TRY" are to Turkish Lira, the official currency of Turkey and the Turkish
Republic of Northern Cyprus.

Information relating to the diesel issue described herein with regards to Volkswagen Aktiengesellschaft
("Volkswagen AG"), together with its consolidated subsidiaries (the "Volkswagen Group" or "Volkswagen") is
based on public information and is subject to change. The Issuers and the Guarantor have not independently
verified any such information.

Green Bonds

Neither the Issuers, nor the Guarantor, nor the Dealers or any of their respective affiliates makes any representation
as to the suitability of any Green Bonds (as defined in section "Use of Proceeds" below), including the listing or
admission to trading thereof on any dedicated "green”, "sustainable" or other equivalently-labelled segment of any
stock exchange or securities market (whether or not regulated), to fulfil any present or future investor expectations
or requirements with respect to investment criteria or guidelines which any investor or its investments are required
to comply with under its own by-laws or other governing rules or investment portfolio mandates. The Dealers have
not undertaken, nor are they responsible for, any assessment of the eligibility criteria for Green Projects (as defined
in section "Use of Proceeds" below), any verification of whether the Green Projects meet such criteria or the
monitoring of the use of (net) proceeds of any Green Bonds (or amounts equal thereto). Investors should refer to
the Green Finance Framework of Volkswagen Financial Services AG and the other Issuers (see for further
information section "Use of Proceeds" below), the independent second party opinion by ISS ESG thereto, which is
published on the Issuers’ investor relations website https://www.vwfs.com/en/investor-relations.html, and any public
reporting by or on behalf of the Issuer in respect of the use of the (het) proceeds of any Green Bonds, which is also
published on VWFSAG's investor relations website, for further information. For the avoidance of doubt, the Green
Finance Framework and the second party opinion are not incorporated in, and do not form part of, this Prospectus.
None of the Dealers or any of their respective affiliates makes any representation as to the suitability or contents of
the Green Finance Framework.
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General Description of the Programme

1. General Information

Under this EUR 50,000,000,000 Debt Issuance Programme, Volkswagen Financial Services AG ("VWFSAG"),
Volkswagen Financial Services N.V. ("VWFSNV"), and Volkswagen Bank Gesellschaft mit beschrankter Haftung
("Volkswagen Bank" or "Volkswagen Bank GmbH") may from time to time issue Notes to one or more of the
following Dealers: Banco Bilbao Vizcaya Argentaria, S.A., Banco Santander, S.A., Barclays Bank Ireland PLC, BNP
Paribas, BofA Securities Europe SA, Citigroup Global Markets Europe AG, Commerzbank Aktiengesellschaft,
Crédit Agricole Corporate and Investment Bank, Danske Bank A/S, Deutsche Bank Aktiengesellschaft, HSBC
Continental Europe, Intesa Sanpaolo S.p.A., Landesbank Baden-Wurttemberg, Lloyds Bank Corporate Markets
Wertpapierhandelsbank GmbH, Mizuho Securities Europe GmbH, MUFG Securities (Europe) N.V., RBC Capital
Markets (Europe) GmbH, Skandinaviska Enskilda Banken AB (publ), SMBC Bank EU AG, Société Générale,
UniCredit Bank GmbH or any additional Dealer appointed under the Programme from time to time by the Issuer(s)
(each a "Dealer" and together, the "Dealers"), which appointment may be for a specific issue or on an ongoing
basis.

The maximum aggregate principal amount of the Notes at any one time outstanding under the Programme will not
exceed EUR 50,000,000,000 (or its equivalent in any other currency). The Issuers may increase the amount of the
Programme in accordance with the terms of the Dealer Agreement (as defined herein) from time to time.

The Notes may be issued on a continuing basis to one or more of the Dealers. Notes may be distributed by way of
public offer or private placements and, in each case, on a syndicated or non-syndicated basis. The method of
distribution of each Tranche will be stated in the relevant Final Terms. The Notes may be offered to qualified and
non-qualified investors, unless the applicable Final Terms include a legend entitled "PROHIBITION OF SALES TO
EEA RETAIL INVESTORS" and/or "PROHIBITION OF SALES TO UK RETAIL INVESTORS".

Each issue of Notes shall be made in series with a minimum aggregate principal amount of EUR 5,000,000 (or its
equivalent in any other currencies) or such smaller amount as agreed from time to time between the respective
Issuer and the respective Dealer for any individual series.

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

Notes will be issued in tranches (each a "Tranche"), each Tranche consisting of Notes which are identical in all
respects. One or more Tranches, which are expressed to be consolidated and forming a single series and being
identical in all respects, but may have different issue dates, interest commencement dates, issue prices and/or
dates for first interest payments may form a series (each a "Series") of Notes. Further Notes may be issued as part
of existing Series.

VOLKSWAGEN FINANCIAL SERVICES AG (the "Guarantor") has given its unconditional and irrevocable
Guarantee (the "Guarantee") for the due payment of the amounts corresponding to the principal of and interest on
the Notes issued by VWFSNV.

Notes may be issued at their principal amount or at a discount or premium to their principal amount as specified in
the applicable Final Terms.

Under the Programme, the Issuers will not issue Notes where the redemption amount is determined by reference
to an underlying (including an underlying in the form of a security, an index, an interest rate or a basket of
underlyings).

Application has been made to the Commission, which is the Luxembourg competent authority for the purpose of
the Prospectus Regulation, for the approval of this Prospectus.

Application has been made to the Luxembourg Stock Exchange for Notes to be issued under this Prospectus to be
admitted to trading on the "regulated market of the Luxembourg Stock Exchange" which is a regulated market for
the purposes of Directive 2014/65/EU of the European Parliament and of the Council of 15 May 2014 on markets
in financial instruments and amending Directive 2002/92/EC and Directive 2011/61/EU (recast), and to be listed on
the official list of the Luxembourg Stock Exchange. The Programme provides that Notes may be listed and traded
on any other stock exchange agreed between the relevant Issuer and the relevant Dealer(s) that may qualify as a
regulated market as indicated in the relevant Final Terms. Notes may also be issued without being listed.

Citibank, N.A. will act as Issuing Agent and Principal Paying Agent.
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2. Issue Procedures
General

The Issuer and the relevant Dealer(s) will agree on the terms and conditions applicable to each particular Series of
Notes (the "Conditions"). The Conditions will be constituted by the relevant set of Terms and Conditions of the
Notes set forth below (the "Terms and Conditions") as further specified by the Final Terms (the "Final Terms") as
described below.

Options for sets of Terms and Conditions

A separate set of Terms and Conditions applies to each type of Notes, as set forth below. The Final Terms provide
for the Issuer to choose between the following Options:

- Option | — Terms and Conditions for Notes with fixed interest rates;

- Option Il — Terms and Conditions for Notes with floating interest rates;

- Option Il — Terms and Conditions for Notes with fixed to floating interest rates;

- Option IV — Terms and Conditions for Subordinated Notes with fixed to fixed reset rates.
Documentation of the Conditions

The Issuer may document the Conditions of an individual Series of Notes either as Replication Conditions or as
Reference Conditions whereas:

- "Replication Conditions" means that the provisions of the set of Terms and Conditions in the form replicated
and completed in Part |. of the Final Terms shall constitute the Conditions. The Final Terms shall determine which
of Option |, II, 11l or IV of the Terms and Conditions respectively, shall be applicable to the individual Series of Notes
by replicating the relevant provisions and completing the relevant placeholders of the relevant set of Terms and
Conditions as set out in the Prospectus in the Final Terms. The replicated and completed provisions of the set of
Terms and Conditions alone shall constitute the Conditions, which will be attached to each global note representing
the Notes of the relevant Series. Replication Conditions will be required where the Notes are publicly offered, in
whole or in part, or are to be initially distributed, in whole or in part, to non-qualified investors.

- "Reference Conditions" means that the provisions in Part | of the Final Terms that specify and complete the
relevant set of Terms and Conditions and the relevant set of Terms and Conditions as set out in the Prospectus,
taken together shall constitute the Conditions. The Final Terms shall determine which of Option I, II, lll or IV of the
Terms and Conditions are applicable to the individual Series by referring to the relevant provisions of the relevant
set of Terms and Conditions as set out in the Prospectus only. The provisions of the Final Terms and the relevant
set of Terms and Conditions as set out in the Prospectus, taken together, shall constitute the Conditions. Each
global note representing a particular Series of Notes will have the Final Terms and the relevant set of Terms and
Conditions as set out in the Prospectus attached.

Determination of Options / Completion of Placeholders

The Final Terms shall determine which of Option I, Il, Il or IV shall be applicable to the individual Series of Notes.
Each of the sets of Terms and Conditions of Option |, II, Il or IV contains also certain further options (characterised
by indicating the respective optional provision through instructions and explanatory notes set out in square brackets
within the text of the relevant set of Terms and Conditions as set out in the Prospectus) as well as placeholders
(characterised by square brackets which include the relevant items) which will be determined by the Final Terms
as follows:

Determination of Options

The Issuer will determine which options will be applicable to the individual Series either by replicating the relevant
provisions in the Final Terms or by reference of the Final Terms to the respective sections of the relevant set of
Terms and Conditions as set out in the Prospectus. If the Final Terms do not refer to an alternative or optional
provision or such alternative or optional provision is not replicated therein it shall be deemed to be deleted from the
Conditions.

Completion of Placeholders
The Final Terms will specify the information with which the placeholders in the relevant set of Terms and Conditions

will be completed taking into account the categorisation requirements in the Commission Delegated Regulation (EU)
2019/980 of 14 March 2019 (the "Commission Delegated Regulation"). In the case the provisions of the Final
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Terms and the relevant set of Terms and Conditions, taken together, shall constitute the Conditions the relevant
set of Terms and Conditions shall be deemed to be completed by the information contained in the Final Terms as
if such information were inserted in the placeholders of such provisions. All instructions and explanatory notes and
text set out in square brackets in the relevant set of Terms and Conditions and any footnotes and explanatory text
in the Final Terms will be deemed to be deleted from the Conditions.

All instructions and explanatory notes and text set out in square brackets in the relevant set of Terms and Conditions
and any footnotes and explanatory text in the Final Terms will be deemed to be deleted from the Conditions.

Controlling Language

As to the controlling language of the respective Conditions, the Issuer anticipates that, in general, subject to any
stock exchange or legal requirements applicable from time to time, and unless otherwise agreed between the Issuer
and the relevant Dealer(s): in the case of Notes publicly offered, in whole or in part, in the Federal Republic of
Germany or distributed, in whole or in part, to non-qualified investors in the Federal Republic of Germany, German
will be the controlling language. If, in the event of such public offer or distribution to non-qualified investors, however,
English is chosen as controlling language, a German language translation of the Conditions will be available from
the respective offices of the Paying Agent in the Federal Republic of Germany and the Issuer, and in the case of
Notes issued by VWFSNV, the Guarantor, as specified under Address List on page 450 — 453 of this Prospectus.
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Risk Factors

The following information discloses the risk factors which are specific and material to VWFSAG, VWFSNV, and
Volkswagen Bank and the Notes in order to enable prospective investors to assess the risks associated with
investing in the Notes issued under this Prospectus. Prospective purchasers of Notes should consider these risk
factors, together with the other information in this Prospectus, before deciding to purchase Notes issued under the
Programme.

These risk factors are presented in risk categories and sub-categories depending on their nature. In each risk
category and sub-category, the most material risk factors are described first. The assessment of materiality of the
risk factors has been made by the Issuer as of the date of this Prospectus on the basis of the probability of their
occurrence and the expected magnitude of their negative impact.

Prospective investors should consider all information provided in this Prospectus and should take into account their
current financial situation and their investment objectives before deciding whether to invest in the Notes. Prospective
investors are also advised to consult their own tax advisers, legal advisers, accountants or other relevant advisers
as to the risks associated with, and consequences of, the purchase, ownership and disposition of the Notes
including the effect of any laws of each country in which they are resident.

In addition, prospective investors should be aware that the described risks may result in a significant decrease in
the price of the Notes up to a total loss of interest and the invested capital.

Information relating to the diesel issue described herein with regards to Volkswagen Group is based on public
information and is subject to change. None of the Issuers has independently verified any such information.
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Risk Factors regarding the Issuers

Risk Factors regarding Volkswagen Financial Services AG

Risk factors relating to VWFSAG can be divided into the following categories depending on their nature with the
most material risk factors presented first in each category:

- Financial and business related risks
- Captive related risks

- Legalrisks

- Risks related to strategic decisions
- Economic dependencies

- Regulatory risks

- Insurance risks

Financial and business related risks

VWFSAG Group is exposed to the risk that its customers or other contractual counterparties may default
or that the credit quality of its customers or other contractual counterparties may deteriorate.

The risk of counterparty default at Volkswagen Financial Services AG ("VWFSAG", together with its consolidated
subsidiaries "VWFSAG Group") is defined as the potential negative deviation of the actual counterparty risk
outcome from the planned one. This includes but is not limited to the risk of default on lease payments as well as
on repayments and interest payments of financing contracts. The deviation in outcome occurs when the actual loss
exceeds the expected loss due to changes in internal credit ratings or credit losses. Within the risk type "risk of
counterparty default”, VWFSAG Group distinguishes between credit risk, credit risk from intercompany loans,
shareholder risk, counterparty risk / issuer risk and country risk. For shareholder risk please refer to “Shareholder
Risk and risks from Joint Ventures, Acquisitions and Equity Interests in Companies” and for country risk to “Country
Risk”.

Credit Risk

Credit risk concerns the risk of loss through defaults in the customer business, for example, due to non-payments
by a borrower or lessee of their obligations. The default is contingent on the inability or unwillingness of the borrower
or lessee to make payments. This includes scenarios where the contracting party makes payments late, only
partially or not at all.

Credit risks, including risks of counterparty default relating to leasing contracts, represent by far the largest
component of VWFSAG Group’s risk positions among the risks of counterparty default. They result from financing
and leasing business in the automobile business.

The quality of credit risk is influenced by, among other factors, customers’ financial strength, collateral quality,
overall demand for vehicles and general macroeconomic conditions. The demand for vehicles can be influenced by
various external circumstances and thus have an impact on the creditworthiness of our customers including retail
customers, dealers and fleet customers. For example, a restraint of customers to buy vehicles due to external
circumstances (e.g. macroeconomic conditions, inflation, short-time work) might have an impact on the demand for
vehicles and the demand might decrease. In addition, a decreasing demand for vehicles could also have an impact
on the dealers and initially lead to increasing utilisations on credit lines of the dealer business in this context and
subsequently cause financial difficulties for the dealers and even lead to the default of the dealers.

In order to assess the level of credit risk, VWFSAG Group uses rating- and scoring-systems, that provide the
relevant departments with an objective basis to evaluate a potential loan or lease. For the corporate portfolio these
assessments take into account both quantitative factors (mainly data from annual financial statements) and
qualitative factors (such as the prospects for future business growth, quality of management and the respective
customer’s payment record). The automated assessments for the retail portfolio are based on quantitative factors.
Although VWFSAG Group regularly validates the parameters and models, there can be no assurance that the
calculated probabilities will accurately reflect the future developments. If, for example, an economic downturn was
to lead to increased inability or unwillingness of borrowers or lessees to repay their debts, increased write-offs and
higher loss allowances would be required, which in turn could adversely affect VWFSAG Group’s results of
operations.
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VWFSAG Group has implemented detailed procedures in order to contact delinquent customers for payment,
arrange for the repossession of unpaid vehicles and sell repossessed vehicles. However, there is still the risk that
VWFSAG Group’s assessment procedures, monitoring of credit risk, maintenance of customer account records
and repossession policies might not be sufficient to prevent negative effects for VWFSAG Group.

Further credit risks could arise if the Board of Management of VWFSAG Group would decide on a more aggressive
risk tolerance. For instance, the acceptance policy for loan and lease contracts could be adjusted to a riskier
approach. This could lead to the situation that the credit risk would increase, but the planned income from the
additional business could not compensate the additional risk related costs. As a consequence the operational
results of VWFSAG Group could be adversely affected.

Credit Risk from intercompany loans

Credit risk from intercompany loans arises from loans of fully consolidated VWFSAG Group companies to
companies that are part of Volkswagen Group but not fully consolidated within VWFSAG Group. The risk represents
the potential loss from the exposures including funding in case of failure of such companies, which arises when
transactions with these companies were not reduced or stopped before default. Should this risk materialise, this
could have a material adverse effect on VWFSAG Group’s financial position.

Counterparty Risk / Issuer Risk

Counterparty risk arises primarily from interbank overnight and term deposits, the entering into derivative
transactions with financial institutions (e.g. to manage interest rate risk and foreign currency exposure) as well as
the acquisition of pension fund shares for employee pensions. Issuer risks result from investments in bonds and
asset-backed securities. If counterparty risks or issuer risks materialise, either by way of defaults or deterioration in
the credit standing of VWFSAG Group’s contractual counterparties or of issuers of securities in which VWFSAG
Group may invest, this could have a material adverse effect on VWFSAG Group’s net assets, financial position and
results of operations. This includes scenarios where the contracting counterparties or issuers of securities make
payments late or not in full.

A decrease in the residual values or the sales proceeds of returned vehicles could have a material adverse
effect on the business, financial position and results of operations of VWFSAG Group.

As a lessor under leasing contracts, including financing contracts with a return option for the customer, VWFSAG
Group generally bears the risk that the market value of vehicles sold at the end of the term may be lower than the
contractual residual value at the time the contract was entered into or the sales proceeds may be lower than the
book value of the vehicles in case of premature termination (so-called residual value risk). VWFSAG Group takes
such differences into account in establishing provisions for the existing portfolio and in its determination of the
contractual residual values for new business.

VWFSAG Group distinguishes between direct and indirect residual value risks. If VWFSAG Group carries the
residual value risk, it is referred to as a direct residual value risk. The residual value risk is indirect when that risk
has been transferred to a third party (such as a dealer) based on a residual value guarantee. When dealers act as
the residual value guarantors, VWFSAG Group is exposed to counterparty credit risk if the dealer is financed by
VWFSAG Group. If the residual value guarantor defaults, the vehicle and also the residual value risk pass to
VWFSAG Group.

The residual value risk could be influenced by many different external factors. A decline in the residual value of
used cars could be caused by initiatives to promote sales of new vehicles, which was evident during the global
financial and economic crisis when incentive programmes were offered by governments (e.g. scrapping premium)
and automobile manufacturers. Among other things, VWFSAG Group was required to increase existing loss
provisioning for residual value risks. It cannot be ruled out that a similar change in the macroeconomic environment
with impact on residual values could occur in the future.

Moreover, an adverse change in consumer confidence and consumer preferences could lead to higher residual
value risks for VWFSAG Group. Customers determine the demand and therefore the prices of used cars. If
customers refrain from purchasing Volkswagen Group vehicles, for example due to such vehicles' perceived poor
image or unappealing design, this could have a negative impact on residual values.
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Furthermore, changes in economic conditions, government policies, exchange rates, marketing programmes, the
actual or perceived quality, safety or reliability of vehicles or fuel prices could also influence the residual value risk.
For instance, public discussions on potential political activities in the sense of driving bans for certain types of
vehicles (e.g. diesel) might influence the residual value risk of the relevant VWFSAG Group portfolio. Due to the
fact that customers might change their consumption behaviour and refrain from buying diesel vehicles, these effects
could have a negative impact on the corresponding market prices. For this reason, the residual value risk might
increase and could materially adversely affect VWFSAG Group's net assets, financial position and results of
operations.

The development of residual value risks could be influenced by the topic of e-mobility (for further information see
the risk category "economic dependencies”). On the one hand, rapid technical progress in the field of battery
technology in favour of vehicle ranges could lead to increasing residual value risks in existing electric vehicle
portfolios, as customer demand for outdated technologies is supposed to be falling, especially in the first few years.
On the other hand, due to substitution effects, sales of electric cars as a result of changing customer behaviour
could have a negative impact on the residual values of conventional combustion based vehicles, as a result of
decreasing customer demand. Finally, e-mobility developments including governmental subsidies for Battery
Electric Vehicle ("BEV") / Plugin Hybrid Electric Vehicle ("PHEV") and their impact on residual value risks are difficult
to predict and could therefore materially adversely affect VWFSAG Group's net assets, financial position and results
of operations.

Uncertainties may also exist with respect to the internal methods for calculating residual values, for example owing
to assumptions that prove to have been incorrect. Although VWFSAG Group continuously monitors used car price
trends and makes adjustments to its risk valuation, there is still the risk of using false assumptions to assess the
residual value risk.

Estimates of provisions for residual value risks may be less than the amounts actually required to be paid due to
misjudgments of initial residual value forecasts or changes in market or regulatory conditions. Such a potential
shortfall may have a material adverse effect on VWFSAG Group's business activities, net assets, financial position
and results of operations.

VWFSAG Group is exposed to operational risks, such as process risks, personnel risks, technology risks
and external risks that could have negative effects on its business. Operational risks may in particular arise
as a consequence of its reorganisation project.

Operational risks at VWFSAG Group are defined as the threat of losses that arise from the inappropriateness or
failure of internal processes (process risks), people (personnel risks), systems (technology risks, e.g. IT risks) or
external factors (external risks, e.g. terror attacks). This definition includes legal risks that are assigned to a separate
risk category due to their importance, as well as project related risks.

VWFSAG Group relies on internal and external information and technological systems to manage its operations
and as a result is subject to potential losses from breaches of security or laws, system or control failures, inadequate
or failed processes, human error, business interruptions and external events etc. Any of these events could have a
material adverse effect on business operations, increase the risk of loss resulting from disruptions of normal
operating procedures, cause considerable information retrieval and verification costs, and potentially result in
financial losses or other damage, which can lead to a damage to VWFSAG Group’s reputation.

Operational risks are increasingly important due to the rising complexity of the financial services industry, the
growing speed of innovation as well as the increased use of new technology in the financial services business.

Operational risk may also arise as a consequence of the reorganisation project (for further details please refer to
the risk factor "Resulting from the currently implemented reorganisation project, VWFSAG Group could be affected
by various risks such as operational risks, especially legal risks, tax or regulatory risks.")

Process Risks

The efficient, day-to-day performance of the business of VWFSAG Group relies on a large humber of internal
processes, for example credit or leasing processes as well as regulatory reporting processes. Any missing, outdated
or defective processes as well as critical flaws in processes or failure by VWFSAG Group’s employees to properly
follow process related instructions can expose VWFSAG Group to risks and could have a material adverse effect
on its business, financial position and results of operations.
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Personnel Risks

Risks relating to VWFSAG Group’s employees are described as personnel risk. The individual skills and technical
expertise of VWFSAG Group’s employees are a major factor contributing to VWFSAG Group’s success. If VWFSAG
Group loses experienced employees due to turnover, targeted recruiting or retirements, this may lead to a significant
drain on VWFSAG Group’s know-how.

Because of demographic developments VWFSAG Group has to cope with changes relating to an aging workforce
and has to secure a sufficient number of qualified young persons with the potential to become the next generation
of highly skilled specialists and executives.

Competition for qualified personnel is increasing and if VWFSAG Group fails to retain qualified personnel to the
necessary extent, or if it fails to add additional qualified personnel or to continue to train existing personnel,
VWFSAG Group may not reach its strategic and economic objectives.

In addition, unintended errors, unauthorised actions or wrong decisions may lead to significant competitive
disadvantages.

Technology Risks

A functioning and secure IT is essential for the ongoing business and thus for the success of VWFSAG Group. In
order to satisfy the requirements related to international financial services, VWFSAG Group operates
comprehensive and complex IT systems. A group-wide harmonisation of various IT systems and data centres of
VWFSAG Group with those of third parties connected thereto constitutes a challenge concerning the creation of a
uniform IT architecture. This is, among other things, due to the size, complexity and international nature of VWFSAG
Group. In a centralised and standardised IT environment, there is a risk of excessive dependence on a single
system or a single data centre. In that case, a system failure could have serious consequences for VWFSAG Group.
However, a lack of standardisation in the data centres bears risks concerning the security and availability of IT
systems, i.e. the operational ability in an emergency. Failure to create a uniform IT architecture across the company
subjects it to risks inherent in a non-uniform IT system, such as compatibility issues for both hardware and software
or the necessity to train personnel for different systems.

Additionally, numerous essential functional processes in the banking, insurance and leasing business depend on
computer-controlled applications and cannot be carried out without properly functioning IT systems and IT
infrastructure. Malfunctions or errors in internal or external IT systems and networks, including potential outside
intrusions by hackers or computer viruses, software or hardware errors and violations of data integrity could have
adverse effects on the operations of VWFSAG Group. Further risks such as modern industrial espionage and
targeted attacks as well as the possibility of insider attacks challenge the availability, confidentiality, integrity
including authenticity and traceability of systems and data at VWFSAG Group.

Furthermore, regular or event-driven updates are required for many of VWFSAG Group’s IT systems in order to
meet increasingly complex business and regulatory requirements. IT system downtime, interruptions, functional
deficits or security flaws may significantly adversely affect customer and business partner relationships, accounting
and business processes and hence result in significant expenses for data restoration and verification. Among other
things, IT incidents or malicious attacks on mobile online services directly affect customers and may attract negative
media attention.

VWFSAG Group collects, processes and uses confidential employee-, customer-, brand- and dealer data, for
example in the areas of human resources or direct banking. In this regard, VWFSAG Group must comply with
applicable data protection laws in order to prevent the abuse of personal or contractual data. Violations of such
laws may damage VWFSAG Group’s reputation, constitute administrative offenses or criminal acts and lead to
damage claims and fines as well as business interruptions.

The European Digital Operational Resilience Act (EU Regulation 2022/2554), known as "DORA", was published
in December 2022, with the aim of strengthening the resilience of financial institutions in the face of changing cyber
threats and increasing reliance on third parties. The DORA regulation is set to come into force on 17 January 2025,
and covers the following five pillars: (i) Information and Communication Technology ("ICT") risk management and
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governance, (ii) ICT-related incident management, classification and reporting, (iii) digital operational resilience
testing, (iv) management of third-party ICT risk, and (v) information and intelligence sharing. Compliance with the
DORA regulation is currently being addressed through a major programme, including efforts by the entity's
outsourcing, risk, incident, and information security processes. Compliance with DORA will increase VWFSAG
Group’s compliance cost (mainly IT-related). In contrast to compliance, non-compliance with DORA will result in a
higher vulnerability to cyber threats and could harm its reputation and could subject VWFSAG to enforcement
actions and fines.

VWFSAG Group carries out several national and international, partially cross-company IT projects with the aim to
further develop and extend the product range under the use of new technologies. Insufficient project management
can lead to delayed project realisations or reduced targets and revenues.

External Risks

The occurrence of catastrophic or unforeseen events (so called external risks), including natural disasters, war,
terrorist attacks, the emergence of a pandemic, strike, fire or other widespread emergency as well as their
interaction could create economic and financial disruptions, lead to operational difficulties (including travel
limitations or relocation of affected employees) that could have an adverse effect on VWFSAG Group’s financial
position and results of operations.

In general, external risks may have a material negative impact on the business, financial position and
results of operations of VWFSAG Group.

Geopolitical tensions and conflicts, including the Russia-Ukraine conflict and the confrontations in the Middle East,
supply chain shortages and any limits on the availability of raw materials and energy, which has affected and may
continue to affect Volkswagen Group's operations and financial results, supply chains and the global economy as
a whole are a further major risk factor to the performance of individual countries and regions. In light of the existing,
strong global interdependence of major markets, local developments could have adverse effects on the world
economy. Any escalation of the tensions between for example the United States and China or escalation of the
conflicts in Eastern Europe, South and East Asia or Africa and especially the current conflict between Russia and
Ukraine, and the confrontations in the Middle East, have caused and may continue to cause upheaval on the global
energy and commodity markets, supply chains and trade, contributing to inflation, and exacerbating migration trends
and cause declines for Volkswagen's products and services.

An occurrence of these external risks could impact the global economy and the growth of the automotive industry.
The past has shown that external risks can cause adverse effects on the global economy, increasing interest rates,
high inflation as well as a general worsening of the macroeconomic environment in Europe (including the risk of
recession).

External risks could have a negative impact on the production of Volkswagen Group and thus the availability of new
vehicles, which in turn has an impact on the offered business of VWFSAG Group and is therefore impacting the
business success of VWFSAG Group. These issues could have a material negative impact on the assets, earnings
and financial positions of VWFSAG Group.

A lack of availability of new vehicles might lower the dealer business of VWFSAG Group. Without new vehicles, the
dealers cannot sell the vehicles to the retail or fleet customers, which might negatively influence the financial
situation of the dealers and might affect the creditworthiness of the dealers. This development could have an impact
on the credit quality of the portfolio of VWFSAG Group (e.g. higher credit risk provisioning).

In addition, the consumers are also affected by a troubled economy and increasing commodity prices and consumer
prices, which might have a negative impact on the payment behaviour of the retail customers and might generally
affect the customer demand. A declining demand in turn has an impact on the dealer business, which might be
lowered and therefore impact the financial situation of the dealers.

An impending restraint of customers to buy vehicles could also result in an increased residual value risk for the
VWFSAG Group. Due to a possible drop in demand, new vehicles may have to be sold with high discounts, which
could have a material impact on the residual values of used vehicles. Decreasing residual values and resulting
residual value risks can influence both VWFSAG Group (direct residual value risk) and the dealers, which are
financed by VWFSAG Group (indirect residual value risk). Consequently, VWFSAG Group would have to post direct
write-offs on its portfolio or build higher risk provisioning.
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Overall, external risks themselves, as well as resulting effects could have a material negative impact on the
production side and business success of Volkswagen Group, which might negatively affect VWFSAG Group’s
business opportunities for financing, leasing and other services, as well.

Dependency on service providers and on contracted services that may be rendered incompletely or not at
all could have negative effects on the business operations of VWFSAG Group.

As part of its operative activities, VWFSAG Group uses the support of external service providers. The selection and
cooperation with external service providers is regulated by instructions and processes of VWFSAG Group which
also includes the regularly monitoring of the services that are provided. Nevertheless, there are risks that cannot
be excluded despite minimising risk targets and instruments.

VWFSAG Group faces the risk that the contracted services are not rendered in full or not at all. This could cause
an increased financial burden to purchase the services in the required scope, time and quality. In exceptional cases,
an external service provider could terminate business operations abruptly or with a short lead time, for example due
to insolvency or disaster scenarios. Finally, the aforementioned risks could result in VWFSAG Group providing
services to its stakeholders with delay, in lower quality or not at all. These risks may financially affect VWFSAG
Group.

The business of VWFSAG Group requires substantial funding and liquidity, and disruption in VWFSAG
Group’s funding sources or access to the capital markets could have a material adverse effect on its
business, liquidity, cash flows, financial position and results of operations.

Liquidity risk refers to the risk that due payment obligations cannot be met in full or in a timely manner, or - in the
case of a liquidity crisis - that refinancing instruments can only be obtained at higher market rates or not at all or
assets can only be sold at a discount to market prices. Therefore, liquidity risk describes the risk that required
funding cannot be obtained, or can only be obtained at higher costs. It applies to payment obligations arising from
the existing portfolio as well as liquidity needs for future business.

VWFSAG Group’s continued operations require access to significant amounts of funding. VWFSAG Group carries
out refinancing separately from Volkswagen Group’s liquidity holdings. Nevertheless, VWFSAG Group regularly
receives substantial amounts of funding from Volkswagen Group. Therefore, VWFSAG Group is materially
dependent on Volkswagen Group’s liquidity situation.

Within VWFSAG Group various entities contribute to the refinancing of the group. One of the main liquidity providers
is Volkswagen Bank which has access to the money and capital market, bank loans and the securitization market.
Furthermore, Volkswagen Bank collects deposits from retail and wholesale customers and can participate in open
market operations of the European Central Bank ("ECB"). A deterioration of the situation of Volkswagen Bank could
have a substantially negative impact on the refinancing ability of VWFSAG Group.

VWFSAG Group will mainly satisfy its funding requirements through the issuance of short and long-term debt
securities out of money market and capital market programmes, bank loans, operating cash flows, the securitisation
of lease and loan receivables including residual values and the collection of customer deposits. Therefore VWFSAG
Group is dependent on continued access to these funding sources. VWFSAG Group seeks to ensure that it remains
solvent at all times by holding sufficient liquidity reserves through credit lines, and cash reserves.

The diverse access to funding sources may be limited in the future by potential market or regulatory changes in the
banking sector. Due to its ongoing funding needs, VWFSAG Group is also exposed to liquidity risk in the event of
prolonged closure of debt or credit markets. The use of committed and uncommitted credit lines with banks to cover
liquidity needs depends on the willingness and ability of banks to provide these facilities. VWFSAG Group relies to
a certain degree on the ability to transfer finance and lease assets to newly formed or existing securitisation trusts
and special purpose vehicles and to sell securities in the asset-backed securities market to generate cash proceeds
for repayment of due debt and to grow business.

There can be no assurance that VWFSAG Group’s current financing arrangements will provide it with sufficient
liquidity under various market and economic scenarios.

A deterioration of the situation on the money and capital markets, a loss of reputation or a decrease in VWFSAG
Group’s creditworthiness could greatly undermine VWFSAG Group's ability to refinance itself. Even if its assets and
available funding arrangements provide VWFSAG Group with sufficient liquidity, its costs of funding could increase.
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If these sources of funding are not available on a regular basis for any reason, including the occurrence of events
of default, deterioration in loss experience on the collateral, breach of financial covenants or portfolio and pool
performance measures, disruption of the asset-backed market or otherwise, VWFSAG Group would be required to
revise the scale of its business which would have a material adverse effect on its financial position, liquidity and
results of operations. In an adverse scenario the inability to service due debt could potentially lead to insolvency.

VWFSAG Group’s liquidity and long-term viability depend on many factors including its ability to successfully raise
capital and secure appropriate financing. Under current regulations, VWFSAG Group is required to maintain
sufficient capital to comply with capital adequacy ratios. In addition, VWFSAG Group is directly affected by the
policies of national governments and local institutions and indirectly affected by the policies of EU institutions, such
as European Central Bank, which influences and steers the money and credit supply in the Eurozone.

Country Risk

Country risk comprises risks in international commerce, which arise not from the contracting partner itself but due
to its location abroad. Political or economic developments as well as difficulties in the overall financial system in a
particular country may impact cross-border capital services such as transfer restrictions induced by official
measures in a foreign country such as capital controls.

The country risk is analysed and taken into account by VWFSAG Group, particularly with regard to refinancing and
shareholdings in foreign companies, as well as with regard to the lending to customers.

Shareholder Risk and risks from Joint Ventures, Acquisitions and Equity Interests in Companies

Shareholder risks arise from contributions of capital or other receivables similar in risk to equity capital (e.g.
undisclosed contributions). They comprise economic, legal, management, integration as well as reputational risks
which may cause losses with negative effects on the carrying amount of the equity investment.

To achieve its own corporate goals, VWFSAG Group makes equity investments in other companies, principally with
an intention to hold that investment long term. The integration of acquired businesses could cause difficulties in
adapting the business culture and risk management systems. Moreover, the appropriate staffing and the managing
of operations in acquired businesses or newly created entities could be problematic. The successful implementation
of a new shareholding could also be endangered or impaired through a breach of contract by a partner or through
other unforeseen events.

Target companies may be located in countries in which the underlying legal, economic, political and cultural
conditions do not correspond to those customary in the European Union, or have other national peculiarities with
which VWFSAG Group is not familiar. Moreover, in many countries and regions, planned acquisitions are subject
to a review by competition and regulatory authorities, which may impede a planned transaction.

If VWFSAG Group were to decide to divest its shareholdings or to withdraw from a joint venture, this may not be
possible for a number of reasons. It may be the case that no buyer can be found either at an acceptable price or at
all or a joint venture partner may take legal actions against potential sale.

Shareholder risks may result in a loss of market value or even loss of an equity investment which could have a
material adverse effect on VWFSAG Group's net assets, financial position and results of operations.

VWFSAG Group is exposed to various market price risks, which consist of interest rate risk in the banking
book (IRRBB), credit spread risk in the banking book (CSRBB), foreign currency risk as well as fund and
asset price risk.

In the course of VWFSAG Group’s regular business activities, financial risks may arise from changes in interest
rates, credit spreads, exchange rates or fund and asset prices.

Interest Rate Risk in the Banking Book (IRRBB)

Interest rate risk consists of potential losses from changes in market rates. It arises from non-matching interest
periods of a portfolio’s assets and liabilities. Interest rate risks are incurred in the banking book of VWFSAG Group.
The consequences of unforeseen interest rate changes mainly comprise interest rate losses due to a potential
mismatch between primarily long-term fixed interest rates on the asset side and short-term interest rates on the
liability side.
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Credit Spread risk in the Banking Book (CSRBB)

CSRBB measures the impact of changes in credit spreads on the economic value of the banking book and on
periodic earnings. In the context of CSRBB, credit spread changes for a constant level of creditworthiness (e.g.
rating) are considered. Widening credit spreads result in a decrease of the economic value of securities held by
VWFSAG Group.

Foreign Currency Risk

Currency risks are risks that arise from changes in the relative valuation of currencies. The functional currency and
reporting currency of VWFSAG Group is the Euro. However, because VWFSAG Group operates in many countries
outside the Eurozone, it has assets, liabilities, revenues and costs denominated in currencies other than the Euro.
This leads to an exposure to exchange rate volatility as a result of potential mismatches between the currencies in
which assets and liabilities are denominated and as a result of the exchange rate and/or evaluation effect on
reported earnings, equity and other financial parameters. If foreign currency risks would materialise, substantial
losses in all positions affected by foreign currencies could occur.

VWFSAG Group’s hedge-accounting strategy towards interest rate and foreign currency risks may turn out to be
ineffective, in respect to IFRS accounting. This could lead to volatility in the income statement. VWFSAG Group
hedges interest rate risks, where appropriate in combination with currency risks, and risks arising from fluctuations
in the value of financial instruments by means of interest rate swaps, cross-currency interest rate swaps and other
interest rate contracts with matching amounts and maturity dates. This also applies to financing arrangements within
the Volkswagen Group. In addition VWFSAG Group hedges certain foreign currency risks using hedging
instruments, which include currency forwards and cross-currency swaps.

VWFSAG Group utilises a range of instruments and strategies to hedge these risks. If these instruments and
strategies prove to be partly or entirely ineffective, VWFSAG Group may sustain losses out of unhedged positions
that were actually intended to have been hedged.

It cannot be ruled out that these risks are unsuccessfully, not adequately or not fully hedged and thus leave an
exposure to fluctuations in prices which could have a significant adverse effect on the financial situation of VWFSAG
Group.

Fund and Asset Price Risk

Fund and asset price risks arise from possible changes in market prices and represent the risk that holdings may
lose value and therefore may cause losses. VWFSAG Group incurs fund price risks in connection with the fund-
based pension plan for its employees (pension fund). Additional market price risks may arise from securities held
by VWFSAG Group as liquidity reserve.

Captive related risks

VWFSAG Group as a captive finance company is by nature dependent on sales by Volkswagen Group,
meaning any risk that is negatively influencing the vehicle delivery of Volkswagen Group may have adverse
effects on the business of VWFSAG Group.

VWFSAG Group, as a captive finance company, has a limited business model, namely the sales support of products
of the parent group. Thus, the financial success of VWFSAG Group depends largely on the success of the
Volkswagen Group. The development of vehicle deliveries to customers of Volkswagen Group is crucial and
material to the generation of new contracts for VWFSAG Group. As long as the Volkswagen Group is able to satisfy
customer needs and to comply with market standards / requirements with its products and thus maintain or grow
its deliveries to customers, VWFSAG Group will benefit. However, due to this dependency, fewer vehicle deliveries
would also result in reduced business for VWFSAG Group.

The reason for fewer vehicle sales can be diverse, including but not limited to the following: If economic growth
does not materialise to the extent expected or if economic conditions weaken in a particular market, the Volkswagen
Group may sell fewer products in such market or obtain lower than expected prices. Additionally, a lack of economic
growth could lead to a decrease of deliveries to customers caused by intensified price competition among
automotive manufacturers. As a rule, a weakening economy is accompanied by lower disposable income from both
existing and potential new customers. A decrease in customers' disposable income or their financial position will
generally have a negative impact on vehicle sales. Another aspect could be possible production cuts on the part of
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the manufacturers within the Volkswagen Group due to shortages or bottlenecks in components essential for vehicle
construction (e.g. semiconductors).

Moreover, further legal investigations might be launched in the future and existing investigations could be expanded.
This may result in further legal actions being taken against Volkswagen Group and could have a negative influence
on customer behaviour and the business of VWFSAG.

Finally, if regulatory / political decisions (e.g. sales stops, driving bans, Worldwide Harmonised Light-Duty Vehicle
Test Procedure (WLTP)) or technological developments (e.g. e-mobility) may influence customer demand, the sales
of Volkswagen Group could be negatively influenced resulting in less business opportunities for VWFSAG Group.

Although VWFSAG Group operates different brands in numerous countries, a simultaneous and exceptionally
strong reduction of vehicle deliveries in several core markets might result in negative volume and financial
performance for VWFSAG Group.

Volkswagen Group is facing investigations and potential impacts out of discrepancies related to the diesel
issue that have had, and may continue to have, a material adverse effect on the business, financial position
and operations of VWFSAG Group.

Introduction to the diesel issue

On 18 September 2015, the U.S. Environmental Protection Agency ("EPA™) publicly announced in a "Notice of
Violation" that irregularities in relation to nitrogen oxide ("NOx") emissions had been discovered in emissions tests
on certain vehicles of Volkswagen Group with type 2.0 litre diesel engines in the United States. In this context,
Volkswagen AG announced that noticeable discrepancies between the figures recorded in testing and those
measured in actual road use had been identified in type EA 189 diesel engines and that this engine type had been
installed in roughly eleven million vehicles worldwide. On 2 November 2015, the EPA issued a second "Notice of
Violation" alleging that irregularities had also been discovered in the software installed in U.S. vehicles type V6 3.0
litre diesel engines.

Numerous court and governmental proceedings were subsequently initiated in the United States, Canada (which
has the same NOx emissions limits as the U.S.), Germany and the rest of the world. Volkswagen was able to end
many significant court and governmental proceedings in the United States by concluding settlement agreements.
Outside the United States, Volkswagen also reached agreements with regard to the implementation of technical
measures with numerous authorities. Alongside the U.S. and Canadian proceedings there are ongoing criminal,
administrative, investor and consumer and/or product-related proceedings in relation to the diesel issue in Germany
and other countries, including class actions in some jurisdictions.

In the United States, Volkswagen AG, AUDI AG, Volkswagen Group of America, Inc. and certain affiliates reached
settlement agreements with (i) the U.S. Department of Justice ("DoJ") on behalf of the EPA and the State of
California on behalf of the California Air Resources Board ("CARB") and the California Attorney General, (ii) the
U.S. Federal Trade Commission, and (iii) private plaintiffs represented by a Plaintiffs’ Steering Committee in a multi-
district litigation in California. The settlement agreements resolved certain civil claims made in relation to affected
diesel vehicles in the United States. Depending on the type of diesel engine, under the settlement agreements
Volkswagen provides for, inter alia, free emissions modification of vehicles, buy-backs/trade-ins or early lease
terminations. Volkswagen will also make cash payments to affected current owners or lessees as well as certain
former owners or lessees. Several thousand consumers initially opted out of the settlement agreements, and many
of these consumers filed civil lawsuits seeking monetary damages for fraud and violations of state consumer
protection acts. As a result of various subsequent resolutions, the only remaining opt-out proceedings concern the
opt-out trial plaintiffs. The trial was held in late February and early March 2020 in the federal multidistrict litigation.
In the aggregate, the ten opt-out plaintiffs were awarded a total of $28,735 in compensatory and punitive damages
combined. Plaintiffs have appealed this decision to the Ninth Circuit and, on 18 October 2022, the Ninth Circuit
affirmed in part and reversed in part the trial court decisions. The Ninth Circuit increased the award of punitive
damages with respect to four of the plaintiff groups and reversed the trial court's decision dismissing certain claims.
As a result, collectively, the ten plaintiffs will recover an additional $22,924, plus attorney's fees and costs in an
amount to be determined by the trial court on remand.

Moreover, Volkswagen AG also entered into agreements to resolve U.S. federal criminal liability relating to the
diesel issue and to resolve civil penalties and injunctive relief under the U.S. Clean Air Act and other civil claims
relating to the diesel issue. As part of its plea agreement, Volkswagen AG has pleaded guilty to three felony counts
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under United States law — including conspiracy to commit fraud, obstruction of justice and using false statements
to import cars into the United States — and has been sentenced to three years' probation. In the event of non-
compliance with the terms of the plea agreement, Volkswagen could face further penalties and prosecution.
Volkswagen has also settled the environmental claims of certain U.S. states. However, one state and certain
municipalities still have pending state or local environmental law claims against Volkswagen and there is a risk that
further other states or jurisdictions may pursue similar claims. On March 1, 2024, Volkswagen Group of America
Finance LLC submitted to the United States Securities and Exchange Commission ("SEC") an executed consent
to enter into a final judgment, without admitting or denying the allegations of the SEC’s amended complaint, which
requires, among other things, payment in the amount of $48,750,000, and approval by the Commissioners of the
SEC and the court. If the court enters the final judgment, the SEC has agreed to file a stipulation of dismissal with
prejudice as to the remaining defendants, Volkswagen AG and Martin Winterkorn. The proposed final judgment,
along with the subsequently filed stipulation, would fully resolve the SEC's claims against all defendants in this
lawsuit. Investigations by various other government authorities, including in areas relating to securities, tax and
financing, are ongoing.

In addition, criminal investigations/misdemeanour proceedings have been opened in Germany (for example, by the
public prosecutor's offices in Braunschweig, Stuttgart and Munich) and other countries. Some of these proceedings
have been terminated, with the authorities issuing administrative notices imposing fines on Volkswagen Group
companies.

A number of authorities have also initiated investigations against several current and former Volkswagen AG Board
of Management members and employees regarding their possible involvement in the diesel issue, including
potential market manipulation. In May 2018, U.S. federal prosecutors unsealed charges in Detroit against, among
others, former Volkswagen CEO Martin Winterkorn, which had been filed under seal in March 2018. Mr. Winterkorn
is charged with a conspiracy to defraud the United States, to commit wire fraud, and to violate the Clean Air Act
from at least May 2006 through at least November 2015, as well as three counts of wire fraud. In April 2019, the
Braunschweig public prosecutors brought criminal charges against Mr. Winterkorn in relation to alleged crimes tied
to the diesel issue. Should these investigations result in adverse findings against the individuals involved, this could
have a negative impact on the outcome of other proceedings against Volkswagen and/or could have other material
adverse financial consequences.

The diesel-related investigations resulted and may further result in additional assessments of monetary penalties
and other adverse consequences. The timing of the release of new information on the investigations and the
maximum amount of penalties that may be imposed cannot be reliably determined at present. New information on
these topics may arise at any time, including after the offer, sale and delivery of the Notes. In addition to ongoing
extensive investigations by governmental authorities in various jurisdictions worldwide (the most significant being
in Europe, the United States and South Korea), further investigations could be launched in the future and existing
investigations could be expanded. Ongoing and future investigations may result in further legal actions being taken
against Volkswagen Group.

In the context of the diesel issue, various and significant regulatory, criminal and civil proceedings are currently
pending against Volkswagen AG and other Volkswagen Group companies in several jurisdictions worldwide. These
proceedings include product and investor-related lawsuits and comprise individual and collective actions. Further
claims can be expected. Should these actions be resolved in favour of the claimants, they could result in significant
civil damages, fines, the imposition of penalties, sanctions, injunctions and other consequences.

Volkswagen is working intensively to eliminate the emissions level deviations through technical improvements and
is cooperating with the relevant agencies. A final decision has not been made regarding all necessary technical
remedies for the affected vehicles. If the technical solutions implemented by Volkswagen in order to rectify the
diesel issue are not implemented in a timely or effective manner or have an undisclosed negative effect on the
performance, fuel consumption or resale value of the affected vehicles, regulatory proceedings and/or customer
claims for damages could be brought in the future. In addition, AUDI AG is responding to requests from the U.S.
authorities for information regarding automatic gearboxes in certain vehicles. Further field measures with financial
consequences can therefore not be ruled out completely at this time.

Any of the above-described negative developments could result in substantial additional costs and have a material
adverse effect on Volkswagen's business, financial position, results of operations, and reputation as well as on the
prices of its securities and its capability to make payments under its securities, including the Notes.
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In the context of the diesel issue

Volkswagen AG has been involved in administrative proceedings with the German Federal Motor Transport
Authority (Kraftfahrt-Bundesamt - "KBA") with respect to so-called 'thermal windows' in diesel vehicles. Based on
industry-wide technical standards, many automotive manufacturers’ diesel vehicles, including those of the
Volkswagen Group, are equipped with a temperature dependent exhaust gas recirculation function (a so-called
"thermal window"). Although the specific details of thermal windows may vary by manufacturer and model, the
thermal window is essentially a function in which the exhaust gas recirculation rate ("EGR"), which, in certain
conditions, alters a vehicles' normal emission profile, is gradually reduced or shut down completely outside a certain
temperature range depending on the ambient temperature in order to protect the engine against damage and for
safe operation of the vehicle.

In July 2022, the European Court of Justice ("ECJ") issued three (virtually identical) judgments concerning certain
VW vehicles with EA189 engines according to which thermal windows are only permissible under certain conditions.
The application of the standards set by the ECJ in individual cases is up to national authorities and courts. Following
the ECJ ruling, the KBA opened administrative proceedings against specific Volkswagen brand diesel vehicles
equipped with EA189 and V-TDI engines in which the ambient temperature-dependent EGR engages at similar
climactic conditions to those identified by the ECJ in its decision.

Volkswagen Group had already begun the process of rolling out software updates to optimise the ambient
temperature range for its thermal windows, which may affect a significant number of existing Volkswagen Group
vehicles. However, it cannot be excluded that due to KBA orders, stating that previous versions of thermal windows
in diesel vehicles prior to the start of rollout for the new software update, did not fulfil the new ECJ-criteria, a further
substantial number of Volkswagen Group vehicles will be impacted. While currently Volkswagen Group is
proceeding with a voluntary software update. If Volkswagen is not able to implement the ongoing software updates
in line with the KBA's expectations, the KBA may request further measures.

In February 2023, the Administrative Court of Schleswig upheld a lawsuit brought by Environmental Action Germany
(Deutsche Umwelthilfe - "DUH") against the KBA in the first instance and ordered the KBA to revoke the approval
decision for a software update for certain older models of the EA189 Golf Plus, insofar as the approval decision
relates to thermal windows. Further, in January 2024, the Administrative Court of Schleswig confirmed its decision
of February 2023 and revoked further EA189 approval decisions for software updates insofar as these approval
decisions relate to thermal windows. Both Volkswagen and the KBA have appealed the 2023 and the 2024 decisions.

In addition, DUH has filed two additional lawsuits with the Administrative Court of Schleswig. The first action
contests the notices of approval for further Audi and Porsche brand vehicles equipped with type EA 189 engines
as well as with selected V-TDI engines; the second action is directed against all Group diesel vehicles with the EU5
and EUG6 b/c exhaust emission standard. Both lawsuits are still pending.

Separately, in July 2023, Volkswagen AG presented to the KBA first results of technical tests of vehicles equipped
with EA 288 EUG diesel engines for a specific function which relates to engine temperature dependent exhaust gas
recirculation (so-called "Cor0") and explained the correlation with the thermal window (ambient temperature
dependent exhaust gas recirculation) function to the KBA. The Cor0 function is present in a significant number of
current Volkswagen Group vehicles equipped with EA 288 diesel engines. Volkswagen AG explained to the KBA
that, at the time of its implementation, the CorO function was justified to protect the engine against damage and for
safe operation of the vehicle. The KBA has not yet finalised their assessment on the Cor0 function but is currently
investigating this. A final KBA decision is expected in the short term.

In late June 2023, the German Federal Court of Justice (Bundesgerichtshof - "BGH") handed down judgments in
lawsuits against Volkswagen AG and AUDI AG posing the issue as to how the case law of the ECJ on the potential
claims of buyers under European type approval law should be implemented in German law. The BGH held that the
negligent use of an impermissible defeat device may in principle entitle plaintiffs to differential damages against the
manufacturer amounting to 5% to 15% of their vehicle’s purchase price. Whether this claim is given in a particular
instance is for the appeals courts to determine.

Since the outcome of the ruling(s) of administrative and civil courts on the thermal window is difficult to predict, the
Volkswagen Group has decided, as a precautionary measure, to inform customers prior to their acquisition of a
diesel vehicle (except EU6 d/e vehicles also certified under real driving conditions as part of the certification
process), about the thermal window and other functions challenged by the Administrative Court of Schleswig and
other courts. In March 2024 Volkswagen Group decided to use the customer information for the first generation of
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vehicles certified under real driving conditions (EU6 d temp), but not to use it for the current production (i.e. EA 288
EUG6 d/e).

Risks resulting from and in the context of the diesel issue

The results of the ongoing and any future investigations, claims and public discussions may have a material adverse
effect on Volkswagen Group's and VWFSAG Group's business, financial position, results of operations and
reputation, the price of VWFSAG Group's securities and its ability to make payments under its securities. If
Volkswagen Group's and VWFSAG Group's efforts to address, manage and remediate the issues described above
are not successful, their business could suffer irreparable harm. Additionally, the diesel issue could impact or
exacerbate other risks related to VWFSAG Group described in this Prospectus.

Various repercussions could result for VWFSAG Group from the diesel issue. The uncertainty resulting from this
issue such as how end customers and dealers will behave in the future or how regulatory authorities and courts will
ultimately rule, make certain scenarios conceivable that could negatively impact the asset, financial and operations
situation of VWFSAG Group.

It is generally the case that VWFSAG Group as sales promoter and provider of purchasing finance for Volkswagen
Group, is directly affected by decreased vehicle sales. Fewer deliveries to customers mean fewer opportunities to
market a financial product from VWFSAG Group during the sale. Consequently, reduced business levels achieved
by Volkswagen Group are likely to lead to less new business at VWFSAG Group, which could be negatively reflected
in the results of operations.

The diesel issue could result in negative effects on the reputation of the trademark VW and thus VWFSAG Group.
Reputational damage (public opinion) and possible loss of customer confidence might limit VWFSAG Group’s
current and future business opportunities and activities in financing, leasing, deposit or insurance business and
could lead to indirect or direct financial losses.

The diesel issue, driving restrictions or beforementioned customer information concerning thermal window and
other functions challenged could have various effects on new business. The financing and leasing business for
diesel vehicles could face a general market downturn due to purchasing restraint on the part of the end customer.
Such a market downturn could manifest itself, inter alia, in declining sales and falling prices for both new and used
vehicles. Decreasing sales or prices would ultimately be reflected in lower income potential for VWFSAG Group.

Falling new and used car prices would affect VWFSAG Group at various stages. So as to be able to successfully
place leasing products and financial products with balloon rate and return option in the market, this could, on the
one hand, mean pressure on margins. On the other hand, the residual value risk from returned vehicles could
increase since the residual values calculated may not correspond with the current residual value assumptions for
the end of the contract. The risk of this residual value difference is partly borne by VWFSAG Group itself (direct
residual value risks) and partly by the dealers, who in turn are financed by VWFSAG Group (indirect residual value
risks). As a result, VWFSAG Group would have to maintain higher value adjustments or record direct partial write-
offs against income on its portfolio.

Another possible outcome could be that dealers run into financial difficulties. Owing to lower sales of new and used
vehicles, or sales carried out with low or (in extreme cases) no margin, due to a buying restraint of customers
caused by the uncertainties surrounding the diesel issues, dealers may not be able to generate sufficient cash flows
to meet their financial liabilities. The off-the-road time and the portfolio of vehicles in stock could increase and the
dealers would therefore no longer be able to buy new models to resell to consumers, which would generate further
pressure on the financial position of the dealers. As a result, dealer loyalty could decline and they may utilise on
financial products from other financial service providers or, at worst, completely refrain from doing business with
VWFSAG Group. Any deterioration in the creditworthiness of dealers and any loss of sales partners would have a
negative impact on the profitability and financial position of VWFSAG Group.

The enforcement of intensified or time-consuming control procedures for the launch of new vehicles could also have
a negative impact on VWFSAG Group. A tightening of control procedures could, for example, require the
subsequent installation of additional diesel features in Volkswagen Group vehicles. Both the cost of installation of
additional components and delayed regulatory approval for the market launch of any particular vehicle would have
a negative impact on sales figures, and therefore on revenues.
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Changes in the legislation (inter alia any elimination or reduction of tax relief in the diesel sector or driving restrictions)
could resultin a decline in the volume and market share of the fleet business of VWFSAG Group, which is dominated

by diesel vehicles. In addition, there is a risk that, due to the diesel issue, VWFSAG Group might be listed as an

untrustworthy supplier and may no longer be able to participate in tenders or could be explicitly excluded from them.

Both of these cases would have an impact on business volume and could bring about a significant and lasting loss

of reputation in this segment.

The Volkswagen Group may also have to implement austerity programme as a result of the diesel issue, for example
by reducing or cancelling its sales support for, or promotion of, financial services products. Therefore, VWFSAG
Group might be required to implement interest rate and concomitant price increases or, alternatively, may have to
bear the costs of the sales incentives. New business and/or profitability may decline as a result.

Refinancing costs also have a significant impact on the business of VWFSAG Group. The risk is that refinancing
costs will rise as a result of the diesel issue — for example due to downgrades by the rating agencies, investor
caution as a result of Volkswagen Group uncertainty, or through limited access to the money and capital market if
funding sources are not available to the full extent. The deposit business could also be negatively impacted by
increased cash outflows or lower cash inflows. Higher refinancing costs would reduce margins and/or increase
prices for customers, which in turn could reduce the turnover of financial service products. Moreover, the diesel
issue could lead to an early redemption of asset-backed securities with respect to which Volkswagen Group vehicles
with diesel engines serve as collateral. VWFSAG Group is positioned internationally and active in many different
markets. Were Volkswagen Group sales to decline sharply in some markets as a result of the diesel issue, VWFSAG
Group might have to position itself more narrowly in these markets over the long term and, where necessary, reduce
future investments. If Volkswagen Group brands withdraw from certain markets, VWFSAG Group, as a captive
subsidiary, would possibly follow. This would reduce the earnings potential of VWFSAG Group and ultimately
reduce the advantage of the risk-minimising diversification through the spreading of risk by a presence in multiple
markets. Any reputational loss as a result of the diesel issue could induce joint venture partners and/or sales or
commission-based business partners in some markets to terminate their cooperation with the Volkswagen Group.
This could also lead to fewer financial services products being sold by VWFSAG Group.

VWFSAG Group could become involved in legal or regulatory proceedings specifically in relation to the diesel issue
either directly through its provision of financial services in relation to the sale of affected vehicles, or indirectly in
connection with potential claims against Volkswagen AG, other subsidiaries of the Volkswagen Group or dealers.
Governmental authorities in various jurisdictions have also commenced investigations involving certain of
VWFSAG's subsidiaries, the outcome of which is not yet certain. It cannot be excluded that governmental authorities
start investigations against VWFSAG and/or other VWFSAG’s subsidiaries.

The diesel issue together with the aspects described above could lead to customers revoking or raising objections
to their contracts concluded with VWFSAG Group, which, in turn, could lead to the potential winding-up of a
significant number of contracts, to restitution claims and/or potential other claims of customers or could result in
VWFSAG Group losing revenue that may not be recoverable from third parties. This could have a substantial
negative impact on VWFSAG Group's financial position or profitability.

Finally, the regulatory authorities could increase regulatory pressure on VWFSAG Group as a direct consequence
of the diesel issue. Such regulations (e.g. higher equity requirements, increased processing and documentation
costs, or additional personnel) may result in higher costs for VWFSAG Group.

VWFSAG Group is exposed to concentrations of risk, such as counterparties, collateral or income that are
typical for a captive finance company.

Risk concentrations can arise to various degrees due to VWFSAG Group’s business model, which focuses on
promoting sales of the various Volkswagen Group brands.

Concentrations of counterparties are currently insignificant for VWFSAG Group because a large part of the financing
and leasing business deals with small (retail) loans. Nevertheless, the customer and asset class structure may
change in the future and therefore concentrations of counterparties could arise. Due to the business model of
VWFSAG Group, inter alia to refinance business activities of companies which are not fully consolidated in
VWFSAG Group, risk concentrations in terms of intercompany loans and to other issuers (issuer risk) might arise.
Risk from those intercompany loans and issuer risk are monitored on an individual basis as well as on portfolio level.
VWFSAG Group’s business is concentrated in the German market, however it strives for broad, European
diversification. Industry concentrations in the dealer business are inherent to a captive finance company.
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Concentrations of collateral exist for VWFSAG Group, because vehicles are the predominant type of collateral.
Risks from concentrations of collateral can arise if negative price movements in the overall used car markets or
especially in Volkswagen Group’s brands reduce proceeds from the disposal of collateral and, as a result, cause a
decline in the value of collateral. Since VWFSAG Group promotes sales of various Volkswagen Group brands and
their different vehicles the risk of synchronous price movements cannot be neglected completely.

A concentration of income arises due to VWFSAG Group’s business model. The particular role as a sales promoter
for the Volkswagen Group gives rise to dependencies that directly affect the development of income.

The occurrence of risk concentrations could adversely affect VWFSAG Group’s net assets, financial position and
results of operations.

The credit ratings of VWFSAG are inter alia subject to changes of Volkswagen AG’s credit ratings. Negative
changes to Volkswagen AG’s credit ratings could adversely affect the credit ratings of VWFSAG as well as
the credit ratings of securities issued by VWFSAG. This could in turn adversely affect VWFSAG Group’s
funding costs, financial position and results of operations.

VWFSAG is a wholly-owned subsidiary of Volkswagen AG. Due to the strong strategic and economic interlinkage
between these two companies, the credit ratings of VWFSAG and the credit ratings of securities issued by VWFSAG
remain strongly dependent on the economic development and on the credit ratings of Volkswagen AG and
VWFSAG (with respect to the securities issued by VWFSAG).

VWFSAG Group’s refinancing opportunities may be adversely affected by a rating downgrade or a rating withdrawal
of any of VWFSAG'’s credit ratings, which includes transaction ratings. For example, if VWFSAG’s credit ratings
worsen, the demand from money and capital market participants for securities issued by VWFSAG or guaranteed
by VWFSAG and thus the access to these funding sources may be negatively affected. Additionally, a rating
downgrade could adversely affect the credit spreads VWFSAG Group has to pay with regard to all funding
instruments used. Consequently, negative changes to VWFSAG'’s ratings could cause adverse effects on the
financial position, liquidity, cash flows and results of operations.

Furthermore, a credit rating may not correctly reflect the solvency risks of VWFSAG. The rating agencies that
currently or in the future assign a rating to VWFSAG may change their assessment criteria. This could result in a
rating action, which is based on such criteria change, but need not necessarily be related to or caused by a
deterioration or improvement of the solvency of VWFSAG as such.

Legal risks

VWFSAG Group is exposed to litigation risks that may result from legal disputes, governmental
investigations or other official proceedings with various stakeholders.

In the course of its operating activities, VWFSAG Group could become subject to legal disputes, governmental
investigations or other official proceedings in Germany as well as abroad. In particular, but not limited to the following
scenarios, such proceedings may be initiated by relevant authorities, suppliers, dealers, customers, consumer
associations via class action lawsuits, employees, or investors and could relate to, inter alia, legal and regulatory
requirements, competition issues, ethical issues, money laundering laws, data protection laws, non-compliance with
civil law and information security policies. For the companies involved, these proceedings may result in payments,
regulatory sanctions or other obligations. Complaints brought by suppliers, dealers, investors or other third parties
may also result in significant costs, risks or damages for VWFSAG Group. There may be investigations by
governmental authorities into circumstances of which VWFSAG Group is currently not aware, or which have already
arisen or will arise in the future, including in relation to alleged violations of supervisory law, competition law or
criminal law.

Furthermore, VWFSAG Group must comply with consumer regulations adopted in European countries. Any
violation of compliance with these laws could result in claims from a large number of customers and could have a
materially adverse effect on VWFSAG Group’s business operations and financial position.

Volkswagen Bank as a subsidiary of VWFSAG is facing litigation in the area of consumer credit law. A number of
customers have revoked their lending contracts and have engaged in pre-trial as well as court proceedings, many
of which are currently pending. In particular, Volkswagen Bank is being accused of having provided insufficient
consumer information. Under German law, the requirements for revocation of consumer contracts and the legal
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consequences are controversial and legally disputed. If courts especially the German Federal Court of Justice
(Bundesgerichtshof —"BGH") were to issue borrower-friendly final rulings and a large number of customers would
revoke their contracts, this could lead to the potential winding-up of a significant number of contracts, to restitution
claims and/or potential other claims of customers. Although some issues have not yet been finally decided by the
European Court of Justice ("ECJ"), the recent decisions made by the ECJ and the BGH with regard to the possibility
to revoke a contract and the consequences of revocation were positive from the Volkswagen Bank’s point of view.

Volkswagen Leasing GmbH ("VWLGMBH") as a subsidiary of Volkswagen Bank is facing litigation in the area of
consumer law. A number of customers have revoked their lease contracts and have initiated pre-trial as well as
court proceedings. They claim that VWLGMBH has not complied with all aspects of German consumer law in its
German consumer lease contracts leading to the customers' right to revoke (widerrufen) their contracts. In particular,
VWLGMBH is alleged to have provided insufficient consumer information with respect to contracts that have been
concluded at a distance. Under German law, the requirements for revocation of consumer contracts and the legal
consequences have been controversial and legally disputed in particular, in the absence of specifications in laws
and regulations, with regard to leasing. If the Court of Justice of the European Union (CJEU) and/or German courts
were to issue lessee-friendly final rulings and a large number of customers would revoke their contracts, this could
lead to the potential winding-up of a significant number of contracts, to restitution claims and/or potential other
claims of customers. This could have a substantial negative impact on VWLGMBH’s and, thus VWFSAG Group’s
financial position or profitability. However, the decision of the CJEU from 21 December 2023 (C-38-21, C-47/21 and
C-232/21), indicating that consumers do not have a right to revoke lease contracts with mileage billing (Kilometer-
Abrechnung), should reduce such risk significantly. For more details see the risk factor "Volkswagen Bank Group
is exposed to litigation risks that may result from legal disputes, governmental investigations or other official
proceedings with various stakeholders." below.

As an automotive manufacturer-associated provider of financial services, VWFSAG Group enters into finance and
lease contracts of Volkswagen Group vehicles with retail and corporate customers. As such, VWFSAG Group is
dependent on the sale and quality of Volkswagen Group vehicles. Any irregularities of these vehicles might affect
VWFSAG Group’s business, in particular since in various jurisdictions the sale contracts of the manufacturer or
dealer on the one hand and finance or lease contracts of the financial services provider on the other hand are
considered to be linked with each other.

Litigation is inherently uncertain and VWFSAG Group could experience significant adverse results regardless of the
merits of any alleged claims or outcomes of proceedings in which it is directly or indirectly involved. In addition,
adverse publicity relating to allegations involving VWFSAG Group or the Volkswagen Group may cause significant
reputational harm that could have a material adverse effect on VWFSAG Group.

Any of the foregoing could have a material adverse effect on VWFSAG Group’s business, financial position, results
of operations and its reputation. Also the diesel issue could have a negative impact on VWFSAG Group’s reputation
(for further information see the risk factor "Volkswagen Group is facing investigations and potential impacts out of
discrepancies related to the diesel issue that have had and may continue to have a material adverse effect on the
business, financial position and operations of VWFSAG Group.").

Tax laws and their interpretation may adversely affect VWFSAG Group’s financial position and results of
operations.

VWEFSAG Group is subject to tax legislation in a number of countries. Although the tax department, supported by
local advisors, monitors the international tax situation, there are latent tax risks due to possible modifications or
general changes to the tax regime, tax law, accounting principles or other laws of jurisdictions (including, but not
limited to, changes in applicable tax rates and requirements relating to withholding taxes on remittances and other
payments by subsidiaries, associates and joint ventures) by the competent authorities in those countries.
Modifications or changes could occur during the lifetime of the assets and liabilities of VWFSAG Group and may
have a material adverse effect on its business, net assets, financial position and results of operations.

Moreover, VWFSAG Group is exposed to tax risks, which could arise in particular as a result of tax audits or as a
result of past measures. Ongoing or future tax audits may lead to demands for back taxes, tax penalties and / or
similar payments. Such payments may arise, for example, from the full or partial non-recognition of intra-group
transfer prices. In countries where there are no limitation periods for tax payments, VWFSAG Group may also face
demands for back taxes relating to earlier periods. Taking this under consideration VWFSAG Group's provisions
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for tax risks may be insufficient to cover possible settlement amounts. The occurrence of these risks could have a
material adverse effect on VWFSAG Group's net assets, financial position and results of operation.

VWFSAG Group could be adversely affected by impacts of changes to accounting standards.

VWFSAG has prepared its consolidated financial statements in accordance with International Financial Reporting
Standards (IFRSs), as adopted by the European Union (EU), and the additional requirements of German
commercial law pursuant to Section 315e para. 1 of the German Commercial Code (Handelsgesetzbuch, "HGB").

The IASB is continuing its programme to develop new accounting standards where it perceives they are required
and to rewrite existing standards where it perceives they can be improved. Any future change in IFRS may have a
detrimental impact on the reported earnings of VWFSAG Group, where they are adopted by the EU.

VWFSAG Group may not be able to use its trademarks / intellectual property rights or to adequately protect
its intellectual property and could be liable for infringement of third-party intellectual property.

VWFSAG Group is using trademarks and other intellectual property rights owned by the Volkswagen Group, which
are of essential importance to VWFSAG Group’s business success. If such rights were challenged and Volkswagen
Group manufacturer is not able to secure such rights in the future, VWFSAG Group may not be allowed to use
these trademarks or intellectual property rights, which might adversely affect its general business activities, net
assets, financial position and results of operations.

VWFSAG Group owns a number of trademarks, patents/patent applications and other intellectual property rights.
Despite ownership of these rights, VWFSAG Group may not be able to enforce claims against third parties to the
extent required or desired. VWFSAG Group's intellectual property rights may be challenged and VWFSAG Group
may not be able to secure such rights in the future. Furthermore, third parties may violate VWFSAG Group's
intellectual property rights and VWFSAG Group may not be able to prevent such violations for legal or factual
reasons.

VWFSAG Group may also infringe patents, trademarks or other third-party rights or may not have validly acquired
service inventions. Moreover, VWFSAG Group may not obtain all licences necessary for carrying on its business
successfully in the future. If VWFSAG Group is alleged or determined to have violated third-party intellectual
property rights, it may have to pay damages or may be barred from marketing certain products. VWFSAG Group
could also face costly litigation.

Risks related to strateqic decisions

VWFSAG Group is exposed to strategic risks that could arise from unfavourable decisions on business
development, products, pricing, investments in infrastructure or personnel.

VWEFSAG Group's management makes strategic decisions that may have a significant impact on VWFSAG Group's
reputation, general business activities, operations, and financial position. These decisions can cover broad range
of issues and include, for example, decisions relating to the entry into (or exit from) particular businesses or product
lines, the pricing of products, investments into particular marketing efforts or infrastructure (including IT
infrastructure), risk management or the hiring of key personnel. Strategic risk means the risk of a direct or indirect
loss through strategic decisions which do not succeed due to errors or due to false assumptions. Strategic risk also
includes the failure to implement strategic objectives and the risks arising from the integration/reorganisation of
technical systems, personnel and corporate culture as well as the risk that the implementation of strategic objectives
may only be possible at a higher-than-expected cost. Should a strategic risk scenario materialise, it could endanger
VWEFSAG Group's existence or lead to lower profits and could have a material adverse effect on reputation, general
business activities, net assets, financial position and results of operations of VWFSAG Group.

Resulting from the currently implemented reorganisation project, VWFSAG Group could be affected by
various risks such as operational risks, especially legal risks, tax or regulatory risks.

As of 1 July 2024, major steps of a reorganisation project of the subgroups of VWFSAG and Volkswagen Bank
became effective. The reorganisation has been implemented by consolidating the majority of the German and
European companies (including the respective subsidiaries and participations) along with other assets, liabilities
and legal relationships of the former Volkswagen Financial Services Aktiengesellschaft (how Volkswagen Financial
Services Overseas AG, "VWFS Overseas AG") and Volkswagen Bank GmbH (including its equity investments)
under the new VWFSAG as a new financial holding company supervised by the ECB).



-29-

VWLGMBH has been completely transferred to Volkswagen Bank GmbH, which became a subsidiary of VWFSAG.
VWFS Overseas AG acts as a holding company for non-European entities. Resulting from this reorganisation,
VWFSAG Group could be affected by various risks such as legal risks, tax or regulatory risks.

Resulting from the reorganisation, positive financial effects are planned. The qualifying holding procedure was
carried out in a timely manner and all counterparties approved, where required, to transfers of assets envisaged in
the course of the reorganisation project. Furthermore, all owner control procedures could be performed in a timely
manner.

However, the complexity of the merging of reporting and control systems as well as processes could lack effectivity
and thus optimisation might lead to higher expenses than initially planned.

There is a risk that some benefits connected with subsidiary waivers can only be used with a delay. Possible
consequence could be an increased need of capital of VWLGMBH at the request of BaFin.

Furthermore there is a risk that unexpected tax impacts might occur even after implementation of the new group
structure due to the complexity of the reorganisation transactions.

In the context of the reorganisation activities of VWFSAG Group and Volkswagen Bank GmbH and its consolidated
subsidiaries ("Volkswagen Bank Group"), the prudential scope of consolidation will increase, especially for
VWFSAG Group. Thus, more entities have to fulfil the reporting requirements for banking supervisory purposes.
Consequently, these entities have implemented new processes to insure a timely data delivery with high data quality.
There is a risk that reporting requirements are implemented with insufficient data quality which could lead to
additional requirements/conditions or "risk markups" from banking supervision authorities. Consequently, there is
the risk that the implementation costs - especially for the technical connection of the required data to a data
warehouse as well as costs for improving data quality or any interim solutions — could be higher than planned.

The restructuring of formerly separated businesses areas as well as the reorganisation exercise as such might
create unknown temporary dyssynergies and anxiety. This might lead to employee insecurity and might affect work
quality temporarily after implementation of the new structure. To mitigate the risk, transition agreements have been
arranged to secure the current work conditions.

VWFSAG Group after the reorganisation also face the risk that the ECB could require to further extend the scope
of prudential consolidation on VWFS Overseas AG and its consolidated subsidiaries ("VWFS Overseas AG Group")
or other companies of the Volkswagen Group. This would result in significant additional CET1 capital requirements
and could impact the development in assets, results of operations and financial position of VWFSAG Group and
Volkswagen Bank Group.

A further risk could be caused by a change in investor or lender behaviour arising from the reorganisation. Investors
or lenders could possibly see the new company structure critically and could limit, terminate or reduce the business
potential. This could have an adverse effect on VWFSAG Group’s succeeding business results.

For instance, investors or lenders could reduce their exposure to loans and other debt financing in the money and
capital markets, or will not keep pace with planned growth. As a result, refinancing capacity could stagnate, not
grow sufficiently, or even be reduced. For example, follow-up refinancing could not be made available. Also, the
prices of the refinancing could rise and thus the competitiveness, as well as the results of operations and, thus, the
financial and liquidity position of VWFSAG Group could be negatively affected.

Apart from that, adapted refinancing channels have to be developed, established and kept active. The administrative
challenges and requirements for the treasury organisation with its multifaceted interdependencies with internal
departments, IT and reporting systems and external stakeholders are highly complex and far-reaching. Processing
errors can have far-reaching consequences, including non-fulfilment of contractual or financial obligations, with
correspondingly serious consequences for refinancing or for the reputation as a market participant.

In connection with the contribution of shares in Volkswagen Bank from Volkswagen AG to VWFSAG, the existing
profit and loss agreement between Volkswagen Bank and Volkswagen AG will continue to exist in 2024. It is
currently planned to terminate the current profit and loss transfer agreement between Volkswagen Bank and
Volkswagen AG at the end of 2024 after consultation with the supervisory authorities and to replace it with a new
profit and loss transfer agreement with VWFSAG from 1 January 2025. Thus, all losses that could incur on the level
of Volkswagen Bank would be borne by VWFSAG.
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In connection with the reorganisation, VWFSAG (former Volkswagen Financial Services Europe AG) entered into
a spin-off and transfer agreement with VWFS Overseas AG (former Volkswagen Financial Services
Aktiengesellschaft) (Abspaltungs- und Ubernahmevertrag) as regards the former European operations of VWFS
Overseas AG. As a consequence, pursuant to Section 133 (1) of the German Transformation Act, VWFSAG and
VWEFS Overseas AG shall be jointly and severally liable for any liabilities of VWFSAG established prior to the spin-
off taking effect, whereas Section 133 (3) of the German Transformation Act provides for certain temporal
restrictions regarding such liability. As another implication from the spin-off, VWFSAG and VWFS Overseas AG
may further be obliged to provide security to their creditors under certain circumstances.

To fulfil the requirements for a subsidiary waiver to Volkswagen Bank pursuant to Art. 7 para. 2 and 1 lit. b) CRR,
VWFSAG has granted a hard letter of comfort (harte Patronatserklarung) for the benefit of Volkswagen Bank to
ensure that Volkswagen Bank will be able to meet its financial obligations towards existing and future creditors.
This could have an adverse impact on the liquidity of the VWFSAG if Volkswagen Bank was not be able to meet its
payment obligation.

Wrong product decisions linked to regulatory or competitive criteria could lead to lower product
profitability due to missed customer needs, reputational damage or fines and finally may have negative
effects on the overall business of VWFSAG Group.

The primary objective of VWFSAG Group is to promote the sales of the vehicles Volkswagen Group produces and
to strengthen customer loyalty to Volkswagen Group's brands. In order to fulfil this role VWFSAG Group has to offer
products that on the one hand meet customer demands and on the other hand generate profits. Hence the decision-
making process whether or not a product is introduced, is important for the success of VWFSAG Group. Every
product decision is subject to various risks and if risks are not properly taken into account as part of the product
decision, this may generate losses in sales results and damage VWFSAG Group and/or Volkswagen Group's image.

Products have to comply with regulatory requirements. VWFSAG Group operates in a highly regulated environment.
A wrong product decision or erroneous product design, which violates legal or regulatory rules, could result in
regulators mistrusting the Volkswagen Group and to significant fines and reputational damage.

Furthermore, wrong advertising without the disclosure of a material condition or deceptive statement could also
affect customer loyalty and sales results.

The ability to offer financial services products that meet customer demands is the main critical success factor to
reach VWFSAG Group targets. If VWFSAG Group is unable to adapt its product offerings to meet customer
demands or if VWFSAG Group misjudges the competitive environment, this could lead to significant sales risk with
a material effect on VWFSAG Group's business and financial results. Moreover, unattractive products from
VWFSAG Group could not only affect its own sales volume but also the sales volume of Volkswagen Group,
because potential customers with financing and leasing needs may view competitors' financing offers as more
favourable and thus purchase products of competitors.

During the start-up phase of new products, the cannibalisation effects (decrease in new contracts of a product due
to the introduction of another product in the same product line) has to be taken into account by calculating the
effects of the product introduction on the existing product portfolio. If VWFSAG Group does not consider this
cannibalisation effects in the development of new products or makes unrealistic assumptions, this could have a
negative impact on its financial result.

VWFSAG Group may not be able to keep pace with the process of digitalisation, which may have an adverse
effect on the business, financial position and results of operations of VWFSAG Group.

VWFSAG Group is facing risks from new players entering the industry and new technologies changing the
generation and delivery of products and services. Digitalisation is having a significant and far-reaching impact for
the financial services sector.

Due to the rapidly changing environment in our digital world, the current sales and services processes will change
and new regulated and unregulated players are entering the financial services markets challenging established
players and business models. This entails the risk that VWFSAG Group may not be able to respond in time to
challenges posed by new players. This might have an adverse effect on customer relationships, as current and
future customers could turn away from VWFSAG Group and purchase products from other suppliers.
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Customers expect to have access to financial information independent of time and location and to be able to
purchase financial services products through a variety of sales channels in a fast and seamless way. The greatest
challenge for VWFSAG Group is to establish the relevant channels and processes meeting customer needs in time.

A further risk for VWFSAG Group is that it might not be able to provide its products, services, processes and data
points in a modular way so that capabilities can be quickly combined into new offerings. A low time to market and
a lack of transparency may have a negative impact on the reputation of VWFSAG Group.

VWFSAG Group takes on the challenges of digitalisation. Therefore, a corresponding strategic area of activity was
integrated into the corporate strategy and its implementation to identify and monitor future digital development within
VWFSAG Group’s markets. Despite these efforts, it cannot be ruled out that competitors are faster or more
innovative in implementing digital solutions, which could have a negative impact on the earnings situation of
VWFSAG Group.

Deviations between expected and realised profit and loss positions may lead to earnings risks for VWFSAG
Group.

Earnings risks denote the danger of deviations between planned and realised figures of specific profit- and-loss-
positions in the income statement of VWFSAG Group that are not covered by the other risk types described in this
Prospectus. This includes the risks of unexpectedly low commissions (commission risk), unexpectedly high
expenses especially for overhead (expenses risk), unrealistically high targets (in hindsight) for earnings from (new)
business volumes (sales risks), and unexpectedly low result from joint ventures / shareholdings (participation result
risk). Should any of these risks materialise, this could reduce profits and could therefore have a material adverse
effect on the business, financial position and results of operations of VWFSAG Group.

VWFSAG Group could be adversely affected by an event or several successive events that might cause
reputational damage.

Various issues may give rise to reputational risk and cause harm to VWFSAG Group. Reputational risk denotes the
danger that an event or several successive events might cause reputational damage (public opinion), which might
limit VWFSAG Group’s current and future business opportunities and activities (potential success) and thus lead to
indirect financial losses (customer base, sales, equity, refinancing costs etc.) or direct financial losses (penalties,
litigation costs etc.). Damage to VWFSAG Group's reputation or image could result in a direct effect on the financial
success.

The issues that could give rise to reputational risk include product recalls, reputation loss for the Volkswagen Group
in general, legal and regulatory requirements, antitrust and competition law issues, ethical issues, environmental
issues, money laundering and anti-bribery laws, data protection laws, information security policies, or problems with
services provided by VWFSAG Group or by third parties on its behalf. Failure to address these issues appropriately
could also give rise to additional legal risk, which could adversely affect existing litigation claims against VWFSAG
Group and the amount of damages asserted against VWFSAG Group or subject it to additional litigation claims or
regulatory sanctions. In addition, clients are entitled to withdraw their flexible savings deposits from Volkswagen
Bank and any material adverse effect on Volkswagen Group’s reputation could cause withdrawals accelerate over
a short period of time. Any of the above factors could have a material adverse effect on the brand, reputation,
business, financial position and results of operations of VWFSAG Group.

As VWFSAG Group operates in many different countries, different cultures and jurisdictions, VWFSAG Group may
respond differently to the same issues they face and the way in which they choose to address them. Therefore,
there can be no assurance that certain issues which may be positively received in certain jurisdictions would be
poorly received in other jurisdictions and VWFSAG Group may suffer reputational loss as a result of such decisions,
which could adversely affect its business, financial position and results of operations.

Economic dependencies

A change in consumer preferences or additional governmental regulations, including driving bans, may
have an adverse effect on VWFSAG Group’s business activities.

A change in consumer preferences or governmental regulations away from transport by automobile, as well as a
trend towards smaller vehicles or vehicles equipped with smaller engines, alternative drivetrains or other technical
enhancements could have a material adverse effect on VWFSAG Group's general business activities.
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Private and commercial users are increasingly open to using modes of transportation other than the automobile,
especially in connection with growing urbanisation. The reasons for this could include rising costs associated with
owning a vehicle, increasing traffic density in major cities and environmental awareness. Environmental concerns
in particular are prompting calls for increasing traffic or vehicle restrictions, such as the diesel vehicle bans being
contemplated or gradually implemented across various cities or regions, or quotas being set for electric vehicles.

In many places, lawsuits have been filed arguing that only driving bans for diesel vehicles will bring about the
necessary short-term reduction in nitrogen dioxide emissions. These debates have already caused sales of diesel
vehicles to decline. Local driving bans are already in place in a number of countries, though these mainly affect
older vehicles. With a view to the future, large urban areas are discussing banning vehicles with combustion engines.
The move towards more stringent regulations, particularly for conventional driving systems, is accelerating not only
in the developed markets of Europe and North America, but also in emerging markets such as China, and shapes
consumer preferences. Furthermore, the increased openness to use ride and car sharing concepts and new city-
based car rental schemes may reduce dependency on privately owned automobiles altogether. Moreover, transport
of goods may shift from trucks to other modes of transport, which could lead to lower demand for Volkswagen's
commercial vehicles or could change the customer requirements towards commercial vehicles.

Finally, any of the foregoing could have a material adverse effect on VWFSAG Group’s business, financial position,
results of operations and its reputation.

Demand for VWFSAG Group’s products and services depends upon the overall economic situation, which
in turn can be impacted by market volatility, macroeconomic trends, protectionist tendencies and other
risks.

As a financial services group active in Europe, VWFSAG Group benefits from stable markets and a growing
European economy. A weakening of the global economy may have a negative impact on VWFSAG Group's
business. Economic growth and developments in some industrialised countries and emerging markets have been
endangered by volatility in the financial markets and structural deficits in recent years. In particular, high levels of
public and private debt, movements in major currencies, volatile commodity prices as well as political and economic
uncertainty negatively impacted consumption, damaging the macroeconomic environment.

Additional risks to the economic environment could arise from rising protectionist tendencies and the introduction
of tariff and non-tariff barriers. For example, a reorientation of the United States economic policy and, as a
consequence, any introduction of regional or international trade barriers, including customs duties, changes in
taxation which have similar effects, or withdrawal from or renegotiation of multilateral trade agreements, such as
the North American Free Trade Agreement (NAFTA) could adversely impact the economic environment adversely
affecting VWFSAG Group’s business and results of operations. Any retaliatory measures by regional or global
trading partners could slow down global economic growth and have an adverse impact on VWFSAG Group’s
business activities, net assets, financial position and results of operations.

Stagnation or declines in countries and regions that are major economic centres have an immediate effect on the
global economy and thus pose a key risk for VWFSAG Group’s business.

The larger share of Western Europe, particularly Germany, in VWFSAG Group’s business activities exposes it to
this region's overall economic development and competitive pressures. A decline in consumer demand and
investment activity could significantly adversely affect VWFSAG Group’s business.

Any signs of economic uncertainty in Europe, including a slowdown in economic growth, largescale government
austerity measures or tax increases, could lead to significant long-term economic weakness.

Furthermore, escalation of conflicts, armed conflicts, terrorist activities, natural catastrophes or the spread of
infectious diseases may lead to prompt unexpected, short-term responses from the markets and declines in demand
for VWFSAG Group’s products and services. Stagnating economic growth or declines in countries and regions that
are major economic centres have an immediate effect on the global economy and thus pose a key risk for VWFSAG
Group’s businesses.

Regulatory risks
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VWFSAG Group is exposed to the risk of higher regulatory costs, higher contributions, reduced levels of
activities and decisions from supervisory authorities with adverse impact on its business resulting from
the supervision as a financial holding company.

VWFSAG is a financial holding company and parent company of VWFSAG Group, which includes Volkswagen
Bank GmbH as credit institution. Consequently, own funds requirements under European banking regulation apply
on a consolidated basis to VWFSAG Group, as set out in the following.

EU institutions have created a single supervisory mechanism for the supervision of banks and other credit
institutions ("SSM") for a number of EU member states including Germany. Under the SSM, the ECB has been
given specific tasks related to financial stability and banking supervision. Within the SSM, the ECB directly
supervises significant financial holding and banking groups in the Euro area, including VWFSAG Group. The ECB
could with reference to the SSM-regulation take decisions with an adverse impact on VWFSAG Group’s business.

With a view to fulfil the supervisory tasks assumed by it, the ECB is empowered, in particular as part of the
Supervisory Review and Evaluation Process ("SREP"), to inter alia, analyse the business model, internal control
arrangements, risk governance as well as capital and liquidity adequacy of individual groups of significant credit
institutions. The key result of the application of the SREP will be a common score resulting in individual additional
capital and liquidity requirements for the credit institutions under the SSM. As a result, the financial holding company
VWFSAG will receive and Volkswagen Bank has already received a SREP decision by the ECB. It is to be noted
that the SREP-requirement is subject to an annual review and amendment so that the required Common Equity
Tier 1 capital ratio could be adjusted.

These decisions may increase the capital and liquidity requirements applicable and the ECB may also require the
Issuer to maintain higher capital buffers. Further, early correction measures to address potential problems may be
required.

The ECB may also require an extension of the supervisory scope of consolidation if it considers this necessary for
effective supervision. This would result in higher capital requirements and higher costs.

Furthermore, EU institutions have established a single resolution mechanism (the "SRM") forming part of the EU’s
strategy to establish a European banking union. Under the SRM, a single resolution process applies to all banks
established in EU member states that are participating in the SSM (that is, all member states in the Eurozone on a
mandatory basis and other member states participating in the SSM on a voluntary basis). Within the SRM, VWFSAG
Group is obliged to contribute to a joint bank resolution fund for all members of the Banking Union.

The SRM Regulation is closely connected to the Bank Recovery and Resolution Directive ("BRRD") where the latter
has been implemented into German law by the Restructuring and Resolution Act (Sanierungs- und
Abwicklungsgesetz — "SAG"). Both regulations are amended from time to time. Recently, both regulations were
adjusted at the end of 2020 by an amendment to the SRM Regulation and by the German Risk Reduction Act,
(Risikoreduzierungsgesetz) which also implemented requirements of BRRD Il. As a result of both regulations credit
institutions have to fulfil different requirements and are exposed to further risks, that can be triggered by
interventions from competent authorities. Among other things, VWFSAG is obliged to draw up a recovery plan for
the group and has to contribute to the resolution plan which is set up by the resolution authority on how to deal with
situations of financial stress. Competent authorities are entitled to take early intervention measures and resolution
authorities can apply resolution tools (like a bail-in tool) to preserve critical functions without the need to bail out a
credit institution. Resolution measures can be the sale of the relevant entity or its shares, or the separation of
valuable assets from the impaired assets of a failing credit institution. Moreover, with the bail-in tool competent
authorities are authorised to reduce payments of principal, interest or other amounts, to change the maturity of a
debt instrument or to convert it. For investors, any write down or conversion by virtue of a bail-in tool may result in
losing all or part of its invested capital or having its securities converted into highly diluted equity which might have
a value close to zero or of zero.

Furthermore, VWFSAG Group could be exposed to the risk of higher costs due to higher or additional contribution
payments. Such contribution payments for example could be higher payments for the Single Resolution Fund
("SRF") due to the failure of credit institutions and the use of resolution tools. Also the aim of the European
Commission to create a European deposit insurance scheme ("EDIS") probably would be linked with further
contribution payments by the banking industry. With the commencement of any such considerations or rules into
valid regulations for banks, VWFSAG Group could be faced with further payment obligations.
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In addition, there are further regulatory requirements such as the Liquidity Coverage Ratio ("LCR") and the Net
Stable Funding Ratio ("NSFR"). According to the current legislation of the CRR and delegated regulations in terms
of the liquidity requirements relating to the LCR credit institutions have to maintain certain liquid assets for a 30-day
period against the background of a stress scenario. The NSFR is a structural liquidity ratio calculated as the ratio
of available funding resources across all maturities to the funding required. With the implementation of the
Regulation 2019/876 ("CRR 1I"), the NSFR is introduced and has been binding since 28 June 2021 with a minimum
ratio of 100%.

If the VWFSAG Group does not meet, or expects not to meet the required LCR or NSFR, it has to immediately
notify the competent authorities and has also to submit a plan without undue delay for the timely restoration of
compliance with the LCR or NSFR. Until compliance has been restored, VWFSAG Group has to report the LCR or
NSFR on a daily basis unless the ECB would authorise a lower reporting frequency and a longer reporting delay.
In this context VWFSAG Group may be forced to perform adjustments to its liquidity position which in turn could
have a material adverse effect on VWFSAG Group’s net assets and business results.

In general, the implementation of such regulatory changes would result in higher costs and future implementation
of further changes may continue to increase the cost of compliance as well as other costs for VWFSAG Group.
Moreover, depending on the type of regulatory changes, the regulatory aspects could also lead to reduced levels
of activity. Both, increasing costs of compliance and reduced levels of activities might have an adverse effect on
VWFSAG Group’s business, financial position and results of operations.

Increased regulations and measures, including increased capital requirements, could affect business
profitability and results of operations of VWFSAG Group.

VWFSAG Group is subject to regulation and supervision in the countries in which it operates. The regulation and
the supervision of the supervisory bodies have a direct and indirect impact on many aspects of VWFSAG Group’s
operations, including capital adequacy requirements, marketing and selling practices, licensing and terms of
business. Hence, as changes in the regulatory framework and its applications, or any further implementation of new
requirements for financial institutions and banks, may have a material adverse effect on the business and operations
of VWFSAG Group. In particular, there is the risk of increased capital requirements due to capital buffer
requirements. New capital requirements as well as individual supervisory expectations and requirements could
further increase in future with an impact on costs and profitability. As a response to the global financial crisis most
jurisdictions have imposed increased regulations and implemented measures designed to prevent future financial
crises or diminish their effects. More regulatory changes can also be expected in future. To prevent a future financial
crisis, International bodies such as the Financial Stability Board ("FSB") and the Basel Committee on Banking
Supervision ("BCBS") as well as the lawmakers and regulatory authorities in Europe are continuously working on
additional recommendations, regulations, standards, etc. It is likely that in the future further regulations need to be
considered which may lead to additional costs which could have a material adverse effect on VWFSAG Group’s
business, net assets, financial position and results of operations.

Regulatory risks may be related to, but are not limited to, the following risk factors: Legislators may decide on
additional charges and taxes, for example the introduction of taxes on financial market transactions, or on additional
or higher contribution payments (for more details see the risk factor "VWFSAG Group is exposed to the risk of
higher regulatory costs, higher contributions, reduced levels of activities and decisions from supervisory authorities
with adverse impact on its business resulting from the supervision as a credit institution." above).

Pursuant to the Capital Requirements Directive (EU Directive 2013/36/EU as amended from time to time, the "CRD"
and the related German implementation into the German Banking Act "KWG" and the Capital Requirements
Regulation (EU Regulation 575/2013, the "CRR"), as amended, supplemented or replaced from time to time
together with related regulatory and technical standards credit institutions have to fulfil additionally capital buffer
requirements which have to be held in the form of Common Equity Tier 1. The capital buffer requirements may
increase especially due to higher countercyclical buffer ratios or due to the introduction of a systemic risk buffer by
the German Federal Financial Supervisory Authority (Bundesanstalt fir Finanzdienstleistungsaufsicht — "BaFin")
or due to the introduction of other macroprudential buffer requirements.

The CRR Il with its binding requirements for a minimum NSFR may have a direct impact on the funding structure
to comply with the NSFR on a continuous basis and thus could make it more difficult and more expensive under
stressed market conditions to find funding with the required tenors. In addition, the regulation could result in higher
capital requirements which could make it more difficult for VWFSAG Group to be compliant with the increased
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capital requirements. Further, on 26 April 2019 the Regulation (EU) 2019/630 amending Regulation (EU) No
575/2013 as regards minimum loss coverage for non-performing exposures have entered into force. This regulation
has to be applied for non-performing exposures that have been originated on 26 April 2019 and thereafter and for
exposures that have been originated before 26 April 2019 where the terms and conditions are modified on 26 April
2019 and thereafter by the institution in a way that increases the institution's risk exposure to the obligor. In such a
case the exposure shall be considered as having been originated on the date when the modification applies and
shall cease to be subject to the derogation provided in the regulation. First coverage of unsecured non-performing
exposures in the meaning of this regulation with risk provisions and capital is required on the first day of the third
year for new non-performing exposures and will increase on 100% until the first day of the fourth year. For secured
exposures in the meaning of this Regulation there are significant longer periods to provide for the required coverage.
However, the eligible risk mitigation techniques are only available according to the applicable credit risk approach
under pillar I. This means that vehicles that are eligible under the internal ratings based approach as risk mitigation
technique if the eligibility criteria are met are not eligible under the standardised approach and thus can not be used
for a qualification as secured exposures. There is the risk that the capital requirements will be further increasing in
the coming years due to the gap that arises between the requirement for a risk provision according to the Regulation
(EU) 2019/630 for unsecured exposures and the provisions that has to be built up according to the commercial law
for secured exposures, because the gap has to be filled with Common Equity Tier | by the deduction of Common
Equity Tier I. This could in particular be an issue for non-performing exposure of car dealers that run through a
restructuring phase that takes some years and in countries where the repossession and sale of the vehicles could
take more than two years. Furthermore, the ECB guidances on non-performing loans and the European Banking
Authority ("EBA") guidelines on the management of non-performing and forborne exposures ("NPL Guidances")
address the main aspects of the management of non-performing and forborne loans and formulate specific
requirements and expectations. It is possible that, in future, the ECB formulates specific requirements and
recommendations in terms of an NPL-strategy and the NPL governance and operations. This could have an adverse
impact on costs and profits.

In addition, the ECB has issued an addendum to the ECB NPL Guidances that contain the supervisory expectations
for prudential provisioning of new non-performing exposures classified as such from 1 April 2018 onwards. Banks
shall explain differences between their practices and the prudential provisioning expectations, as part of the SREP
supervisory dialogue, to the Joint Supervisory Team of the ECB.

Basically, there is the risk that the VWFSAG Group could in future not fulfil the supervisory expectations with the
result that the ECB could require higher risk provisions with an impact on profits or require to set aside more capital.
Due to the fact that vehicles are eligible as credit protection under the ECB guidance also for credit institutions that
uses the standardised approach such as the VWFSAG Group, if the criteria of credit risk mitigation set out in the
CRR are fulfilled. There is the risk that the ECB could come to the conclusion that the eligibility criteria of the part
three, title Il, chapter 4 of the CRR to use the vehicles as secured exposures are not fulfilled which could have direct
implications on profits and capital as described above.

At the end of October 2021 the European Commission published a proposal for the amendment of the CRR and
the CRD (the "Banking Package 2021") in order to finalise the Basel Ill requirements (so-called Basel 1V). The
amendments aim to strengthen the resilience of the EU banking sector and to increase financial stability in case of
future economic shocks. Furthermore, the new regulations are intended to facilitate the achievement of climate
neutrality. On 19 June 2024, the final texts of the Banking Package 2021, Directive (EU) 2024/1619 ("CRD VI") and
Regulation (EU) 2024/1623 ("CRR 1lI"), were published in the Official Journal of the EU. Member States are
generally required to transpose CRD VI into national legislation by 10 January 2026. CRR Il will apply from 1
January 2025, subject to certain exemptions. These amendments could lead to higher capital requirements and to
new reporting requirements which may result into new processes and data acquisitions in connection with additional
implementations costs. Moreover, new banking supervisory regulations or a re-assessment of existing regulations
in light of new interpretations, for instance, triggered by Q&As from the EBA may have a negative impact on the net
assets, financial position, results of operations and capital ratios of VWFSAG Group and may affect its ability to
enter into new business (for more details see "VWFSAG Group could be adversely affected by interpretations of
competent authorities and changes in their administrative practice, such as the European Banking Authority (EBA),
regarding the recognition of its capital instruments which may result in high regulatory costs and may impact its
business.").

Subsidiaries of VWFSAG are regularly securitising financial assets in asset-backed security transactions to an
extent material for the funding of the group. The regulatory requirements for the issuance of asset-backed securities
have been increased by the implementation of the framework for simple, transparent and standardised
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securitisations (the "Securitisation Regulation”, Regulation (EU) 2017/2402) from 1 January 2019 that is amended
from time to time. Non-compliance with those standards could have a material adverse effect to VWFSAG Group’s
business operations and financial position.

VWFSAG Group could be adversely affected by the Minimum Requirement for Own Funds and Eligible
Liabilities (MREL).

It is expected that the Minimum Requirements for Own Funds and Eligible Liabilities ("MREL") are applicable on
the consolidated level of Volkswagen Bank Group based on a single point of entry resolution strategy with
Volkswagen Bank GmbH as the resolution entity. However, there remains the risk that VWFSAG could be
designated as the resolution entity and thus be required to comply with MREL obligations at a consolidated
VWFSAG Group level.

That would mean VWFSAG Group had to maintain a certain threshold of eligible bail-in able debt, i.e. such
obligations that, in case of a resolution of the respective institution, can be written down or converted into equity
instruments. The level of capital and eligible liabilities required under MREL is set by the resolution authority for
each institution (and/or group) individually based on certain criteria including systemic importance and taking into
account the relevant bank’s resolution strategy for the bank/group. The amendments to the CRR contain the
eligibility criteria for bail-in capable instruments to fulfil the institution-specific Minimum Requirement for Own Funds
and Eligible Liabilities (MREL). With regards to the new eligibility criteria there is the risk that VWFSAG could
misinterpret the eligibility criteria or could find it more difficult to fund the VWFSAG Group by such instruments. In
this context, it is to be noted that the BRRD and SRM Regulation recognise as resolution strategies both, a single
or multiple point of entry approach. As such it is expected that the MREL requirements are applicable on the
consolidated level of Volkswagen Bank Group based on a single point of entry resolution strategy with Volkswagen
Bank GmbH as the resolution entity. However, there remains the risk that VWFSAG could be designated as the
resolution entity and thus be required to comply with MREL obligations at a consolidated VWFSAG Group level.

Monitoring and reporting as well as compliance with MREL, as implemented under the risk reduction package, that
became generally applicable in 2021, in particular with regards to the amendments to the CRR and the SRM
Regulation, have caused changes that may affect the profitability of business activities and require changes to
certain business practices. These changes could expose VWFSAG Group to additional costs (including increased
compliance and refinancing costs) or have other material adverse effects on VWFSAG Group's business, financial
position and results of operations. Non-compliance or imminent non-compliance with MREL is not only limited to a
negative effect on the financial position and results of operations of VWFSAG Group, but could form the basis for
intervention by the relevant authorities. To restore compliance with MREL, the relevant authorities may require
measures that adversely affect VWFSAG Group’s business operations.

New regulations and supervisory expectations in relation to Environmental, Social and Governance (ESG)
factors and ESG risks may have an impact on VWFSAG’s operation and business model, its capital
requirements, its funding opportunities and costs and its profitability.

A number of new regulations and supervisory expectations are under way to implement the EU commission’s action
plan on financing sustainable growth from March 2018 and the EU commission’s Strategy for financing the transition
to a sustainable economy, released on 6 July 2021 with regards to the consideration of Environmental, Social and
Governance ("ESG") factors and ESG risks. Within the sustainability risks, the environmental risks are of high
importance. Environmental risks arise from the deviation from the planned goals of the environmental management
system and from damages caused by environmental influences. Due to the business model of a captive, this may
have a direct or indirect adverse impact on VWFSAG’s operation and business model, its capital requirements, its
funding opportunities and costs and its profitability.

A key regulation of the EU’s action plan is the so-called Taxonomy Regulation that together with a number of
delegated regulations shall establish a unified EU classification system (the taxonomy), to establish a common
language and understanding of environmentally sustainable activities that are to be applied since 1 January 2022.
All financial market participants (according to the Sustainable Finance Disclosure Regulation (EU) 2019/2088
applicable since 10 March 2021) are required to report how and to what extent the investments support economic
activities that are aligned with the taxonomy. Moreover, financial market participants shall publish on their websites
and in pre-contractual disclosures information about their policies on the integration of sustainability risks in their
investment decision-making process. It is to be expected that the requirements of the Disclosure Regulation will put
pressure on financial market participants that are investors of the VWFSAG Group’s debentures to invest a higher
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share than in the past sustainably. This could have an adverse impact on VWFSAG Group’s funding opportunities
and costs if the financing of VWFSAG Group, including green bonds issued under the Programme, is not considered
as sustainable at the time the purchase decision is made. In addition, there is the risk that the ECB could require
the VWFSAG Group to hold more capital to cover sustainability risks in future or to take decisions that could have
an adverse impact on the business of VWFSAG.

There is a risk that ESG risks will be misjudged and thus that risks on which ESG factors have an impact will be
misjudged with an adverse financial impact. In addition, there is the risk that provisions of ESG related regulation
e.g. the criteria for the assessment of economic activities as taxonomy-aligned and thus the classification as
taxonomy-aligned activities will be misinterpreted in the future. This could, for example, give an overly optimistic
impression with regard to the proportion of taxonomy-aligned activities. This could lead to reputational damage and
litigation if investors were misled due to inaccurate disclosure on ESG relevant information.

New risks may also arise from the implementation of Directive (EU) 2022/2464 (Corporate Sustainability Reporting
Directive, "CSRD") that amends the current regime on non-financial reporting to broaden the sustainability
information made available. This will substantially increase reporting requirements for VWFSAG, with the first
application for the annual report for the year ending in 2024. VWFSAG has addressed this requirement in an active
and structured manner by setting up a comprehensive programme. The programme is both interlinked with the
Volkswagen AG's activities and focused by adding technical expertise. For data provisioning, established data flows
and processes are also used, thus managing and minimising implementation risks. Nevertheless, possible risks,
especially in the interpretation of the reporting requirements and the necessary data provisioning, remain, as in
addition to the standard-setters, European and local legislators are also working on the final specifications as well
as their interpretation and application guidance. Thus, despite the active, structured approach supported by the
best possible expertise within the framework of the programme, it cannot be completely ruled out that risks remain
and could possibly become striking. This could lead to a qualified audit opinion for CSRD reporting in the annual
reports and, among other consequences, potential reputational damage and also fines.

Finally, it has to be considered that the regulatory development around ESG is very dynamic. There is the risk that
the climate protection goals will not be achieved which may entail a stricter regulation and may expose VWFSAG
Group to additional risks which may have an adverse impact on its business, the capital requirements, funding
opportunities and funding costs and profitability.

VWFSAG Group has to comply with comprehensive and constantly changing government regulations
which bears the risk that laws are not being adhered to properly or efficiently.

Compliance with law is a basic precondition for the success of VWFSAG Group. The growing international scale of
VWFSAG Group’s business operations as well as the increasing number and complexity of legal regulations
increase the risk that legal requirements are violated, either because they are not known or because they are not
fully understood. VWFSAG Group has established a compliance management system to make sure that all
representatives, managers and employees act within the legal requirements in each jurisdiction in which VWFSAG
Group operates. However, there remains a risk that representatives, managers or employees do not act in
compliance with applicable laws. A violation of applicable law could lead to the imposition of penalties, liabilities,
additional compliance costs, restrictions on or revocations of VWFSAG Group’s permits and licences, restrictions
on or prohibitions of business operations and other adverse consequences.

VWEFSAG Group believes that it maintains all material licences and permits required for the current operations and
that it is in substantial compliance with all applicable regulations. However, there can be no assurance, that
VWFSAG Group will be able to maintain all required licences and permits, and the failure to satisfy those and other
regulatory requirements could have a material adverse effect on its operations. Further, the adoption of additional,
or the revision of existing, rules and regulations could have a material adverse effect on VWFSAG Group’s business.
Costs of compliance with applicable laws are considerable and such costs are likely to increase further in the future.
Such costs can affect operating results. Compliance also requires forms, processes, procedures, controls and the
infrastructure to support these requirements. The failure to comply could result in significant statutory civil and
criminal penalties, monetary damages, legal fees and costs, possible revocation of licences and damage to
reputation, brand and valued customer relationships.

The compliance and risk management systems of VWFSAG Group may prove to be inadequate to prevent
and discover breaches of laws, regulations and internal standards or might not be able to identify, measure
and take appropriate countermeasures against all relevant risks.
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In connection with its European business operations, VWFSAG Group must comply with a range of legislative and
regulatory requirements in a number of countries. VWFSAG Group has a compliance and risk management system
that supports VWFSAG Group’s operational business processes, helps to ensure compliance with legislative and
regulatory provisions and, where necessary, initiates appropriate countermeasures.

In addition to compliance with law, integrity is a significant element of VWFSAG Groups corporate culture and is
one basic success factor of VWFSAG Group.

VWFSAG Group has set up measures and activities to make sure that all representatives, managers and employees
act with integrity and in line with VWFSAG Group’s Code of Conduct and its internal regulations and standards. The
implemented anonymous whistleblower system shall ensure that violations of the law, the Code of Conduct or
internal regulations are reported and investigated.

However, there remains a risk that members of VWFSAG Group governing bodies, employees, authorised
representatives or agents may violate applicable laws, regulatory requirements, internal standards and procedures.
VWFSAG Group may not be able to identify such violations, evaluate them correctly or take appropriate
countermeasures. Furthermore, VWFSAG Group’s compliance and risk management systems may not be
appropriate to its size, complexity and geographical diversification and may fail for various reasons. In addition, on
the basis of experience, VWFSAG Group cannot rule out that, for example in contract negotiations connected with
business initiation, members of VWFSAG Group’s governing bodies, employees, authorised representatives or
agents have accepted, granted or promised advantages for themselves, VWFSAG Group or third parties, have
applied comparable unfair business practices, or continue to do so. VWFSAG Group’s compliance and risk
management system may not be sufficient to prevent such actions.

The occurrence of these risks may result in a reputational loss and various adverse legal consequences, such as
the imposition of fines and penalties on VWFSAG Group or members of its governing bodies or employees, or the
assertion of damages claims. VWFSAG Group is particularly exposed to these risks with respect to its minority
interests and joint ventures, as well as its listed subsidiaries, for which it is difficult to fully integrate these entities
into VWFSAG Group’s compliance and risk management system.

If any of these risks were to materialise, this could have a material adverse effect on VWFSAG Group’s business,
net assets, financial position and results of operations.

VWFSAG Group could be adversely affected by interpretations of competent authorities and changes in
their administrative practice, such as the European Banking Authority (EBA), regarding the recognition of
its capital instruments which may result in high regulatory costs and may impact its business.

Holders should note that VWFSAG Group could be adversely affected by interpretations of competent authorities
and changes in their administrative practice regarding the recognition of its capital instruments which may result in
high regulatory costs and may impact its business.

In particular, the single rulebook Q&A tool introduced by EBA may influence the interpretation and application of
the provision of the single rule book such as e.g. provisions of the CRR or delegated regulations in terms of the
capital requirements relating to credit institutions, such as VWFSAG Group.

Interpretations of competent authorities and changes in their administrative practice regarding the recognition of
capital instruments already have and could further have a material adverse effect on VWFSAG Group's CET1
capital ratio, capital requirements in general and its financial position. To ensure all regulatory capital requirements
or to reach the previous level of CET1 capital VWFSAG Group could be forced to ask for capital injections or the
possibility to allocate profits to the reserves. If a capital injection or an allocation of profits or reserves could not be
realised or not to the full extend, VWFSAG Group may potentially be limited in its business and income potential
which in turn could negatively affect the results of operations as well as its capability to make payments under its
securities, including the Notes.

VWFSAG Group is exposed to the risk of unexpected negative stress test results.

If VWFSAG Group’s resilience against simulated stress scenarios is not given to a sufficient level from the
perspective of regulatory supervisor tightening regulatory requirements are possible. Remedial action may be
required to be taken, potentially including requirements to strengthen the capital situation and/or other supervisory
interventions.
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Furthermore, the publication of the results of VWFSAG Group’s stress test, its evaluation by financial market
participants or the market's general impression that a stress test is not strict enough could have a negative impact
on VWFSAG Group’s reputation. This may lead to a lower ability to refinance itself as well as increasing costs of
funding.

VWFSAG is liable to the Bundesverband deutscher Banken e.V. (Association of German Banks) if the latter
incurs losses as a result of having provided assistance to Volkswagen Bank.

The subsidiary of VWFSAG, Volkswagen Bank GmbH, is a member of the Deposit Protection Fund of the
Association of German Banks (Einlagensicherungsfonds des Bundesverbands deutscher Banken e.V.). Under the
by-laws of the Association's Deposit Protection Fund, VWFSAG, Volkswagen AG and Porsche Automobil Holding
SE have provided a declaration of indemnity for Volkswagen Bank GmbH. Under this declaration, they have agreed
to hold the Association of German Banks harmless from any losses it incurs resulting from assistance provided to
Volkswagen Bank GmbH. The Deposit Protection Fund in principle protects all deposits of private individuals and
foundations, and certain deposits of commercial enterprises, institutional investors and public-sector entities. These
circumstances may have a material adverse effect on VWFSAG Group’s general business activities and net assets,
financial position and results of operations. Moreover, any rescue measures taken by the Deposit Protection Fund
may result in a reputational damage.

Insurance Risks
In relation to its insurance business VWFSAG Group faces risks due to brokerage business.

VWFSAG Group gains commission income for brokering and mediating insurance products to private customers.
A decrease of car sales or VWFSAG Group customers, a reduction of commission rates, or a decline of premium
levels may lead to a decrease of commission turnover. In addition, costs may stagnate or may increase due to new
regulatory requirements. VWFSAG Group as an insurance intermediary faces an increasingly demanding legal
environment that exposes it to higher liability risks, which could adversely affect its business, financial position and
results of operations.

Risks from acting as / holding a share in an insurance company

Insurance undertakings that meet certain criteria are subject to the European regulatory insurance framework
Solvency Il. As a consequence insurance undertakings have to assess their own risks in a detailed manner and
have to cover them with eligible own funds. The capital requirements set forth in Solvency Il may adversely affect
the insurance business by increasing the costs and decreasing the returns of the insurance business, which could
have a material adverse effect on VWFSAG Group’s business, financial position and results of operations.

The risk profile of Volkswagen Versicherung AG includes underwriting risks (non-life and health), market risks,
counterparty default risks, operational risks, inflation risks, liquidity risks, reputation risks, risks arising from strategic
decisions and risks from contagion in the group. The risk assessment within VWFSAG Group identified the
underwriting risk as the most relevant risk within the insurance business. The underwriting risk denotes the risk of
loss or of adverse change in the value of insurance liabilities, due to inadequate pricing and provisioning
assumptions. In particular, an insurance company's exposure to risk resides in the fact that it collects the premiums
at the inception of an insurance contract period whereas the contractually promised payments thereunder are future
ones and dependent on random occurrences. If the total of actual claims payments were significantly higher than
the premium determined, the results of operations would be negatively affected.

Depending on the respective risk profile of its portfolio VWFSAG Group purchases reinsurance cover on an excess
of loss basis to seek to minimise the financial impact of a single large accident or event. Nevertheless, exposure to
significant claims, insufficient premiums to cover risk exposure, insufficient reinsurance coverage for the insurance
business, delays in the recovery of funds owed under reinsurance policies, loss of insurance or reinsurance licences
or any of the above risks could have a material adverse effect on VWFSAG Group’s business, financial position
and results of operations. Furthermore, VWFSAG Group may have difficulty reinsuring its business exposure, or
may be able to reinsure such exposure only on unfavourable terms, which could adversely affect its business,
financial position and results of operations.

VWFSAG Group is exposed to the risk of insufficient insurance coverage that may arise due to higher than
expected damages or intentionally uninsured risks.
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VWFSAG Group has obtained insurance coverage in relation to a number of risks associated with its business
activities under Volkswagen Group insurances that are subject to standard exclusions, such as wilful misconduct.
Where the risks arising from legal disputes and investigations can be assessed, are transparent and economically
reasonable, adequate insurance cover is taken out for these risks and appropriate provisions are recognised for the
remaining identifiable risks.

However, as some risks cannot be identified or can only be assessed to a limited extent, there is a risk that losses
or damages occur which are not covered by insurance and/or provisions. In addition, there are risks left intentionally
uninsured based on VWFSAG Group’s cost-benefit-analysis and VWFSAG Group therefore has no insurance
against these events. As a result, if VWFSAG Group sustains damages for which there is no or insufficient insurance
coverage or encounters restrictions on insurance coverage, the above-described risks may have a material adverse
effect on VWFSAG Group’s general business activities, net assets, financial position and results of operations.
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Risk Factors regarding Volkswagen Financial Services N.V.

Risk factors relating to VWFSNV can be divided into the following categories depending on their nature with the
most material risk factors presented first in each category:

- Financial and business related risks
- Captive related risks

- Legalrisks

- Risks related to strategic decisions
- Economic dependencies

- Regulatory risks

Financial and business related risks

VWFSNV is exposed to the risk that its borrowers may default or that the credit quality of its borrowers or
other contractual counterparties may deteriorate.

The risk of counterparty default at VWFSNYV is defined as the potential negative deviation of the actual counterparty
risk outcome from the planned one. The deviation in outcome occurs when the actual loss exceeds the expected
loss due to changes in credit ratings or credit losses. VWFSNV distinguishes between credit risk from intercompany
loans and counterparty risk.

Credit Risk from intercompany loans

Credit risk from intercompany loans arises from loans of VWFSNV to companies that are part of Volkswagen Group.
The risk represents the potential loss from the exposures including funding in case of failure of such companies,
which arises when transactions with these companies were not reduced or stopped before default. Should this risk
materialise, this could have a material adverse effect on VWFSNV’s financial position.

Counterparty Risk

Counterparty risk arises primarily from interbank overnight and term deposits or the entering into derivative
transactions with financial institutions (e.g. to manage interest rate risk and foreign currency exposure). If
counterparty risks materialise, either by way of default or deterioration in the credit standing of VWFSNV’s
contractual counterparties this could have a material adverse effect on VWFSNV’s net assets, financial position
and results of operations.

VWFSNV is exposed to operational risks, such as process risks, personnel risks, technology risks and
external risks that could have negative effects on its business.

Operational risk at VWFSNV is defined as the threat of losses that arise from the inappropriateness or failure of
internal processes (process risks), people (personnel risks), systems (technology risks) or external factors (external
risks, e.g. terror attacks). This definition includes legal risks that are assigned to a separate risk category due to
their importance as well as project related risks.

VWFSNV relies on internal and external information and technological systems to manage its operations and is
exposed to risk of loss resulting from breaches of security or laws, system or control failures, inadequate or failed
processes, human error, business interruptions and external events etc. Any of these events could have a material
adverse effect on business operations, increase the risk of loss resulting from disruptions of normal operating
procedures, cause considerable information retrieval and verification costs, and potentially results in financial losses
or other damage, which can lead to a damage to VWFSNV’s reputation.

Operational risks are increasingly important due to the rising complexity of the financial services industry, the
growing speed of innovation as well as the increased use of new technology in the financial services business.

Process Risks

The efficient, day-to-day performance of the business of VWFSNYV relies on a large number of internal processes
(the so called process risk), for example on regulatory reporting processes and risk reporting processes. Any
missing, outdated or defective processes as well as critical flaws in processes or failure by VWFSNV's employees
to properly follow any critical processes can expose VWFSNV to risks and could have a material adverse effect on
the business, financial position and results of operations of VWFSNV.
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Personnel Risks

The individual skills and technical expertise of VWFSNV's employees are a major factor contributing to VWFSNV’s
success. Unintended errors, unauthorised actions or wrong decisions as well as any failure to attract a sufficient
number of new employees and to retain qualified employees may lead to significant competitive disadvantages.
Because of demographic developments VWFSNV has to cope with changes relating to an aging workforce and has
to secure a sufficient number of qualified young persons with the potential to become the next generation of highly
skilled specialists and executives.

Competition for qualified personnel is increasing and if VWFSNV fails to retain qualified personnel to the necessary
extent, or if it fails to add additional qualified personnel or to continue to train existing personnel, VWFSNV may not
reach its strategic and economic objectives.

In addition, unintended errors, unauthorised actions or wrong decisions may lead to significant competitive
disadvantages.

Technology Risks

A functioning and secure IT is essential for the ongoing business and thus for the success of VWFSNV. IT risks
include among others unauthorised access to sensitive data and information as well as limited system availability
due to downtime or natural disasters. Any disruption of business operations, due to unavailability, incompleteness
or incorrectness of data, could have a material adverse effect on the ability of VWFSNV to satisfy customers and
can result in damage to VWFSNV’s reputation and/or in financial losses.

VWFSNV addresses the risk of unauthorised access to corporate data by using firewall and intrusion prevention
systems and a dual authentication procedure. VWFSNV achieves additional protection by restricting the allocation
of access rights to systems and information and by keeping backup copies of critical data resources. For this,
VWFSNV uses technical resources that have been tried and tested in the market, adhering to standards applicable
throughout Volkswagen Group. By implementing redundant IT infrastructures, VWFSNYV protects itself against risks
that occur in the event of a systems failure or natural disaster.

VWFSNV continuously takes measures against identified and anticipated risks during the software development
process, when protecting the IT infrastructure and also in the allocation of access rights to systems and data
resources. Rapid technological advancement however, creates a residual risk in relation to IT security that cannot
be managed completely.

External Risks

The occurrence of catastrophic or unforeseen events (so called external risks), including natural disasters, war,
terrorist attacks, the emergence of a pandemic, strike, fire or other widespread emergency as well as their
interaction could create economic and financial disruptions, lead to operational difficulties (including travel
limitations or relocation of affected employees) that could have an adverse effect on VWFSNV'’s financial position
and results of operations.

In general, external risks may have a material negative impact on the business, financial position and
results of operations of VWFSNV.

Geopolitical tensions and conflicts, including the Russia-Ukraine conflict and the confrontations in the Middle East,
supply chain shortages and any limits on the availability of raw materials and energy, which has affected and may
continue to affect Volkswagen Group's operations and financial results, supply chains and the global economy as
a whole are a further major risk factor to the performance of individual countries and regions. In light of the existing,
strong global interdependence of major markets, local developments could have adverse effects on the world
economy. Any escalation of the tensions between for example the United States and China or escalation of the
conflicts in Eastern Europe, South and East Asia or Africa and especially the current conflict between Russia and
Ukraine, and the confrontations in the Middle East, have caused and may continue to cause upheaval on the global
energy and commodity markets, supply chains and trade, contributing to inflation, and exacerbating migration trends
and cause declines for Volkswagen's products and services.

An occurrence of these external risks could impact the global economy and the growth of the automotive industry.
The past has shown that external risks can cause adverse effects on the global economy, increasing interest rates,
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high inflation as well as a general worsening of the macroeconomic environment in Europe (including the risk of
recession).

External risks could have a negative impact on the production of Volkswagen Group and thus the availability of new
vehicles, which in turn has an impact on the offered business of VWFSAG Group and is therefore impacting the
business success of VWFSNV. These issues could have a material negative impact on the assets, earnings and
financial positions of VWFSNV.

For further details please refer to the risk factor "In general, external risks may have a material negative impact on
the business, financial position and results of operations of VWFSAG Group." of VWFSAG.

Dependency on service providers and on contracted services that may be rendered incompletely or not at all could
have negative effects on the business operations of VWFSNV.

As part of its operative activities, VWFSNV uses the support of external service providers. Generally, the selection
and cooperation with external service providers is regulated by instructions and processes of VWFSNV. In
connection with external service providers, there are risks that cannot be excluded despite minimising risk targets
and instruments.

VWFSNV faces the risk that the contracted services are not rendered in full or not at all. This could cause an
increased financial burden to purchase the services in the required scope, time and quality. In exceptional cases,
an external service provider could terminate business operations abruptly or with a short lead time, for example due
to insolvency or disaster scenarios. Finally, the aforementioned risks could result in VWFSNV providing services to
its stakeholders with delay, in lower quality or not at all. These risks may financially affect VWFSNV.

The business of VWFSNV requires substantial funding and liquidity and disruption in VWFSNV’s funding
sources or access to the capital markets could have a material adverse effect on its business, liquidity,
cash flows, financial position and results of operations.

Liquidity risk refers to the risk that due payment obligations cannot be met in full or in a timely manner, or — in the
case of a liquidity crisis — that refinancing instruments can only be obtained at higher market rates or not at all or
assets can only be sold at a discount to market prices. Therefore, liquidity risk describes the risk that required
funding cannot be obtained, or can only be obtained at higher costs.

VWFSNV’s continued operations require access to significant amounts of funding. VWFSNYV carries out refinancing
separately from Volkswagen Group’s liquidity holdings. Nevertheless, VWFSNV regularly receives substantial
amounts of funding from Volkswagen Group. Furthermore, VWFSAG might provide substantial amounts of funding
to VWFSNV. Therefore, VWFSNV is dependent on Volkswagen Group’s and VWFSAG's liquidity situation.

Historically, VWFSNV has mainly satisfied its funding requirements through the issuance of short and long-term
debt securities and bank loans. VWFSNV is therefore dependent on continued access to these funding sources.
Due to its ongoing funding needs, VWFSNV is exposed to liquidity risk in the event of prolonged closure of debt or
credit markets or limited credit availability. If VWFSNV cannot access existing or new sources of funds, insufficient
liquidity would have a material adverse effect on its business, liquidity, cash flows, financial position and results of
operations.

There can be no assurance that VWFSNV’s current financing arrangements will provide it with sufficient liquidity
under various market and economic scenarios. A deterioration of the situation on the money and capital markets,
a loss of reputation or a decrease in VWFSAG Group’s or VWFSNV’s creditworthiness could greatly undermine
VWFSNV’s ability to refinance itself. Even if its available funding arrangements provide VWFSNV with sufficient
liquidity, its costs of funding could increase.

VWFSNV’s liquidity and long-term viability depend on many factors including its ability to successfully raise capital
and secure appropriate financing.

In addition, VWFSNYV is indirectly affected by the policies of national governments and EU institutions, such as the
European Central Bank, which influences and steers the money and credit supply in the Eurozone.
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Country Risk

Country risk comprises risks in international commerce, which arise not from the contracting partner itself but due
to its location abroad. Political or economic developments as well as difficulties in the overall financial system in a
particular country may impact cross-border capital services such as transfer restrictions induced by official
measures in a foreign country such as capital controls.

The country risk is analysed and taken into account by VWFSNV, particularly with regard to lending to customers.
VWFSNV is exposed to various market risks, which consist of interest rate risk and foreign currency risk.

In the course of VWFSNV'’s regular business activities, financial risks may arise from changes in interest rates and
exchange rates.

VWFSNV is particularly exposed to major market price risks and potential losses resulting from disadvantageous
changes in market prices that trigger a change in the value of open interest rate or currency positions.

Interest Rate Risk

Interest rate risk consists of potential losses from changes in market rates. It arises from non-matching interest
periods of a portfolio’s assets and liabilities. Interest rate risks are incurred in the banking book of VWFSAG Group.
The consequences of unforeseen interest rate changes mainly comprise interest rate losses due to a potential
mismatch between primarily long-term fixed interest rates on the asset side and short-term interest rates on the
liability side.

Foreign Currency Risk

Currency risks are risks that arise from changes in the relative valuation of currencies. The functional currency and
reporting currency of VWFSNYV is the Euro.

VWFSNV’s hedge-accounting strategy towards interest rate and foreign currency risks may turn out to be ineffective
in respect to IFRS accounting. This could lead to volatility in the profit and loss statements. VWFSNV hedges
interest rate risks, where appropriate in combination with currency risks, and risks arising from fluctuations in the
value of financial instruments by means of interest rate swaps, cross-currency interest rate swaps and other interest
rate contracts with matching amounts and maturity dates. This also applies to financing arrangements within the
Volkswagen Group. In addition VWFSNV hedges certain foreign currency risks using hedging instruments, which
include currency forwards and cross-currency swaps.

VWFSNV utilises a range of instruments and strategies to hedge these risks. If these instruments and strategies
prove to be partly or entirely ineffective, VWFSNV may sustain losses out of unhedged positions that were actually
intended to have been hedged.

It cannot be ruled out that these risks are unsuccessfully, not adequately or not fully hedged and thus leave an
exposure to fluctuations in prices which could have a significant adverse effect on the financial situation of VWFSNV.

Captive related risks

Risks resulting from the diesel issue

The results of the ongoing and any future investigations, claims and public discussions may have a material adverse
effect on Volkswagen Group’s and VWFSNV'’s business, financial position, results of operations and reputation, the
price of VWFSNV’s securities and its ability to make payments under its securities. If Volkswagen Group’s and
VWFSNV’s efforts to address, manage and remediate the issues described above are not successful, their business
could suffer irreparable harm. Additionally, the diesel issue could impact or exacerbate other risks related to
VWFSNV described in this Prospectus.

Various repercussions could result for VWFSNV from the diesel issue. The uncertainty resulting from this issue
makes certain scenarios conceivable that could negatively impact the asset, financial and operations situation of
VWFSNV.
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The diesel issue could result in negative effects on the reputation of the trademark VW and thus VWFSNV.
Reputational damage (public opinion) might limit VWFSNV’s current and future business opportunities and activities
in its business and could lead to indirect or direct financial losses.

Refinancing costs also have a significant impact on the business of VWFSNV. The risk is that refinancing costs will
rise as a result of the diesel issue — for example due to downgrades by the rating agencies, investor caution as a
result of Volkswagen Group uncertainty, or through limited access to the money and capital market if funding
sources are not available to the full extent.

VWFSNV is positioned in Europe and active in different markets.

VWFSNV could become involved in legal or regulatory proceedings specifically in relation to the diesel issue
indirectly in connection with potential claims against Volkswagen AG, other subsidiaries of the Volkswagen Group.
Governmental authorities in various jurisdictions have also commenced investigations involving certain of
VWFSAG'’s subsidiaries, the outcome of which is not yet certain. It cannot be excluded that governmental authorities
start investigations against VWFSAG and/or its subsidiaries, including VWFSNV.

Finally, the regulatory authorities could increase regulatory pressure on VWFSAG Group as a direct consequence
of the diesel issue. Such regulations (e.g. higher equity requirements, increased processing and documentation
costs, or additional personnel) may result in higher costs for VWFSAG Group and might have an impact on
VWFSNV as well.

The credit ratings of Notes issued by VWFSNV are subject to changes of Volkswagen AG’s or VWFSAG'’s
credit ratings. Negative changes to Volkswagen AG’s or VWFSAG'’s credit ratings could adversely affect
the credit ratings of securities issued by VWFSNV and in turn VWFSNV’s funding costs, financial position
and results of operations.

VWFSAG is a wholly-owned subsidiary of Volkswagen AG. Due to the strong strategic and economic interlinkage
between these two companies, the credit rating of VWFSAG remains strongly dependent on the economic
development and on the credit rating of Volkswagen AG. The rating of Notes issued by VWFSNV strongly depends
on the credit rating of VWFSAG as Guarantor of these Notes.

VWESNV’s refinancing opportunities may be adversely affected by a rating downgrade or a rating withdrawal of
any of VWFSAG’s credit ratings, which includes transaction ratings. For example, if VWFSAG’s credit ratings
worsen, the demand from money and capital market participants for securities issued by VWFSNV and thus the
access to these funding sources may reduce. Additionally, a rating downgrade could adversely impact the credit
spread VWFSNV has to pay, with regard to all funding instruments used. Consequently, negative changes to
VWFSAG's ratings could cause adverse effects on the financial position, liquidity, cash flows and results of
operations.

Furthermore, a credit rating may not correctly reflect the potential impact of solvency risks of VWFSAG as guarantor
or VWFSNV as Issuer of the Notes. The rating agencies that currently, or in the future, assign a rating to Notes
issued by VWFSNV may change their assessment criteria. This could result in a rating action, which is based on
such criteria change, but need not necessarily be related to or caused by a deterioration or improvement of the
solvency of VWFSAG or VWFSNV.

Legal risks

VWEFSNV is exposed to litigation risks that may result from legal disputes, governmental investigations or
other official proceedings with various stakeholders.

In the course of its operating activities, VWFSNV could become subject to legal disputes, governmental
investigations or other official proceedings in The Netherlands as well as abroad. In particular, but not limited to the
following scenarios, such proceedings may be initiated by relevant authorities, suppliers, business relations or
investors and could relate to, inter alia, legal and regulatory requirements, competition issues, ethical issues, money
laundering laws, data protection laws non-compliance with civil law and information security policies. For the
companies involved, these proceedings may result in payments, regulatory sanctions or other obligations.
Complaints brought by investors or other third parties may also result in significant costs, risks or damages for
VWFSAG Group and thus VWFSNV. There may be investigations by governmental authorities into circumstances
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of which VWFSNV is currently not aware, or which have already arisen or will arise in the future, including in relation
to alleged violations of supervisory law, competition law or criminal law.

Litigation is inherently uncertain and VWFSNV could experience significant adverse results regardless of the merits
of any alleged claims or outcomes of proceedings in which it is directly or indirectly involved. In addition, adverse
publicity relating to allegations involving VWFSNV, VWFSAG Group or the Volkswagen Group may cause
significant reputational harm that could have a material adverse effect on VWFSNV.

Any of the foregoing could have a material adverse effect on VWFSNV’s business, financial position, results of
operations and its reputation.

Tax laws and their interpretation in the Netherlands and in countries in which counterparties are located
with which VWFSNV has business relationships may adversely affect VWFSNV’s financial position and
results of operations.

VWFSNV is subject to tax legislation in a number of countries. Modifications to the tax regime (including, but not
limited to, changes in applicable tax rates and requirements relating to withholding taxes on remittances and other
payments by subsidiaries, associates and joint ventures) by the competent authorities in those countries may have
a significant effect on VWFSNV’s financial position and results of operations.

Any changes in the tax or other laws of the Netherlands and of jurisdictions in which counterparties are located with
which VWFSNV has business relationships (including, but not limited to, changes in applicable tax rates) could
have a material adverse effect on VWFSNV’s financial position and results of operations.

Moreover, VWFSNV is exposed to tax risks, which could arise in particular as a result of tax audits or as a result of
past measures. Ongoing or future tax audits may lead to demands for back taxes, tax penalties and / or similar
payments. Such payments may arise, for example, from the full or partial non-recognition of intra-group transfer
prices. In countries where there are no limitation periods for tax payments, VWFSNV may also face demands for
back taxes relating to earlier periods. Taking this under consideration, VWFSNV’s provisions for tax risks may be
insufficient to cover possible settlement amounts. The occurrence of these risks could have a material adverse
effect on VWFSNV’s net assets, financial position and results of operations.

Risks related to strategic decisions

VWFSNV is exposed to strategic risk that could arise from unfavourable decisions on business
development, products, pricing, investments in infrastructure or personnel.

VWFSNV’s management makes strategic decisions that may have a significant impact on VWFSNV’s general
business activities, operations and financials. These decisions cover multiple topics ranging from the entry into (or
exit from) particular businesses or investments into particular infrastructure (including IT infrastructure), risk
management and hiring of key personnel. Strategic risk means a risk of a direct or indirect loss resulting from
strategic decisions based on errors or false assumptions. Strategic risk also implies failure to reach strategic
objectives as well as the risks arising from integration / reorganisation of technical systems, personnel and corporate
culture.

Should a strategic risk scenario materialise, it could endanger VWFSNV'’s existence or lead to lower profits and
could have a material adverse effect on reputation, general business activities, operations and financials.

Resulting from the currently implemented reorganisation project, VWFSNV as part of VWFSAG Group could
be affected by various risks such as operational risks, legal risks or regulatory risks.

As of July 1, 2024, major steps of a reorganisation project of the subgroups of VWFSAG and Volkswagen Bank
became effective. The reorganisation has been implemented by consolidating the majority of the German and
European companies (including the respective subsidiaries and participations) along with other assets, liabilities
and legal relationships of the former Volkswagen Financial Services Aktiengesellschaft (now VWFS Overseas AG)
and Volkswagen Bank (including its equity investments, such as VWFSNV through its parent company Volkswagen
Finance Europe B.V.) under the new VWFSAG as a new financial holding company supervised by the ECB.

Resulting from this reorganisation, VWFSNV as part of VWFSAG Group could be affected by various risks such as
operational risks, legal risks or regulatory risks (for more information, please see the risk factor "Resulting from the
currently implemented reorganisation project, VWFSAG Group could be affected by various risks such as
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operational risks, especially legal risks, tax or regulatory risks" in the section "Risk Factors regarding Volkswagen
Financial Services AG").

Deviations between expected and realised profit and loss positions may lead to earnings risk for VWFSNV.

Earnings risks denote the danger of deviations between planned and realised income statement earnings according
to the management concept of VWFSNV. The risk is largely determined by the business strategy and internal
business planning as well as by changes in general operating parameters (such as the level of sales in the
Volkswagen Group, business volume, technical processes, competitive environment).

Should the risk materialise, reduced profits could have a material adverse effect on the business, financial position
and results of operations of VWFSNV.

VWFSNV could be adversely affected by an event or several successive events that might cause
reputational damage.

Various issues may give rise to reputational risk and cause harm to VWFSNV. Reputational risk denotes the danger
that an event or several successive events might cause reputational damage (public opinion), which might limit
VWESNV’s current and future business opportunities and activities (potential success) and thus leads to indirect
financial losses (equity, refinancing costs etc.) or direct financial losses (penalties, litigation costs etc.). Damage to
VWFSNV’s reputation or image could result in a direct effect on the financial success of VWFSNV.

The issues that could give rise to reputational risk include reputation loss for the Volkswagen Group in general,
legal and regulatory requirements, antitrust and competition law issues, ethical issues, money laundering and anti-
bribery laws, data protection laws, information security policies, problems with services provided by VWFSNV or by
third parties on their behalf. Failure to address these issues appropriately could also give rise to additional legal
risk, which could adversely affect existing litigation claims against VWFSNV or its subsidiaries and the amount of
damages asserted against VWFSNV or subject VWFSNYV to additional litigation claims or regulatory sanctions. Any
of the above factors could have a material adverse effect on the brand, reputation, business, financial position and
results of operations of VWFSNV.

Economic dependencies

Disruptions and declines in the global economy, geopolitical tensions and country specific challenges
might have negative effects on the business of VWFSNV.

As a globally active financial company, VWFSAG and VWFSNV as VWFSAG'’s subsidiary benefit from stable
markets and a growing world economy. A weakening of the global economy may have a negative impact on
VWFSAG Group’s business.

Economic growth and developments in some industrialised countries and emerging markets have been endangered
by volatility in the financial markets and structural deficits in recent years. In particular, high levels of public and
private debt, movements in major currencies, volatile commaodity prices as well as political and economic uncertainty
negatively impacted consumption, damaging the macroeconomic environment.

Additional risks to the economic environment could arise from rising protectionist tendencies and the introduction
of tariff and non-tariff barriers.

Stagnation or declines in countries and regions that are major economic centres have an immediate effect on the
global economy and thus pose a key risk for VWFSNV’s business.

Any signs of economic uncertainty in Europe, including a slowdown in economic growth, largescale government
austerity measures or tax increases, could lead to significant long-term economic weakness.

The growth markets of Asia, South America, and Central and Eastern Europe are particularly important in terms of
the global trend in demand for passenger cars and commercial vehicles and consequently for financing and leasing
business. The current economic slowdown of China, specifically, may pose subsequently a risk for the financial
sector.

The economic performance of some emerging economies is being overshadowed primarily by over-indebtedness,
reliance on capital inflows and social tensions. Moreover, corruption, inadequate government structures and a lack
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of legal certainty also pose risks. Declines in growth in those important markets may have an immediate impact on
global economic conditions.

Furthermore, escalation of conflicts, armed conflicts, terrorist activities, natural catastrophes or the spread of
infectious diseases may lead to prompt unexpected, short-term responses from the markets and declines in demand
for VWFSAG Group’s products and services. Stagnating economic growth or declines in countries and regions that
are major economic centers have an immediate effect on the global economy and thus pose a key risk for
VWFSNV’s businesses.

Requlatory risks

VWFSNV has to comply with comprehensive and constantly changing government regulations which bears
the risk that laws are not being adhered to properly or efficiently.

Compliance with law is a basic precondition for the success of VWFSNV. The growing international scale of
VWFSNV’s business operations as well as the increasing number and complexity of legal regulations increase the
risk that legal requirements are violated, either because they are not known or because they are not fully understood.
VWFSNV has established a compliance management system to make sure that all representatives, managers and
employees act within the legal requirements in each jurisdiction in which VWFSNV operates. However, there
remains a risk that representatives, managers or employees do not act in compliance with applicable laws. A
violation of applicable law could lead to the imposition of penalties, liabilities, additional compliance costs,
restrictions on or revocations of VWFSNV’s permits and licences, restrictions on or prohibitions of business
operations and other adverse consequences.

VWFSNV believes that it maintains all material licences and permits required for the current operations and that it
is in substantial compliance with all applicable regulations. However, there can be no assurance, that VWFSNV will
be able to maintain all required licences and permits, and the failure to satisfy those and other regulatory
requirements could have a material adverse effect on its operations. Further, the adoption of additional, or the
revision of existing, rules and regulations could have a material adverse effect on VWFSNV’s business. Costs of
compliance with applicable laws are considerable and such costs are likely to increase.

The compliance and risk management systems of VWFSNV may prove to be inadequate to prevent and
discover breaches of laws, regulations and internal standards or might not be able to identify measure and
take appropriate countermeasures against all relevant risks.

In connection with its business operations, VWFSNV must comply with a range of legislative and regulatory
requirements in a number of countries. VWFSNV has a compliance and risk management system that supports
VWFSNV’s operational business processes, helps to ensure compliance with legislative and regulatory provisions
and, where necessary, initiates appropriate countermeasures.

In addition to compliance with law, integrity is a significant element of VWFSNV corporate culture and is one basic
success factor of VWFSNV.

VWFSNV has set up measures and activities to make sure that all representatives, managers and employees act
integer and in line with VWFSNV Code of Conduct and its internal regulations and standards. The implemented
anonymous whistleblower system shall ensure that violations of the law, the Code of Conduct or internal regulations
are reported and investigated.

However, there remains a risk that members of VWFSNV’s governing bodies, employees or authorised
representatives may violate applicable laws, regulatory requirements, internal standards and procedures. VWFSNV
may not be able to identify such violations, evaluate them correctly or take appropriate countermeasures.
Furthermore, VWFSNV’s compliance and risk management systems may not be appropriate to its size, complexity
and geographical diversification and may fail for various reasons. In addition, VWFSNV cannot rule out that, for
example in contract negotiations connected with business initiation, members of VWFSNV’s governing bodies,
employees, or authorised representatives have accepted, granted or promised advantages for themselves.
VWESNV’s compliance and risk management system may not be sufficient to prevent such actions.

The occurrence of these risks may result in a reputational loss and various adverse legal consequences, such as
the imposition of fines and penalties.
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If any of these risks were to materialise, this could have a material adverse effect on VWFSNV'’s business, net
assets, financial position and results of operations.

Increased regulations and measures could affect business profitability and results of operations of
VWFSNV.

As a response to the crisis in the financial markets most jurisdictions have imposed increased regulations and
implemented measures to prevent future financial crisis or diminish their effects. Implemented or planned
regulations and measures may lead to additional costs, materially affecting business, results of operations and
profitability of VWFSNV, as VWFSNV is subject to local supervision and included in the group supervision by the
ECB. To prevent future financial crisis, legislators may decide on additional charges and taxes, for example the
introduction of taxes on financial market transactions. Any such new rules may have a negative impact on the net
assets, financial position and results of operations of VWFSNV.

In addition, any significant regulatory action against a member of VWFSAG Group could have a material adverse
effect on VWFSNV’s business results.

A number of new regulations and supervisory expectations are under way to implement the EU commission’s action
plan on financing sustainable growth from March 2018 and the EU commission’s strategy for financing the transition
to a sustainable economy, released on 6 July 2021 with regards to the consideration of ESG factors and ESG risks
(Environmental, Social and Governance) . Due to the business model of a captive, this may have a direct or indirect
adverse impact on VWFSAG Group’s operation and business model, its capital requirements, its funding
opportunities and costs and its profitability.

A key regulation of the EU’s action plan is the so-called Taxonomy Regulation that together with a number of
delegated regulations shall establish a unified EU classification system (the taxonomy), to establish a common
language and understanding of environmentally sustainable activities that are to be applied since 1 January 2022
onwards. All financial market participants (according to Disclosure Regulation (EU) 2019/2088 to be applied from
10 March 2021 onwards) will be required to disclose how and to what extent the investments support economic
activities that are aligned with the taxonomy. Moreover, financial market participants shall publish on their websites
and in pre-contractual disclosures information about their policies on the integration of sustainability risks in their
investment decision-making process. It is to be expected that the requirements of the Disclosure Regulation will put
pressure on financial market participants that are investors of the VWFSAG Group’s debentures to invest a higher
share than in the past sustainably. This could have an adverse impact on VWFSAG Group’s funding opportunities
and costs if the financing of VWFSAG Group is not considered as sustainable at the time the purchase decision is
made.

There is a risk that ESG risks will be misjudged and thus that risks on which ESG factors have an impact will be
misjudged with an adverse financial impact. In addition, there is the risk that provisions of ESG related regulation
e.g. the criteria for the assessment of economic activities as taxonomy-aligned and thus the classification as
taxonomy-aligned activities will be misinterpreted in the future. This could, for example, give an overly optimistic
impression with regard to the proportion of taxonomy-aligned activities. This could lead to reputational damage and
litigation if investors were misled due to inaccurate disclosure on ESG relevant information.

Finally, it has to be considered that the regulatory development around ESG is very dynamic. There is the risk that
the climate protection goals will not be achieved which may entail a stricter regulation and may expose VWFSAG
Group to additional risks which may have an adverse impact on its business, the capital requirements, funding
opportunities and funding costs and profitability.
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Risk Factors regarding Volkswagen Bank GmbH

Risk factors relating to Volkswagen Bank GmbH can be divided into the following categories depending on their
nature with the most material risk factors presented first in each category:

- Financial and business related risks
- Captive related risks

- Legalrisks

- Risks related to strategic decisions
- Economic dependencies

- Regulatory risks

- Insurance risks

Financial and business related risks

Volkswagen Bank Group is exposed to the risk that its customers or other contractual counterparties may
default or that the credit quality of its customers or other contractual counterparties may deteriorate.

The risk of counterparty default at Volkswagen Bank Gesellschaft mit beschréankter Haftung ("Volkswagen Bank
GmbH" or "Volkswagen Bank", together with its consolidated subsidiaries "Volkswagen Bank Group") is defined
as the potential negative deviation of the actual counterparty risk outcome from the planned one. This includes but
is not limited to the risk of default on lease payments as well as on repayments and interest payments of financing
contracts. The deviation in outcome occurs when the actual loss exceeds the expected loss due to changes in credit
ratings or credit losses. Within the risk type "risk of counterparty default”, Volkswagen Bank Group distinguishes
between credit risk, credit risk from intercompany loans, shareholder risk, counterparty risk /issuer risk and country
risk. For shareholder risk please refer to "Shareholder Risk and risks from Joint Ventures, Acquisitions and Equity
Interests in Companies" and for country risk to "Country Risk".

Credit Risk

Credit risk concerns the risk of loss through defaults in the customer business, for example, due to non-payments
by a borrower or lessee of their obligations. The default is contingent on the inability or unwillingness of the borrower
or lessee to make payments. This includes scenarios where the contracting party makes payments late, only
partially or not at all.

Credit risks, including risks of counterparty default relating to leasing contracts, represent by far the largest
component of Volkswagen Bank Group’s risk positions among the risks of counterparty default. They result from
financing and leasing business in the automobile business.

The quality of credit risk is influenced by, among other factors, customers’ financial strength, collateral quality,
overall demand for vehicles and general macroeconomic conditions. The demand for vehicles can be influenced by
various external circumstances and thus have an impact on the creditworthiness of our customers including retail
customers, dealers and fleet customers. For example, a restraint of customers to buy vehicles due to external
circumstances (e.g. macroeconomic conditions, inflation, short-time work) might have an impact on the demand for
vehicles and the demand might decrease. In addition, a decreasing demand for vehicles could also have an impact
on the dealers and initially lead to increasing utilisations on credit lines of the dealer business in this context and
subsequently cause financial difficulties for the dealers and even lead to the default of the dealers.

In order to assess the level of credit risk, Volkswagen Bank Group uses rating- and scoring-systems, that provide
the relevant departments with an objective basis to evaluate a potential loan or lease. For the corporate portfolio
these assessments take into account both quantitative factors (mainly data from annual financial statements) and
qualitative factors (such as the prospects for future business growth, quality of management and the respective
customers’ payment record). The automated assessments for the retail portfolio are based on quantitative factors.
Although Volkswagen Bank Group regularly validates the parameters and models, there can be no assurance that
the calculated probabilities will accurately reflect the future developments. If, for example, an economic downturn
was to lead to increased inability or unwillingness of borrowers or lessees to repay their debts, increased write-offs
and higher loss allowances would be required, which in turn could adversely affect Volkswagen Bank Group’s
results of operations.
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Volkswagen Bank Group has implemented detailed procedures in order to contact delinquent customers for
payment, arrange for the repossession of unpaid vehicles and sell repossessed vehicles. However, there is still the
risk that Volkswagen Bank Group’s assessment procedures, monitoring of credit risk, maintenance of customer
account records and repossession policies might not be sufficient to prevent negative effects for Volkswagen Bank
Group.

Further credit risks could arise if the Board of Management of Volkswagen Bank Group would decide on a more
aggressive risk tolerance. For instance, the acceptance policy for loan and lease contracts could be adjusted to a
riskier approach. This could lead to the situation that the credit risk would increase, but the planned income from
the additional business could not compensate the additional risk related costs. As a consequence, the operational
results of Volkswagen Bank Group could be adversely affected.

Credit Risk from intercompany loans

Credit risk from intercompany loans arises from loans of fully consolidated Volkswagen Bank Group companies to
companies that are part of Volkswagen Group but not fully consolidated within Volkswagen Bank Group. The risk
represents the potential loss from the exposures including funding in case of failure of such companies, which arises
when transactions with these companies were not reduced or stopped before default. Should this risk materialise,
this could have a material adverse effect on Volkswagen Bank Group’s financial position.

Counterparty Risk / Issuer Risk

Counterparty risk arises primarily from interbank overnight and term deposits, the entering into derivative
transactions with financial institutions (e.g. to manage interest rate risk and foreign currency exposure) as well as
the acquisition of pension fund shares for employee pensions. Issuer risks result from investments in bonds and
asset-backed securities.

If counterparty risks or issuer risks materialise, either by way of defaults or deterioration in the credit standing of
Volkswagen Bank Group’s contractual counterparties or of issuers of securities in which Volkswagen Bank Group
may invest, this could have a material adverse effect on Volkswagen Bank Group’s net assets, financial position
and results of operations. This includes scenarios where the contracting counterparties or issuers of securities make
payments late or not in full.

A decrease in the residual values or the sales proceeds of returned vehicles could have a material adverse
effect on the business, financial position and results of operations of Volkswagen Bank Group.

As a lessor under leasing contracts, including financing contracts with a return option for the customer, Volkswagen
Bank Group generally bears the risk that the market value of vehicles sold at the end of the term may be lower than
the contractual residual value at the time the contract was entered into or the sales proceeds may be lower than
the book value of the vehicles in case of premature termination (so-called residual value risk). Volkswagen Bank
Group takes such differences into account in establishing provisions for the existing portfolio and in its determination
of the contractual residual values for new business.

Volkswagen Bank Group distinguishes between direct and indirect residual value risks. If Volkswagen Bank Group
carries the residual value risk, it is referred to as a direct residual value risk. The residual value risk is indirect when
that risk has been transferred to a third party (such as a dealer) based on a residual value guarantee. When dealers
act as the residual value guarantors, Volkswagen Bank Group is exposed to counterparty credit risk if the dealer is
financed by Volkswagen Bank Group. If the residual value guarantor defaults, the vehicle and also the residual
value risk pass to Volkswagen Bank Group.

The residual value risk could be influenced by many different external factors. A decline in the residual value of
used cars could be caused by initiatives to promote sales of new vehicles, which was evident during the global
financial and economic crisis, when incentive programmes were offered by governments (e.g. scrapping premium)
and automobile manufacturers. Among other things, Volkswagen Bank Group was required to increase existing
loss provisioning for residual value risks. It cannot be ruled out that a similar change in the macroeconomic
environment with impact on residual values could occur in the future.

Moreover an adverse change in consumer confidence and consumer preferences could lead to higher residual
value risks for Volkswagen Bank Group. Customers determine the demand and therefore the prices of used cars.
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If customers refrain from purchasing Volkswagen Group vehicles, for example due to such vehicles' perceived poor
image or unappealing design, this could have a negative impact on residual values.

Furthermore, changes in economic conditions, government policies, exchange rates, marketing programmes, the
actual or perceived quality, safety or reliability of vehicles or fuel prices could also influence the residual value risk.
For instance, public discussions on potential political activities in sense of driving bans for certain types of vehicles
(e.g. diesel) might influence the residual value risk of the relevant Volkswagen Bank Group portfolio. Due to the fact
that customers might change their consumption behaviour and refrain from buying diesel vehicles, these effects
could have a negative impact on the corresponding market prices. For this reason, the residual value risk might
increase and could materially adversely affect Volkswagen Bank Group's net assets, financial position and results
of operations.

The development of residual value risks could be influenced by the topic of e-mobility (for further information see
the risk category "economic dependencies”). On the one hand, rapid technical progress in the field of battery
technology in favour of vehicle ranges could lead to increasing residual value risks in existing electric vehicle
portfolios, as customer demand for outdated technologies is supposed to be falling, especially in the first few years.
On the other hand, due to substitution effects, sales of electric cars as a result of changing customer behaviour
could have a negative impact on the residual values of conventional combustion based vehicles, as a result of
decreasing customer demand. Finally, e-mobility developments including governmental subsidies for Battery
Electric Vehicle ("BEV") / Plugin Hybrid Electric Vehicle ("PHEV") and their impact on residual value risks are difficult
to predict and could therefore materially adversely affect Volkswagen Bank Group's net assets, financial position
and results of operations.

Uncertainties may also exist with respect to the internal methods for calculating residual values, for example owing
to assumptions that prove to have been incorrect. Although Volkswagen Bank Group continuously monitors used
car price trends and makes adjustments to its risk valuation, there is still the risk of using false assumptions to
assess the residual value risk.

Estimates of provisions for residual value risks may be less than the amounts actually required to be paid due to
misjudgments of initial residual value forecasts or changes in market or regulatory conditions. Such a potential
shortfall may have a material adverse effect on Volkswagen Bank Group's business activities, net assets, financial
position and results of operations.

Volkswagen Bank Group is exposed to operational risks, such as process risks, personnel risks,
technology risks and external risks that could have negative effects on its business. Operational risks may
in particular arise as a consequence of its reorganisation project.

Operational risks at Volkswagen Bank Group are defined as the threat of losses that arise from the
inappropriateness or failure of internal processes (process risks), people (personnel risks), systems (technology
risks, e.g. IT risks) or external factors (external risks, e.qg. terror attacks). This definition includes legal risks that are
assigned to a separate risk category due to their importance, as well as project related risks.

Volkswagen Bank Group relies on internal and external information and technological systems to manage its
operations and as a result is subject to potential losses from breaches of laws, system or control failures, inadequate
or failed processes, human error, business interruptions and external events, etc. Any of these events could have
a material adverse effect on business operations, increase the risk of loss resulting from disruptions of normal
operating procedures, cause considerable information retrieval and verification costs, and potentially result in
financial losses or other damage, which can lead to a damage to Volkswagen Bank Group’s reputation.

Operational risks are increasingly important due to the rising complexity of the banking industry, the growing speed
of innovation as well as the increased use of new technology in the financial services business.

Operational risk may also arise as a consequence of the reorganisation project (for further details please refer to
the risk factor "Resulting from the currently implemented reorganisation project, Volkswagen Bank Group could be
affected by various risks such as operational risks, especially legal risks, tax or regulatory risks.")

Process Risks

The efficient, day-to-day performance of the business of Volkswagen Bank Group relies on a large number of
internal processes, for example credit or leasing approval processes as well as regulatory reporting processes. Any
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missing, outdated or defective processes as well as critical flaws in processes or failure by Volkswagen Bank
Group's employees to properly follow process related instructions can expose Volkswagen Bank Group to risks and
could have a material adverse effect on its business, financial position and results of operations.

Personnel Risks

Risks relating to Volkswagen Bank Group’s employees are described as personnel risk. The individual skills and
technical expertise of Volkswagen Bank Group's employees are a major factor contributing to Volkswagen Bank
Group’s success. If Volkswagen Bank Group loses experienced employees due to turnover, targeted recruiting or
retirements, this may lead to a significant drain on Volkswagen Bank Group's know-how.

Because of demographic developments Volkswagen Bank Group has to cope with changes relating to an aging
workforce and has to secure a sufficient number of qualified young persons with the potential to become the next
generation of highly skilled specialists and executives.

Competition for qualified personnel is increasing and if Volkswagen Bank Group fails to retain qualified personnel
to the necessary extent, or if it fails to add additional qualified personnel or to continue to train existing personnel,
Volkswagen Bank Group may not reach its strategic and economic objectives.

In addition, unintended errors, unauthorised actions or wrong decisions may lead to significant competitive
disadvantages.

Technology Risks

A functioning and secure IT is essential for the ongoing business and thus for the success of Volkswagen Bank
Group. In order to satisfy the requirements related to international financial services, Volkswagen Bank Group
operates comprehensive and complex IT systems. A group-wide harmonisation of various IT systems and data
centres of Volkswagen Bank Group with those of third parties connected thereto constitutes a challenge concerning
the creation of a uniform IT architecture. This is, among other things, due to the size, complexity and international
nature of Volkswagen Bank Group. In a centralised and standardised IT environment, there is a risk of excessive
dependence on a single system or a single data centre. In that case, a system failure could have serious
consequences for Volkswagen Bank Group. However, a lack of standardisation in the data centres bears risks
concerning the security and availability of IT systems, i.e. the operation ability in an emergency. A failure to
implement a uniform IT architecture across the company subjects it to risks inherent in a non-uniform IT system,
such as compatibility issues for both hardware and software or the necessity to train personnel for different systems.

Additionally, numerous essential functional processes in the banking depend on applications and cannot be carried
out without properly functioning IT systems and IT infrastructure. Malfunctions or errors in internal or external IT
systems and networks, including potential cyber-attacks, outside intrusions by hackers or computer viruses,
software or hardware errors and violations of data confidentiality, integrity and availability could have adverse effects
on the operations of Volkswagen Bank Group. Further risks such as modern industrial espionage and targeted
attacks as well as the possibility of insider attacks challenge the availability, confidentiality, integrity including
authenticity of systems and data at Volkswagen Bank Group.

Furthermore, regular or event-driven updates are required for many of Volkswagen Bank Group’s IT systems in
order to meet increasingly complex business and legal/regulatory requirements. Sometimes IT-systems used by
Volkswagen Bank Group receive security updates delayed or with defects from vendors. IT system downtime,
interruptions, functional deficits or security flaws may significantly adversely affect customer and business partner
relationships, accounting and business processes and hence result in significant expenses for data restoration and
verification. Among other things, IT incidents or malicious attacks on mobile services and online services directly
affect customers and may attract negative media attention.

Volkswagen Bank Group collects, processes, and uses confidential employee-, customer-, brand- and dealer data,
for example in the areas of human resources or direct banking. In this regard, Volkswagen Bank Group must comply
with applicable data protection laws in order to prevent the abuse of personal or contractual data. Violations of such
laws may damage Volkswagen Bank Group's reputation, constitute administrative offenses or criminal acts and
lead to damage claims and fines as well as business interruptions.

The European Digital Operational Resilience Act (EU Regulation 2022/2554), known as "DORA", was published
in December 2022, with the aim of strengthening the resilience of financial institutions in the face of changing cyber
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threats and increasing reliance on third parties. The DORA regulation is set to come into force on 17 January 2025,
and covers the following five pillars: (i) ICT risk management and governance, (i) ICT-related incident
management, classification and reporting, (iii) digital operational resilience testing, (iv) management of third-party
ICT risk, and (v) information and intelligence sharing.

Compliance with the DORA regulation is currently being addressed through a major programme, including efforts
by the entity's outsourcing, risk, incident, and information security processes. Compliance with DORA will increase
the Volkswagen Bank’s compliance cost (mainly IT-related). In contrast to compliance, non-compliance with DORA
will result in a higher vulnerability of Volkswagen Bank's to cyber threats and could harm its reputation and could
subject Volkswagen Bank to enforcement actions and fines. Volkswagen Bank Group carries out several national
and international, partially cross-company IT projects with the aim to further develop and extend the product range
under the use of new technologies. Insufficient project management can lead to delayed project realizations or
reduced targets and revenues.

External Risks

The occurrence of catastrophic or unforeseen events (so called external risks), including natural disasters, war,
terrorist attacks, the emergence of a pandemic, strike, fire or other widespread emergency, as well as their
interaction could create economic and financial disruptions, lead to operational difficulties (including travel
limitations or relocation of affected employees) that could have an adverse effect on Volkswagen Bank Group’s
financial position and results of operations.

In general, external risks may have a material negative impact on the business, financial position and
results of operations of Volkswagen Bank Group.

Geopolitical tensions and conflicts, including the Russia-Ukraine conflict and the confrontations in the Middle East,
supply chain shortages and any limits on the availability of raw materials and energy, which has affected and may
continue to affect Volkswagen Group's operations and financial results, supply chains and the global economy as
a whole are a further major risk factor to the performance of individual countries and regions. In light of the existing,
strong global interdependence of major markets, local developments could have adverse effects on the world
economy. Any escalation of the tensions between for example the United States and China or escalation of the
conflicts in Eastern Europe, South and East Asia or Africa and especially the current conflict between Russia and
Ukraine, and the confrontations in the Middle East, have caused and may continue to cause upheaval on the global
energy and commaodity markets, supply chains and trade, contributing to inflation, and exacerbating migration trends
and cause declines for Volkswagen's products and services.

An occurrence of these external risks could impact the global economy and the growth of the automotive industry.
The past has shown that external risks can cause adverse effects on the global economy, increasing interest rates,
high inflation as well as a general worsening of the macroeconomic environment in Europe (including the risk of
recession).

External risks could have a negative impact on the production of Volkswagen Group and thus the availability of new
vehicles, which in turn has an impact on the offered business of Volkswagen Bank Group and is therefore impacting
the business success of Volkswagen Bank Group. These issues could have a material negative impact on the
assets, earnings and financial positions of Volkswagen Bank Group.

A lack of availability of new vehicles might lower the dealer business of Volkswagen Bank Group. Without new
vehicles, the dealers cannot sell the vehicles to the retail or fleet customers, which might negatively influence the
financial situation of the dealers and might affect the creditworthiness of the dealers. This development could have
an impact on the credit quality of the portfolio of Volkswagen Bank Group (e.g. higher credit risk provisioning).

In addition, the consumers are also affected by a troubled economy and increasing commodity prices and consumer
prices, which might have a negative impact on the payment behaviour of the retail customers and might generally
affect the customer demand. A declining demand in turn has an impact on the dealer business, which might be
lowered and therefore impact the financial situation of the dealers.

An impending restraint of customers to buy vehicles could also result in an increased residual value risk for the
Volkswagen Bank Group. Due to a possible drop in demand, new vehicles may have to be sold with high discounts,
which could have a material impact on the residual values of used vehicles. Decreasing residual values and
resulting residual value risks can influence both Volkswagen Bank Group (direct residual value risk) and the dealers,
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which are financed by Volkswagen Bank Group (indirect residual value risk). Consequently, Volkswagen Bank
Group would have to post direct write-offs on its portfolio or build higher risk provisioning.

Overall, external risks themselves, as well as resulting effects could have a material negative impact on the
production side and business success of Volkswagen Group, which might negatively affect Volkswagen Bank
Group’s business opportunities for financing, leasing and other services, as well.

Dependency on service providers and on contracted services that may be rendered incompletely or not at
all could have negative effects on the business operations of Volkswagen Bank Group.

As part of its operative activities, Volkswagen Bank Group uses the support of external service providers. The
selection and cooperation with external service providers is regulated by instructions and processes of Volkswagen
Bank Group which also includes the regularly monitoring of the services that are provided. Nevertheless, there are
risks that cannot be excluded despite minimising risk targets and instruments. Volkswagen Bank Group faces the
risk that the contracted services are not rendered in full or not at all. This could cause an increased financial burden
to purchase the services in the required scope, time and quality. In exceptional cases, an external service provider
could terminate business operations abruptly or with a short lead time, for example due to insolvency or disaster
scenarios. Finally, the aforementioned risks could result in Volkswagen Bank Group providing its own services and
processes in lower quality or not at all. These risks may financially affect Volkswagen Bank Group.

The business of Volkswagen Bank Group requires substantial funding and liquidity, and disruption in
Volkswagen Bank Group’s funding sources or access to the capital markets could have a material adverse
effect on its business, liquidity, cash flows, financial position and results of operations.

Liquidity risk refers to the risk that due payment obligations cannot be met in full or in a timely manner, or - in the
case of a liquidity crisis - that refinancing instruments can only be obtained at higher market rates or not at all or
assets can only be sold at a discount to market prices. Therefore liquidity risk describes the risk that required funding
cannot be obtained, or can only be obtained at higher costs. It applies to payment obligations arising from the
existing portfolio as well as liquidity needs for future business.

Volkswagen Bank Group’s continued operations require access to significant amounts of funding. Volkswagen Bank
Group carries out refinancing separately from Volkswagen Group’s liquidity holdings.

Historically, Volkswagen Bank Group has mainly satisfied its funding requirements through the issuance of short
and long-term debt securities out of money market and capital market programmes, bank loans, operating cash
flows, retail and wholesale deposits, central bank facilities and the securitisation of loan receivables. Therefore,
Volkswagen Bank Group is dependent on continued access to these funding sources. Volkswagen Bank Group
seeks to ensure that it remains solvent at all times by holding sufficient liquidity reserves through credit lines,
securities, cash reserves and the collateral deposit account with the European Central Bank.

The diverse access to funding sources may be limited in the future by potential market or regulatory changes in the
banking sector. Due to its ongoing funding needs, Volkswagen Bank Group is also exposed to liquidity risk in the
event of prolonged closure of debt or credit markets. The use of committed and uncommitted credit lines with banks
to cover liquidity needs depends on the willingness and ability of banks to provide these facilities. Volkswagen Bank
Group relies to a certain degree on the ability to transfer finance assets to newly formed or existing securitisation
trusts and special purpose vehicles and to sell securities in the asset-backed securities market to generate cash
proceeds for repayment of due debt and to grow business.

There can be no assurance that Volkswagen Bank Group’s current financing arrangements will provide it with
sufficient liquidity under various market and economic scenarios. Deposits are subject to fluctuation due to certain
factors, such as a loss of confidence or increasing competitive pressures, which could result in a significant outflow
of deposits within a short period of time. Furthermore, these deposits typically have a shorter contractual maturity
("on-demand") but are partially considered as stable for a longer term. Should customers withdraw their deposits at
a higher rate than anticipated, Volkswagen Bank Group could be exposed to liquidity risk.

A substantial and unexpected withdrawal of bank deposits, a deterioration of the situation on the money and capital
markets, a loss of reputation or a decrease in Volkswagen Bank Group’s creditworthiness could greatly undermine
Volkswagen Bank Group's ability to refinance itself. Even if its assets and available funding arrangements provide
Volkswagen Bank Group with sufficient liquidity, its costs of funding could increase.
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If these sources of funding are not available on a regular basis for any reason, including the occurrence of events
of default, deterioration in loss experience on the collateral, disruption of the asset-backed market or otherwise,
Volkswagen Bank Group would be required to revise the scale of its business which would have a material adverse
effect on its financial position, liquidity and results of operations. In an adverse scenario the inability to service due
debt could potentially lead to insolvency.

Volkswagen Bank Group’s liquidity and long-term viability depends on many factors including its ability to
successfully raise capital and secure appropriate financing. Under current regulations, Volkswagen Bank Group is
required to maintain sufficient capital to comply with capital adequacy ratios. In addition, under European Regulation
(EU) No. 575/2013, as supplemented or amended from time to time, (Capital Requirement Regulation ("CRR")),
Volkswagen Bank Group has to fulfil certain liquidity ratios which may affect the type and amount of high-quality
liquid assets Volkswagen Bank Group is required to maintain. Some of these high-quality liquid assets might have
an effect on capital requirements. In addition, Volkswagen Bank Group is significantly affected by the policies of
national governments and EU institutions, such as the European Central Bank, which influences and ensures the
money and credit supply in the Eurozone.

Volkswagen Bank and its subsidiaries are regularly using liquidity from central bank facilities. They are holding a
considerable amount of securities as liquidity reserve for rediscount at those institutions, especially at the European
Central Bank. Changes in policies by the European Central Bank ("ECB") and/or other relevant institutions,
including as to the types of collateral available for European Central Bank funding or special legislation by national
governments, are beyond Volkswagen Bank Group's control, may be difficult to predict and could adversely affect
Volkswagen Bank Group’s liquidity, financial position and results of operations. In addition to this, fluctuations in
the market price of central bank eligible assets affect the collateral value of the securities in ECB open market
transactions.

Country Risk

Country risk comprises risks in international commerce, which arise not from the contracting partner itself but due
to its location abroad. Political or economic developments as well as difficulties in the overall financial system in a
particular country may impact cross-border capital services such as transfer restrictions induced by official
measures in a foreign country such as capital controls.

The country risk is analysed and taken into account by Volkswagen Bank Group, particularly with regard to
refinancing and shareholdings in foreign companies, as well as with regard to the lending to customers.

Shareholder Risk and risks from Joint Ventures, Acquisitions and Equity Interests in Companies

Shareholder risks arise from contributions of capital or other receivables similar in risk to equity capital (e.g.
undisclosed contributions). They comprise economic, legal, management, integration as well as reputational risks
which may cause losses with negative effects on the carrying amount of the equity investment.

To achieve its own corporate goals, Volkswagen Bank Group makes equity investments in other companies,
principally with an intention to hold that investment long term. The integration of acquired businesses could cause
difficulties in adapting the business culture and risk management systems. Moreover, the appropriate staffing and
the managing of operations in acquired businesses or newly created entities could be problematic. The successful
implementation of a new shareholding could also be endangered or impaired through a breach of contract by a
partner or through other unforeseen events.

Target companies may be located in countries in which the underlying legal, economic, political and cultural
conditions do not correspond to those customary in the European Union, or have other national peculiarities with
which Volkswagen Bank Group is not familiar. Moreover, in many countries and regions, planned acquisitions are
subject to a review by competition and regulatory authorities, which may impede a planned transaction.

If Volkswagen Bank Group were to decide to divest its shareholdings or to withdraw from a joint venture, this may
not be possible for a number of reasons. It may be the case that no buyer can be found either at an acceptable
price or at all or a joint venture partner may take legal actions against potential sale.

Shareholder risk may result in a loss of market value or even loss of an equity investment which could have a
material adverse effect on Volkswagen Bank Group's net assets, financial position and results of operations.
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Volkswagen Bank Group is exposed to various market price risks, which consist of interest rate risk in the
banking book (IRRBB), credit spread risk in the banking book (CSRBB), foreign currency risk as well as
fund and asset price risk.

In the course of Volkswagen Bank Group’s regular business activities, financial risks may arise from changes in
interest rates, credit spreads, exchange rates or fund and asset prices.

Interest Rate Risk in the Banking Book (IRRBB)

The interest rate risk in the banking book consists of potential losses from changes in market rates. It arises from
non-matching interest periods of a portfolio’s assets and liabilities. Interest rate risks are incurred in the banking
book of Volkswagen Bank Group. The consequences of unforeseen interest rate changes mainly comprise interest
rate losses due to a potential mismatch between primarily long-term fixed interest rates on the asset side and short-
term interest rates on the liability side.

Credit Spread Risk in the Banking Book (CSRBB)

CSRBB measures the impact of changes in credit spreads on the economic value of the banking book and on
periodic earnings. In the context of CSRBB, credit spread changes for a constant level of creditworthiness (e.g.
rating) are considered. Widening credit spreads result in a decrease of the economic value of securities held by
Volkswagen Bank Group.

Foreign Currency Risk

Currency risks arise in connection with deviations from numerical inconsistencies between foreign currency items
shown in assets and in liabilities. In individual cases, open currency items are conceivable. The functional currency
and reporting currency of Volkswagen Bank Group is the Euro. However, because Volkswagen Bank Group
operates in countries outside the Euro currency area (mainly Poland and the United Kingdom), it has assets,
liabilities, revenues and costs denominated in currencies other than the Euro. This leads to an exposure to
exchange rate volatility as a result of potential mismatches between the currencies in which assets and liabilities
are denominated and as a result of the exchange rate and/or evaluation effect on reported earnings, equity and
other financial parameters. If foreign currency risks would materialise, substantial losses in all positions affected by
foreign currencies could occur. Volkswagen Bank Group’s hedge-accounting strategy towards interest rate and
foreign currency risks may turn out to be ineffective, in respect to IFRS accounting. This could lead to volatility in
the income statement. Volkswagen Bank Group hedges interest rate risks, where appropriate in combination with
currency risks, and risks arising from fluctuations in the value of financial instruments by means of interest rate
swaps, cross-currency interest rate swaps and other interest rate contracts with matching amounts and maturity
dates. In addition Volkswagen Bank Group hedges certain foreign currency risks using hedging instruments, which
include currency forwards and cross-currency swaps.

Volkswagen Bank Group utilises a range of instruments and strategies to hedge these risks. If these instruments
and strategies prove to be partly or entirely ineffective, Volkswagen Bank Group may sustain losses out of unhedged
positions that were actually intended to have been hedged.

It cannot be ruled out that these risks are unsuccessfully, not adequately or not fully hedged and thus leave an
exposure to fluctuations in prices which could have a significant adverse effect on the financial situation of
Volkswagen Bank Group.

Fund and Asset Price Risk

Fund and asset price risks arise from possible changes in market prices and represent the risk that holdings may
lose value and therefore cause a loss to occur. Volkswagen Bank Group incurs fund price risks in connection with
the fund-based pension plan for its employees (pension fund). Additional market price risks may arise from
securities held by Volkswagen Bank and its subsidiaries as liquidity reserve.

Captive related risks

Volkswagen Bank Group, as a captive finance company, is by nature dependent on sales by Volkswagen
Group, meaning any risk that is negatively influencing the vehicle delivery of Volkswagen Group may have
adverse effects on the business of Volkswagen Bank Group.



-58 -

Volkswagen Bank Group as a captive finance company has a limited business model, namely the sales support of
products of the parent group. Thus, the financial success of Volkswagen Bank Group depends largely on the
success of the Volkswagen Group. The development of vehicle deliveries to customers of Volkswagen Group is
crucial and material to the generation of new contracts for Volkswagen Bank Group. As long as the Volkswagen
Group is able to satisfy customer needs and to comply with market standards / requirements with its products and
thus maintain or grow its deliveries to customers, Volkswagen Bank Group will benefit. However, due to this
dependency, fewer vehicle deliveries could also result in reduced new car business for Volkswagen Bank Group.

The reason for fewer vehicle sales can be diverse, including but not limited to the following: If economic growth
does not materialise to the extent expected or if economic conditions weaken in a particular market, the Volkswagen
Group may sell fewer products in such market or obtain lower than expected prices. Additionally, a lack of economic
growth could lead to a decrease of deliveries to customers caused by intensified price competition among
automotive manufacturers. As a rule, a weakening economy is accompanied by lower disposable income from both
existing and potential new customers. A decrease in customers' disposable income or their financial position will
generally have a negative impact on vehicle sales. Additionally, intensified price competition among automotive
manufacturers could lead to a decrease of sales of Volkswagen Group cars. Another aspect could be possible
production cuts on the part of the manufacturers within the Volkswagen Group due to shortages or bottlenecks in
components essential for vehicle construction.

Moreover, further legal investigations might be launched in the future and existing investigations could be expanded.
This may result in further legal actions being taken against Volkswagen Group and could have a negative influence
on customer behaviour and the business of Volkswagen Bank Group.

Finally, if regulatory / political decisions (e.g. sales stops, driving bans, Worldwide Harmonised Light-Duty Vehicle
Test Procedure (WLTP)) or technological developments (e.g. e-mobility) may influence customer demand, the sales
of Volkswagen Group could be negatively influenced resulting in less business opportunities for Volkswagen Bank
Group.

Although Volkswagen Bank Group operates different branches in numerous countries, a simultaneous and
exceptionally strong reduction of vehicle deliveries in several core markets, might result in negative new car volume
and financial performance for Volkswagen Bank Group.

Apart from the volatility of vehicle sales, Volkswagen Bank Group is dependent on the sales performance of its
service provider Volkswagen Financial Services AG and its subsidiaries, which in several European markets
conducts sales and marketing activities for Volkswagen Bank Group. This includes an intermediary function
between Volkswagen Group brands and dealers in the respective dealer networks, e.g. the negotiation and
promotion of vehicle financing campaigns. If the Volkswagen Financial Services AG and its subsidiaries do not
conduct the sales of the products in accordance with the agreements or to a lesser extent, this could have a material
adverse effect on Volkswagen Bank Group's business activities, net assets, financial position and results of
operations.

Volkswagen Group is facing investigations and potential impacts out of discrepancies related to the diesel
issue that have had and may continue to have a material adverse effect on the business, financial position
and operations of Volkswagen Bank Group.

Introduction to the diesel issue

On 18 September 2015, the U.S. Environmental Protection Agency ("EPA™) publicly announced in a "Notice of
Violation" that irregularities in relation to nitrogen oxide ("NOx") emissions had been discovered in emissions tests
on certain vehicles of Volkswagen Group with type 2.0 litre diesel engines in the United States. In this context,
Volkswagen AG announced that noticeable discrepancies between the figures recorded in testing and those
measured in actual road use had been identified in type EA 189 diesel engines and that this engine type had been
installed in roughly eleven million vehicles worldwide. On 2 November 2015, the EPA issued a second "Notice of
Violation" alleging that irregularities had also been discovered in the software installed in U.S. vehicles type V6 3.0
litre diesel engines.

Numerous court and governmental proceedings were subsequently initiated in the United States, Canada (which
has the same NOx emissions limits as the U.S.), Germany and the rest of the world. Volkswagen was able to end
many significant court and governmental proceedings in the United States by concluding settlement agreements.
Outside the United States, Volkswagen also reached agreements with regard to the implementation of technical
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measures with numerous authorities. Alongside the U.S. and Canadian proceedings there are ongoing criminal,
administrative, investor and consumer and/or product-related proceedings in relation to the diesel issue in Germany
and other countries, including class actions in some jurisdictions.

In the United States, Volkswagen AG, AUDI AG, Volkswagen Group of America, Inc. and certain affiliates reached
settlement agreements with (i) the U.S. Department of Justice ("DoJ") on behalf of the EPA and the State of
California on behalf of the California Air Resources Board ("CARB") and the California Attorney General, (ii) the
U.S. Federal Trade Commission, and (iii) private plaintiffs represented by a Plaintiffs' Steering Committee in a multi-
district litigation in California. The settlement agreements resolved certain civil claims made in relation to affected
diesel vehicles in the United States. Depending on the type of diesel engine, under the settlement agreements
Volkswagen provides for, inter alia, free emissions modification of vehicles, buy-backs/trade-ins or early lease
terminations. Volkswagen will also make cash payments to affected current owners or lessees as well as certain
former owners or lessees. Several thousand consumers initially opted out of the settlement agreements, and many
of these consumers filed civil lawsuits seeking monetary damages for fraud and violations of state consumer
protection acts. As a result of various subsequent resolutions, the only remaining opt-out proceedings concern the
opt-out trial plaintiffs. The trial was held in late February and early March 2020 in the federal multidistrict litigation.
In the aggregate, the ten opt-out plaintiffs were awarded a total of $28,735 in compensatory and punitive damages
combined. Plaintiffs have appealed this decision to the Ninth Circuit and, on 18 October 2022, the Ninth Circuit
affirmed in part and reversed in part the trial court decisions. The Ninth Circuit increased the award of punitive
damages with respect to four of the plaintiff groups and reversed the trial court's decision dismissing certain claims.
As a result, collectively, the ten plaintiffs will recover an additional $22,924, plus attorney's fees and costs in an
amount to be determined by the trial court on remand.

Moreover, Volkswagen AG also entered into agreements to resolve U.S. federal criminal liability relating to the
diesel issue and to resolve civil penalties and injunctive relief under the U.S. Clean Air Act and other civil claims
relating to the diesel issue. As part of its plea agreement, Volkswagen AG has pleaded guilty to three felony counts
under United States law — including conspiracy to commit fraud, obstruction of justice and using false statements
to import cars into the United States — and has been sentenced to three years' probation. In the event of non-
compliance with the terms of the plea agreement, Volkswagen could face further penalties and prosecution.
Volkswagen has also settled the environmental claims of certain U.S. states. However, one state and certain
municipalities still have pending state or local environmental law claims against Volkswagen and there is a risk that
further other states or jurisdictions may pursue similar claims. On March 1, 2024, Volkswagen Group of America
Finance LLC submitted to the SEC an executed consent to enter into a final judgment, without admitting or denying
the allegations of the SEC’s amended complaint, which requires, among other things, payment in the amount of
$48,750,000, and approval by the Commissioners of the SEC and the court. If the court enters the final judgment,
the SEC has agreed to file a stipulation of dismissal with prejudice as to the remaining defendants, Volkswagen AG
and Martin Winterkorn. The proposed final judgment, along with the subsequently filed stipulation, would fully
resolve the SEC's claims against all defendants in this lawsuit. Investigations by various other government
authorities, including in areas relating to securities, tax and financing, are ongoing.

In addition, criminal investigations/misdemeanour proceedings have been opened in Germany (for example, by the
public prosecutor's offices in Braunschweig, Stuttgart and Munich) and other countries. Some of these proceedings
have been terminated, with the authorities issuing administrative notices imposing fines on Volkswagen Group
companies.

A number of authorities have also initiated investigations against several current and former Volkswagen AG Board
of Management members and employees regarding their possible involvement in the diesel issue, including
potential market manipulation. In May 2018, U.S. federal prosecutors unsealed charges in Detroit against, among
others, former Volkswagen CEO Martin Winterkorn, which had been filed under seal in March 2018. Mr. Winterkorn
is charged with a conspiracy to defraud the United States, to commit wire fraud, and to violate the Clean Air Act
from at least May 2006 through at least November 2015, as well as three counts of wire fraud. In April 2019, the
Braunschweig public prosecutors brought criminal charges against Mr. Winterkorn in relation to alleged crimes tied
to the diesel issue. Should these investigations result in adverse findings against the individuals involved, this could
have a negative impact on the outcome of other proceedings against VVolkswagen and/or could have other material
adverse financial consequences. The diesel-related investigations resulted and may further result in additional
assessments of monetary penalties and other adverse consequences. The timing of the release of new information
on the investigations and the maximum amount of penalties that may be imposed cannot be reliably determined at
present. New information on these topics may arise at any time, including after the offer, sale and delivery of the
Notes. In addition to ongoing extensive investigations by governmental authorities in various jurisdictions worldwide
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(the most significant being in Europe, the United States and South Korea), further investigations could be launched
in the future and existing investigations could be expanded. Ongoing and future investigations may result in further
legal actions being taken against Volkswagen Group.

In the context of the diesel issue, various and significant regulatory, criminal and civil proceedings are currently
pending against Volkswagen AG and other Volkswagen Group companies in several jurisdictions worldwide. These
proceedings include product and investor-related lawsuits and comprise individual and collective actions. Further
claims can be expected. Should these actions be resolved in favour of the claimants, they could result in significant
civil damages, fines, the imposition of penalties, sanctions, injunctions and other consequences.

Volkswagen is working intensively to eliminate the emissions level deviations through technical improvements and
is cooperating with the relevant agencies. A final decision has not been made regarding all necessary technical
remedies for the affected vehicles. If the technical solutions implemented by Volkswagen in order to rectify the
diesel issue are not implemented in a timely or effective manner or have an undisclosed negative effect on the
performance, fuel consumption or resale value of the affected vehicles, regulatory proceedings and/or customer
claims for damages could be brought in the future. In addition, AUDI AG is responding to requests from the U.S.
authorities for information regarding automatic gearboxes in certain vehicles. Further field measures with financial
consequences can therefore not be ruled out completely at this time.

Any of the above-described negative developments could result in substantial additional costs and have a material
adverse effect on Volkswagen's business, financial position, results of operations, and reputation as well as on the
prices of its securities and its capability to make payments under its securities, including the Notes.

In the context of the diesel issue

Volkswagen AG has been involved in administrative proceedings with the German Federal Motor Transport
Authority (Kraftfahrt-Bundesamt - "KBA") with respect to so-called 'thermal windows' in diesel vehicles. Based on
industry-wide technical standards, many automotive manufacturers’ diesel vehicles, including those of the
Volkswagen Group, are equipped with a temperature dependent exhaust gas recirculation function (a so-called
"thermal window"). Although the specific details of thermal windows may vary by manufacturer and model, the
thermal window is essentially a function in which the exhaust gas recirculation rate ("EGR"), which, in certain
conditions, alters a vehicles' normal emission profile, is gradually reduced or shut down completely outside a certain
temperature range depending on the ambient temperature in order to protect the engine against damage and for
safe operation of the vehicle.

In July 2022, the ECJ issued three (virtually identical) judgments concerning certain VW vehicles with EA189
engines according to which thermal windows are only permissible under certain conditions. The application of the
standards set by the ECJ in individual cases is up to national authorities and courts. Following the ECJ ruling, the
KBA opened administrative proceedings against specific Volkswagen brand diesel vehicles equipped with EA189
and V-TDI engines in which the ambient temperature-dependent EGR engages at similar climactic conditions to
those identified by the ECJ in its decision.

Volkswagen Group had already begun the process of rolling out software updates to optimise the ambient
temperature range for its thermal windows, which may affect a significant number of existing Volkswagen Group
vehicles. However, it cannot be excluded that due to KBA orders, stating that previous versions of thermal windows
in diesel vehicles prior to the start of rollout for the new software update, did not fulfil the new ECJ-criteria, a further
substantial number of Volkswagen Group vehicles will be impacted. While currently Volkswagen Group is
proceeding with a voluntary software update. If Volkswagen is not able to implement the ongoing software updates
in line with the KBA's expectations, the KBA may request further measures.

In February 2023, the Administrative Court of Schleswig upheld a lawsuit brought by Environmental Action Germany
(Deutsche Umwelthilfe - "DUH") against the KBA in the first instance and ordered the KBA to revoke the approval
decision for a software update for certain older models of the EA189 Golf Plus, insofar as the approval decision
relates to thermal windows. Further, in January 2024, the Administrative Court of Schleswig confirmed its decision
of February 2023 and revoked further EA189 approval decisions for software updates insofar as these approval
decisions relate to thermal windows. Both Volkswagen and the KBA have appealed the 2023 and the 2024 decisions.

In addition, DUH has filed two additional lawsuits with the Administrative Court of Schleswig. The first action
contests the notices of approval for further Audi and Porsche brand vehicles equipped with type EA 189 engines
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as well as with selected V-TDI engines; the second action is directed against all Group diesel vehicles with the EU5
and EUG6 b/c exhaust emission standard. Both lawsuits are still pending.

Separately, in July 2023, Volkswagen AG presented to the KBA first results of technical tests of vehicles equipped
with EA 288 EUG diesel engines for a specific function which relates to engine temperature dependent exhaust gas
recirculation (so-called "Cor0") and explained the correlation with the thermal window (ambient temperature
dependent exhaust gas recirculation) function to the KBA. The Cor0 function is present in a significant number of
current Volkswagen Group vehicles equipped with EA 288 diesel engines. Volkswagen AG explained to the KBA
that, at the time of its implementation, the CorO function was justified to protect the engine against damage and for
safe operation of the vehicle The KBA has not yet finalised their assessment on the Cor0 function but is currently
investigating this. A final KBA decision is expected in the short term.

In late June 2023, the BGH handed down judgments in lawsuits against Volkswagen AG and AUDI AG posing the
issue as to how the case law of the ECJ on the potential claims of buyers under European type approval law should
be implemented in German law. The BGH held that the negligent use of an impermissible defeat device may in
principle entitle plaintiffs to differential damages against the manufacturer amounting to 5% to 15% of their vehicle’s
purchase price. Whether this claim is given in a particular instance is for the appeals courts to determine.

Since the outcome of the ruling(s) of administrative and civil courts on the thermal window is difficult to predict, the
Volkswagen Group has decided, as a precautionary measure, to inform customers prior to their acquisition of a
diesel vehicle (except EU6 d/e vehicles also certified under real driving conditions as part of the certification
process), about the thermal window and other functions challenged by the Administrative Court of Schleswig and
other courts. In March 2024 Volkswagen Group decided to use the customer information for the first generation of
vehicles certified under real driving conditions (EU6 d temp), but not to use it for the current production (i.e. EA 288
EUG d/e).

Risks resulting from and in the context of the diesel issue

The results of the ongoing and any future investigations, claims and public discussions may have a material adverse
effect on Volkswagen Group's and Volkswagen Bank Group's business, financial position, results of operations and
reputation, the price of Volkswagen Bank Group's securities and its ability to make payments under its securities. If
Volkswagen Group's and Volkswagen Bank Group's efforts to address, manage and remediate the issues described
above are not successful, their business could suffer irreparable harm. Additionally, the diesel issue could impact
or exacerbate other risks related to Volkswagen Bank Group described in this Prospectus.

Various repercussions could result for Volkswagen Bank Group from the diesel issue. The uncertainty resulting
from this issue such as how end customers and dealers will behave in the future or how regulatory authorities and
courts will ultimately rule, make certain scenarios conceivable that could negatively impact the asset, financial and
operations situation of Volkswagen Bank Group.

It is generally the case that Volkswagen Bank Group as sales promoter and provider of purchasing finance for
Volkswagen Group, is directly affected by decreased vehicle sales. Fewer deliveries to customers mean fewer
opportunities to market a financial product from Volkswagen Bank Group during the sale. Consequently, reduced
business levels achieved by Volkswagen Group are likely to lead to less new business at Volkswagen Bank Group,
which could be negatively reflected in the results of operations.

The diesel issue could result in negative effects on the reputation of the trademark VW and thus Volkswagen Bank
Group. Reputational damage (public opinion) and possible loss of customer confidence might limit Volkswagen
Bank Group’s current and future business opportunities and activities in financing, leasing, deposit or insurance
business and could lead to indirect or direct financial losses.

The diesel issue, driving restrictions or beforementioned customer information concerning thermal window and
other functions challenged could have various effects on new business. The financing and leasing business for
diesel vehicles could face a general market downturn due to purchasing restraint on the part of the end customer.
Such a market downturn could manifest itself, inter alia, in declining sales and falling prices for both new and used
vehicles. Decreasing sales or prices would ultimately be reflected in lower income potential for Volkswagen Bank
Group.

Falling new and used car prices would affect Volkswagen Bank Group at various stages. So as to be able to
successfully place financing and leasing products and products with balloon rate and return option in the market,
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this could, on the one hand, mean pressure on margins. On the other hand, the residual value risk from returned
vehicles could increase since the residual values calculated may not correspond with the current residual value
assumptions for the end of the contract. The risk of this residual value difference is partly borne by Volkswagen
Bank Group itself (direct residual value risks) and partly by the dealers, who in turn are financed by Volkswagen
Bank Group (indirect residual value risks). As a result, Volkswagen Bank Group would have to maintain higher
value adjustments or record direct partial write-offs against income on its portfolio.

Another possible outcome could be that dealers run into financial difficulties. Owing to lower sales of new and used
vehicles, or sales carried out with low or (in extreme cases) no margin, due to a buying restraint of customers
caused by the uncertainties surrounding the diesel issues, dealers may not be able to generate sufficient cash flows
to meet their financial liabilities. The off-the-road time and the portfolio of vehicles in stock could increase and the
dealers would therefore no longer be able to buy new models to resell to consumers, which would generate further
pressure on the financial position of the dealers. As a result, dealer loyalty could decline and they may utilise on
financial products from other financial service providers or, at worst, completely refrain from doing business with
Volkswagen Bank Group. Any deterioration in the creditworthiness of dealers and any loss of sales partners would
have a negative impact on the profitability and financial position of Volkswagen Bank Group.

The enforcement of intensified or time-consuming control procedures for the launch of new vehicles could also have
a negative impact on Volkswagen Bank Group. A tightening of control procedures could, for example, require the
subsequent installation of additional diesel features in Volkswagen Group vehicles. Both the cost of installation of
additional components and delayed regulatory approval for the market launch of any particular vehicle would have
a negative impact on sales figures, and therefore on revenues

Changes in the legislation (inter alia any elimination or reduction of tax relief in the diesel sector or driving restrictions)
could result in a decline in the volume and market share of the fleet business of Volkswagen Bank Group, which is
dominated by diesel vehicles. In addition, there is a risk that, due to the diesel issue, Volkswagen Bank Group might
be listed as an untrustworthy supplier and may no longer be able to participate in tenders or could be explicitly
excluded from them. Both of these cases would have an impact on business volume and could bring about a
significant and lasting loss of reputation in this segment.

The Volkswagen Group may also have to implement austerity programmes as a result of the diesel issue, for
example by reducing or cancelling its sales support for, or promotion of, financial services products. Therefore,
Volkswagen Bank Group might be required to implement interest rate and concomitant price increases or,
alternatively, may have to bear the costs of the sales incentives. New business and/or profitability may decline as
a result.

Refinancing costs also have a significant impact on the business of Volkswagen Bank Group. The risk is that
refinancing costs will rise as a result of the diesel issue — for example due to downgrades by the rating agencies,
investor caution as a result of Volkswagen Group uncertainty, or through limited access to the money and capital
market if funding sources are not available to the full extent. The deposit business of the direct bank could also be
negatively impacted by increased cash outflows or lower cash inflows on the part of customers due to the diesel
issue. Higher refinancing costs would reduce margins and/or increase prices for customers, which in turn could
reduce the turnover of financial service products. Moreover, the diesel issue could lead to an early redemption of
asset-backed securities with respect to which Volkswagen Group vehicles with diesel engines serve as collateral.

Volkswagen Bank Group is positioned internationally and active in many different markets. Were Volkswagen Group
sales to decline sharply in some markets as a result of the diesel issue, Volkswagen Bank Group might have to
position itself more narrowly in these markets over the long term and, where necessary, reduce future investments.
If Volkswagen Group brands withdraw from certain markets, Volkswagen Bank Group, as a captive subsidiary,
would possibly follow. This would reduce the earnings potential of Volkswagen Bank Group and ultimately reduce
the advantage of the risk-minimising diversification through the spreading of risk by a presence in multiple markets.
Any reputational loss as a result of the diesel issue could induce joint venture partners and/or sales or commission-
based business partners in some markets to terminate their cooperation with the Volkswagen Group. This could
also lead to fewer financial services products being sold by Volkswagen Bank Group.

Volkswagen Bank Group could become involved in legal or regulatory proceedings specifically in relation to the
diesel issue either directly through its provision of financial services in relation to the sale of affected vehicles, or
indirectly in connection with potential claims against Volkswagen AG, other subsidiaries of the Volkswagen Group
or dealers. Governmental authorities in various jurisdictions have also commenced investigations involving certain
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of Volkswagen Bank's subsidiaries, the outcome of which is not yet certain. It cannot be excluded that governmental
authorities start investigations against Volkswagen Bank and/or other Volkswagen Bank subsidiaries.

The diesel issue together with the aspects described above could lead to customers revoking or raising objections
to their contracts concluded with Volkswagen Bank Group, which, in turn, could lead to the potential winding-up of
a significant number of contracts, to restitution claims and/or potential other claims of customers or could result in
Volkswagen Bank Group losing revenue that may not be recoverable from third parties. This could have a
substantial negative impact on Volkswagen Bank's financial position or profitability.

Finally, the regulatory authorities could increase regulatory pressure on Volkswagen Bank Group as a direct
consequence of the diesel issue. Such regulations (e.g. higher equity requirements, increased processing and
documentation costs, or additional personnel) may result in higher costs for Volkswagen Bank Group.

Volkswagen Bank Group is exposed to concentrations of risk, such as counterparties, collateral or income
that are typical for a captive finance company.

Risk concentrations can arise to various degrees due to Volkswagen Bank Group’s business model, which focuses
on promoting sales of the various Volkswagen Group brands.

Concentrations of counterparties are currently insignificant for Volkswagen Bank Group because a large part of the
financing and leasing business deals with small (retail) loans. Nevertheless, the customer and asset class structure
may change in the future and therefore concentrations of counterparties could arise. Due to the business model of
Volkswagen Bank Group, inter alia to refinance business activities of companies, which are not fully consolidated
in Volkswagen Bank Group risk concentrations in terms of intercompany loans and to other issuers (issuer risk)
might arise. Risk from those intercompany loans and issuer risk are monitored on an individual basis as well as on
portfolio level. Volkswagen Bank Group’s business is concentrated in the German market, however, strives for
broad, European diversification. Industry concentrations in the dealer business are inherent to a captive finance
company.

Concentrations of collateral exist for Volkswagen Bank Group, because vehicles are the predominant type of
collateral. Risks from concentrations of collateral can arise if negative price movements in the overall used car
markets or especially in Volkswagen Group’s brands reduce proceeds from the disposal of collateral and, as a
result, cause a decline in the value of collateral. Since Volkswagen Bank Group promotes sales of various
Volkswagen Group brands and their different vehicles the risk of synchronous price movements cannot be
neglected completely.

A concentration of income arises due to Volkswagen Bank Group’s business model. The particular role as a sales
promoter for the Volkswagen Group gives rise to dependencies that directly affect the development of income.

The occurrence of risk concentrations could adversely affect Volkswagen Bank Group’s net assets, financial
position and results of operations.

The credit ratings of Volkswagen Bank are inter alia subject to changes of Volkswagen AG’s or VWFSAG's
credit ratings. Negative changes to Volkswagen AG’s or VWFSAG's credit ratings could adversely affect
the credit ratings of Volkswagen Bank as well as the credit ratings of securities issued by Volkswagen Bank.
This could in turn adversely affect Volkswagen Bank Group’s funding costs, financial position and results
of operations.

Volkswagen Bank is a wholly-owned subsidiary of VWFSAG, which in turn is a wholly-owned subsidiary of
Volkswagen AG. Due to the strong strategic and economic interlinkage between these companies, the credit ratings
of Volkswagen Bank and the credit ratings of securities issued by Volkswagen Bank remain mainly dependent on
the economic development and on the credit ratings of Volkswagen AG, VWFSAG and Volkswagen Bank (with
respect to the securities issued by Volkswagen Bank).

Volkswagen Bank Group’s refinancing opportunities may be adversely affected by a rating downgrade or a rating
withdrawal of any of Volkswagen Bank’s credit ratings, which includes transaction ratings. For example, if
Volkswagen Bank’s credit ratings worsen, the demand from money and capital market participants for securities
issued by Volkswagen Bank and thus the access to these funding sources may be negatively affected. Additionally,
a rating downgrade could adversely affect the credit spreads Volkswagen Bank Group has to pay with regard to all
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funding instruments used. Consequently, negative changes to Volkswagen Bank’s ratings could cause adverse
effects on the financial position, liquidity, cash flows and results of operations.

Furthermore, a credit rating may not correctly reflect the solvency risks of Volkswagen Bank. The rating agencies
that currently or in the future, assign a rating to Volkswagen Bank may change their assessment criteria e.g. to
reflect adjustments in the regulatory framework. This could result in a rating action, which is based on such criteria
change, but need not necessarily be related to a deterioration or improvement of the solvency of Volkswagen Bank
as such.

Legal risks

Volkswagen Bank Group is exposed to litigation risks that may result from legal disputes, governmental
investigations or other official proceedings with various stakeholders.

In the course of its operating activities, Volkswagen Bank Group could become subject to legal disputes,
governmental investigations or other official proceedings in Germany as well as abroad. In particular, but not limited
to the following scenarios, such proceedings may be initiated by relevant authorities, suppliers, dealers, customers,
consumer associations via the class action lawsuits, employees, or investors and could relate to, inter alia, legal
and regulatory requirements, competition issues, ethical issues, money laundering laws, data protection laws, non-
compliance with civil law and information security policies. For the companies involved, these proceedings may
result in payments, regulatory sanctions or other obligations. Complaints brought by suppliers, dealers, investors
or other third parties may also result in significant costs, risks or damages for Volkswagen Bank Group. There may
be investigations by governmental authorities into circumstances of which Volkswagen Bank Group is currently not
aware, or which have already arisen or will arise in the future, including in relation to alleged violations of supervisory
law, competition law or criminal law.

Furthermore, Volkswagen Bank Group must comply with consumer credit regulations adopted in European
countries pursuant to the Consumer Credit Directive (Directive 2008/48/EC), as amended, and other directives. The
Consumer Credit Directive and other consumer protection legislation regulates matters such as advertising to
consumers, information to borrowers regarding interest rates and loan conditions, pre-financing credit checks and
the ability to cancel financing contracts and prepay loans. Any violation of compliance with these laws could result
in claims from a large number of customers and could have a materially adverse effect to Volkswagen Bank Group’s
business operations and financial position.

Volkswagen Bank is facing litigation in the area of consumer credit law. A number of customers have revoked their
lending contracts and have engaged in pre-trial as well as court proceedings, many of which are currently pending.
In particular, Volkswagen Bank is being accused of having provided insufficient consumer information. Under
German law, the requirements for revocation of consumer contracts and the legal consequences are controversial
and legally disputed. If courts especially the German Federal Court of Justice (Bundesgerichtshof —"BGH") were to
issue borrower-friendly final rulings and a large number of customers would revoke their contracts, this could lead
to the potential winding-up of a significant number of contracts, to restitution claims and/or potential other claims of
customers. Although some issues have not yet been finally decided by the European Court of Justice ("ECJ"), the
recent decisions made by the ECJ and the BGH with regard to the possibility to revoke a contract and the
consequences of revocation were positive from the Volkswagen Bank’s point of view.

VWLGMBH as a subsidiary of Volkswagen Bank is facing litigation in the area of consumer law. A number of
customers have revoked their lease contracts and have initiated pre-trial as well as court proceedings. They claim
that VWLGMBH has not complied with all aspects of German consumer law in its German consumer lease contracts
leading to the customers' right to revoke (widerrufen) their contracts. In particular, VWLGMBH is alleged to have
provided insufficient consumer information with respect to contracts that have been concluded at a distance. Under
German law, the requirements for revocation of consumer contracts and the legal consequences have been
controversial and legally disputed in particular, in the absence of specifications in laws and regulations, with regard
to leasing. If the Court of Justice of the European Union (CJEU) and/or German courts were to issue lessee-friendly
final rulings and a large number of customers would revoke their contracts, this could lead to the potential winding-
up of a significant number of contracts, to restitution claims and/or potential other claims of customers.

Although the ruling of the CJEU from 21 December 2023 (C-38-21, C-47/21 and C-232/21), indicated that
consumers do not have a right to revoke lease contracts with mileage billing (Kilometer-Abrechnung), there is still
a risk that such legal developments could have a substantial negative impact on VWLGMBH’s and, thus
Volkswagen Bank Group’s financial position or profitability.
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As an automotive manufacturer-associated provider of financial services, Volkswagen Bank Group enters into
finance and lease contracts of Volkswagen Group vehicles with retail and corporate customers. As such,
Volkswagen Bank Group is dependent on the sale and quality of Volkswagen Group vehicles. Any irregularities of
these vehicles might affect Volkswagen Bank Group’s business, in particular since in various jurisdictions the sale
contracts of the manufacturer or dealer on the one hand and finance or lease contracts of the financial services
provider on the other hand are considered to be linked with each other and customers might refuse payment of loan
or instalments or claim rescission of contract.

Litigation is inherently uncertain and Volkswagen Bank Group could experience significant adverse results
regardless of the merits of any alleged claims or outcomes of proceedings in which it is directly or indirectly involved.
In addition, adverse publicity relating to allegations involving Volkswagen Bank Group, VWFSAG Group or the
Volkswagen Group may cause significant reputational harm that could have a material adverse effect on
Volkswagen Bank Group.

Any of the foregoing could have a material adverse effect on Volkswagen Bank Group’s business, financial position,
results of operations and its reputation. Also the diesel issue could have a negative impact on Volkswagen Bank
Group’s reputation (for further information see the risk factor "Volkswagen Group is facing investigations and
potential impacts out of discrepancies related to the diesel issue that have had and may continue to have a material
adverse effect on the business, financial position and operations of Volkswagen Bank Group.").

Tax laws and their interpretation may adversely affect Volkswagen Bank Group’s financial position and
results of operations.

Volkswagen Bank Group is subject to tax legislation in a number of countries. Although the tax department,
supported by local advisors, monitors the international tax situation, there are latent tax risks due to possible
modifications or general changes to the tax regime, tax law, accounting principles or other laws of jurisdictions
(including, but not limited to, changes in applicable tax rates and requirements relating to withholding taxes on
remittances and other payments by subsidiaries, associates and joint ventures) by the competent authorities in
those countries. Modifications or changes could occur during the lifetime of the assets and liabilities of Volkswagen
Bank Group and may have a material adverse effect on its business, net assets, financial position and results of
operations.

Moreover, Volkswagen Bank Group is exposed to tax risks, which could arise in particular as a result of tax audits
or as a result of past measures. Ongoing or future tax audits may lead to demands for back taxes, tax penalties
and/or similar payments. Such payments may arise, for example, from the full or partial non-recognition of intra-
group transfer prices. In countries where there are no limitation periods for tax payments, Volkswagen Bank Group
may also face demands for back taxes relating to earlier periods. Taking this under consideration Volkswagen Bank
Group's provisions for tax risks may be insufficient to cover possible settlement amounts. The occurrence of these
risks could have a material adverse effect on Volkswagen Bank Group's net assets, financial position and results
of operations.

Volkswagen Bank Group could be adversely affected by impacts of changes to accounting standards.

Volkswagen Bank Group prepares its consolidated financial statements in accordance with International Financial
Reporting Standards (IFRSs) issued by the International Accounting Standards Board (IASB), as adopted by the
European Union (EU), and the additional requirements of German commercial law pursuant to Section 315e para.
1 of the German Commercial Code (Handelsgesetzbuch, HGB).

The IASB is continuing its programme to develop new accounting standards where it perceives they are required
and to rewrite existing standards where it perceives they can be improved. Any future change in IFRS may have a
detrimental impact on the reported earnings of Volkswagen Bank Group, where they are adopted by the EU.

Volkswagen Bank Group may not be able to use its trademarks / intellectual property rights or to adequately
protect its intellectual property and could be liable for infringement of third-party intellectual property.

Volkswagen Bank Group is using trademarks and other intellectual property rights owned by the Volkswagen Group,
which are of essential importance to Volkswagen Bank Group’s business success. If such rights were challenged
and Volkswagen Group manufacturer is not able to secure such rights in the future, Volkswagen Bank Group may
not be allowed to use these trademarks or intellectual property rights, which might adversely affect its general
business activities, net assets, financial position and results of operations.
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Volkswagen Bank Group owns a number of trademarks and other intellectual property rights. Despite ownership of
these rights, Volkswagen Bank Group may not be able to enforce claims against third parties to the extent required
or desired. Volkswagen Bank Group's intellectual property rights may be challenged and Volkswagen Bank Group
may not be able to secure such rights in the future. Furthermore, third parties may violate Volkswagen Bank Group's
intellectual property rights and Volkswagen Bank Group may not be able to prevent such violations for legal or
factual reasons.

Volkswagen Bank Group may also infringe patents, trademarks or other third-party rights or may not have validly
acquired service inventions. Moreover, Volkswagen Bank Group may not obtain all licences necessary for carrying
on its business successfully in the future. If Volkswagen Bank Group is alleged or determined to have violated third-
party intellectual property rights, it may have to pay damages or may be barred from marketing certain products.
Volkswagen Bank Group could also face costly litigation.

Risks related to strategic decisions

Volkswagen Bank Group is exposed to strategic risks that could arise from unfavourable decisions on
business development, products, pricing, investments in infrastructure or personnel.

Volkswagen Bank Group's management is regularly required to make strategic decisions that can have a significant
impact on its reputation, general business activities, net assets, financial position and results of operations. These
decisions can cover a broad range of issues and include, for example, decisions relating to the entry into (or exit
from) particular businesses or product lines, the pricing of products, investments into particular marketing efforts or
infrastructure (including IT infrastructure, risk management or the hiring of key personnel. Strategic risk means the
risk of a direct or indirect loss through strategic decisions which do not succeed due to errors or due to false
assumptions. Strategic risk also includes the failure to implement strategic objectives and the risks arising from the
integration/reorganisation of technical systems, personnel and corporate culture as well as the risk that the
implementation of strategic objectives may only be possible at a higher-than-expected cost.

Should a strategic risk scenario materialise, it could endanger Volkswagen Bank Group's existence, or lead to lower
profits and could have a material adverse effect on reputation, general business activities, net assets, financial
position and results of operations of Volkswagen Bank Group.

Resulting from the currently implemented reorganisation project, Volkswagen Bank Group could be
affected by various risks such as operational risks, especially legal risks, tax or regulatory risks.

As of 1 July 2024, major steps of a reorganisation project of the subgroups of VWFSAG and Volkswagen Bank
became effective. The reorganisation has been implemented by consolidating the majority of the German and
European companies (including the respective subsidiaries and participations) along with other assets, liabilities
and legal relationships of the former Volkswagen Financial Services Aktiengesellschaft (now VWFS Overseas AG)
and Volkswagen Bank GmbH (including its equity investments) under the new VWFSAG as a new financial holding
company supervised by the ECB). VWLGMBH has been completely transferred to Volkswagen Bank GmbH which
became a subsidiary of VWFSAG. VWFS Overseas AG is to act as a holding company for non-European entities.
Resulting from this reorganisation, Volkswagen Bank Group could be affected by various risks such as legal, tax or
regulatory risks.

Resulting from the reorganisation, positive financial effects are planned. All required procedures were carried out
in a timely manner and all counterparties approved, where required, to transfers of assets and of owners.

However, the complexity of the merging of reporting and control systems and processes could lack effectivity and
thus optimisation (after implementation of the reorganisation) might lead to higher expenses than initially planned.

There is a risk that some synergies and the planned benefits connected with the Section 2a German Banking Act
(Kreditwesengesetzt) waiver for VWLGMBH cannot be achieved or only used by delay. A consequence could be
an increased need of capital of VWLGMBH at the request of BaFin.

Furthermore, there is a risk that unexpected tax impacts might occur even after the implementation of the new group
structure due to the complexity of the reorganisation transactions.

In the context of the reorganisation activities of VWFSAG Group and Volkswagen Bank Group, the prudential scope
of consolidation will increase. Thus, VWLGMBH as 100% subsidiary of Volkswagen Bank GmbH has to fulfil the full
scope of reporting requirements for banking supervisory purposes. Consequently, new processes have been
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implemented to insure a timely data delivery with high data quality. There is a risk that reporting requirements have
been implemented with insufficient data quality which could lead to additional requirements/conditions or "risk
markups" from banking supervision authorities or other regulatory measures could be imposed. Consequently, there
is the risk that the implementation costs — especially for the technical connection as well as costs for improving data
quality or any interim solutions — could be higher than planned.

The restructuring of formerly separated businesses areas as well as the reorganisation exercise as such might
create unknown temporary dyssynergies and anxiety. This might lead to employee insecurity and might affect work
quality temporarily after implementation of the new structure. To mitigate the risk, transition agreements have been
arranged to secure the current work conditions.

A further risk could be caused by a change in investor or borrower behaviour arising from the reorganisation.
Investors or borrowers could possibly see the new company structure critically and could limit, terminate or reduce
the business potential with Volkswagen Bank Group and hence reduce business results.

For instance, investors or borrowers could reduce their exposure to loans and other debt financing in the money
and capital markets, or will not keep pace with planned growth. As a result, refinancing capacity could stagnate, not
grow sufficiently, or even be reduced. For example, follow-up refinancing could not be made available. Also, the
prices of the refinancing could rise and thus the competitiveness, as well as the results of operations and, thus, the
financial and liquidity position of Volkswagen Bank Group could negatively affected.

Apart from that, adapted refinancing channels must be developed, established and kept active. The administrative
challenges and requirements for the treasury organisation with its multifaceted interdependencies with internal
departments, IT and reporting systems and external stakeholders are highly complex and far-reaching. Processing
errors can have far-reaching consequences, including non-fulfilment of contractual or financial obligations, with
correspondingly serious consequences for refinancing or for the reputation as a market participant or setting up or
updating capital market programmes.

Risks in connection with the transfer of VWLGMBH

In connection with the reorganisation, Volkswagen Bank entered into a spin-off and transfer agreement
(Abspaltungs- und Ubernahmevertrag) as regards VWLGMBH. As a consequence, pursuant to Section 133 (1) of
the German Transformation Act, VWFS Overseas AG (former Volkswagen Financial Services Aktiengesellschaft)
and Volkswagen Bank shall be jointly and severally liable for any liabilities of VWFS Overseas AG (former
Volkswagen Financial Services Aktiengesellschaft) established prior to the spin-off taking effect, whereas Section
133 (3) of the German Transformation Act provides for certain temporal restrictions regarding such liability. As
another implication from the spin-off, under the German Transformation Act, VWFS Overseas AG (former
Volkswagen Financial Services Aktiengesellschaft) and Volkswagen Bank may further be obliged to provide security
to their creditors under certain circumstances.

In connection with the spin-off of shares in VWLGMBH, the rights and obligations pursuant to the profit and loss
transfer agreement concluded between VWFS Overseas AG (former Volkswagen Financial Services
Aktiengesellschaft) and VWLGMBH have been spun-off to Volkswagen Bank. This could lead to an absorption of
the losses incurred by VWLGMBH and significant losses at the level of Volkswagen Bank. Should this result in
losses at the Volkswagen Bank level, these will be absorbed by the existing profit and loss transfer agreement
between Volkswagen Bank and Volkswagen AG.

It is currently planned to terminate the current profit and loss transfer agreement between Volkswagen Bank and
Volkswagen AG at the end of 2024 after consultation with the supervisory authorities and to replace it with a new
profit and loss transfer agreement with VWFSAG. Thus, all losses that could incur on the level of the Volkswagen
Bank would be borne by VWFSAG. Due to the fact, that there is a profit and loss transfer agreement between
VWFSAG and Volkswagen AG, all losses of VWFSAG that could incur would be borne by Volkswagen AG at the
end. However, there is the risk that investors could assess the creditworthiness of Volkswagen Bank differently than
they do today in the event of losses due to the assumption of losses of VWLGMBH if incurred and could act more
cautiously when investing in debt obligations or granting loans.

To fulfil the requirements for a subsidiary pillar Il waiver to VWLGMBH pursuant to Section 2a para. 2 German
Banking Act (Kreditwesengesetz), it is intended that Volkswagen Bank will grant a hard letter of comfort (harte
Patronatserklarung) for the benefit of VWLGMBH to ensure that VWLGMBH will be able to meet its financial
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obligations towards existing and future creditors at any time. This could have an adverse impact on the liquidity of
Volkswagen Bank if VWLGMBH was not be able to meet its payment obligation.

Risks in connection with the new position of Volkswagen Bank as a subsidiary of VWFSAG

There have been discussions with the Single Resolution Board (SRB) in the past, which included an initial informal
indication of the future resolution group. However, this indication did not involve any commitment from the SRB.
Currently, there is the assumption that undertakings of the Volkswagen Bank Group (Volkswagen Bank and
VWLGMBH) will form the resolution group for the purpose of the application of resolution measures. If this
assumption ultimately proves incorrect, this would impact the determination of the level at which eligible liabilities
are to be held, i.e. either at the level of Volkswagen Bank or VWFSAG as holding company (for further information
see the risk factor "Volkswagen Bank Group could be adversely affected by the Minimum Requirement for Own
Funds and Eligible Liabilities (MREL)."). If eligible liabilities must be held at the level of VWFSAG, this could result
in a restructuring of the liabilities of Volkswagen Bank, potentially resulting in higher funding costs.

Wrong product decisions linked to regulatory or competitive criteria could lead to lower product
profitability due to missed customer needs, reputational damage or fines and finally may have negative
effects on the overall business of Volkswagen Bank Group.

The primary objective of Volkswagen Bank Group as a captive is to promote the sales of the vehicles Volkswagen
Group produces and to strengthen customer loyalty to Volkswagen Group's brands. In order to fulfil this role
Volkswagen Bank Group has to offer products that on the one hand meet customer demands and on the other hand
generate profits. Hence the decision-making process whether or not a product is introduced is important for the
success of Volkswagen Bank Group. Every product decision is subject to various risks and if risks are not properly
taken into account as part of the product decision, this may generate losses in sales volume and damage
Volkswagen Bank Group and/or Volkswagen Group's image.

Products have to comply with regulatory requirements. Volkswagen Bank Group operates in a highly regulated
environment. A wrong product decision or erroneous product design, which violates legal or regulatory rules, could
result in regulators mistrusting the Volkswagen Group and to significant fines and reputational damage.

Furthermore, wrong advertising without disclosure of a material condition or deceptive statements, for example
about ancillary products could also affect customer loyalty and sales results.

The ability to offer financial services products that meet customer demands is the main critical success factor to
reach Volkswagen Bank Group targets. If Volkswagen Bank Group is unable to adapt its product offerings to meet
customer demands or if Volkswagen Bank Group misjudges the competitive environment, this could lead to
significant sales risk with a material effect on Volkswagen Bank Group's business and financial results. Moreover,
unattractive products from Volkswagen Bank Group could not only affect its own sales volume but also the sales
volume of Volkswagen Group, because potential customers with financing and leasing needs may view competitors'
financing and leasing offers as more favourable and thus purchase products of competitors.

During the start-up phase of new products, the cannibalisation effects (decrease in new contracts of a product due
to the introduction of another product in the same product line) has to be taken into account by calculating the
effects of the product introduction on the existing product portfolio. If Volkswagen Bank Group does not consider
this cannibalisation effects in the development of new products or makes unrealistic assumptions, this could have
a negative impact on the financial result.

Volkswagen Bank Group may not be able to keep pace with the process of digitalisation, which may have
an adverse effect on the business, financial position and results of operations of Volkswagen Bank Group.

Volkswagen Bank Group is facing risks from new players entering the industry and new technologies changing the
generation and delivery of products and services. Digitalisation will have a significant and far-reaching impact for
the financial services sector.

Due to the rapidly changing environment in the digital world, the current sales and service processes will change
and new regulated and unregulated players will enter the financial services markets challenging established players
and business models. This entails the risk that Volkswagen Bank Group may not be able to respond in time to
challenges posed by new players in the digital environment. This might have an adverse effect on customer
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relationships as current and future customers could turn away from Volkswagen Bank Group and purchase products
from other suppliers.

The customer expects to have access to financial information independent of time and location and to purchase
financial services products through a variety of sales channels. The greatest challenge for Volkswagen Bank Group
is to establish the relevant processes meeting the customer needs in time.

A further risk for Volkswagen Bank Group is that it might not be able to provide its products, services, processes
and data points in a modular way so that capabilities can be quickly combined into new offerings. A low time to
market and a lack of transparency may have a negative impact on the reputation of Volkswagen Bank Group.

Volkswagen Bank Group takes on the challenges of digitalisation. Therefore, a corresponding strategic area of
activity, was integrated into the corporate strategy to identify and monitor future digital development within
Volkswagen Bank Group’s markets. Despite these efforts, it cannot be ruled out that competitors are faster or more
innovative in implementing digital solutions, which could have a negative impact on market share and thus the
earnings situation of Volkswagen Bank Group.

Deviations between expected and realised profit and loss positions may lead to earnings risks for
Volkswagen Bank Group.

Earnings risks denote the danger of deviations between planned and realised figures of specific profit- and-loss-
positions in the income statement of Volkswagen Bank Group that are not covered by the other risk types described
in this Prospectus. This includes the risks of unexpectedly low commissions (commission risk), unexpectedly high
expenses especially for overhead (expenses risk), unrealistically high targets (in hindsight) for earnings from (new)
business volumes (sales risks), and unexpectedly low result from joint ventures / shareholdings (participation result
risk). Should any of these risks materialise, this could reduce profits and could therefore have a material adverse
effect on the business, financial position and results of operations of Volkswagen Bank Group.

Volkswagen Bank Group could be adversely affected by an event or several successive events that might
cause reputational damage.

Various issues may give rise to reputational risk and cause harm to Volkswagen Bank Group. Reputational risk
denotes the danger that an event or several successive events might cause reputational damage (public opinion),
which might limit Volkswagen Bank Group’s current and future business opportunities and activities (potential
success) and thus lead to indirect financial losses (customer base, sales, equity, refinancing costs etc.) or direct
financial losses (penalties, litigation costs etc.). Damage to Volkswagen Bank Group's reputation or image could
result in a direct effect on the financial success.

The issues that could give rise to reputational risk include product recalls, reputation loss for the Volkswagen Group
in general, legal and regulatory requirements, antitrust and competition law issues, ethical issues, environmental
issues, money laundering and anti-bribery laws, data protection laws, information security policies, problems with
services provided by Volkswagen Bank Group or by third parties on its behalf. Failure to address these issues
appropriately could also give rise to additional legal risk, which could adversely affect existing litigation claims
against Volkswagen Bank Group and the amount of damages asserted against Volkswagen Bank Group or subject
it to additional litigation claims or regulatory sanctions. In addition, clients are entitled to withdraw their flexible
savings deposits from Volkswagen Bank and any material adverse effect on Volkswagen Group’s reputation could
cause withdrawals accelerate over a short period of time. Any of the above factors could have a material adverse
effect on the brand, reputation, business, financial position and results of operations of Volkswagen Bank Group.

As Volkswagen Bank Group operates in different countries, different cultures and jurisdictions, Volkswagen Bank
Group may respond differently to the same issues they face and the way in which they choose to address them.
Therefore, there can be no assurance that certain issues which may be positively received in certain jurisdictions
would be poorly received in other jurisdictions and Volkswagen Bank Group may suffer reputational loss as a result
of such decisions, which could adversely affect its business financial position and results of operations.

Economic dependencies

A change in consumer preferences or additional governmental regulations, including driving bans, may
have an adverse effect on Volkswagen Bank Groups business activities.
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A change in consumer preferences or governmental regulations away from transport by automobile, as well as a
trend towards smaller vehicles or vehicles equipped with smaller engines, alternative drivetrains or other technical
enhancements could have a material adverse effect on Volkswagen Bank Group’s general business activities.

Private and commercial users are increasingly open to use modes of transportation other than the automobile,
especially in connection with growing urbanisation. The reasons for this could include rising costs associated with
owning a vehicle, increasing traffic density in major cities and environmental awareness. Environmental concerns
in particular are prompting calls for increasing traffic or vehicle restrictions, such as the diesel vehicle bans being
contemplated or gradually implemented across various cities or regions, or quotas being set for electric vehicles.

In many places, lawsuits have been filed arguing that only driving bans for diesel vehicles will bring about the
necessary short-term reduction in nitrogen dioxide emissions. These debates have already caused sales of diesel
vehicles to decline. Local driving bans are already in place in a number of countries, though these mainly affect
older vehicles. With a view to the future, large urban areas are discussing banning vehicles with combustion engines.
The move towards more stringent regulations, particularly for conventional driving systems, is accelerating and
shapes consumer preferences. Furthermore, the increased openness to use ride and car sharing concepts and
new city-based car rental schemes may reduce dependency on privately owned automobiles altogether. Moreover,
transport of goods may shift from trucks to other modes of transport, which could lead to lower demand for
Volkswagen's commercial vehicles or could change the customer requirements towards commercial vehicles.

Finally, any of the foregoing could have a material adverse effect on Volkswagen Bank Group’s business, financial
position, results of operations and its reputation.

Demand for Volkswagen Bank Group's products and services depends upon the overall economic situation,
which in turn can be impacted by market volatility, macroeconomic trends, protectionist tendencies and
other risks.

As a financial services group active in Europe, Volkswagen Bank Group benefits from stable markets and a growing
European economy. A weakening of the economy may have a negative impact on Volkswagen Bank Group's
business. Economic growth and developments in some industrialised countries and emerging markets have been
endangered by volatility in the financial markets and structural deficits in recent years. In particular, high levels of
public and private debt, movements in major currencies, volatile commodity prices as well as political and economic
uncertainty negatively impacted consumption, damaging the macroeconomic environment.

Additional risks to the economic environment could arise from rising protectionist tendencies and the introduction
of tariff and non-tariff barriers. For example, a reorientation of the United States economic policy and, as a
consequence, any introduction of regional or international trade barriers, including customs duties, changes in
taxation which have similar effects, or withdrawal from or renegotiation of multilateral trade agreements, such as
the North American Free Trade Agreement (NAFTA), could adversely impact the economic environment adversely
affecting Volkswagen Bank Group's business and results of operations. Any retaliatory measures by regional or
global trading partners could slow down global economic growth and have an adverse impact on Volkswagen Bank
Group's business activities, net assets, financial position and results of operations.

Stagnation or declines in countries and regions that are major economic centres have an immediate effect on the
global economy and thus pose a key risk for Volkswagen Bank Group's business.

The larger share of Western Europe, particularly Germany, in Volkswagen Bank Group's business activities
exposes it to this region's overall economic development and competitive pressures. A decline in consumer demand
and investment activity could significantly adversely affect Volkswagen Bank Group's business.

Any signs of economic uncertainty in Europe, including a slowdown in economic growth, largescale government
austerity measures or tax increases, could lead to significant long-term economic weakness.

Furthermore, escalation of conflicts, armed conflicts, terrorist activities, natural catastrophes or the spread of
infectious diseases may lead to prompt unexpected, short-term responses from the markets and declines in demand
for Volkswagen Bank Group's products and services. Stagnating economic growth or declines in countries and
regions that are major economic centres have an immediate effect on the global economy and thus pose a key risk
for Volkswagen Bank Group’s businesses.

Regulatory risks
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Volkswagen Bank Group is exposed to the risk of higher regulatory costs, higher contributions, reduced
levels of activities and decisions from supervisory authorities with adverse impact on its business resulting
from the supervision as a credit institution.

EU institutions have created a single supervisory mechanism for the supervision of banks and other credit
institutions ("SSM") for a number of EU member states including Germany. Under the SSM, the ECB has been
given specific tasks related to financial stability and banking supervision. Within the SSM, the ECB directly
supervises significant banking groups in the Euro area, including Volkswagen Bank Group. The ECB could with
reference to the SSM-regulation take decisions with an adverse impact on Volkswagen Bank Group’s business.

With a view to fulfil the supervisory tasks assumed by it, the ECB is empowered, in particular as part of the
Supervisory Review and Evaluation Process ("SREP"), to inter alia, analyse the business model, internal control
arrangements, risk governance as well as capital and liquidity adequacy of individual groups of significant credit
institutions. The key result of the application of the SREP will be a common score resulting in individual additional
capital and liquidity requirements for the credit institutions under the SSM. Volkswagen Bank has already received
a SREP decision by the ECB. It is to be noted that the SREP-requirement is subject to an annual review and
amendment so that the required Common Equity Tier 1 capital ratio could be adjusted. These decisions may
increase the capital and liquidity requirements applicable to Volkswagen Bank Group and the ECB may also require
the Volkswagen Bank to maintain higher capital buffers. Further, early correction measures to address potential
problems may be required.

Furthermore, EU institutions have established a single resolution mechanism (the "SRM") forming part of the EU’s
strategy to establish a European banking union. Under the SRM, a single resolution process applies to all banks
established in EU member states that are participating in the SSM (that is, all member states in the Eurozone on a
mandatory basis and other member states participating in the SSM on a voluntary basis). Within the SRM,
Volkswagen Bank is obliged to contribute to a joint bank resolution fund for all members of the Banking Union.

The SRM Regulation is closely connected to the Bank Recovery and Resolution Directive ("BRRD") where the latter
has been implemented into German law by the Restructuring and Resolution Act (Sanierungs- und
Abwicklungsgesetz — "SAG"). Both regulations are amended from time to time. Recently, both regulations were
adjusted at the end of 2020 by an amendment to the SRM Regulation and by the German Risk Reduction Act,
(Risikoreduzierungsgesetz) which also implemented requirements of BRRD Il. As a result of both regulations credit
institutions have to fulfil different requirements and are exposed to further risks, that can be triggered by
interventions from competent authorities. Among other things, Volkswagen Bank GmbH is obliged to contribute to
the recovery plan for VWFSAG Group and as well has to contribute to the resolution plan which is set up by the
resolution authority on how to deal with situations of financial stress. Competent authorities are entitled to take early
intervention measures and resolution authorities can apply resolution tools (like a bail-in tool) to preserve critical
functions without the need to bail out a credit institution. Resolution measures can be the sale of the relevant entity
or its shares, or the separation of valuable assets from the impaired assets of a failing credit institution. Moreover,
with the bail-in tool competent authorities are authorised to reduce payments of principal, interest or other amounts,
to change the maturity of a debt instrument or to convert it. For investors, any write down or conversion by virtue of
a bail-in tool may result in losing all or part of its invested capital or having its securities converted into highly diluted
equity which might have a value close to zero or of zero.

Furthermore, Volkswagen Bank Group could be exposed to the risk of higher costs due to higher or additional
contribution payments. Such contribution payments for example could be higher payments for the Single Resolution
Fund ("SRF") due to the failure of credit institutions and the use of resolution tools. Also the aim of the European
Commission to create a European deposit insurance scheme ("EDIS") probably would be linked with further
contribution payments by the banking industry. With the commencement of any such considerations or rules into
valid regulations for banks, Volkswagen Bank Group could be faced with further payment obligations.

In addition, there are further regulatory requirements such as the Liquidity Coverage Ratio ("LCR") and the Net
Stable Funding Ratio ("NSFR"). According to the current legislation of the CRR and delegated regulations in terms
of the liquidity requirements relating to the LCR credit institutions have to maintain certain liquid assets for a 30-day
period against the background of a stress scenario. The NSFR is a structural liquidity ratio calculated as the ratio
of available funding resources across all maturities to the funding required. With the implementation of the
Regulation 2019/876 ("CRR 1I"), the NSFR is introduced and has been binding since 28 June 2021 with a minimum
ratio of 100%.
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If the Volkswagen Bank Group does not meet, or expects not to meet the required LCR or NSFR, it has to
immediately notify the competent authorities and has also to submit a plan without undue delay for the timely
restoration of compliance with the LCR or NSFR. Until compliance has been restored, Volkswagen Bank Group has
to report the LCR or NSFR on a daily basis unless the ECB would authorise a lower reporting frequency and a
longer reporting delay. In this context Volkswagen Bank Group may be forced to perform adjustments to its liquidity
position which in turn could have a material adverse effect on Volkswagen Bank Group’s net assets and business
results.

In general, the implementation of such regulatory changes has already resulted in higher costs and future
implementation of further changes may continue to increase the cost of compliance as well as other costs for
Volkswagen Bank Group. Moreover, depending on the type of regulatory changes, the regulatory aspects could
also lead to reduced levels of activity. Both, increasing costs of compliance and reduced levels of activities might
have an adverse effect on Volkswagen Bank Group’s business, financial position and results of operations. It is
referred to the explanations regarding CRR 11l and CRD VI below.

Increased regulations and measures, including increased capital requirements, could affect business
profitability and results of operations of Volkswagen Bank Group.

Volkswagen Bank Group is subject to regulation and supervision in the countries in which it operates. The regulation
and the supervision of the supervisory bodies have a direct and indirect impact on many aspects of Volkswagen
Bank Group’s operations, including capital adequacy requirements, marketing and selling practices, licensing and
terms of business. Hence, as changes in the regulatory framework and its applications, or any further
implementation of new requirements for financial institutions and banks, may have a material adverse effect on the
business and operations of Volkswagen Bank Group. In particular, there is the risk of increased capital requirements
due to capital buffer requirements. New capital requirements as well as individual supervisory expectations and
requirements could further increase in future with an impact on costs and profitability. As a response to the global
financial crisis, most jurisdictions have imposed increased regulations and implemented measures designed to
prevent future financial crises or diminish their effects. More regulatory changes can also be expected in future. To
prevent a future financial crisis, International bodies such as the Financial Stability Board "FSB") and the Basel
Committee on Banking Supervision "BCBS") as well as the lawmakers and regulatory authorities in Europe are
continuously working on additional recommendations, regulations, standards, etc. Itis likely that in the future further
regulations need to be considered which may lead to additional costs which could have a material adverse effect
on Volkswagen Bank Group’s business, net assets, financial position and results of operations.

Regulatory risks may be related to, but are not limited to, the following risk factors: Legislators may decide on
additional charges and taxes, for example the introduction of taxes on financial market transactions, or on additional
or higher contribution payments (for more details see the risk factor "Volkswagen Bank Group is exposed to the risk
of higher regulatory costs, higher contributions, reduced levels of activities and decisions from supervisory
authorities with adverse impact on its business resulting from the supervision as a credit institution" above).

Pursuant to the Capital Requirements Directive (EU Directive 2013/36/EU as amended from time to time, the "CRD"
and the related German implementation into the German Banking Act "KWG" and the Capital Requirements
Regulation (EU Regulation 575/2013, the "CRR"), as amended, supplemented or replaced from time to time
together with related regulatory and technical standards credit institutions have to fulfil additionally capital buffer
requirements which have to be held in the form of Common Equity Tier 1. The capital buffer requirements may
increase especially due to higher countercyclical buffer ratios or due to the introduction of a systemic risk buffer by
the German Federal Financial Supervisory Authority (Bundesanstalt fir Finanzdienstleistungsaufsicht — "BaFin")
or due to the introduction of other macroprudential buffer requirements.

The CRR Il with its binding requirements for a minimum NSFR may have a direct impact on the funding structure
to comply with the NSFR on a continuous basis and thus could make it more difficult and more expensive under
stressed market conditions to find funding with the required tenors. In addition, the regulation could result in higher
capital requirements which could make it more difficult for the Volkswagen Bank to be compliant with the increased
capital requirements. Further, on 26 April 2019 the Regulation (EU) 2019/630 amending Regulation (EU) No
575/2013 as regards minimum loss coverage for non-performing exposures have entered into force. This regulation
has to be applied for non-performing exposures that have been originated on 26 April 2019 and thereafter and for
exposures that have been originated before 26 April 2019 where the terms and conditions are modified on 26 April
2019 and thereafter by the institution in a way that increases the institution's risk exposure to the obligor. In such a
case the exposure shall be considered as having been originated on the date when the modification applies and
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shall cease to be subject to the derogation provided in the regulation. First coverage of unsecured non-performing
exposures in the meaning of this regulation with risk provisions and capital is required on the first day of the third
year for new non-performing exposures and will increase on 100% until the first day of the fourth year. For secured
exposures in the meaning of this Regulation there are significant longer periods to provide for the required coverage.
However, the eligible risk mitigation techniques are only available according to the applicable credit risk approach
under pillar I. This means that vehicles that are eligible under the internal ratings based approach as risk mitigation
technique if the eligibility criteria are met are not eligible under the standardised approach and thus can not be used
for a qualification as secured exposures. There is the risk that the capital requirements will be further increasing in
the coming years due to the gap that arises between the requirement for a risk provision according to the Regulation
(EU) 2019/630 for unsecured exposures and the provisions that has to be built up according to the commercial law
for secured exposures, because the gap has to be filled with Common Equity Tier | by the deduction of Common
Equity Tier I. This could in particular be an issue for non-performing exposure of car dealers that run through a
restructuring phase that takes some years and in countries where the repossession and sale of the vehicles could
take more than two years. Furthermore, the ECB guidances on non-performing loans and the European Banking
Authority ("EBA") guidelines on the management of non-performing and forborne exposures ("NPL Guidances")
address the main aspects of the management of non-performing and forborne loans and formulate specific
requirements and expectations. It is possible that the ECB formulates in future specific requirements and
recommendations in terms of an NPL-strategy and the NPL governance and operations. This could have an adverse
impact on costs and profits.

In addition, the ECB has issued an addendum to the ECB NPL Guidances that contain the supervisory expectations
for prudential provisioning of new non-performing exposures classified as such from 1 April 2018 onwards. Banks
shall explain differences between their practices and the prudential provisioning expectations, as part of the SREP
supervisory dialogue, to the Joint Supervisory Team of the ECB.

Basically, there is the risk that the Volkswagen Bank could in future not fulfil the supervisory expectations with the
result that the ECB could require higher risk provisions with an impact on profits or require to set aside more capital.
Due to the fact that vehicles are eligible as credit protection under the ECB guidance also for credit institutions that
uses the standardised approach such as the Volkswagen Bank, if the criteria of credit risk mitigation set out in the
CRR are fulfilled, there is significantly more time to fulfil the supervisory expectations in terms of prudential
provisioning for secured non-performing exposures. This should reduce the risk that the supervisory expectations
could not be fulfilled. However, there is the risk that the ECB could come to the conclusion that the eligibility criteria
of the part three, title II, chapter 4 of the CRR to use the vehicles as secured exposures are not fulfilled which could
have direct implications on profits and capital as described above.

At the end of October 2021 the European Commission published a proposal for the amendment of the CRR and
the CRD (the "Banking Package 2021") in order to finalise the Basel Ill requirements (so-called Basel 1V). The
amendments aim to strengthen the resilience of the EU banking sector and to increase financial stability in case of
future economic shocks. Furthermore, the new regulations are intended to facilitate the achievement of climate
neutrality. On 19 June 2024, the final texts of the Banking Package 2021, Directive (EU) 2024/1619 ("CRD VI") and
Regulation (EU) 2024/1623 ("CRR 11I"), were published in the Official Journal of the EU. Member States are
generally required to transpose CRD VI into national legislation by 10 January 2026. CRR Il will apply from
1 January 2025, subject to certain exemptions. These amendments could lead to higher capital requirements and
to new reporting requirements which may result into new processes and data acquisitions in connection with
additional implementations costs. Moreover, new banking supervisory regulations or a reassessment of existing
regulations in light of new interpretations, for instance, triggered by Q&As from the EBA may have a negative impact
on the net assets, financial position, results of operations and capital ratios of Volkswagen Bank Group and may
affect its ability to enter into new business (for more details see "Volkswagen Bank Group could be adversely
affected by interpretations of competent authorities and changes in their administrative practice, such as the
European Banking Authority (EBA), regarding the recognition of its capital instruments which may result in high
regulatory costs and may impact its business.").

Volkswagen Bank Group and its branches and subsidiaries are regularly securitising financial assets in asset-
backed security transactions to an extent material for the funding of the group. The regulatory requirements for the
issuance of asset-backed securities have been increased by the implementation of the framework for simple,
transparent and standardised securitisations (the "Securitisation Regulation”, Regulation (EU) 2017/2402) from 1
January 2019 that is amended from time to time. Non-compliance with those standards could have a material
adverse effect to Volkswagen Bank Group’s business operations and financial position.
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Volkswagen Bank Group could be adversely affected by the Minimum Requirement for Own Funds and
Eligible Liabilities (MREL).

It is expected that Volkswagen Bank Group has to comply with Minimum Requirement for Own Funds and Eligible
Liabilities ("MREL"). That means Volkswagen Bank Group has to maintain a certain threshold of eligible bail-in able
debt, i.e. such obligations that, in case of a resolution of the respective institution, can be written down or converted
into equity instruments. The level of capital and eligible liabilities required under MREL is set by the resolution
authority for each institution (and/or group) individually based on certain criteria including systemic importance and
taking into account the relevant bank’s resolution strategy. The amendments to the CRR contain the eligibility
criteria for bail-in capable instruments to fulfil the institution-specific Minimum Requirement for Own Funds and
Eligible Liabilities (MREL). With regards to the new eligibility criteria there is the risk that Volkswagen Bank could
misinterpret the eligibility criteria or could find it more difficult to fund the Volkswagen Bank Group by such
instruments. In this context, it is to be noted that the BRRD and SRM Regulation recognise as resolution strategies
both, a single or multiple point of entry approach. As such it is expected that the MREL requirements are applicable
on the consolidated level of Volkswagen Bank Group based on a single point of entry resolution strategy with
Volkswagen Bank GmbH as the resolution entity. However, there remains a risk that VWFSAG could be designated
as the resolution entity and thus be required to comply with MREL obligations at consolidated VWFSAG Group
level.

Volkswagen Bank Group is exposed to the risk arising from the fulfilment of MREL. For the purpose of satisfying
the requirements of MREL, Volkswagen Bank may issue Senior Notes in the so-called Eligible Liabilities Format
which due to their features are particularly suitable for being used for loss absorption or recapitalisation purposes
by application. Changes in regulatory classification that might result in the exclusion of such Notes from MREL
eligibility may entitle the Issuer to redeem such Notes (for more details see the risk factor "Senior Notes issued by
Volkswagen Bank GmbH in the Eligible Liabilities Format shall qualify as eligible liabilities pursuant to the minimum
requirement for own funds and eligible liabilities. As a consequence, rights of Holders of Senior Notes in the Eligible
Liabilities Format are restricted compared to rights of Holders of other Senior Notes for which the Eligible Liabilities
Format does not apply, i.e. the provisions of Senior Notes in the Eligible Liabilities Format in particular include a
prohibition on set-off and an unavailability of any security or guarantee and an unavailability of events of default
entitling Holders to demand immediate redemption of the Notes." below).

Monitoring and reporting as well as compliance with MREL, as implemented under the risk reduction package, that
became generally applicable in 2021, in particular with regards to the amendments to the CRR and the SRM
Regulation have caused changes that may affect the profitability of business activities and require changes to
certain business practices. These changes could expose Volkswagen Bank Group to additional costs (including
increased compliance and refinancing costs) or have other material adverse effects on Volkswagen Bank Group’s
business, financial position and results of operations.

Non-compliance or imminent non-compliance with MREL is not only limited to a negative effect on the financial
position and results of operations of Volkswagen Bank Group, but could form the basis for intervention by the
relevant authorities. To restore compliance with MREL, the relevant authorities may require measures that
adversely affect Volkswagen Bank Group’s business operations.

New regulations and supervisory expectations in relation to Environmental, Social and Governance (ESG)
factors and ESG risks may have an impact on VWFSAG’s operation and business model, its capital
requirements, its funding opportunities and costs and its profitability.

A number of new regulations and supervisory expectations are under way to implement the EU commission’s action
plan on financing sustainable growth from March 2018 and the EU commission’s Strategy for financing the transition
to a sustainable economy, released on 6 July 2021 with regards to the consideration of Environmental, Social and
Governance ("ESG") factors and ESG risks. Within the sustainability risks, the environmental risks are of high
importance. Environmental risks arise from the deviation from the planned goals of the environmental management
system and from damages caused by environmental influences. Due to the business model of a captive, this may
have a direct or indirect adverse impact on Volkswagen Bank’s operation and business model, its capital
requirements, its funding opportunities and costs and its profitability.

A key regulation of the EU’s action plan is the so-called Taxonomy Regulation that together with a number of
delegated regulations shall establish a unified EU classification system (the taxonomy), to establish a common
language and understanding of environmentally sustainable activities that are to be applied since 1 January 2022.
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All financial market participants (according to the Sustainable Finance Disclosure Regulation (EU) 2019/2088
applicable since 10 March 2021) will be required to disclose how and to what extent the investments support
economic activities that are aligned with the taxonomy. Moreover, financial market participants shall publish on their
websites and in pre-contractual disclosures information about their policies on the integration of sustainability risks
in their investment decision-making process. It is to be expected that the requirements of the Disclosure Regulation
will put pressure on financial market participants that are investors of the Volkswagen Bank Group’s debentures to
invest a higher share than in the past sustainably. This could have an adverse impact on Volkswagen Bank Group’s
funding opportunities and costs if the financing of Volkswagen Bank Group, including green bonds issued under
the Programme, is not considered as sustainable at the time the purchase decision is made. In addition, there is
the risk that the ECB could require the Volkswagen Bank Group to hold more capital to cover sustainability risks in
future or to take decisions that could have an adverse impact on the business of Volkswagen Bank GmbH.

There is a risk that ESG risks will be misjudged and thus that risks on which ESG factors have an impact will be
misjudged with an adverse financial impact. In addition, there is the risk that provisions of ESG related regulation
e.g. the criteria for the assessment of economic activities as taxonomy-aligned and thus the classification as
taxonomy-aligned activities will be misinterpreted in the future. This could, for example, give an overly optimistic
impression with regard to the proportion of taxonomy-aligned activities. This could lead to reputational damage and
litigation if investors were misled due to inaccurate disclosure on ESG relevant information.

New risks may also arise from the implementation of Directive (EU) 2022/2464 (Corporate Sustainability Reporting
Directive, "CSRD") that amends the current regime on non-financial reporting to broaden the sustainability
information made available. This will substantially increase reporting requirements for Volkswagen Bank GmbH,
with the first application for the annual report for the year ending in 2024.

Volkswagen Bank GmbH has addressed this requirement in an active and structured manner by setting up a
comprehensive programme. The programme is both interlinked with the Volkswagen AG's activities and focused
by adding technical expertise. For data provisioning, established data flows and processes are also used, thus
managing and minimising implementation risks. Nevertheless, possible risks, especially in the interpretation of the
reporting requirements and the necessary data provisioning, remain, as in addition to the standard-setters,
European and local legislators are also working on the final specifications as well as their interpretation and
application guidance. Thus, despite the active, structured approach supported by the best possible expertise within
the framework of the programme, it cannot be completely ruled out that risks remain and could possibly become
striking. This could lead to a qualified audit opinion for the CSRD reporting in the annual reports and, among other
consequences, potential reputational damage and also fines.

Finally, it has to be considered that the regulatory development around ESG is very dynamic. There is the risk that
the climate protection goals will not be achieved which may entail a stricter regulation and may expose Volkswagen
Bank Group to additional risks which may have an adverse impact on its business, the capital requirements, funding
opportunities and funding costs and profitability.

Volkswagen Bank Group has to comply with comprehensive and constantly changing government
regulations which bears the risk that laws are not being adhered to properly or efficiently.

Compliance with law is a basic precondition for the success of Volkswagen Bank Group. The growing European
scale of Volkswagen Bank Group’s business operations as well as the increasing number and complexity of legal
regulations increase the risk that legal requirements are violated, either because they are not known or because
they are not fully understood. Volkswagen Bank Group has established a compliance system to make sure that all
representatives, managers and employees act within the legal requirements in each jurisdiction in which
Volkswagen Bank Group operates. However, there remains a risk that representatives, managers or employees do
not act in compliance with applicable laws. A violation of applicable law could lead to the imposition of penalties,
liabilities, additional compliance costs, restrictions on or revocations of Volkswagen Bank Group’s permits and
licences, restrictions on or prohibitions of business operations and other adverse consequences.

Volkswagen Bank Group believes that it maintains all material licences and permits required for the current
operations and that this is in substantial compliance with all applicable regulations. However, there can be no
assurance, that Volkswagen Bank Group will be able to maintain all required licences and permits, and the failure
to satisfy those and other regulatory requirements could have a material adverse effect on its operations. Further,
the adoption of additional, or the revision of existing, rules and regulations could have a material adverse effect on
Volkswagen Bank Group’s business. Costs of compliance with applicable laws are considerable and such costs are
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likely to increase further in the future. Such costs can affect operating results. Compliance also requires forms,
processes, procedures, controls and the infrastructure to support these requirements. The failure to comply could
result in significant statutory civil and criminal penalties, monetary damages, legal fees and costs, possible
revocation of licences and damage to reputation, brand and valued customer relationships.

The compliance and risk management systems of Volkswagen Bank Group may prove to be inadequate to
prevent and discover breaches of laws and regulations or might not be able to identify, measure and take
appropriate countermeasures against all relevant risks.

In connection with its business operations in Europe, Volkswagen Bank Group must comply with a range of
legislative and regulatory requirements in a number of countries. Volkswagen Bank Group has a compliance and
risk management system that supports Volkswagen Bank Group’s operational business processes, helps to ensure
compliance with legislative and regulatory provisions and, where necessary, initiates appropriate countermeasures.

Members of Volkswagen Bank Group governing bodies, employees, authorised representatives or agents may
violate applicable laws, regulatory requirements, internal standards and procedures. Volkswagen Bank Group may
not be able to identify such violations, evaluate them correctly or take appropriate countermeasures. Furthermore,
Volkswagen Bank Group’s compliance and risk management systems may not be appropriate to its size, complexity
and geographical diversification and may fail for various reasons. In addition, Volkswagen Bank Group cannot rule
out that, for example in contract negotiations connected with business initiation, members of Volkswagen Bank
Group’s governing bodies, employees, authorised representatives or agents have accepted, granted or promised
advantages for themselves, Volkswagen Bank Group or third parties, have applied comparable unfair business
practices, or continue to do so. Volkswagen Bank Group’s compliance and risk management system may not be
sufficient to prevent such actions.

The occurrence of these risks may result in a reputational loss and various adverse legal consequences, such as
the imposition of fines and penalties on Volkswagen Bank Group or members of its governing bodies or employees,
or the assertion of damages claims. Volkswagen Bank Group is particularly exposed to these risks with respect to
its minority interests and joint ventures, as well as its not fully owned subsidiaries, for which it is difficult to fully
integrate these entities into Volkswagen Bank Group’s compliance and risk management system.

If any of these risks were to materialise, this could have a material adverse effect on Volkswagen Bank Group’s
business, net assets, financial position and results of operations.

Volkswagen Bank Group could be adversely affected by interpretations of competent authorities and
changes in their administrative practice, such as the European Banking Authority (EBA), regarding the
recognition of its capital instruments which may result in high regulatory costs and may impact its business.

Holders should note that Volkswagen Bank Group could be adversely affected by interpretations of competent
authorities and changes in their administrative practice regarding the recognition of its capital instruments which
may result in high regulatory costs and may impact its business.

In particular, the single rulebook Q&A tool introduced by EBA may influence the interpretation and application of
the provision of the single rule book such as e.g. provisions of the CRR or delegated regulations in terms of the
capital requirements relating to credit institutions, such as Volkswagen Bank Group.

Interpretations of competent authorities and changes in their administrative practice regarding the recognition of
capital instruments already have and could further have a material adverse effect on Volkswagen Bank Group's
CET1 capital ratio, capital requirements in general and its financial position. To ensure all regulatory capital
requirements or to reach the previous level of CET1 capital Volkswagen Bank Group could be forced to ask for
capital injections or the possibility to allocate profits to the reserves. If a capital injection or an allocation of profits
or reserves could not be realised or not to the full extend, Volkswagen Bank may potentially be limited in its business
and income potential which in turn could negatively affect the results of operations as well as its capability to make
payments under its securities, including the Notes.

Volkswagen Bank Group is exposed to the risk of unexpected negative stress test results.

If Volkswagen Bank Group'’s resilience against simulated stress scenarios is not given to a sufficient level from the
perspective of regulatory supervisor tightening regulatory requirements are possible. Remedial action may be
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required to be taken, potentially including requirements to strengthen the capital situation and/or other supervisory
interventions.

Furthermore, the publication of the results of Volkswagen Bank Group’s stress test, its evaluation by financial market
participants or the market’s general impression that a stress test is not strict enough could have a negative impact
on Volkswagen Bank Group’s reputation. This may lead to a lower ability to refinance itself as well as increasing
costs of funding.

Insurance Risks
In relation to its insurance business Volkswagen Bank Group faces risks due to its brokerage business.

Volkswagen Bank Group gains commission income for brokering and mediating insurance products to private
customers. A decrease of car sales or Volkswagen Bank customers, a reduction of commission rates, or a decline
of premium levels may lead to a decrease of commission turnover. In addition, costs may stagnate or may increase
due to new regulatory requirements. Volkswagen Bank Group as an insurance intermediary faces an increasingly
demanding legal environment that exposes it to higher liability risks, which could adversely affect its business,
financial position and results of operations.

Volkswagen Bank Group is exposed to the risk of insufficient insurance coverage that may arise due to
higher than expected damages or intentionally uninsured risks.

Volkswagen Bank Group has obtained insurance coverage in relation to a number of risks associated with its
business activities under Volkswagen Group insurances that are subject to standard exclusions, such as willful
misconduct. Where the risks arising from legal disputes and investigations can be assessed, are transparent and
economically reasonable, adequate insurance cover is taken out for these risks and appropriate provisions are
recognised for the remaining identifiable risks.

However, as some risks cannot be identified or can only be assessed to a limited extent, there is a risk that losses
or damages occur which are not covered by insurance and/or provisions. In addition, there are risks left intentionally
uninsured based on Volkswagen Bank Group’s cost benefit analysis and Volkswagen Bank Group therefore has no
insurance against these events. As a result, if Volkswagen Bank Group sustains damages for which there is no or
insufficient insurance coverage or encounters restrictions on insurance coverage, the above-described risks may
have a material adverse effect on Volkswagen Bank Group’s general business activities, net assets, financial
position and results of operations.
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Risk Factors regarding the Notes

Risk factors relating to the Notes can be divided into the following categories depending on their nature with the
most material risk factors presented first in each category:

- Risks related to the payout of the Notes

- Risks related to the status of the Notes

- Risks related to an early termination

- Risks related to reference rates

- Risks related to the investment in the Notes

- Risks related to tax matters

Risks related to the payout of the Notes

Risks regarding Fixed Rate Notes (Option | of the Terms and Conditions)

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

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

A Holder of Fixed Rate Notes should also be aware that the Final Terms may provide that the nominal interest rate
of a Fixed Rate Note is fixed at zero per cent. until the maturity date. Moreover, the Final Terms may specify an
issue price higher than 100 per cent. of the principal amount of the Fixed Rate Notes.

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

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

Risks regarding Floating Rate Notes (Option Il of the Terms and Conditions)

A Holder of a Floating Rate Note is exposed to the risk of fluctuating interest rate levels which make it
impossible to determine the yield of Floating Rate Notes in advance and to the risk of uncertain interest
income. The market value of structured Floating Rate Notes may be more volatile than for conventional
Floating Rate Notes.

Floating Rate Notes tend to be volatile investments. A Holder of Floating Rate Notes is exposed to the risk of
fluctuating interest rate levels and uncertain interest income. Fluctuating interest rate levels make it impossible to
determine the profitability of Floating Rate Notes in advance. Floating Rate Notes may be structured to include caps
and/or floors. In such case, the market value may be more volatile than those for Floating Rate Notes that do not
include these features. The effect of a cap is that the amount of interest will never rise above and beyond the
predetermined cap, so that the Holder will not be able to benefit from any actual favourable development beyond
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the cap. The yield could therefore be considerably lower than that of similar Floating Rate Notes without a cap.
Neither the current nor the historical value of the relevant floating rate should be taken as an indication of the future
development of such floating rate during the term of any Notes.

Even though the relevant reference rate can be zero or even negative the floating interest rate can never be negative,
i.e. less than zero. However, if the relevant reference rate is negative, it will still form the basis for the calculation of
the interest rate. This means that a positive margin — if applicable — may be lost in whole or in part when such
positive margin is added to a negative reference rate. In such case the floating interest rate for the relevant interest
period might be zero and the Holder of a Floating Rate Note might not receive any interest during such interest
period.

Risks regarding Fixed to Floating Rate Notes (Option lll of the Terms and Conditions)

A Holder of a Fixed to Floating Rate Note is exposed to the risks associated with Fixed Rate Notes and
additionally to the risks associated with Floating Rate Notes. As a result the Holder may be exposed to a
higher risk.

Fixed to Floating Rate Notes provide for a term where such Notes bear a fixed interest rate and a subsequent term
where such Notes bear a variable interest rate. Therefore, all risks associated with Fixed Rate Notes and with
Floating Rate Notes apply to such Notes and have to be taken into account when buying a Fixed to Floating Rate
Note. As a result of the combination of fixed and variable interest, Fixed to Floating Rate Notes may bear a higher
risk than Fixed Rate Notes or Floating Rate Notes individually.

Risks regarding Fixed to Fixed Reset Rate Subordinated Notes (Option IV of the Terms and Conditions)

In addition to the risks applicable to Subordinated Notes, Holders of Fixed to Fixed Reset Rate
Subordinated Notes issued by Volkswagen Bank are exposed to the risks associated with Fixed Rate Notes
and additionally to the risks relating to the reset of the interest rates and the link to a Mid-swap rate. As a
result Holders may be exposed to a higher risk.

Fixed to Fixed Reset Rate Subordinated Notes provide for a term where such Notes bear a fixed interest rate as
specified in the Final Terms and a subsequent term where the interest rate will be reset. From and including the
Reset Date to but excluding the Maturity Date or from and including each Reset Date to but excluding the next
following Reset Date and from and including the last Reset Date to but excluding the Maturity Date, as specified in
the Final Terms, such Notes bear fixed interest at a rate which will be determined on the relevant Reset Rate
Determination Date(s) prior to the Reset Date and equals the relevant Mid-swap rate specified in the relevant Final
Terms, plus a Margin, if applicable. Holders should be aware that the applicable performance of the relevant Mid-
swap rate and the interest income on the Notes cannot be anticipated. In particular, the Reset Rate of Interest can
be less than the initial fixed rate of interest which could thus lower the interest return for the Holder and could affect
the market price of an investment in the Notes. Due to varying interest income, Holders are not able to determine
a definite yield of the Notes at the time they purchase them, so that their return on investment cannot be compared
with that of investments having a longer fixed interest period.

Risks related to the status of the Notes

In connection with the Bank Recovery and Resolution Directive which has been implemented in the Federal
Republic of Germany by the Restructuring and Resolution Act and the SRM Regulation, there is, subject to
the non-availability of alternative measures, in particular measures of the private sector such as the transfer
of capital or funds by Volkswagen AG, the risk that due to the resolution tools contained therein and the
related absorption of losses, Holders of Notes, and particularly Holders of Subordinated Notes issued by
Volkswagen Bank, may face the risk of fully losing their invested capital and related rights.

In the Federal Republic of Germany by the Restructuring and Resolution Act (Sanierungs- und Abwicklungsgesetz
— "SAG"), which transposes the Directive 2014/49/EU (Bank Recovery and Resolution Directive — "BRRD") into
German law, grants significant rights for intervention of BaFin and other competent authorities in the event of a
crisis of credit institutions, including the Issuer or its group. Additionally, the SRM Regulation introduced the SRM
as a uniform procedure for the resolution of (groups of) credit institutions and certain other financial institutions,
including all groups of bank supervised by the ECB (such as Volkswagen Bank Group or VWFSAG Group if
determined as resolution group, see for more detail the risk factor "Risks in connection with the new position of
Volkswagen Bank as subsidiary of VWFSAG"). For credit institutions (like Volkswagen Bank) that are directly
supervised by the ECB, the effect of the SRM Regulation becoming applicable has been the shift of most of the
responsibilities of the national resolution authority in the relevant Member State (i.e. with respect to Germany, the
BaFin) relating to the BRRD, SAG and the SRM Regulation as of 1 January 2018) under the BRRD from the
national level to the European level, in particular to the newly established SRB, a new agency of the EU, for the
purposes of a centralised and uniform application of the resolution regime. Accordingly, for those credit institutions
the SRB is, inter alia, responsible for resolution planning, setting MREL targets, adopting resolution decisions,
writing down capital instruments and is entitled to take other early intervention measures. National resolution
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authorities in the EU member states concerned (such as the BaFin) would implement such resolution decisions
adopted by the SRB in accordance with the powers conferred on them under national law transposing the BRRD.

The SAG and the SRM provide for a broad range of resolution measures, related effects and uncertainties. Such
provides for resolution tools and powers can be applied if, inter alia, the continued existence of Volkswagen Bank
Group is at risk (Bestandsgefahrdung) and a resolution action is necessary in the public interest (Offentliches
Interesse). The resolution tools include the bail-in tool and the write down or conversion of capital instruments tool
(collectively referred to as "Resolution Measures"). It should be noted that Resolution Measures are subject to the
non-availability of alternative measures, in particular measures of the private sector and in the case of Volkswagen
Bank Group the transfer of capital or funds by Volkswagen AG.

The bail-in tool and the write down or conversion of capital instruments tool empower the competent resolution
authorities (in particular currently, in Germany, BaFin, in which the FMSA — has been integrated and, on a
European level, the Single Resolution Board) — besides other resolution powers and, under certain conditions and
subject to certain exceptions — to permanently write down the value (including a write down to zero) of, in the case
of the write down or conversion of capital instruments tool, own funds instruments (including those qualifying as
Tier 2 instruments alike the Subordinated Notes of Volkswagen Bank) and, in the case of the bail-in tool,
unsubordinated liabilities and subordinated liabilities not qualifying as own funds instruments of the relevant
financial institution, including bonds, or order their conversion into equity instruments (the "Bail-in") in order to
recapitalise an institution that meets the requirements for resolution or to capitalise a bridge institution established
to carry on parts of the business of the institution for a transitional period; the write down or conversion of capital
instruments tool may also be applied if not Volkswagen Bank GmbH as Issuer itself, but Volkswagen Bank Group
meets the resolution requirements. The application of the Resolution Measures may release Volkswagen Bank
GmbH from its obligations under the terms and conditions of the related Notes and may neither entitle the Holder
to demand early redemption of the Notes, nor to exercise any other rights in this respect.

Potential investors in Notes should therefore take into consideration that, if the continued existence of Volkswagen
Bank GmbH or Volkswagen Bank Group is at risk (Bestandsgefahrdung) and thus already prior to any liquidation
or insolvency or such procedures being instigated, they will to a particular extent be exposed to a risk of default and
that it is likely that they will suffer a partial or full loss of their invested capital, or that the notes will be subject to a
conversion into one or more equity instruments (e.g. common equity) of Volkswagen Bank GmbH. As the
Subordinated Notes are issued with the aim of being recognised as Tier 2, investors interested in Subordinated
Notes should take into consideration that they may be affected by such aforementioned procedures and measures
before other creditors. Investors in Senior Non-Preferred Notes, which constitute non-preferred debt instruments
within the meaning of Section 46f (6) sentence 1 of the German Banking Act, may be affected prior to investors in
Senior Preferred Notes, which constitute preferred debt instruments and therefore have the higher rank in
insolvency proceedings pursuant to § 46f (5) German Banking Act.

The SAG further provides for the resolution powers of (i) sale of business, (ii) transfer to a bridge institution and
(i) the separation of assets as well as certain other and ancillary power pursuant to which the competent national
or European resolution authority is entitled to amend or alter Notes (including the maturity dates and other payment
dates as well as the amount of interest payable). It is likely that the exercise of the sale of business tool, the bridge
institution tool, and/or the asset separation tool, will result in a bank splitting into a "good bank" and a "bad bank".
The remaining "bad bank" will usually go into liquidation/insolvency and/or may be subject to a moratorium.
Investors in debt securities which vest with the "bad bank" may face a significant decrease in the market value of
their investment and a partial or total loss of the invested capital.

On the other hand, Investors in debt securities transferred to the "good bank" may face significant risks resulting
from the untested nature of the SAG provisions executed by the national resolution authority, which may affect the
market value as well as the volatility and liquidity of such debt securities. The creditworthiness of the "good bank"
will depend — amongst other aspects — on how shares or other instruments of ownership, assets, rights, and
liabilities will be split between the "good bank" and the "bad bank". Furthermore potentially applicable consideration
payments (Gegenleistung) and/or compensation obligations (Ausgleichsverbindlichkeiten) will depend on how such
split is affected.

Moreover, SAG introduces certain early intervention powers enabling supervisory authorities, in addition to their
powers under the German Banking Act, to intervene in the institution’s business and operations at an early stage
to remedy the situation and to avoid a resolution of an institution. Any such early intervention or resolution powers
might significantly impact the market value or liquidity of Notes issued by the affected institution and their volatility.
Holders of Notes may lose all or part of their invested capital, including the principal amount plus any accrued
interest, and face the risk or that the obligations under the Notes are subject to any change or variation in the terms
and conditions of the Notes (which change will be to the detriment of the Holder), or that the Notes would be
transferred to another entity (which may lead to a detrimental credit exposure) or are subject to any other measure
if Resolution Measures occur.

Further, on 18 April 2023, the European Commission made a proposal to adjust and further strengthen the EU's
existing bank crisis management and deposit insurance ("CMDI") framework that is currently awaiting the European
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Parliament’s position in 1st reading. The package implies the review of the BRRD and SRM Regulation frameworks
as well as a separate legislative proposal to amend Directive 2014/49/EU of the European Parliament and of the
Council of 16 April 2014 on deposit guarantee schemes ("EU Deposit Guarantee Scheme Directive"). If
implemented as proposed, Senior Preferred Notes will no longer rank pari passu with any deposits of the relevant
Issuer; instead, the Senior Preferred Notes will rank junior in right of payment to the claims of all depositors. As
such, there may be an increased risk of an investor in Senior Preferred Notes losing all or some of their investment.
This may also lead to a rating downgrade for Senior Preferred Notes. However, there is a high degree of uncertainty
with regard to the proposed adjustments to the CMDI framework, including the date of implementation in the EU
and whether Senior Preferred Notes issued prior to the entry into force of these rules will be grandfathered.
Therefore, the exact impact of these adjustments and the potential effects on the relevant Issuer and/or the Notes
cannot yet be assessed.

There is an increased risk of being subject to Resolution Measures for Holders of Senior Non-Preferred
Notes issued by Volkswagen Bank, compared to creditors of other senior obligations, such as Senior
Preferred Notes.

The German Banking Act (Kreditwesengesetz) provides for a category of notes which are not subordinated, but
rank below other unsubordinated notes of banks in Section 46f(6) KWG. As a consequence, in the event of
insolvency proceedings or Resolution Measures affecting the Issuer, these senior non-preferred debt instruments
rank below other unsubordinated (senior preferred) obligations of the Issuer, such as debt instruments that are
"structured" as defined in Section 46f(7) KWG, derivatives, money market instruments and deposits, and in priority
to tier 2 instruments of the Issuer. Thus, such senior non-preferred debt instruments would bear losses before
other unsubordinated liabilities of the Issuer. Only those unsecured and unsubordinated debt instruments will
qualify as senior nonpreferred debt instruments, which are not only "non structured" and have at the time of their
issuance a maturity of at least one year, but also explicitly refer to the lower ranking in their terms and conditions
and any related prospectus.

Therefore, Senior Notes whose relevant terms and conditions refer to their lower ranking under insolvency
proceedings, such as this will the case for Senior Non-Preferred Notes in the Eligible Liabilities Format under the
Programme, will classify as non-preferred debt instruments (hereinafter referred to as "Non Preferred Debt
Instruments") under German law and will rank junior to Senior Notes which are issued as preferred debt
instruments (hereinafter referred to as "Preferred Debt Instruments"), such as Senior Preferred Notes. Since
Non-Preferred Debt Instruments would bear losses before Preferred Debt Instruments in case of insolvency or
Resolution Measures, potential investors should therefore pay particular attention whether Senior Notes will be
issued as Senior Non-Preferred Notes or as Senior Preferred Notes.

The obligations of Volkswagen Bank under Subordinated Notes constitute unsecured and subordinated
obligations which will be subordinated to the claims of all unsubordinated creditors of the Issuer.

Volkswagen Bank may issue Subordinated Notes. The obligations of the Issuer in case of Subordinated Notes
constitute unsecured and wholly subordinated obligations. In the event of liquidation or bankruptcy of the Issuer the
obligations under the Subordinated Notes may be satisfied only after unsubordinated claims of creditors, have been
satisfied so that in any such event no amounts shall be payable in respect of such obligations until the claims of all
unsubordinated creditors of the Issuer shall have been satisfied in full.

The Holders of Subordinated Notes are not entitled to set off claims arising from the Subordinated Notes against
any of the Issuer’s claims. No security of whatever kind and no guarantee is, or shall at any time be, provided by
the Issuer or any other person securing or guaranteeing rights of the Holders under such Subordinated Notes, which
enhances the seniority of the claims under the Subordinated Notes and that the Subordinated Notes are not, or
shall not at any time be, subject to any arrangement that otherwise enhances the seniority of the claims under the
Subordinated Notes. Furthermore, the early redemption and the repurchase of Subordinated Notes are subject to
specific restrictions.

In accordance with applicable provisions concerning the classification as own funds, the Subordinated Notes shall
be available for the Issuer as eligible capital in the form of Tier 2 capital ("Tier 2 Capital"). However, there is no
guarantee that Subordinated Notes will be qualified as Tier 2 Capital or, if they are to be qualified as Tier 2 Capital,
that this will remain during the term of the Notes or that these Notes will be excluded from future EU regulations
regarding capital maintenance. Related to this is the Issuer’s right to terminate Subordinated Notes on the basis of
a regulatory event which is subject to prior permission of the competent regulatory authority (such as the ECB).

It should be noted that prior to any insolvency or liquidation of the Issuer, all respective claims, rights and duties
under, or arising out of, the Subordinated Notes will be subject to any Regulatory Bail-in as described in more detail
in the risk factor "In connection with the Bank Recovery and Resolution Directive which has been implemented in
the Federal Republic of Germany by the Restructuring and Resolution Act and the SRM Regulation, there is, subject
to the non-availability of alternative measures, in particular measures of the private sector and in the case of the
Issuer the transfer of capital or funds by Volkswagen AG, the risk that due to the resolution tools contained therein
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and the related absorption of losses, Holders of Notes, and particularly Holders of Subordinated Notes, may face
the risk of fully losing their invested capital and related rights." above.

Senior Notes issued by Volkswagen Bank GmbH in the Eligible Liabilities Format shall qualify as eligible
liabilities pursuant to the minimum requirement for own funds and eligible liabilities. As a consequence,
rights of Holders of Senior Notes in the Eligible Liabilities Format are restricted compared to rights of
Holders of other Senior Notes for which the Eligible Liabilities Format does not apply, i.e. the provisions of
Senior Notes in the Eligible Liabilities Format in particular include a prohibition on set-off and an
unavailability of any security or guarantee and an unavailability of events of default entitling Holders to
demand immediate redemption of the Notes.

Senior Notes issued in the so-called "Eligible Liabilities Format" are intended to comply with certain regulatory
eligibility criteria which, pursuant to legislative proposals published at the date of this Prospectus, may become
applicable to liabilities issued after a (past or future) relevant date in order for them to be eligible for satisfying the
regulatory Minimum Requirements for Own Funds and Eligible Liabilities ("MREL"). In particular considering that
the eligibility criteria are still subject to further discussion and amendments, it cannot be excluded that the structure
of MREL and the conditions notes have to fulfil to qualify as MREL will be further amended. This could result in a
scenario where the Senior Notes in the Eligible Liabilities Format cease to qualify as eligible for the purposes of
MREL ("MREL Event") entitling the Issuer to redeem the Senior Notes in the Eligible Liabilities Format exposing
the relevant Holders to the risk that they will receive a yield lower than the expected yield.

Pursuant to the aforementioned eligibility criteria, the holders of Senior Notes in the Eligible Liabilities Format are
not entitled to set off claims arising from the Notes against any of the Issuer’s claims. No security of whatever kind
and no guarantee is, or shall at any time be, provided by the Issuer or any other person securing and guaranteeing
rights of the Holders under such Notes, which enhances the seniority of the claims under such Notes and such
Notes are not, or shall not at any time be, subject to any arrangement that otherwise enhances the seniority of the
claims under the Senior Notes in the Eligible Liabilities Format. Therefore, different from ordinary Senior Notes,
Senior Notes in the Eligible Liabilities Format do not benefit from a negative pledge.

Further, in no event will the Holders of Senior Notes in the Eligible Liabilities Format be able to accelerate the
maturity of their Notes. The Terms and Conditions of Senior Notes in the Eligible Liabilities Format do not grant an
early termination right to Holders of the Senior Notes in the Eligible Liabilities Format in case of events of default.
Accordingly, in the event that any payment on Senior Notes in the Eligible Liabilities Format is not made when due,
each Holder will have a claim only for amounts then due and payable on their Notes.

It should be noted that Senior Notes in the Eligible Liabilities Format may be issued as Senior Non-Preferred Notes
or as Senior Preferred Notes and if in the Terms and Conditions reference is made to "Senior Notes" this will
encompass Senior Preferred Notes and Senior Non-Preferred Notes. The Issuer anticipates that, though not
necessarily, Senior Notes in the Eligible Liabilities Format will usually be issued as Senior Non-Preferred Notes.
Holders of Senior Non-Preferred Notes face an increased risk of fully losing their invested capital compared to
holders of Senior Preferred Notes (for more detail see the risk factor "In connection with the Bank Recovery and
Resolution Directive which has been implemented in the Federal Republic of Germany by the Restructuring and
Resolution Act and the SRM Regulation, there is, subject to the non-availability of alternative measures, in particular
measures of the private sector and in the case of the Issuer the transfer of capital or funds by VOLKSWAGEN AG,
the risk that due to the resolution tools contained therein and the related absorption of losses, Holders of Notes,
and particularly Holders of Subordinated Notes, may face the risk of fully losing their invested capital and related
rights.” above).

Potential investors in the Notes of the Issuer should place particular attention on whether the "Eligible Liabilities
Format" will be applicable, in which case they will incorporate such less favourable features.

Risks related to an early termination

If the Issuer has the right to redeem the Notes prior to the Maturity Date, a Holder of such Notes is exposed
to therisk that due to early redemption his investment will have a lower than expected yield and/or that the
market price of the Notes is negatively affected.

Early Redemption of the Notes for reasons of taxation will be permitted, if as a result of any amendment to, or
change in, the laws or regulations, the relevant Issuer will be required to pay additional amounts. Furthermore, the
applicable Final Terms will indicate whether the relevant Issuer may have the right to call the Notes prior to the
Maturity Date at the option of the relevant Issuer (optional call right) on one or several dates determined beforehand.
The early redemption and repurchase of Senior Notes in the Eligible Liabilities Format and Subordinated Notes are
subject to specific restrictions, which are stipulated in the applicable Final Terms of such Notes. If the relevant
Issuer redeems any Note prior to the Maturity Date, a Holder of such Notes is exposed to the risk that due to early
redemption his investment may have a lower than expected yield. The relevant Issuer might exercise his optional
call right if the yield on comparable Notes in the capital market falls which means that the Holder may only be able
to reinvest on less favourable conditions as compared to the original investment. In addition, there is a risk that the
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market price of the Notes may be negatively affected in case the Issuer has or is perceived to have a right to redeem
the Notes early.

Risks related to reference rates

A Holder of Notes linked to areference rate is exposed to the risk that changes to the reference rates as a
result of the regulation and reform of Benchmarks could have a material adverse effect on the market value
of and the yield on any Notes linked to such a reference rate. In this respect, Holders should note that the
original reference rate may be replaced with a successor reference rate and may furthermore be subject
to the risk of early redemption if in the case of an index cessation event such a replacement fails.

The interest rates of Floating Rate Notes, Fixed to Floating Rate Notes and Fixed to Fixed Reset Rate Subordinated
Notes are linked to reference rates (including EURIBOR), which are deemed Benchmarks and which are the subject
of recent national, international and other regulatory guidance and proposals for reform, such as the Benchmarks
Regulation EU 2016/1011 of 8 June 2016 on indices used as Benchmarks in financial instruments and financial
contracts or to measure the performance of investment funds (the "Benchmarks Regulation"). Under the
Benchmarks Regulation, the Issuer, as a supervised entity, may only use a Benchmark as a reference rate if the
reference value or the administrator of the respective reference value is entered in a register established and
maintained by the European Securities and Markets Authority ("ESMA") in accordance with Article 36 of the
Benchmarks Regulation.

These reforms may cause such Benchmarks to perform differently than in the past, to disappear entirely, or have
other consequences which cannot be predicted. Any such consequence could have a material adverse effect on
any Notes linked to or referencing such a Benchmark. In particular, interbank offered rates (the "IBORs") suffer
from weaknesses. Some Benchmarks, such as EURIBOR, have been reformed so as to comply with current
standards of recent Benchmarks Regulation. However, EURIBOR is also subject to constant review and revision.
In this respect it is to be noted that the European Money Markets Institute ("EMMI") as administrator of EURIBOR
has launched a forward-looking term rate EFTERM as alternative to and as a new fallback rate for EURIBOR. It is
therefore currently not foreseeable whether EURIBOR will continue to exist permanently and beyond 2025. The
EMMI, as administrator of the EURIBOR, having failed with an attempt to evolve the EURIBOR methodology to a
fully transaction-based methodology, has developed a hybrid methodology for the determination of EURIBOR that
takes into account current transaction data, historical transaction data and modelled data based on expert opinions
and has obtained regulatory authorisation under the Benchmarks Regulation for the EURIBOR so calculated.
However, since reference rates relying on expert opinion and modelled data are widely regarded as potentially less
representative than reference rates determined in a fully transaction-based approach and because central banks,
supervisory authorities, expert groups and relevant markets thus are developing towards preferred use of risk-free
overnight interest rates with a broad and active underlying market as reference rates, there is a risk that the use or
provision of EURIBOR may come to an end in the medium or long term. Other Benchmarks have been shifted to
alternative reference rates in both existing and new contracts and financial instruments (such as EUR, GBP, USD,
CHF and JPY LIBOR, which have been transitioned to the risk-free overnight rates €STR, SONIA, SOFR, the Swiss
Average Rate Overnight "SARON" which is provided by the SIX Group and the Tokyo Overnight Average Rate
"TONA" which is provided by The Bank of Japan). Overall, the Benchmarks Regulation and the IBOR reform is an
ongoing issue with material implications for financial markets and market participants.

Potential investors of Notes should, however, note that whilst alternatives to certain IBORs are being developed, in
the absence of any legislative measures, outstanding Notes linked to or referencing an IBOR will only transition
away from such IBOR in accordance with their particular terms and conditions. In particular, as a result of these
reforms, market participants may be discouraged from continuing to administer or participate certain Benchmarks
or may initiate amendments to the respective rules and methodologies. Thus, such reforms may cause such
Benchmarks to perform differently than in the past, or disappear entirely, or have other consequences which cannot
be predicted.

Against this background it should be noted that if a Benchmark is discontinued or otherwise unavailable, the rate
of interest for Notes which are linked to such Benchmark will be determined for the relevant period by the fallback
provisions applicable to such Notes which might amongst others lead to the following risks:

e In the case of an index cessation event as set out in the Terms and Conditions for Floating Rate Notes
and Fixed to Floating Rate Notes and Fixed Reset Rate Subordinated Notes (including the termination of
or prohibition on the use of the relevant reference rate for the interest rate and/or the withdrawal or
suspension of the authorisation of the administrator), the application of such fallback provisions might
result in a replacement of the original reference rate by an official successor reference rate or an alternative
reference rate that is commonly accepted. Although the fallback provisions contain guiding principles on
how the successor reference rate shall be determined, it is impossible to predict precisely what the
successor reference rate will be as alternative or reformed reference rates are still in the process of being
developed. Therefore, there can be no assurance that in such a situation a successor reference rate will
generate interest payments under the Notes resulting in the Holder of the Notes receiving the same yield
that he would have received had the original reference rate been applied for the remaining life of the Notes
which may be the case even if an adjustment spread is applied. Holders should note that if the reference
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rate will be replaced by a risk-free rate, the risks in relation to such rates will apply (see the risks set out
in the risk factor "The market continues to develop in relation to risk-free rates (such as SONIA, €STR,
SOFR and SWESTR) which are possible references rates for Notes issued under this Prospectus.").

e Furthermore, Holders of Floating Rate Notes, Fixed to Floating Rate Notes and Fixed Reset Rate
Subordinated Notes should pay attention whether the applicable Terms and Conditions provide for an
early redemption for reason of an index cessation event (including the termination of or prohibition on the
use of the relevant reference rate for the interest rate and/or the withdrawal or suspension of the
authorisation of the administrator) . If this is the case, the Issuer has the right to call the Notes prior to their
maturity date which might trigger the risks set out in the risk factor "If the Issuer has the right to redeem
the Notes prior to the Maturity Date, a Holder of such Notes is exposed to the risk that due to early
redemption his investment will have a lower than expected yield and/or that the market price of the Notes
is negatively affected.”

e If, in the case of an index cessation event, a successor reference rate will not be determined and if the
Issuer does not make use of its right to early redeem the Notes, interest payable under the Notes will be
determined in reliance on the ordinary fallback mechanism, pursuant to which the Calculation Agent will
request reference banks as selected by the Issuer to provide quotations for the relevant Benchmark. This
could in the end result in the same rate being applied until maturity of the respective Notes, effectively
turning the floating rate of interest into a fixed rate of interest.

e Finally, under the terms of the Benchmarks Regulation, the European Commission was also granted
powers to designate a replacement for certain critical Benchmarks contained in contracts governed by the
laws of an EU Member State (such as the Notes), where that contract does not already contain a suitable
fallback. There can be no assurance, that the fallback provisions of the Notes would be considered
suitable. Accordingly, there is a risk that any Notes linked to or referencing a Benchmark would be
transitioned to a replacement Benchmark selected by the European Commission. There is no certainty at
this stage what any such replacement Benchmark would be.

Any such consequence or further consequential changes to EURIBOR or any other reference rate as a result of the
regulation and reform of Benchmarks, could have a material adverse effect on the market value of and yield on any
Notes linked to such a reference rate.

The market continues to develop in relation to risk-free rates (such as SONIA, €STR, SOFR and SWESTR)
which are possible references rates for Notes issued under this Prospectus.

Investors should be aware that the market continues to develop in relation to the adoption of SONIA, €STR, SOFR
and SWESTR as a reference rate in the capital markets for euro, sterling or U.S. dollar bonds, respectively, and its
adoption as an alternative to the relevant interbank offered rates. In addition, market participants and relevant
working groups are exploring alternative reference rates based on risk-free rates (each a "Risk-Free Rate" or
"RFR"), including indices as well as term SONIA, €STR, SOFR and SWESTR reference rates (which seek to
measure the market’s forward expectation of the respective average RFR over a designated term).

The market or a significant part thereof may adopt an application of RFRs that differs significantly from that set out
in the Conditions and used in relation to Notes that reference such RFRs issued under this Programme. The Issuer
may in the future also issue Notes referencing SONIA, €STR, SOFR and SWESTR that differ materially in terms of
interest determination when compared with any previous SONIA, €STR, SOFR and SWESTR referenced Notes
issued by it under the Programme. The development of RFRs for the Eurobond markets could result in reduced
liquidity or increased volatility or could otherwise affect the market price of any Notes that reference a risk-free rate
issued under the Programme from time to time.

In addition, RFRs may differ from EURIBOR or other interbank offered rates in a number of material respects,
including (without limitation) by being backwards-looking in most cases, calculated on a compounded or weighted
average basis, risk-free overnight rates, whereas such interbank offered rates are generally expressed on the basis
of a forward-looking term and include a risk-element based on interbank lending. As such, investors should be
aware that EURIBOR and other interbank offered rates and any RFRs may behave materially differently as interest
reference rates for the Notes.

Interest on Notes which reference a backwards-looking RFR is only capable of being determined immediately prior
to the relevant Interest Payment Date. It may be difficult for investors in Notes which reference such RFRs to reliably
estimate the amount of interest which will be payable on such Notes, and some investors may be unable or unwilling
to trade such Notes without changes to their IT systems, both of which could adversely impact the liquidity of such
Notes. Further, if Notes referencing SONIA, €STR, SOFR and SWESTR issued under this Prospectus become due
and payable prior to the scheduled maturity date as a result of an event of default or otherwise, the rate of interest
payable on such Notes in respect of the period from the last interest payment date preceding the date of redemption
(including) to the date of redemption (excluding) shall (i) only be determined (a) in the event of early redemption as
a result of an event of default, on the date on which the Holder’s notice declaring Notes due has been received by
the Issuer, or (b) in any other case, immediately or shortly prior to the date on which the Notes are to be redeemed;
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and (ii) shall not be reset thereafter (subject to the Issuer being obliged to pay interest at the default rate of interest
established by law).

In addition, the manner of adoption or application of RFRs in the Eurobond markets may differ materially compared
with the application and adoption of RFRs in other markets, such as the derivatives and loan markets. Investors
should carefully consider how any mismatch between the adoption of such reference rates in the bond, loan and
derivatives markets may impact any hedging or other financial arrangements which they may put in place in
connection with any acquisition, holding or disposal of Notes referencing such RFRs.

The use of RFRs as a reference rate for Eurobonds is nascent, and may be subject to change and development,
both in terms of the substance of the calculation and in the development and adoption of market infrastructure for
the issuance and trading of bonds referencing such RFRs.

Notes referencing RFRs may have no established trading market when issued, and an established trading market
may never develop or may not be very liquid. Market terms for debt securities referencing such RFRs, such as the
spread over the index reflected in interest rate provisions, may evolve over time, and trading prices of such Notes
may be lower than those of later-issued indexed debt securities as a result. Further, if the relevant RFRs do not
prove to be widely used in securities like the Notes, the trading price of such Notes linked to such RFRs may be
lower than those of Notes referencing indices that are more widely used. Investors in such Notes may not be able
to sell such Notes at all or may not be able to sell such Notes at prices that will provide them with a yield comparable
to similar investments that have a developed secondary market, and may consequently suffer from increased pricing
volatility and market risk.

The Issuer may be unable to determine reference rates without such inability resulting from an Index
Cessation Event.

In relation to Floating Rate Notes and Fixed to Floating Rate Notes, if the Issuer is unable to determine, other for
reasons of an Index Cessation Event, on any determination date the relevant reference rate applicable for the then
relevant interest period by reference to the applicable screen page, the Calculation Agent will pursue to determine
the applicable reference rate based on quotations from reference banks, being leading swap dealers in the
respective interbank market which the reference rate is representative of. If no such quotations can be obtained the
reference rate applicable for the then relevant interest period or would be equal to the last offered quotation or the
arithmetic mean of the offered quotations on the relevant screen page on the last day preceding the determination
date on which such quotations were offered. If such inability to determine a reference rate persists for continuous
periods the return on the Notes will be similar to that of a fixed rate of interest.
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Risks related to the investment in the Notes

Notes may be listed or unlisted and no assurance can be given that a liquid secondary market for the
Notes will develop or continue. In an illiquid market, investors may not be able to sell their Notes at any
time at fair market prices.

Application has been made to the Luxembourg Stock Exchange for Notes to be issued under this Prospectus to be
admitted to trading on the regulated market of the Luxembourg Stock Exchange and to be listed on the official list
of the Luxembourg Stock Exchange. In addition, the Programme provides that Notes may be listed on other or
further stock exchanges or may not be listed at all. Regardless of whether the Notes are listed or not, there can be
no assurance that a liquid secondary market for the Notes will develop or, if it does develop, that it will continue.
The fact that the Notes may be listed does not necessarily lead to greater liquidity compared to unlisted Notes. If
the Notes are not listed on any exchange, pricing information for such Notes may, however, be more difficult to
obtain which may affect the liquidity of the Notes adversely. In an illiquid market, an investor might not be able to
sell his Notes at any time at fair market prices. The possibility to sell the Notes might additionally be restricted by
country specific reasons.

Even if the Notes issued by VWFSNV may have the benefit of an unconditional and irrevocable guarantee
there can be no assurance that the proceeds from the enforcement of the Guarantee will be sufficient to
satisfy the obligations under the Notes.

Notes issued by VWFSNV will have the benefit of a guarantee by VWFSAG which constitutes a contract for the
benefit of the Holders as third party beneficiaries in accordance with § 328 paragraph 1 BGB (German Civil Code).
As a consequence, each Holder will have the right to require performance of the obligations undertaken herein
directly from the Guarantor and to enforce such obligations directly against the Guarantor. The Guarantee will be
governed by German law and the courts of Frankfurt am Main, Germany, will have non-exclusive jurisdiction for
any action or other legal proceedings in connection with the Guarantee. Holders should be aware that the
enforcement of rights with the help of a German court is subject to an advance of court fees and, if the relevant
Holder is a foreign person domiciled outside the European Union, to the posting of a bond for statutory attorney’s
fees incurred by the defendant. In addition, upon request of the court, documents which are not in the German
language will have to be translated into German to be admissible evidence in the German courts which could cause
delays in the enforcement of the Holder’s rights. There can be no assurance that the proceeds from the enforcement
of the Guarantee will be sufficient to satisfy the obligations under the Notes.

Notes issued as Green Bonds may not be a suitable investment for investors seeking an exposure to green
or sustainable assets. Any such failure or similar event to allocate the net proceeds of Green Bonds to
finance or to refinance Green Projects will not constitute an Event of Default and will not lead to an
obligation for the Issuer to redeem the Green Bonds, but may have an adverse effect on the market value
of the Green Bond.

In respect of any Notes issued with a specific use of net proceeds, such as a "Green Bond", there can be no
assurance that such use of net proceeds will be suitable for the investment criteria of an investor. The Final Terms
relating to any specific Series of Notes may provide that it will be the Issuer’s intention to apply an amount equivalent
to the net proceeds from an offer of those Notes for the financing or refinancing of projects and activities (mainly
commercial real estate) that promote climate-friendly and other environmental purposes ("Green Projects").
VWFSAG has established a "Green Finance Framework" or the "Framework” which further specifies the eligibility
criteria.

Prospective investors should therefore have regard to the information set out in the relevant Final Terms and in the
section "Use of Proceeds, 2. Green Bonds" of this Prospectus regarding such use of net proceeds and must
determine for themselves the relevance of such information for the purpose of any investment in such Notes
together with any other investigation such investor deems necessary. In particular no assurance is given by the
Issuer, the Arranger, the Dealers or any other person that the use of such net proceeds for any Green Projects will
satisfy, whether in whole or in part, any present or future investor expectations or requirements as regards any
investment criteria or guidelines with which such investor or its investments are required to comply, whether by any
present or future applicable law or regulations or by its own by-laws or other governing rules or investment portfolio
mandates, in particular with regard to any direct or indirect environmental, sustainability or social impact of any
projects or uses, the subject of or related to, any Green Projects. None of the Arranger or the Dealers will verify or
monitor the proposed use of net proceeds of any Notes issued.

Investors should note that the definition (legal, regulatory or otherwise) of, and market consensus as to what
constitutes or may be classified as, a "sustainable", "green" or equivalently-labelled project or a loan that may
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finance such activity, and the requirements of any such label are currently under development. Such developments
include the regulation on a European green bond standard (the "EU Green Bond Standard") that entered into force
on 20 December 2023 and will become applicable as of 21 December 2024. The aim of the EU Green Bond
Standard is to provide a more extensive and uniform framework based on the Taxonomy Regulation (as defined
below) by introducing a voluntary standard for companies and public authorities issuing EU Green Bonds. The EU
Green Bond Standard will use the definitions of environmentally sustainable activities in the Taxonomy Regulation
(as defined below) to define what is considered to be a sustainable investment. The Notes issued as Green Bonds
under this Programme may not at any time be eligible for the Issuer to be entitled to use the designation of
"European Green Bond" or "EUGB" nor is the Issuer under any obligation to take steps to have any such green
bonds become eligible for such designation.

Furthermore, on 18 June 2020, Regulation (EU) No. 2020/852 on the establishment of a framework to facilitate
sustainable investment was adopted by the Council and the European Parliament (the "Taxonomy Regulation").
The Taxonomy Regulation seeks to establish a single EU-wide classification system, or "taxonomy", which provides
investors with a common language for determining which economic activities can be considered environmentally
sustainable, but is subject to further specification through delegated acts by the Commission. Prospective investors
should note that alignment with the Taxonomy Regulation is no mandatory element under the Green Finance
Framework.

Furthermore, it is not clear at this stage what impact the EU Green Bond Standard may have on investor demand
for, and pricing of, green use of proceeds bonds that do not meet such standard. Once the EU Green Bond Standard
applies and there are instruments with the EU Green Bond label available on the market, this could reduce demand
and liquidity for Notes issued as "green bonds" by the Issuer as well as their price.

No assurance or representation is given as to the suitability or reliability for any purpose whatsoever of any opinion
or certification of any third party (whether or not solicited by the Issuer) which may be made available in connection
with the issue of any Notes and in particular with any Green Projects to fulfil any environmental, sustainability, social
and/or other criteria. For the avoidance of doubt, any such opinion or certification is not, nor shall be deemed to be,
incorporated in and/or form part of this Prospectus. Any such opinion or certification is not, nor should be deemed
to be, a recommendation by the Issuer, the Arranger, the Dealers or any other person to buy, sell or hold any such
Notes. Any such opinion or certification is only current as of the date that opinion was initially issued. Prospective
investors must determine for themselves the relevance of any such opinion or certification and/or the information
contained therein and/or the provider of such opinion or certification for the purpose of any investment in such Notes.
Currently, the providers of such opinions and certifications are not subject to any specific regulatory or other regime
or oversight.

In the event that any such Notes are listed or admitted to trading on any dedicated "green”, "environmental”,
"sustainable" or other equivalently-labelled segment of any stock exchange or securities market (whether or not
regulated), no representation or assurance is given by the Issuer, the Arranger, the Dealers or any other person
that such listing or admission satisfies, whether in whole or in part, any present or future investor expectations or
requirements as regards any investment criteria or guidelines with which such investor or its investments are
required to comply, whether by any present or future applicable law or regulations or by its own by-laws or other
governing rules or investment portfolio mandates, in particular with regard to any direct or indirect environmental,
sustainability or social impact of any projects or uses, the subject of or related to, any Green Projects. Furthermore,
it should be noted that the criteria for any such listings or admission to trading may vary from one stock exchange
or securities market to another. Nor is any representation or assurance given or made by the Issuer, the Arranger,
the Dealers or any other person that any such listing or admission to trading will be obtained in respect of any such
Notes or, if obtained, that any such listing or admission to trading will be maintained during the life of the Notes.

While it is the intention of the Issuer to apply or hold assets in an amount equivalent to the net proceeds of any
Notes so specified for Green Projects in, or substantially in, the manner described in this Prospectus and in the
relevant Final Terms, there can be no assurance that the relevant project(s) or use(s) the subject of, or related to,
any Green Projects will be capable of being implemented in or substantially in such manner and/or accordance with
any timing schedule and that accordingly such net proceeds will be totally or partially applied for such Green Projects.
Nor can there be any assurance that such Green Projects will be completed within any specified period or at all or
with the results or outcome (whether or not related to the environment) as originally expected or anticipated by the
Issuer.
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Any failure by the Issuer with regards to the use of net proceeds at whatever point in time or with regard to the
expected performance of Green Projects, as well as the existence of a potential mismatch between the duration of
the Green Projects and the term of any Green Bond will not lead to an obligation for the issuer to redeem the Notes
and/or give a right to Holders to redeem the Notes. The occurrence of any event mentioned above and/or withdrawal
of any such opinion or certification or any such opinion or certification attesting that the Issuer is not complying in
whole or in part with any matters for which such opinion or certification is opining or certifying on and/or any such
Notes no longer being listed or admitted to trading on any stock exchange or securities market as aforesaid may
have a material adverse effect on the market value of such Notes and also potentially the value of any other Notes
which are intended to finance Green Projects and/or result in adverse consequences for certain investors with
portfolio mandates to invest in securities to be used for a particular purpose.

Due to the absence of a link between the financing or refinancing of Green Projects and the rights arising
from Green Bonds, Holders of Green Bonds issued by Volkswagen Bank in the Eligible Liabilities Format
or as Tier 2 Capital are exposed to the same risk of loss as Holders of other Notes issued without a
particular use of proceeds.

Holders of Green Bonds are exposed to a risk of loss resulting from the status of the Notes. Holders of Green Bonds
should note that Green Bonds do not differ from any other Notes issued under this Prospectus in their regulatory
treatment.

Holders of Notes issued in the Eligible Liabilities Format or as Tier 2 Capital should note that, regardless of being
a Green Bond, the underlying Green Projects of such Notes will not be segregated from the rest of the Issuer’s
assets. This means, inter alia, that, notwithstanding the proceeds from an issuance of Green Bonds are used for
the financing or refinancing of Green Projects, Green Bonds are subject to the same Resolution Measures of the
competent resolution authorities as ordinary Notes without a particular use of proceeds. Holders of Green Bonds
must be aware that if their Notes are used for loss absorption or recapitalisation purposes by application of
Resolution Measures, the Green Bonds may be used to cover any and all losses of the Issuer, regardless of whether
the losses stem from Green Projects or other assets. Therefore, Green Bonds may also be used to cover losses
which occur on assets which do not satisfy the eligibility in the Green Bond Framework or which may even be
explicitly excluded.

Holders of Green Bonds issued in the Eligible Liabilities Format or as Tier 2 Capital should particularly note that
any failure by the Issuer with regards to the use of proceeds at whatever point in time or with regard to the expected
performance of the Green Projects as well as the existence of a potential mismatch between the duration of the
Green Projects and the duration of the Notes will not lead to an obligation for the Issuer to redeem the Notes, be a
factor in determining whether or not to exercise any optional redemption rights, and/or give a right to the Holders to
request the early redemption or acceleration of the Notes or give rise to any claim against the Issuer. Further, Green
Bonds do not benefit from any preferential treatment in the event of insolvency proceedings affecting the Issuer and
participate in accordance with their status like all other corresponding Notes issued under this Prospectus (see also
the risks set out in the risk factor "In connection with the Bank Recovery and Resolution Directive which has been
implemented in the Federal Republic of Germany by the Restructuring and Resolution Act and the SRM Regulation,
there is, subject to the non-availability of alternative measures, in particular measures of the private sector and in
the case of the Issuer the transfer of capital or funds by Volkswagen AG, the risk that due to the resolution tools
contained therein and the related absorption of losses, Holders of Notes, and particularly Holders of Subordinated
Notes, may face the risk of fully losing their invested capital and related rights." above).

Potential investors of Green Bonds should therefore pay attention as to whether the Green Bonds are issued as
either Senior Notes in the Eligible Liabilities Format and/or Subordinated Notes in the form of Tier 2 Capital and
should be aware that they may lose part or all of their invested capital.

A Holder of a Note denominated in a foreign currency is exposed to the risk of changes in currency
exchange rates which may affect the yield and/or the redemption amount of such Notes.

A Holder of Notes denominated in a foreign currency (i.e., a currency other than euro) is particularly exposed to the
risk of changes in currency exchange rates which may affect the yield of such Notes. Changes in currency exchange
rates result from various factors such as macro-economic factors, speculative transactions and interventions by
central banks and governments.

A change in the value of any foreign currency against the euro, for example, will result in a corresponding change
in the euro value of Notes denominated in a currency other than in euro and a corresponding change in the euro
value of interest and principal payments made in a currency other than in euro in accordance with the terms of such
Notes. If the underlying exchange rate falls and the value of the euro correspondingly rises, the price of the Notes
and the value of interest and principal payments made thereunder expressed in euro falls.
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In addition, government and monetary authorities may impose (as some have done in the past) exchange controls
that could adversely affect an applicable currency exchange rate. As a result, investors may receive less interest
or principal than expected, or no interest or principal.

In respect of Notes providing for Turkish Lira as the specified currency, Holders of such Notes should take into
account that foreign exchange rates in emerging markets and consequently the Turkish Lira are subject to
particularly high fluctuations, depreciation or even illiquidity. Therefore, the Issuer might in specific circumstances
beyond the Issuer’s control not be able to fulfil its obligation to pay interest and principal in Turkish Lira. In this case
the Issuer may select payment in U.S. Dollar at an U.S. Dollar equivalent of any such Turkish Lira denominated
amount.

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

The development of market prices of issued Notes depends on various factors, such as changes of market interest
rate levels, the policy of central banks, overall economic developments, inflation rates or the lack of or excess
demand for the relevant type of Note. The Holder of Notes is therefore exposed to the risk of an unfavourable
development of market prices of its Notes which materialises if the Holder sells the Notes prior to the maturity of
such Notes. If the Holder decides to hold the Notes until maturity the Notes will be redeemed at the amount set out
in the relevant Final Terms.

Should the German Act on Issues of Debt Securities apply to the Notes, the Terms and Conditions of such
Notes may be modified by resolution of the Holders passed by the majority stated in the relevant Terms
and Conditions, or, as the case may be, stipulated by the German Act on Issues of Debt Securities. Holders
therefore bear the risk that the initial Terms and Conditions of the Notes may be modified to their individual
disadvantage.

The Terms and Conditions may provide for the application of the German Act on Issues of Debt Securities
(Schuldverschreibungsgesetz) dated 31 July 2009 ("German Act on Issues of Debt Securities") to the Notes. In
such a case the Terms and Conditions may be modified by resolution of the Holders passed by the majority
stipulated by the German Bond Act. Holders are subject to the risk of being outvoted by a majority resolution of the
Holders. As resolutions properly adopted are binding on all Holders, certain rights of such Holder against the Issuer
under the Terms and Conditions may be amended or reduced or even cancelled. Holders therefore bear the risk
that the initial Terms and Conditions may be modified to their individual disadvantage.

Furthermore, if the Notes provide for the appointment of a Common Representative, either in the Terms and
Conditions or by a majority resolution of the Holders, it is possible that a Holder may be deprived of its individual
right to pursue and enforce its rights under the Terms and Conditions against the Issuer, such right passing to the
Common Representative who is then exclusively responsible to claim and enforce the rights of all Holders.
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The relevant Issuer may at any time, without the consent of the Holders, be substituted as principal debtor
in respect of all obligations arising from or in connection with the Notes.

The Terms and Conditions of the Notes provide that the relevant Issuer may at any time, without the consent of the
Holders, substitute for itself either the Guarantor (in case of Notes issued by VWFSNV) or any other company, more
than 90 per cent. of the shares or other equity interest carrying the right to vote of which are directly or indirectly
owned by VWFSAG (in the case of Notes issued by VWFSAG) or the Guarantor (in case of Notes issued by
VWFSNV) as principal debtor in respect of all obligations arising from or in connection with the Notes in the
circumstances and subject to the conditions set out in § 12 of the Terms and Conditions of the Notes.

Holders of Notes should note that there will be no default in case payments under the Notes are not effected
to the Clearing System for reasons outside the control of the Issuer.

Pursuant to the Terms and Conditions, neither the Issuer nor, as the case may be, the Guarantor (in case of Notes
issued by VWFSNV) is obligated to pay any amounts due under the Notes directly to the Holder. Instead, the Issuer
or, as the case may be, the Guarantor shall be discharged by payment to, or to the order of, the Clearing System.
Pursuant to the Terms and Conditions, to the extent legally permissible and as long as any payment to the Clearing
System is not effected for reasons which are outside of the control of the Issuer or, as the case may be, the
Guarantor, provided that the Issuer or, as the case may be, the Guarantor cannot otherwise effect payment to the
Clearing System by any reasonable means, (i) neither the Issuer nor, as the case may be, the Guarantor shall be
in default of its payment obligation; (ii) the Holder shall not be entitled to declare his Notes due and (iii) the Holder
will not be entitled to default rates of interest.

Risks related to tax matters

Holders of Notes may not be entitled to receive grossed-up amounts to compensate for tax, duty,
withholding or other payment.

All payments made by the Issuer in respect of the Notes may be made subject to any tax, duty, withholding or other
payment which may be required to be made, paid, withheld or deducted as further specified in the Final Terms.
Holders may not be entitled to receive grossed-up amounts to compensate for tax, duty, withholding or other
payment.
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Volkswagen Financial Services AG as Issuer and Guarantor
History and Development

Volkswagen Financial Services AG (former Volkswagen Financial Services Europe AG) was established in 2006
under its original name carmobility GmbH. Between 2018 and 2021, it was a licensed payment services institution,
but its business operations were discontinued in 2021. In 2023, the company changed its business name to
Volkswagen Group Mobility GmbH and subsequently to Volkswagen Financial Services Europe GmbH, and it also
changed its legal form by way of conversion (Umwandlung im Wege des Formwechsels) to Volkswagen Financial
Services Europe AG in accordance with the resolution of the general meeting held on 31 May 2023. The name was
further changed from Volkswagen Financial Services Europe AG to Volkswagen Financial Services AG ("VWFSAG")
and registered in the commercial register of the local court (Amtsgericht) of Braunschweig on 1 July 2024.

VWFSAG is registered in the commercial register of the local court of Braunschweig under number HRB 210842.
The registered office is located in Braunschweig and its head office is at Gifhorner Strafl3e 57, 38112 Braunschweig,
Federal Republic of Germany (mail: ir@vwfs.com (Investor Relations) or phone: +49 (0)531 212-0 (Main Desk))
and its official website is www.vwfs.com (whereby the information contained on such website shall not form part of
the Prospectus unless such information is incorporated by reference).

VWFSAG is a financial holding company (Finanzholding-Gesellschaft) within the meaning of the CRR. Since 1 July
2024, VWFSAG and certain subsidiaries and participations within the scope of prudential consolidation are
supervised on group level by the European Central Bank (ECB). In addition, its subsidiary Volkswagen Bank GmbH
is supervised by the ECB and the German Federal Financial Supervisory Authority (Bundesanstalt fur
Finanzdienstleistungsaufsicht — "BaFin"), as further competent authority, also monitors the business with regard
to consumer protection. Furthermore, certain companies of VWFSAG Group are supervised on single entity level
by BaFin or competent local authorities abroad.

VWFSAG and its consolidated subsidiaries ("VWFSAG Group") comprises most European participations and
further assets and liabilities which have been transferred from VWFS Overseas AG (former Volkswagen Financial
Services Aktiengesellschaft) to the new VWFSAG (former Volkswagen Financial Services Europe AG) as well as
Volkswagen Bank Gesellschaft mit beschréankter Haftung ("Volkswagen Bank") and its new subsidiary Volkswagen
Leasing GmbH ("VWLGMBH") (see for further information "Reorganisation of VWFSAG Group, VWFS Overseas
AG Group and Volkswagen Bank Group").

In the Prospectus, any reference to (i) VWFSAG is to VWFSAG as it is operating as of 1 July 2024 and for the time
prior to that to Volkswagen Financial Services Europe AG and Volkswagen Financial Services Europe GmbH
respectively, and (ii) VWFS Overseas AG is to VWFS Overseas AG after its name change as of 1 July 2024, and
for the time prior to that to Volkswagen Financial Services Aktiengesellschaft.

VWFSAG operates under the laws of the Federal Republic of Germany. The Legal Entity Identifier (LEI) of
VWFSAG is: 529900SSGT49ZZSWYE62.

Articles of Association

The object of the enterprise is, as set forth in Article 2 of its Articles of Association, the development, the sale and
the processing of own and third party financial services with main focus on Europe, which are suitable for serving
the promotion of the business of Volkswagen AG and the companies affiliated therewith.

VWFSAG is authorised to carry out all business and to take all actions which are connected with its purpose or
which promote, directly or indirectly, the purpose of Volkswagen AG. VWFSAG is authorised to establish domestic
and foreign branches and to establish, acquire or participate in other companies.

Organisational Structure / Major Shareholders

VWFSAG is a wholly-owned subsidiary of Volkswagen Aktiengesellschaft, Wolfsburg, Federal Republic of Germany
("Volkswagen AG"). Volkswagen AG is the controlling company of the Volkswagen group ("Volkswagen Group"
or "Volkswagen") which consists of numerous subsidiaries and affiliates in the Federal Republic of Germany and
abroad.

Volkswagen Group owns ten core brands from five European countries and are organised in Brand Groups: Core
Brand Group with Volkswagen brand, Volkswagen Commercial Vehicles, SKODA, SEAT, CUPRA, the Progressive
Brand Group with Audi, Lamborghini, Bentley and Ducati and the Sport Luxury Brand Group Porsche. In addition,
the Volkswagen Group offers a wide range of further brands and business units including financial services.
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The Financial Services Division of Volkswagen Group covers the Volkswagen Group's financial and mobility
services providers. In addition to direct banking and dealer financing, Volkswagen Financial Services' core business
mainly comprises vehicle financing and leasing, rentals and car subscriptions, insurance activities, fleet
management, and other mobility services. It comprises the segment Volkswagen Group Mobility, including
VWFSAG (including the Volkswagen Bank GmbH and the Volkswagen Leasing GmbH along with its associated
companies), Volkswagen Financial Services Overseas AG, Porsche Financial Services GmbH, Europcar Mobility
Group SA and the financial services companies VW Credit, Inc. in the U.S. and VW Credit Canada, Inc. in Canada
which belong directly or indirectly to Volkswagen AG. The Financial Services Division is completed by the financial
services of TRATON Financial Services and Porsche Holding Gesellschaft m.b.H., Salzburg.

Shareholder Structure
Volkswagen AG’s subscribed capital amounted to € 1,283,315,873.28 as of 31 December 2023.

The following table shows the shareholder structure of Volkswagen AG as a percentage of subscribed capital as of
31 December 2023:

Porsche Automobil Holding SE................coooiiiiiiiin, 31.9%
Foreign institutional investors..............ccocoeiiiiinn 20.0%
Qatar Holding LLC........oiviiieiei e 10.0%
State of Lower Saxony........c.covviiiiiiiiiiii e 11.8%
Private shareholders / Others.............cooiiiiiiiiiiii, 24.1%
German institutional investors.................oooiin, 2.2%

The distribution of voting rights for the 295,089,818 ordinary shares was as follows at the reporting date as of 31
December 2023: Porsche Automobil Holding SE, Stuttgart, held 53.3% of the voting rights. The second-largest
shareholder was the State of Lower Saxony, which held 20.0% of the voting rights. Qatar Holding LLC was the
third-largest shareholder, with 17.0%. The remaining 9.7% of ordinary shares were attributable to other
shareholders.

Notifications of changes in voting rights in accordance with the German Securities Trading Act
(Wertpapierhandelsgesetz, "WpHG") are published on the website https://www.volkswagen-
group.com/en/reporting-of-voting-rights-according-to-wphg-15780.

Share Capital

As at the date of the Prospectus, the subscribed capital of VWFSAG amounted to EUR 250,000,000 divided into
250,000,000 no-par-value shares. The shares are fully paid-up and are in bearer form.

Reorganisation of VWFSAG Group, VWFS Overseas AG Group and Volkswagen Bank Group

Main steps of the reorganisation

On 1 March 2023, the management board of VWFS Overseas AG (former Volkswagen Financial Services
Aktiengesellschaft) and the board of managing directors of Volkswagen Bank resolved to initiate a reorganisation
of the subgroups of VWFS Overseas AG (former Volkswagen Financial Services Aktiengesellschaft) and
Volkswagen Bank. To implement the planned reorganisation, the majority of the German and European companies
(including the respective subsidiaries and participations) as well as other assets, liabilities and further legal
relationships of VWFS Overseas AG and Volkswagen Bank (including its participations) have been combined and
consolidated under VWFSAG as a new financial holding company for European companies supervised by the ECB.
VWLGMBH has been completely transferred to Volkswagen Bank. VWFS Overseas AG acts as a holding company
for non-European companies and changed its legal name to Volkswagen Financial Services Overseas AG ("VWFS
Overseas AG"). In the context of the planned measures, existing control and profit and loss transfer agreements
have also been adjusted and extended to the new financial holding company for European companies. Both the
new financial holding company for European companies and the holding company for non-European companies
continue to be an integral part of the Volkswagen Group, but with different geographic business focus. By bundling
its activities in a European financial services provider, the refinancing strength of Volkswagen Bank will support
growth in the leasing business in Germany and Europe. Volkswagen Group is thus laying the foundation for the
implementation of the Group’s strategy in the mobility sector, taking into account the regulatory framework.

As of 22 June 2023, in preparation of the establishment of the new financial holding company for European
companies, the previous company "Volkswagen Group Mobility GmbH" was renamed into "Volkswagen Financial
Services Europe GmbH" and transformed into a German stock corporation (Aktiengesellschaft) under the name
"Volkswagen Financial Services Europe AG" by way of change of legal form (Formwechsel), now renamed into
Volkswagen Financial Services AG.

As of 30 August 2023, all shares in VWFSAG (former Volkswagen Financial Services Europe AG) have been
transferred by way of a spin-off (Abspaltung) according to Section 123 (2) no. 1 of the German Transformation Act
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(Umwandlungsgesetz) from VWFS Overseas AG (former Volkswagen Financial Services Aktiengesellschaft) to
Volkswagen AG together with the rights, obligations, and legal positions of VWFS Overseas AG arising from the
existing domination and profit and loss transfer agreement between VWFS Overseas AG as the dominating
company and VWFSAG as the dependent company.

On 29 February 2024, VWFS Overseas AG’s Dutch holding Volkswagen Finance Overseas B.V. ("VFO")
transferred its European subsidiaries, which also included VWFSNV, to Volkswagen Finance Europe B.V. ("VFE"),
which was newly established as of 1 June 2023 as a 100% subsidiary of VWFS Overseas AG. VFE has been
transferred from VWFS Overseas AG to VWFSAG on 1 July 2024 as part of the transfer of the European business.

On 16 May 2024 VWFS Overseas AG (former Volkswagen Financial Services Aktiengesellschaft) and Volkswagen
Bank entered into a spin-off and transfer agreement (Abspaltungs- und Ubernahmevertrag) as regards VWLGMBH.
Pursuant to this agreement, all shares in VWLGMBH and all rights, obligations and legal positions under the existing
profit and loss sharing agreement between VWLGMBH and VWFS Overseas AG were transferred from VWFS
Overseas AG to Volkswagen Bank by way of a spin-off (Abspaltung) according to Section 123 para. 2 no. 1 of the
German Transformation Act (Umwandlungsgesetz) with legal effect as of 1 July 2024 and retroactive economic
effect as of 1 January 2024 (for further information, see the subsection "Spin-off Agreements and Transfer
Agreements" under "Material Contracts" below).

On 3 June 2024 Volkswagen AG and VWFSAG (former Volkswagen Financial Services Europe AG) entered into a
contribution and assignment agreement (Einbringungs- und Abtretungsvertrag) as regards Volkswagen Bank.
Pursuant to this agreement, all shares in Volkswagen Bank were transferred from Volkswagen AG to VWFSAG as
premium (Sachagio) in the course of the cash capital increase of VWFSAG as of 1 July 2024 (subsequent to the
transfer of VWLGBMH).

On 6 June 2024 VWFS Overseas AG (former Volkswagen Financial Services Aktiengesellschaft) and VWFSAG
(former Volkswagen Financial Services Europe AG) entered into a spin-off and transfer agreement (Abspaltungs-
und Ubernahmevertrag) as regards the European operations of VWFS Overseas AG. Pursuant to this agreement,
the European operations incl. almost all European participations and further assets and liabilities (referred to as
"Operational Unit Europe") were transferred from VWFS Overseas AG to VWFSAG as of 1 July 2024 (subsequent
to the transfer of VWLGMBH). The transfer took place by way of spin-off (Abspaltung) according to Section 123 (2)
no. 1 of the German Transformation Act (Umwandlungsgesetz) from VWFS Overseas AG to VWFSAG.

Pursuant to Section 133 (1) of the German Transformation Act, VWFS Overseas AG and the acquiring entities
VWFSAG or Volkswagen Bank are jointly and severally liable for any liabilities of VWFS Overseas AG established
prior to the spin-offs taking effect, whereas Section 133 (3) of the German Transformation Act provides for certain
temporal restrictions regarding such liability. Under the German Transformation Act, VWFS Overseas AG may be
obliged to provide security to its creditors under certain circumstances (for further information, see the subsection
"Spin-off Agreements" under "Material Contracts" below).
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On 1 July 2024 VWFS Overseas AG changed its legal name from "VOLKSWAGEN FINANCIAL SERVICES
AKTIENGESELLSCHAFT" into "Volkswagen Financial Services Overseas AG" and subsequently VWFSAG
changed its legal name from "Volkswagen Financial Services Europe AG" into "Volkswagen Financial Services AG".

Organisational structure after the reorganisation

Upon the implementation of the reorganisation, the new organisational structure is outlined as follows with a focus
on the Issuers of this Prospectus:

Financial implications of the reorganisation

To assess the financial situation of VWFSAG post-reorganisation, Holders are directed to refer to the presentation
of the reorganisation provided in the VWFS Overseas AG (former Volkswagen Financial Services
Aktiengesellschaft) Annual Report 2023 ("VWFS Overseas AG Annual Report 2023") (see in particular pages 73
et seq. in the VWFS Overseas AG Annual Report 2023, note 3 to the audited consolidated financial Statements of
Volkswagen Financial Services Aktiengesellschaft as of and for the financial year ended 31 December 2023) and
in the VWFS Overseas AG (former Volkswagen Financial Services Aktiengesellschaft) Half-Yearly Financial Report
January — June 2024 ("VWFS Overseas AG Half-Yearly Report 2024") (see in particular pages 23 et. seq. in the
VWES Overseas AG Half-Yearly Report 2024, notes to the unaudited condensed interim consolidated financial
statements of VWFS Overseas AG as of and for the six-month period ended June 30, 2024).

Within the VWFS Overseas AG Annual Report 2023 and the VWFS Overseas AG Half-Yearly Report 2024, the
participations and further assets and liabilities that have been transferred from VWFS Overseas AG to VWFSAG,
are presented in accordance with IFRS 5 (Non-current Assets Held for Sale and Discontinued Operations) as
disposal groups classified as held for distribution, separately from continuing operations. The purpose of IFRS 5 is
to provide transparency and useful information regarding an entity's decision to sell or distribute disposal groups
with assets and liabilities or to discontinue some part of its business, separately from continuing operations.

Additionally and due to the fact that Volkswagen Bank GmbH became a subsidiary of VWFSAG as of 1 July 2024,
Holders are also directed to refer to the Volkswagen Bank Annual Report 2023, the audited consolidated statements
of Volkswagen Bank as of and for the financial year ended 31 December 2023, including the information on the
reorganisation.

Following the reorganisation, VWFSAG is required to prepare consolidated financial statements in accordance with
IFRS for the first time for the financial year ending on 31 December 2024.

The following table sets forth selected financial information, which is extracted from the published unaudited
condensed interim consolidated financial statements of VWFS Overseas AG (former Volkswagen Financial
Services Aktiengesellschaft) as of and for the six-month period ended 30 June 2024 as well as the published
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unaudited condensed interim consolidated financial statements of Volkswagen Bank as of and for the six-month
period ended 30 June 2024, prepared in accordance with IFRS on interim financial reporting (IAS 34), and from the
unaudited consolidated IFRS balance sheet of VWFSAG Group, prepared as of the reporting date 1 July 2024, in
which the effects of the reorganisation have been taken into account:

Prior to Reorganisation After Reorganisation
Volkswagen Financial Volkswagen Bank Volkswagen Financial
Services GmbH Group Services AG Group
Overseas AG Group (in Mio. EUR) (in Mio. EUR)™

(former Volkswagen
Financial Services
Aktiengesellschaft

Group)
(in Mio. EUR)"
30 June 2024 30 June 2024 1 July 2024
Cash Reserve 3 25,412 25,412
Loans to and receivables 6,477 446 775
from banks
Loans to and receivables
from customers attributable
to
- Retail financing 21,902 28,440 29,928
- Dealer financing 6,962 16,495 18,767
- Leasing business 48,851 3,621 51,361
Lease assets 40,639 3,918 42,194
Liabilities to banks 19,114 7,738 12,798
Customer Deposits 0 53,235 53,196
Notes, commercial paper 67,671 3,807 62,152
issued
*including Volkswagen Leasing **including Volkswagen Bank
GmbH and including assets GmbH and Volkswagen
held for sale (IFRS 5) and Leasing GmbH

liabilities associated with assets
held for sale (IFRS 5)

Business Overview
Principal Activities

All financial services companies of the Volkswagen Group having its operational focus in Europe (excl. financial
services activities of Porsche, Traton and Europcar entities) are combined under the management of VWFSAG.
The tasks of VWFSAG Group are primarily of a strategic nature, but also have a service function for the affiliated
companies. Core business spheres are financing, leasing, insurance, fleet management, direct banking activities
and mobility services.

Over the years, the companies in the VWFSAG Group (formerly being part of VWFS Overseas AG) have evolved
increasingly dynamically into providers of comprehensive mobility services. The key objectives of VWFSAG include:
> to promote Group product sales for the benefit of the Volkswagen Group brands and the partners appointed to
distribute these products;

> to strengthen customer loyalty to VWFSAG Group and the Volkswagen Group brands along the automotive value
chain (among other things, by targeted use of digital products and mobility solutions);

> to create synergies for the Group by pooling Group and brand requirements in relation to finance and mobility
services; and

> to generate and sustain a high level of return on equity for the Group.

The companies of VWFSAG Group provide financial services to the following customer groups: private/corporate
customers and fleet customers. The close integration of marketing, sales and customer service focused on
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customers’ needs goes a long way towards keeping VWFSAG Group's processes lean and its sales strategy
efficient.

There is a direct relationship between the auto sales development and VWFSAG Group’s performance. Since the
Financial Services business (financing and leasing) is mainly a portfolio business which is based on average
contract durations of three to four years, automotive sales development has a delayed impact on VWFSAG Group’s
performance. In addition, VWFSAG Group has developed new business fields such as insurance and
services/maintenance and used car business, where the latter is not directly influenced by automotive sales. For
the fleet management business VWFSAG is acting as a full service provider. The fleet customer is also focused on
service and maintenance. Consequently, the influence of automotive sales is also lower here.

VWFSAG Group is currently operationalising its corporate strategy "MOBILITY2030", which is linked to the
Volkswagen Group NEW AUTO strategy. Volkswagen Group defined "Mobility Solutions" as a core element of its
NEW AUTO strategy and TOP 10 programme. VWFSAG is responsible for achieving the Group’s vision for mobility
solutions in Europe. Therefore, VWFSAG provides the Volkswagen Group Mobility Platform (incl. financing, leasing,
subscription, rental, car sharing and all ancillary services such as insurance, maintenance or tires). The business
model will be expanded from providing financial services to being the provider of mobility, with a strong focus on
"Vehicle-on-Demand" ("VoD").

The digitalisation of the business represents a significant opportunity for VWFSAG Group. The aim is to ensure that
all products are also available online all around Europe by 2025, thereby enabling VWFSAG Group to enhance
efficiency. By expanding digital sales channels, VWFSAG Group is promoting direct sales and facilitating the
development of a platform for used vehicle finance. VWFSAG Group therefore is addressing the changing needs
of customers and strengthening its competitive position. VWFSAG Group’s Customer Relationship Management
("CRM2") is consequently orientating its processes and services towards the requirements of its customers and its
opportunities in sales. VWFSAG Group is effectively using data and connected CRM technology with the aim to
ensure customer oriented solutions, improve performance and support an intelligent and effective asset-
management.

VWFSAG Group permanently reviews its processes with regards to efficiencies. The main components of these
reviews are action plans to enhance productivity (among other things by streamlining processes), IT measures
(including the digitalisation of processes and products) and the optimisation of selling costs.

Mobility Concepts

Global trends and changing social and political conditions are permanently changing the mobility needs of a large
number of people. The megatrends toward urbanisation, digitalisation and sustainability are giving rise to a need
for mobility on demand.

In response to these developments, VWFSAG Group has defined mobility as a fixed component of its corporate
strategy. For this reason, VWFSAG Group significantly stepped up the development of new mobility services in
close consultation with the Volkswagen Group Brands and in cooperation with Europcar Mobility Group. In this
regard, a new area of focus in the range of mobility services for the customers of the Brands and VWFSAG is a
smartphone application providing fast, digital and flexible access to mobility. The further development of specific
mobility services will enable VWFSAG Group to continue to safeguard the future viability of the existing business
model and to meet the future.

VWFSAG will accompany and support the BEV (battery electric vehicle) transformation of the Volkswagen Group
in Europe by offering an integrated selling approach. With the Vehicle Lifetime Concept VWFSAG together with the
Volkswagen Group Brands will consequently extend the leasing business over two cycles and offer mobility package
and aftersales offers for new and used vehicles. This approach will reduce entry barriers, increase the loyalty of our
customers, stabilise residual values and increase the profitability across the whole value chain.

Principal Markets

According to the internal steering concept, the activities of VWFSAG Group are allocated across the Market
Germany and three European Regions.

Market Germany

Region Europe comprises The United Kingdom, France, Spain and Italy.

Region Europe East comprises Poland, Czech Republic, Sweden, Ireland and Greece

Region Europe West comprises The Netherlands, Belgium, Portugal, Norway, Denmark and Luxembourg

Description of the expected financing of the activities of VWFSAG

VWFSAG Group pursues a diversified funding strategy accessing a variety of funding sources in various regions
and countries with the objective of safeguarding funding on a long-term basis at optimum terms. The major funding
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sources are bonds, asset-backed securities, commercial papers, customer deposits and bank loans. Via
Volkswagen Bank, the VWFSAG Group has access to ECB funding instruments and may also obtain funding via
intra-group credit lines.

Administrative, Management and Supervisory Bodies

Board of Management

As at the date of this Prospectus, members of the Board of Management of VWFSAG are:

Name, Position Principal activities outside VWFSAG

Dr. Christian Dahlheim, CEO ¢ Volkswagen Financial Services Overseas AG,
Braunschweig

e Green Mobility Holding S.A., Strassen
e Europcar Mobility Group SA, Paris

e Porsche AG, Stuttgart

e Porsche Bank AG, Salzburg

¢ Volkswagen Semler Finans Danmark A/S,
Brondby

e Basketball Léwen Braunschweig, Braunschweig

Anthony Bandmann, Sales and Marketing e Volkswagen Leasing GmbH, Braunschweig
¢ Volkswagen Autoversicherung AG, Braunschweig
e Volkswagen Versicherung AG, Braunschweig

e Volkswagen Financné sluzby Slovensko s.r.o.,
Bratislava

¢ Volkswagen Pon Financial Services B.V.,
Amersfoort

¢ Volkswagen Mgller Bilfinans A/S; Oslo

e Volkswagen Bank S.A., Institucion de Banca
Multiple

e Volkswagen Credit Inc., Herndon

e Volkswagen Leasing S.A. de C.V., Puebla

Dr. Ingrun Ulla Bart6lke, Finance and Procurement e Volkswagen Financial Services (UK) Ltd., Milton
Keynes

e Volkswagen Versicherung AG, Braunschweig
¢ Volkswagen Participagfes Ltda., Sdo Paulo

e movon AG, Cham

¢ Volkswagen Mgller Bilfinans A/S, Oslo

e Volkswagen Group Services GmbH, Wolfsburg
e Theater der Stadt Wolfsburg GmbH, Wolfsburg
¢ MAN Energy Solutions SE, Augsburg

e PIKO Spielwaren GmbH, Sonneberg

Frank Fiedler, Risk, Tax and Legal Affairs e Volkswagen Bank GmbH, Braunschweig (Chair)

¢ Volkswagen Financial Services N.V., Amsterdam
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Dr. Alena Kretzberg, IT and Digital .

Arne Puls, authorised general representative
(Generalbevollméachtigter)*

Volkswagen D’leteren Finance S.A., Bruxelles
D’leteren Lease S.A., Kortenberg

Volkswagen Immobilien GmbH, Wolfsburg

Volkswagen Bank GmbH, Braunschweig

Softbridge - Projectos Tecnoldgicos S.A., Porto
Salvo

VW Credit Inc., Herndon
EUWAX AG, Stuttgart
Vereinigung Baden-Wiirtembergische
Wertpapierbdrse e.V., Stuttgart
Volkswagen Finance (China) Co., Ltd., Beijing

VW New Mobility Services Investment Co., Ltd.,
Beijing

*Arne Puls will be appointed as member of the Board of Management of VWFSAG responsible for HR as soon as he has completed the

fit and proper processes.

Supervisory Board

As at the date of this Prospectus, members of the Supervisory Board are:

Name, Position Principal activities outside VWFSAG

Dr. Arno Antlitz (Chairman), ¢ Volkswagen Group of America, Inc., Herndon / VA
Member of the Board of Management of Volkswagen .
AG, Finance ¢ Volkswagen (China) Investment Co., Ltd., Beijing

Andreas Kraul3 (Deputy Chairman), --
Chairman of the Joint Works Council of Volkswagen
Financial Services AG, Volkswagen Financial

Services Overseas AG, Volkswagen Bank GmbH,
Volkswagen Leasing GmbH, Vehicle Trading

International GmbH, Volkswagen Insurance Brokers
GmbH and Volkswagen Versicherung AG

Garnet Alps, --
First authorised representative 1G Metall
Braunschweig

Dr. Ing. h.c. F. Porsche AG, Stuttgart
PowerCo SE, Salzgitter

Porsche Holding Gesellschaft m.b.H., Salzburg
Porsche Austria Gesellchaft m.b.H., Salzburg

Porsche Retail GmbH, Salzburg

Sarah Ameling-Zaffiro, ¢ Volkswagen Leasing GmbH, Braunschweig

Deputy Chairwoman of the Joint Works Council of
Volkswagen Financial Services Overseas AG,
Volkswagen Bank GmbH, Volkswagen Leasing
GmbH, Vehicle Trading International GmbH,
Volkswagen Insurance Brokers GmbH and
Volkswagen Versicherung AG

Philip Laucks, --
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CEO of Fondsdepot Bank GmbH

Jurgen Mahnkopf, ¢ Volkswagen Immobilien GmbH, Wolfsburg
Deputy Chairman of the General and Group Works

Councils of Volkswagen AG * Wolfsburg AG, Wolfsburg

Liesbeth Rigter, e Cpunt, Hoofdorp (Niederlande)

Leadership consultant at Soul team NL VOF

Sabine Schmittroth, e Agaplesion gAG, Frankfurt am Main

Managing Partner of sajos GmbH .
e Deka Vermdgensmanagement GmbH, Frankfurt

am Main

Dr. Hans Peter Schiitzinger (Deputy Chairman), e Porsche Austria GmbH, Salzburg
CEO of Porsche Holding GmbH . .
¢ VW Holding Osterreich GmbH, Salzburg
e Dr. Ing. h.c.F. Porsche AG, Stuttgart
e Porsche Bank AG, Salzburg
¢ Din Bil Sverige AB, Stockholm
e Porsche Versicherungs AG, Salzburg

¢ Volkswagen Finance sluzby Slovensko s.r.o.,
Bratislava

e Porsche Hungaria Kereskedelmi Kft, Budapest
e Schmittenhdhebahn AG, Zell am See
¢ Gletscherbahnen Kaprun AG, Kaprun

Holger Siedentopf, --
Chairman of the Board of Management of the

Association of Executives of Volkswagen Financial
Services AG and Volkswagen Financial Services
Overseas AG

Mirco Thiel, -
Executive Director of the Joint Works Council of
Volkswagen Financial Services Overseas AG,
Volkswagen Bank GmbH, Volkswagen Leasing

GmbH, Vehicle Trading International GmbH,

Volkswagen Insurance Brokers GmbH and

Volkswagen Versicherung AG

Hildegard Wortmann,
Member of the Supervisory Board of Porsche
Holding Gesellschaft m.b.H., Salzburg

Porsche Retail GmbH, Salzburg

Porsche Austria GmbH, Salzburg

Ferrovial SE, Amsterdam

The business address of the members of the Board of Management and of the Supervisory Board of VWFSAG is
Gifhorner StraRe 57, 38112 Braunschweig, Federal Republic of Germany.

Conflicts of Interest

The members of the Board of Management and of the Supervisory Board have additional positions which may
potentially result in conflicts of interest between their duties towards the Issuer and their private and other duties,
in particular in so far as some of the members of the Board of Management and of the Supervisory Board have
additional duties within Volkswagen Group. As at the date of this Prospectus, none of the members of the Board
of Management and of the Supervisory Board has declared that a conflict of interest currently exists.
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Board Practices

With board resolutions dated 13 June 2024, VWFSAG established committees in accordance with Section 25d
KWG with effect as of 1 July 2024.

e VWFSAG established a risk committee in accordance with Section 25d para. 8 KWG. Members of the
risk committee of VWFSAG are Liesbeth Rigter (Chairwoman), Sabine Schmittroth, Dr. Hans Peter
Schitzinger and Mirco Thiel. The risk committee advises, inter alia, the Supervisory Board on the
company'’s current and future overall risk appetite and strategy and supports the Supervisory Board in
monitoring the implementation of this strategy by senior management.

e VWFSAG established an audit committee in accordance with Section 25d para. 9 KWG. Members of the
audit committee of VWFSAG are Philip Laucks (Chairman), Dr. Hans Peter Schiitzinger, Sarah Ameling-
Zaffiro and Mirco Thiel. The audit committee especially monitors the accounting process, the effectiveness
of the company's internal control, risk management systems and internal audit as well as the external
audit.

e VWFSAG established a nomination committee in accordance with Section 25d para. 11 KWG. Members
of the nomination committee of VWFSAG are Dr. Arno Antlitz (Chairman). Philip Laucks and Andreas
Krau3. The nomination committee, inter alia, identifies and recommends to the Supervisory Board
candidates to fill management body vacancies, evaluates the balance of knowledge, skills, diversity and
experience of the management body and prepares a description of the roles and capabilities for a
particular appointment. VWFSAG has established a remuneration control committee in accordance with
Section 25d para. 12 KWG. Members of the remuneration control committee of VWFSAG are Sabine
Schmittroth (Chairwoman), Hildegard Wortmann, Dr. Arno Antlitz and Andreas Kraul3. The remuneration
control committee, inter alia, supports the Supervisory Board as a supervisory body in appropriately
structuring the remuneration systems for managers and employees and in particular monitoring the
appropriateness of remuneration systems.

Historical Financial Information

VWFSAG started its operations with the new business undertakings as of 1 July 2024 subsequent to the
reorganisation of VWSAG Group, VWFS Overseas AG Group and Volkswagen Bank Group. There is no historical
financial information available reflecting the business activities undertaken by VWFSAG since then. As regards the
participations, assets and liabilities which have been transferred to VWFSAG in connection with the reorganisation,
it is to be noted that financial information can be derived from the financial statements of the entities from which the
participations and further assets and liabilities have been transferred.

Financial information on the Operational Unit Europe which was transferred to VWFSAG can be derived from the
consolidated financial statements of Volkswagen Financial Services Overseas AG (former Volkswagen Financial
Services Aktiengesellschaft) as of and for the financial year ended 31 December 2023, particularly the information
presented in accordance with IFRS 5 (Non-current Assets Held for Sale and Discontinued Operations).

Reference in connection therewith is made to the published audited consolidated financial statements and the
respective combined management reports (except for the sections "Outlook for 2023" and "Forecast changes in
key performance indicators for fiscal year 2023 compared with prior-year figures" resp. "Outlook for 2024" and
"Forecast changes in key performance indicators for fiscal year 2024 compared with prior-year figures") of
Volkswagen Financial Services Overseas AG (former Volkswagen Financial Services Aktiengesellschaft) as of and
for the financial years ended 31 December 2022 and 31 December 2023 which are incorporated by reference in
and form part of this Prospectus. The audited consolidated financial statements of Volkswagen Financial Services
Overseas AG (former Volkswagen Financial Services Aktiengesellschaft) as of and for the financial years ended 31
December 2022 and 31 December 2023 have been prepared in accordance with the International Financial
Reporting Standards, as adopted by the European Union ("IFRS"), and the additional requirements of German
commercial law pursuant to Section 315e para. 1 of the German Commercial Code (Handelsgesetzbuch, HGB).

Due to the fact that Volkswagen Leasing GmbH became a new subsidiary of Volkswagen Bank GmbH and
Volkswagen Bank GmbH became a subsidiary of VWFSAG as of 1 July 2024, reference is further made to the
historical financial information of Volkswagen Bank GmbH (see Section "Volkswagen Bank GmbH as Issuer"
under "Historical Financial Information™).

Independent Auditors
The auditor of VWFSAG is EY GmbH & Co. KG Wirtschaftsprifungsgesellschaft (formerly Ernst & Young GmbH

Wirtschaftsprifungsgesellschaft), Eschborn/Frankfurt office, Mergenthalerallee 3-5, 65760 Eschborn, Federal
Republic of Germany. EY GmbH & Co. KG Wirtschaftsprifungsgesellschaft is a member of the German Chamber
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of Public Accountants (Wirtschaftspriiferkammer).
Interim Financial Information

Reference is further made to the published unaudited condensed interim consolidated financial statements and the
interim management report (except for the section “Report on Expected Developments”) of VWFS Overseas AG
(former Volkswagen Financial Services Aktiengesellschaft) as of and for the six-month period ended 30 June 2024
which is incorporated by reference in and form part of this Prospectus. The unaudited condensed interim
consolidated financial statements of VWFS Overseas AG (former Volkswagen Financial Services
Aktiengesellschaft) as of and for the six-month period ended 30 June 2024 have been prepared in accordance with
IFRS on interim financial reporting (IAS 34).

Due to the fact that Volkswagen Leasing GmbH became a new subsidiary of Volkswagen Bank GmbH and
Volkswagen Bank GmbH became a subsidiary of VWFSAG as of 1 July 2024, reference is further made to the
interim financial information of Volkswagen Bank GmbH (see Section "Volkswagen Bank GmbH as Issuer" under
"Interim Financial Information").

Trend Information

Geopolitical tensions along with supply chain disruptions and raw material shortages pose significant risks to
Volkswagen Group's operations and financial health. These external factors could reduce vehicle availability, impact
dealer sales, and increase financial risks for VWFSAG Group, including higher credit risk and declining residual
vehicle values. Overall, these challenges could negatively affect Volkswagen Group's production, global business
performance, and the financial stability of VWFSAG Group (for further information see the risk factor "In general,
external risks may have a material negative impact on the business, financial position and results of operations of
VWFSAG Group.").

Subsequent to the reorganisation of VWFSAG Group, VWFS Overseas AG Group and Volkswagen Bank Group,
VWFSAG started its operations with the new business undertakings as of 1 July 2024 (see for further information
"Reorganisation of VWFSAG Group, VWFS Overseas AG Group and Volkswagen Bank Group"). Since 1 July 2024
there has been no material adverse change in the prospects of the VWFSAG Group.

Significant Change in the Financial Position

Subsequent to the reorganisation of VWFSAG Group, VWFS Overseas AG Group and Volkswagen Bank Group,
VWFSAG started its operations with the new business undertakings as of 1 July 2024 (see for further information
"Reorganisation of VWFSAG Group, VWFS Overseas AG Group and Volkswagen Bank Group"). Since 1 July 2024
there has been no significant change in the financial position of VWFSAG Group.

Significant change in the Financial Performance

Subsequent to the reorganisation of VWFSAG Group, VWFS Overseas AG Group and Volkswagen Bank Group
VWEFSAG started its operations with the new business undertakings as of 1 July 2024 (see for further information
"Reorganisation of VWFSAG Group, VWFS Overseas AG Group and Volkswagen Bank Group"). Since 1 July 2024
there has been no significant change in the financial performance of VWFSAG Group.

Material changes in the Borrowing and Funding Structure

As of 1 July 2024, VWFSAG has received all funding liabilities belonging to the Operational Unit Europe from VWFS
Overseas AG (former Volkswagen Financial Services Aktiengesellschaft) and consolidated all funding liabilities of
Volkswagen Bank GmbH. Since 1 July 2024, there has been no significant change in the borrowing and funding
structure of VWFSAG.

Legal and Arbitration Proceedings

Volkswagen Bank as a subsidiary of VWFSAG is facing litigation in the area of consumer credit law. A number of
customers have revoked their lending contracts and have engaged in pre-trial as well as court proceedings, many
of which are currently pending. In particular, Volkswagen Bank is being accused of having provided insufficient
consumer information. Under German law, the requirements for revocation of consumer contracts and the legal
consequences are controversial and legally disputed. If courts especially the German Federal Court of Justice
("BGH") were to issue borrower-friendly final rulings and a large number of customers would revoke their contracts,
this could lead to the potential winding-up of a significant number of contracts, to restitution claims and/or potential
other claims of customers. Although some issues have not yet been finally decided by the European Court of Justice
("ECJ"), the recent decisions made by the ECJ and BGH with regard to the possibility to revoke a contract and the
consequences of revocation were positive from the Issuer's point of view. For further information about the risk of
potential litigation see the risk factor "Volkswagen Bank Group is exposed to litigation risks that may result from



-102 -

legal disputes, governmental investigations or other official proceedings with various stakeholders." in the Risk
Factors regarding Volkswagen Bank GmbH of this Prospectus.

VWLGMBH as a subsidiary of Volkswagen Bank is facing litigation in the area of consumer law. There too, a
number of customers have revoked their lease contracts and have initiated pre-trial as well as court proceedings.
As with Volkswagen Bank, they claim that VWLGMBH has not complied with all aspects of German consumer law
in its German consumer lease contracts leading to the customers' right to revoke (widerrufen) their contracts,
although the arguments vary against the background of the different legal basis of loans and leasing contracts. In
particular, VWLGMBH is alleged to have provided insufficient consumer information with respect to contracts that
have been concluded at a distance. Under German law, the requirements for revocation of consumer contracts
and the legal consequences have been controversial and legally disputed in particular, in the absence of
specifications in laws and regulations, with regard to leasing. If the Court of Justice of the European Union (CJEU)
and/or German courts were to issue lessee-friendly final rulings and a large number of customers would revoke
their contracts, this could lead to the potential winding-up of a significant number of contracts, to restitution claims
and/or potential other claims of customers. This could have a substantial negative impact on VWLGMBH’s and,
thus, Volkswagen Bank’s financial position or profitability. However, the decision of the CJEU from 21 December
2023 (C-38-21, C-47/21 and C-232/21), indicating that consumers do not have a right to revoke lease contracts
with mileage billing (Kilometer-Abrechnung), should reduce such risk significantly. For further information about
the risk of potential litigation see the risk factor, "Volkswagen Bank Group is exposed to litigation risks that may
result from legal disputes, governmental investigations or other official proceedings with various stakeholders." in
the Risk Factors regarding Volkswagen Bank GmbH of this Prospectus.

The Diesel Issue

Information relating to the diesel issue described herein with regards to Volkswagen Group is based on public
information and is subject to change. The Issuer has not independently verified any such information.

On 18 September 2015, the U.S. Environmental Protection Agency ("EPA™) publicly announced in a "Notice of
Violation" that irregularities in relation to nitrogen oxide ("NOx") emissions had been discovered in emissions tests
on certain vehicles of Volkswagen Group with type 2.0 litre diesel engines in the United States. In this context,
Volkswagen AG announced that noticeable discrepancies between the figures recorded in testing and those
measured in actual road use had been identified in type EA 189 diesel engines and that this engine type had been
installed in roughly eleven million vehicles worldwide. On 2 November 2015, the EPA issued a second "Notice of
Violation" alleging that irregularities had also been discovered in the software installed in U.S. vehicles type V6 3.0
litre diesel engines.

Numerous court and governmental proceedings were subsequently initiated in the United States, Canada (which
has the same NOx emissions limits as the U.S.), Germany and the rest of the world. Volkswagen was able to end
many significant court and governmental proceedings in the United States by concluding settlement agreements.
Outside the United States, Volkswagen also reached agreements with regard to the implementation of technical
measures with numerous authorities. Alongside the U.S. and Canadian proceedings there are ongoing criminal,
administrative, investor and consumer and/or product-related proceedings in relation to the diesel issue in Germany
and other countries, including class actions in some jurisdictions.

In the United States, Volkswagen AG, AUDI AG, Volkswagen Group of America, Inc. and certain affiliates reached
settlement agreements with (i) the U.S. Department of Justice ("DoJ") on behalf of the EPA and the State of
California on behalf of the California Air Resources Board ("CARB") and the California Attorney General, (ii) the
U.S. Federal Trade Commission, and (iii) private plaintiffs represented by a Plaintiffs' Steering Committee in a multi-
district litigation in California. The settlement agreements resolved certain civil claims made in relation to affected
diesel vehicles in the United States. Depending on the type of diesel engine, under the settlement agreements
Volkswagen provides for, inter alia, free emissions modification of vehicles, buy-backs/trade-ins or early lease
terminations. Volkswagen will also make cash payments to affected current owners or lessees as well as certain
former owners or lessees. Several thousand consumers initially opted out of the settlement agreements, and many
of these consumers filed civil lawsuits seeking monetary damages for fraud and violations of state consumer
protection acts. As a result of various subsequent resolutions, the only remaining opt-out proceedings concern the
opt-out trial plaintiffs. The trial was held in late February and early March 2020 in the federal multidistrict litigation.
In the aggregate, the ten opt-out plaintiffs were awarded a total of $28,735 in compensatory and punitive damages
combined. Plaintiffs have appealed this decision to the Ninth Circuit and, on 18 October 2022, the Ninth Circuit
affirmed in part and reversed in part the trial court decisions. The Ninth Circuit increased the award of punitive
damages with respect to four of the plaintiff groups and reversed the trial court's decision dismissing certain claims.
As a result, collectively, the ten plaintiffs will recover an additional $22,924, plus attorney's fees and costs in an
amount to be determined by the trial court on remand.

Moreover, Volkswagen AG also entered into agreements to resolve U.S. federal criminal liability relating to the
diesel issue and to resolve civil penalties and injunctive relief under the U.S. Clean Air Act and other civil claims
relating to the diesel issue. As part of its plea agreement, Volkswagen AG has pleaded guilty to three felony counts
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under United States law — including conspiracy to commit fraud, obstruction of justice and using false statements
to import cars into the United States — and has been sentenced to three years' probation. In the event of non-
compliance with the terms of the plea agreement, Volkswagen could face further penalties and prosecution.
Volkswagen has also settled the environmental claims of certain U.S. states. However, one state and certain
municipalities still have pending state or local environmental law claims against Volkswagen and there is a risk that
further other states or jurisdictions may pursue similar claims. On March 1, 2024, Volkswagen Group of America
Finance, LLC submitted to the SEC an executed consent to enter into a final judgment, without admitting or denying
the allegations of the SEC’s amended complaint, which requires, among other things, payment in the amount of
$48,750,000, and approval by the Commissioners of the SEC and the court. If the court enters the final judgment,
the SEC has agreed to file a stipulation of dismissal with prejudice as to the remaining defendants, Volkswagen AG
and Martin Winterkorn. The proposed final judgment, along with the subsequently filed stipulation, would fully
resolve the SEC's claims against all defendants in this lawsuit. Investigations by various other government
authorities, including in areas relating to securities, tax and financing, are ongoing.

In addition, criminal investigations/misdemeanour proceedings have been opened in Germany (for example, by the
public prosecutor's offices in Braunschweig, Stuttgart and Munich) and other countries. Some of these proceedings
have been terminated, with the authorities issuing administrative notices imposing fines on Volkswagen Group
companies.

A number of authorities have also initiated investigations against several current and former Volkswagen AG Board
of Management members and employees regarding their possible involvement in the diesel issue, including
potential market manipulation. In May 2018, U.S. federal prosecutors unsealed charges in Detroit against, among
others, former Volkswagen CEO Martin Winterkorn, which had been filed under seal in March 2018. Mr. Winterkorn
is charged with a conspiracy to defraud the United States, to commit wire fraud, and to violate the Clean Air Act
from at least May 2006 through at least November 2015, as well as three counts of wire fraud. In April 2019, the
Braunschweig public prosecutors brought criminal charges against Mr. Winterkorn in relation to alleged crimes tied
to the diesel issue. Should these investigations result in adverse findings against the individuals involved, this could
have a negative impact on the outcome of other proceedings against Volkswagen and/or could have other material
adverse financial consequences.

The diesel-related investigations resulted and may further result in additional assessments of monetary penalties
and other adverse consequences. The timing of the release of new information on the investigations and the
maximum amount of penalties that may be imposed cannot be reliably determined at present. New information on
these topics may arise at any time, including after the offer, sale and delivery of the Notes. In addition to ongoing
extensive investigations by governmental authorities in various jurisdictions worldwide (the most significant being
in Europe, the United States and South Korea), further investigations could be launched in the future and existing
investigations could be expanded. Ongoing and future investigations may result in further legal actions being taken
against Volkswagen Group.

In the context of the diesel issue, various and significant regulatory, criminal and civil proceedings are currently
pending against Volkswagen AG and other Volkswagen Group companies in several jurisdictions worldwide. These
proceedings include product and investor-related lawsuits and comprise individual and collective actions. Further
claims can be expected. Should these actions be resolved in favour of the claimants, they could result in significant
civil damages, fines, the imposition of penalties, sanctions, injunctions and other consequences.

Volkswagen is working intensively to eliminate the emissions level deviations through technical improvements and
is cooperating with the relevant agencies. A final decision has not been made regarding all necessary technical
remedies for the affected vehicles. If the technical solutions implemented by Volkswagen in order to rectify the
diesel issue are not implemented in a timely or effective manner or have an undisclosed negative effect on the
performance, fuel consumption or resale value of the affected vehicles, regulatory proceedings and/or customer
claims for damages could be brought in the future. In addition, AUDI AG is responding to requests from the U.S.
authorities for information regarding automatic gearboxes in certain vehicles. Further field measures with financial
consequences can therefore not be ruled out completely at this time.

In the context of the diesel issue

Volkswagen AG has been involved in administrative proceedings with the German Federal Motor Transport
Authority (Kraftfahrt-Bundesamt - "KBA") with respect to so-called 'thermal windows' in diesel vehicles. Based on
industry-wide technical standards, many automotive manufacturers’ diesel vehicles, including those of the
Volkswagen Group, are equipped with a temperature dependent exhaust gas recirculation function (a so-called
"thermal window"). Although the specific details of thermal windows may vary by manufacturer and model, the
thermal window is essentially a function in which the exhaust gas recirculation rate ("EGR"), which, in certain
conditions, alters a vehicles' normal emission profile, is gradually reduced or shut down completely outside a certain
temperature range depending on the ambient temperature in order to protect the engine against damage and for
safe operation of the vehicle.

In July 2022, the ECJ issued three (virtually identical) judgments concerning certain VW vehicles with EA189
engines according to which thermal windows are only permissible under certain conditions. The application of the
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standards set by the ECJ in individual cases is up to national authorities and courts. Following the ECJ ruling, the
KBA opened administrative proceedings against specific Volkswagen brand diesel vehicles equipped with EA189
and V-TDI engines in which the ambient temperature-dependent EGR engages at similar climactic conditions to
those identified by the ECJ in its decision.

Volkswagen Group had already begun the process of rolling out software updates to optimise the ambient
temperature range for its thermal windows, which may affect a significant number of existing Volkswagen Group
vehicles. However, it cannot be excluded that due to KBA orders, stating that previous versions of thermal windows
in diesel vehicles prior to the start of rollout for the new software update, did not fulfil the new ECJ-criteria, a further
substantial number of Volkswagen Group vehicles will be impacted. While currently Volkswagen Group is
proceeding with a voluntary software update. If Volkswagen is not able to implement the ongoing software updates
in line with the KBA's expectations, the KBA may request further measures.

In February 2023, the Administrative Court of Schleswig upheld a lawsuit brought by Environmental Action Germany
(Deutsche Umwelthilfe - "DUH") against the KBA in the first instance and ordered the KBA to revoke the approval
decision for a software update for certain older models of the EA189 Golf Plus, insofar as the approval decision
relates to thermal windows. Further, in January 2024, the Administrative Court of Schleswig confirmed its decision
of February 2023 and revoked further EA189 approval decisions for software updates insofar as these approval
decisions relate to thermal windows. Both Volkswagen and the KBA have appealed the 2023 and the 2024 decisions.

In addition, DUH has filed two additional lawsuits with the Administrative Court of Schleswig. The first action
contests the notices of approval for further Audi and Porsche brand vehicles equipped with type EA 189 engines
as well as with selected V-TDI engines; the second action is directed against all Volkswagen Group diesel vehicles
with the EU5 and EU6 b/c exhaust emission standard. Both lawsuits are still pending.

Separately, in July 2023, Volkswagen AG presented to the KBA first results of technical tests of vehicles equipped
with EA 288 EUG diesel engines for a specific function which relates to engine temperature dependent exhaust gas
recirculation (so-called "Cor0") and explained the correlation with the thermal window (ambient temperature
dependent exhaust gas recirculation) function to the KBA. The Cor0 function is present in a significant number of
current Volkswagen Group vehicles equipped with EA 288 diesel engines. Volkswagen AG explained to the KBA
that, at the time of its implementation, the Cor0O function was justified to protect the engine against damage and for
safe operation of the vehicle. The KBA has not yet finalised their assessment on the Cor0 function but is currently
investigating this. A final KBA decision is expected in the short term.

In late June 2023, the BGH handed down judgments in lawsuits against Volkswagen AG and AUDI AG posing the
issue as to how the case law of the ECJ on the potential claims of buyers under European type approval law should
be implemented in German law. The BGH held that the negligent use of an impermissible defeat device may in
principle entitle plaintiffs to differential damages against the manufacturer amounting to 5% to 15% of their vehicle’s
purchase price. Whether this claim is given in a particular instance is for the appeals courts to determine.

Since the outcome of the ruling(s) of administrative and civil courts on the thermal window is difficult to predict, the
Volkswagen Group has decided, as a precautionary measure, to inform customers prior to their acquisition of a
diesel vehicle (except EU6 d/e vehicles also certified under real driving conditions as part of the certification
process), about the thermal window and other functions challenged by the Administrative Court of Schleswig and
other courts. In March 2024 Volkswagen Group decided to use the customer information for the first generation of
vehicles certified under real driving conditions (EU6 d temp), but not to use it for the current production (i.e. EA 288
EU6 d/e).

Material Contracts

Domination and Profit and Loss Transfer Agreements

The legal predecessor of VWFSAG, carmobillity GmbH entered into a domination and profit and loss transfer
agreement (Beherrschungs- und Gewinnabfuhrungsvertrag) with Volkswagen Leasing GmbH on 4 November 2011.
According to a spin-off and transfer agreement dated 9 June 2016, the domination and profit and loss transfer
agreement was continued with VWFS Overseas AG (former Volkswagen Financial Services Aktiengesellschaft).
After the conversion by way of legal change, the domination and profit and loss transfer agreement was last
amended in order to comply with the provisions of the CRR and KWG on 20 July 2023. By way of a spin-off and
transfer agreement dated 13 July 2023, the domination and profit and loss transfer agreement, was continued with
Volkswagen AG with effect as of 30 August 2023.

According to this agreement, Volkswagen AG, as the parent company, is entitled to instruct VWFSAG'’s
management board. VWFSAG is obliged to transfer its annual profit to Volkswagen AG after the end of each
financial year. Volkswagen AG is obliged to compensate any occurring annual deficit of VWFSAG insofar as such
deficit cannot be compensated by a withdrawal from the so-called "other retained earnings" of any sums which were
allocated thereto during the term of the agreement.

A new domination agreement (Beherrschungsvertrag) between VWFSAG (as controlling party) and Volkswagen
Bank has been concluded on 22 February 2024 and has become effective with the acquisition of all shares in
Volkswagen Bank by VWFSAG on 1 July 2024.
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The profit and loss transfer agreement between Volkswagen Bank and Volkswagen AG will be terminated by the
end of 2024 and will be replaced by a new profit and loss transfer agreement between Volkswagen Bank and its
new shareholder VWFSAG concluded with effect as of 1 January 2025.

Simultaneously, equivalent profit and loss transfer as well as domination and profit and loss transfer agreements
exist between VWFSAG and various German based subsidiaries.

Spin-off Agreements and Transfer Agreements

In connection with the reorganisation of the VWFSAG Group, VWFS Overseas AG Group and Volkswagen Bank
Group, VWFSAG has entered into a notarised spin-off and transfer agreement (Abspaltungs- und
Ubernahmevertrag) with VWFS Overseas AG under which VWFS Overseas AG (former Volkswagen Financial
Services Aktiengesellschaft) has transferred to VWFSAG (former Volkswagen Financial Services Europe AG) the
European business including almost all European patrticipations and further assets and liabilities (Operational Unit
Europe). The Operational Unit Europe includes Notes issued by VWFS Overseas AG and guarantee undertakings
in relation to Notes issued by VWFSNV and VWLGMBH prior to the implementation of the reorganisation with the
registration in the commercial register.

The agreement has been concluded by way of spin-off by absorption (Abspaltung zur Aufnahme) pursuant to
Section 123 (2) no. 1 of the German Transformation Act (Umwandlungsgesetz) (the "Spin-off Agreement"/"Spin-
off").

The Spin-off has taken (i) retroactive economic effect as of 1 January 2024 (Abspaltungsstichtag) and (ii) effect in
rem upon registration with the commercial register of VWFSAG on 1 July 2024.

Under the Spin-off Agreement, VWFS Overseas AG, as the transferring entity, and VWFSAG and/or Volkswagen
Bank, as the acquiring entities, are mutually obliged to indemnify each other upon first demand from any liabilities,
obligations or claims for security, which have not been allocated to the respective party under the relevant Spin-off
Agreement, if and to the extent such liabilities, obligations or claims for security are asserted by creditors pursuant
to Section 133 of the German Transformation Act or other statutory or contractual provisions.

Pursuant to Section 133 (1) of the German Transformation Act, VWFS Overseas AG, as the transferring entity, and
VWFSAG and/or Volkswagen Bank, as the acquiring entities, shall be jointly and severally liable for any liabilities
of VWFS Overseas AG established prior to the spin-off taking effect, whereas Section 133 (3) of the German
Transformation Act provides for certain temporal restrictions regarding such liability. Under the German
Transformation Act, VWFS Overseas AG and VWFSAG and/or Volkswagen Bank may be obliged to provide
security to their creditors under certain circumstances.

Hard Letter of Comfort (Patronatserkléarung)

With effect from 1 July 2024, VWFSAG has issued a hard letter of comfort (harte Patronatserklarung) in respect of
Volkswagen Bank GmbH ("Hard Letter of Comfort") and published it on its website with the following wording:

"Volkswagen Financial Services AG, formerly Volkswagen Financial Services Europe AG, with its registered office
in Braunschweig, is the sole shareholder of the company under the name Volkswagen Bank GmbH with its
registered office in Braunschweig. Volkswagen Financial Services AG undertakes vis-a-vis all current and future
creditors of Volkswagen Bank GmbH to ensure that Volkswagen Bank GmbH is financially equipped in such a way
that it is able at all times to properly fulfil all its current and future obligations. The assignment of rights and
obligations arising from this letter of comfort is excluded."
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Recent Developments

On 1 July 2024, major steps of a reorganisation project of the subgroups of VWFSAG Group, VWFS Overseas AG
Group and Volkswagen Bank Group became effective (see for further information "Reorganisation of VWFSAG
Group, VWFS Overseas AG Group and Volkswagen Bank Group").

VWFSAG'’s subsidiary Volkswagen Bank GmbH intends to sell the shares in the joint venture Volkswagen Financné
sluzby Slovensko s.r.o., Bratislava, for strategic reasons in the first quarter of fiscal year 2025.

In order to achieve Volkswagen Passenger Car’s goal of making a sustainable contribution to earnings by 2026 and
remain a leading global volume manufacturer and to be able to make the necessary investments from their own
resources, the brands of Volkswagen AG have recently announced that they will take further measures in addition
to the Volkswagen Group cross-brand performance programmes, which have already been set-up in 2023. Plant
closures of vehicle-producing and component sites can also no longer be ruled out in the current situation without
quick countermeasures. Volkswagen AG is now discussing the possible restructuring measures with the employee
representatives. In addition, Volkswagen AG has terminated the job security agreement that has been updated
since 1994 and several other collective agreements ("Rahmentarifvertrage"). As these agreements represent
integral parts of the follow-up collective agreements ("Anschlusstarifvertrage") of Volkswagen AG’s subsidiaries,
VWFSAG, Volkswagen Bank, VWLGMBH, Volkswagen Versicherungsdienst GmbH, Volkswagen Versicherung AG,
Volkswagen Insurance Brokers GmbH and Vehicle Trading International GmbH will be affected.
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Volkswagen Financial Services N.V. as Issuer

History and Development

Volkswagen Financial Services N.V. was incorporated as a public limited liability company (naamloze vennootschap)
under the laws of The Netherlands for an indefinite period of time on 16 May 1983 under the name Audi Finance
N.V. It is registered in the Register of Commerce of Amsterdam under No. 33172400. According to a resolution of
the extraordinary general meeting of shareholders held on 28 December 1994 the name was changed to
Volkswagen Financial Services N.V. Furthermore, with effect from 31 December 1994, it was sold by its former
shareholders Volkswagen International Finance N.V. and Audi AG to VWFS Overseas AG (former Volkswagen
Financial Services Aktiengesellschaft). The shares in VWFSNV were acquired by Volkswagen Finance Overseas
B.V. ("VFQO") by way of a contribution in connection with a capital increase on 1 November 2018 and subsequently
by Volkswagen Finance Europe B.V. ("VFE") by way of a spin-off on 29 February 2024.

VWFSNV's registered office is at Paleisstraat 1, 1012 RB Amsterdam, The Netherlands (phone +31 20 420 5360)
and its official website is www.vwfs.com (whereby the information contained on such website shall not form part of
the Prospectus unless such information is incorporated by reference).

VWFSNV operates under the laws of the Netherlands. The Legal Entity Identifier (LEI) of VWFSNV is:
529900ZTQC8D1TW6BLAL.

As of 1 July 2024, VWFSNV belongs to the scope of prudential consolidation of VWFSAG, a financial holding
company, and is supervised on group level by the ECB.

Articles of Association

The purposes of VWFSNV according to Article 2 of its Articles of Association are to finance and to participate in
companies and enterprises. VWFSNV may borrow, raise and secure money in all manners expedient to it,
especially by means of issuance of bonds, convertible bonds, stock and securities of indefinite currency term or
otherwise, be it or be it not by binding some or all of its assets, present or future assets, including the capital not
paid in, as well as to redeem or repay such securities.

Organisational Structure / Major Shareholders

VWFSNV is a wholly-owned subsidiary of VFE, Amsterdam, the Netherlands, which is a 100% subsidiary of
VWEFSAG, Braunschweig, Federal Republic of Germany since 1 July 2024. Parent company of VWFSAG is
Volkswagen AG. Volkswagen AG is the controlling company of the Volkswagen Group which consists of numerous
subsidiaries and affiliates in the Federal Republic of Germany and abroad.

Share Capital

As at the date of the Prospectus, the subscribed capital of VWFSNV amounted to EUR 2,270,000, of which an
amount of EUR 454,000 was paid-up, representing 454 registered and issued shares of EUR 1,000 each. VWFSNV
has no mandatory reserve.

Reorganisation of VWFSAG Group, VWFS Overseas AG Group and Volkswagen Bank Group and impact on
VWFSNV

On 1 July 2024, major steps of a reorganisation project of the subgroups of VWFSAG Group, VWFS Overseas AG
Group and Volkswagen Bank Group became effective. The reorganisation also affected VWFSNV, as on 29
February 2024, VWFS Overseas AG’s Dutch holding VFO has transferred its European subsidiaries, which also
included VWFSNYV, to VFE, which has been newly established as of 1 June 2023.

Further, VFE has been transferred to VWFSAG as part of the transfer of the European business.

For full information on the reorganisation, please see the "Reorganisation of VWFSAG Group, VWFS Overseas AG
Group and Volkswagen Bank Group" subsection in the section "Volkswagen Financial Services AG as Issuer and
Guarantor".

Business Overview

Principal Activities

The tasks of VWFSNV are to finance affiliated companies and enterprises, by means of borrow, raise and secure
money in all manners expedient to it, especially by means of issuance of bonds, convertible bonds, stock and
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securities of indefinite currency or term, and to participate in such companies. As of the date of the Prospectus,
VWFSNV has no participations. VWFSNV uses for its refinancing VWFSAG’s Debt Issuance Programme and
commercial paper programme and has access to inter-company loans. Depending on the market situation,
VWFSNV also makes use of own funds that are provided by its parent company by way of contributions in cash
into the share premium reserve of VWFSNYV in order to grant loans to affiliated companies. With the implementation
of the reorganisation in 2024, VWFSNV will now focus its activities exclusively on Europe. In this context, the
previous financing function of the equity in the share premium reserve will become less relevant for the funding of
the European subsidiaries of VWFSAG, which in turn could lead to a very significant repatriation of and reduction
in VWFSNV's equity.

Principal Markets
VWFSNV finances companies who are situated in the European market.

Description of the expected financing of the activities of VWFSNV

The business activities of VWFSNV are funded via bonds, commercial papers and intercompany loans if needed.
Administrative, Management and Supervisory Bodies

Management Board

The Management Board of VWFSNV consists of one or more members. As at the date of this Prospectus, member
of the Management Board is:

Name, Position Principal activities outside VWFESNV
Christopher Norrod, Managing Director (until 30 ¢ Volkswagen International Finance N.V., Amsterdam
September 2024)*

¢ Volkswagen Finance Overseas B.V., Amsterdam
¢ Volkswagen Finance Europe B.V., Amsterdam

¢ Volkswagen Finance Overseas HoldCo B.V.,

Amsterdam
Jozephine Anna Margaretha Adriana Maria de Rijk- e Volkswagen Finance Europe B.V., Amsterdam
van Leeuwen, Managing Director (as of 1 October (planned for as of 01 October 2024)

2024)*

*date subject to approval of the designated new managing director by the local financial authorities

Supervisory Board
The Supervisory Board of VWFSNV consists of one or more members. As at the date of this Prospectus, members
of the Supervisory Board are:

Name, Position Principal activities outside VWFSNV
Frank Fiedler, Member of the Board of Management .
of VWFSAG ¢ Volkswagen Bank GmbH, Braunschweig

¢ Volkswagen Financial Services N.V., Amsterdam
e Volkswagen D’leteren Finance S.A., Bruxelles
o D’leteren Lease S.A., Kortenberg

¢ Volkswagen Immobilien GmbH, Wolfsburg

Roman Rosenberg, Head of Group Treasury and -
Investor Relations of Volkswagen Bank GmbH

The business address of the members of the Management Board and of the Supervisory Board is Paleisstraat 1,
1012 RB Amsterdam, The Netherlands.

Conflicts of Interest
The members of the Management Board and of the Supervisory Board have additional positions which may
potentially result in conflict of interest between their duties towards the Issuer and their private and other duties, in
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particular in so far as all members of the Management Board and of the Supervisory Board have additional duties
within Volkswagen Group. As at the date of this Prospectus, none of the members of the Management Board and
of the Supervisory Board has declared that a conflict of interest actually exists.

Board Practices

Pursuant to the Dutch Corporate Governance Decree of 23 December 2004 (as amended most recently on 29
August 2017, which amendment has taken effect on 1 January 2018) implementing further accounting standards
for annual reports (Besluit Corporate Governance) and based on the listing of VWFSNV's debt securities issued on
regulated markets in the EU, VWFSNYV is subject to the less restrictive regime under the Corporate Governance
Decree, pursuant to which the Corporate Governance Statement in VWFSNV's annual report (directly or
incorporated by reference) must contain information on the main features of VWFSNV's internal control and risk
management system in relation to the financial reporting process.

The integrity and quality of its management is evaluated in accordance with instructions from the shareholder by a
Board of Supervisory Directors consisting of at least one executive from the indirect parent company. In addition,
periodic internal and external audits are conducted of its accounting and operations, including the risk management.
VWFSNV has no specific audit committee. The Supervisory Board is in charge of all relevant tasks.

VWFSNV works with proven transparent systems for accounting and treasury. All operations are subject to a so-
called "4 eye principle" so that basically all decisions and external instructions have to be approved by at least 2
persons. Checks and processes are in place to limit abuse of authority and of privileges.

The management of risks in VWFSNV's work particularly of its interest rate mismatch risks and foreign exchange
position risks is subject to narrowly defined limits and monthly reporting apart from the frequent audits. In addition,
VWFSNV is integrated into the group-wide risk management and internal control systems of VWFSAG, as of 1 July
2024.

Members of management may not have other external functions which could imply conflict of interest. Any other
function requires the approval of the Board.

Historical Financial Information

The published audited non-consolidated financial statements and the management report except for the section
"Expectation 2023" respectively "Expectation 2024" of VWFSNV as at and for the financial years ended
31 December 2022 and 31 December 2023 have been prepared in accordance with Part 9 of Book 2 of the Dutch
Civil Code and are incorporated by reference in and form part of this Prospectus.

Independent Auditors

The independent auditor of VWFSNV for the financial years ended 31 December 2023 and 31 December 2022 was
Ernst & Young Accountants LLP, who has audited the financial statements of VWFSNYV for the financial years ended
31 December 2023 and 31 December 2022, and issued its unqualified independent auditor’s reports thereon. Ernst
& Young Accountants LLP is succeeded by EY Accountants B.V. as independent auditor of VWFSNV as of 29 June
2024. The principal place of business of EY Accountants B.V. is at Boompjes 258, Rotterdam 3011 XZ, The
Netherlands. The auditors signing the independent auditor's reports on behalf of EY Accountants B.V. are members
of the Royal Netherlands Institute of Chartered Accountants (Koninklijke Nederlandse Beroepsorganisatie van
Accountants). EY Accountants B.V. is registered at the Dutch Authority for the Financial Markets (Autoriteit
Financiéle Markten, AFM).

Interim Financial Information

The published unaudited non-consolidated half-yearly financial report of Volkswagen Financial Services N.V. for
the first half of the financial year 2024 is incorporated by reference in and forms part of this Prospectus. This half-
yearly financial report has not been reviewed by the independent auditor of VWFSNV.

Trend Information

Geopolitical tensions along with supply chain disruptions and raw material shortages pose significant risks to
Volkswagen Group's operations and financial health. These external factors could reduce vehicle availability, impact
dealer sales, and increase financial risks for VWFSNV. Further, VWFSNV relies on service providers and on
contracted services that may be rendered incompletely or not at all, which could result in VWFSNV providing
services to its stakeholders with delay. Overall, these challenges could negatively affect Volkswagen Group's
production, global business performance, and the financial stability of VWFSNV (for further information see the risk
factor "In general, external risks may have a material negative impact on the business, financial position and results
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of operations of VWFSNV.").

Except for the information above and save for the effects in connection with the reorganisation there has been no
material adverse change in the prospects of the VWFSNV since 31 December 2023.

Significant Change in the Financial Position

There has been no significant change in the financial position of VWFSNV since the date of its last published
unaudited non-consolidated interim financial report as of 30 June 2024.

Significant Change in the Financial Performance

No significant change in the financial performance of VWFSNV has occurred since the date of its published
unaudited non-consolidated interim financial report as of 30 June 2024.

Material Changes in the Borrowing and Funding Structure
Since 31 December 2023 there have been no material changes in VWFSNV’s borrowing and funding structure. As
of 1 July 2024, VWFSNV’s funding is limited to European companies.

Legal and Arbitration Proceedings

VWFSNV is not involved in any governmental, legal or arbitration proceedings (including any such proceedings
which are pending or threatened of which VWFSNYV is aware), during a period covering at least the previous 12
months, which may have or have had in the recent past, significant effects on VWFSNV’s financial position or
profitability.

Material Contracts
As of the date of this Prospectus, there are no material contracts that are not entered into in the ordinary course of

VWFSNV's business, which could result in any group member being under an obligation or entittement that is
material to VWFSNV's ability to meet its obligation to security holders under the Notes.
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Volkswagen Bank GmbH as Issuer

History and Development

Volkswagen Bank Gesellschaft mit beschréankter Haftung ("Volkswagen Bank" or "Volkswagen Bank GmbH",
together with its consolidated subsidiaries "Volkswagen Bank Group") was incorporated on 30 June 1949
according to German law under the name "Volkswagen Finanzierungsgesellschaft mit beschrankter Haftung" in
Wolfsburg, Federal Republic of Germany. Its operations are primarily governed by German law. Branches and
subsidiaries abroad are also subject to their respective local law. The registered office was moved to Braunschweig,
Federal Republic of Germany, where the Issuer was registered in the commercial register of the local court
(Amtsgericht) on 29 September 1982, under the number HRB 1819. The name was changed to "Volkswagen Bank
Gesellschaft mit beschrénkter Haftung" on 14 December 1994.

The registered office of Volkswagen Bank is located in Braunschweig, and its head office is at Gifhorner Stra3e 57,
38112 Braunschweig, Federal Republic of Germany (mail: ir@vwfs.com (Investor Relations) or phone: +49 (0)531
212 0 (Main Desk)) and its official website is www.vwfs.com (whereby the information contained on such website
shall not form part of the Prospectus unless such information is incorporated by reference).

The Legal Entity Identifier (LEI) of the Issuer is: 529900GJD30QLRZCKW37.
Articles of Association

The purpose of Volkswagen Bank according to Article 2 of its Articles of Association is the operation of banking
business, financial services and similar transactions pursuant to Section 1 of the German Banking Act
(Kreditwesengesetz — "KWG") (with the exception of the banking transactions stated in Section 1 Para 1 Sentence
2 Number 1a, Number 5, Number 12 and Para la Sentence 2 Number 1b KWG), as well as all services which
directly or indirectly promote the purposes of Volkswagen AG or the Volkswagen Group.

Volkswagen Bank is authorised to establish, acquire, or hold shares in companies and to establish branches in
each case domestically and abroad as well as to conduct any other business which serves the company purpose.

Organisational Structure / Major Shareholders

Since 1 July 2024 Volkswagen Bank is a wholly-owned subsidiary of VWFSAG, Braunschweig, Federal Republic of
Germany. Parent company of VWFSAG is Volkswagen AG, Wolfsburg, Federal Republic of Germany. Volkswagen
AG is the controlling company of Volkswagen Group which consists of numerous subsidiaries and affiliates in the
Federal Republic of Germany and abroad.

Shareholder Structure
Volkswagen AG’s subscribed capital amounted to € 1,283,315,873.28 as of 31 December 2023.

The following table shows the shareholder structure of Volkswagen AG as a percentage of subscribed capital as of
31 December 2023:

Porsche Automobil Holding SE.............ccoooiiiiiiiiininnn 31.9%
Foreign institutional investors..................ooo 20.0%
Qatar Holding LLC.......c.oiiiii e 10.0%
State of Lower Saxony........c.covviiiiiiiiiiiii e 11.8%
Private shareholders / Others.............c.coovviiiiiiiiinnnnn. 24.1%
German institutional investors.............cccooviiiin 2.2%

The distribution of voting rights for the 295,089,818 ordinary shares was as follows at the reporting date as of 31
December 2023: Porsche Automobil Holding SE, Stuttgart, held 53.3% of the voting rights. The second-largest
shareholder was the State of Lower Saxony, which held 20.0% of the voting rights. Qatar Holding LLC was the
third-largest shareholder, with 17.0%. The remaining 9.7% of ordinary shares were attributable to other
shareholders.

Notifications of changes in voting rights in accordance with the German Securities Trading Act
(Wertpapierhandelsgesetz, WpHG) are published on the website https://www.volkswagen-group.com/en/reporting-
of-voting-rights-according-to-wphg-15780.

The structure and the organisation of Volkswagen Bank is subject to the requirements of the
Mindestanforderungen an das Risikomanagement ("MaRisk" — German Minimum Requirements for Risk
Management in Banks and Financial Services Institutions).

Since 4 November 2014 Volkswagen Bank is supervised by the European Central Bank ("ECB"). In addition, the
German Federal Financial Supervisory Authority (Bundesanstalt fir Finanzdienstleistungsaufsicht — "BaFin") is
monitoring the business of Volkswagen Bank in relation to consumer protection. As of 1 July 2024, Volkswagen
Bank is part of the prudential scope of consolidation of VWFSAG Group, a financial holding group under ECB
supervision.


http://www.vwfs.com/
https://www.volkswagen-group.com/en/reporting-of-voting-rights-according-to-wphg-15780
https://www.volkswagen-group.com/en/reporting-of-voting-rights-according-to-wphg-15780

-112 -

Share Capital

As at the date of this Prospectus, the subscribed capital of Volkswagen Bank amounted to EUR 318,279,200. It
is composed of 318,279,200 shares of 1 euro each and has been fully paid up. Sole shareholder of Volkswagen
Bank is VWFSAG.

The Diesel Issue

For full information on the Diesel Issue, please see the "The Diesel Issue" and "In the context of the diesel issue”
subsections in the section "Volkswagen Financial Services AG as Issuer and Guarantor".

Reorganisation of VWFSAG Group, VWFS Overseas AG Group and Volkswagen Bank Group
Main steps of the reorganisation

As per 1 July 2024, major steps of a reorganisation project of the subgroups of VWFS Overseas AG (former
Volkswagen Financial Services Aktiengesellschaft), VWFSAG Group and Volkswagen Bank became effective. In
connection with the reorganisation, Volkswagen Bank became a subisidiary of VWFSAG. VWLGMBH was spun off
to Volkswagen Bank by way of spin-off and transfer agreement (Abspaltungs- und Ubernahmevertrag). As a
consequence, pursuant to Section 133 (1) of the German Transformation Act, VWFS Overseas AG (former
Volkswagen Financial Services Aktiengesellschaft) and Volkswagen Bank shall be jointly and severally liable for
any liabilities of VWFS Overseas AG (former Volkswagen Financial Services Aktiengesellschaft) with regard to
VWLGMBH established prior to the spin-off taking effect, whereas Section 133 (3) of the German Transformation
Act provides for certain temporal restrictions regarding such liability. As another implication from the spin-off, VWFS
Overseas AG (former Volkswagen Financial Services Aktiengesellschaft) and Volkswagen Bank may further be
obliged to provide security to their creditors under certain circumstances.

For more information on the reorganisation, please see the "Reorganisation of VWFSAG Group, VWFS Overseas
AG Group and Volkswagen Bank Group" subsection in the section "Volkswagen Financial Services AG as Issuer
and Guarantor".

Financial Implications of the reorganisation

To assess the financial situation of Volkswagen Bank post-reorganisation, Holders are directed to refer to the
information on the reorganisation provided in the Volkswagen Bank Annual Report 2023 ("Volkswagen Bank
Annual Report 2023") and in the audited consolidated statements of Volkswagen Bank as of and for the financial
year ended 31 December 2023.

Additionally and due to the fact that VWLGMBH became a subsidiary of Volkswagen Bank as of 1 July 2024,
Holders are also directed to refer to the VWLGMBH Annual Report 2023, audited consolidated statements of
VWLGMBH as of and for the financial year ended 31 December 2023 and the VVWLGMBH Half-Yearly Financial
Report January — June 2024, unaudited condensed interim consolidated financial statements of VWLGMBH as of
and for the six-month period ended June 30, 2024, including the information on the reorganisation in the respective
management reports.

The following table sets forth selected financial information, which is extracted from the published unaudited
condensed interim consolidated financial statements of Volkswagen Bank as of and for the six-month period ended
30 June 2024, prepared in accordance with IFRS on interim financial reporting (IAS 34), and the unaudited
consolidated IFRS balance sheet of Volkswagen Bank GmbH Group, prepared as of the reporting date 1 July 2024,
in which the effects of the reorganisation have been taken into account:

Prior to After Reorganisation”
Reorganisation

30 June 2024 1 July 2024
in EUR million

Cash Reserve 25,412 25,412
Loans to and 446 448
receivables from banks

Loans to and

receivables from

customers attributable

to

Retail financing 28,440 28,407
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Dealer financing 16,495 16,435
Leasing business 3,621 25,244
Lease Assets 3,918 32,878
Liabilities to banks 7,738 7,738
Customer Deposits 53,235 53,235
Notes, commercial 3,807 31,524

paper issued

*including Volkswagen
Leasing GmbH

Business Overview

Principal Activities

The central task of Volkswagen Bank Group is to support the sale of Volkswagen Group's products, as well as to
strengthen customer loyalty to Volkswagen Group brands. Core business therefore are financial services that are
tied to the products of the Volkswagen Group (“captive businesses"). Products and services are offered to private
and corporate customers as well as to dealers. These include credit loans for private customers and loan facilities
for Volkswagen Group dealers. Additionally, via its direct banking business unit certain direct banking products -
most notably deposit accounts - and services are offered. Furthermore, Volkswagen Bank Group provides finance
leasing and operating leasing via its foreign branches and German and foreign subsidiaries.

Volkswagen Bank’s subsidiary VWLGMBH engages in the operating leasing business with private and business
customers as well as in the fleet management and services business. VWLGMBH is focused squarely on the needs
of the private customer, corporate customer and fleet customer groups. Besides enabling innovative rental models
such as long-term or micro rentals (car sharing) and other new mobility services, the company’s organisational
foundation ensures the consistent expansion of after sales services in the automotive context.

Volkswagen Bank Group also actively pursues brand-independent ("non-captive") mobility concepts that are offered
to dealers and customers through its branch AutoEuropa Bank.

As part of its overall responsibility, the Board of Management of Volkswagen Bank has introduced a MaRisk-
compliant strategy process and drawn up a business and risk strategy. The corporate strategy sets out the
fundamental views of the Board of Management of Volkswagen Bank on key matters relating to business policy. It
includes the objectives for each major business activity and the strategic areas for action to achieve the relevant
objectives. The business strategy also serves as the starting point for creating a consistent risk strategy.

Volkswagen Bank is currently operationalising its corporate strategy "MOBILITY2030", which is linked to the
Volkswagen Group NEW AUTO strategy. Volkswagen Group defined "Mobility Solutions" as a core element of its
NEW AUTO strategy and TOP 10 programme. Volkswagen Bank provides financing solutions for retail and
wholesale customers as part of the Volkswagen Group Mobility Platform as well as multiple other banking services
to its customers (e.g. accounts, savings and lending solutions). With its broad deposit business and excellent
reputation, Volkswagen Bank also provides funding for the Group.

The digitalisation of the business presents a significant opportunity for Volkswagen Bank Group. The aim is to
ensure that all products are also available online by 2025. By expanding digital sales channels, Volkswagen Bank
Group addresses the changing needs of its customers and strengthens its competitive position.

Volkswagen Bank permanently reviews its processes with regards to efficiencies. The main components of these
reviews are action plans to enhance productivity (among other things by streamlining processes), IT measures
(including the global introduction of standardised systems) and the optimisation of selling costs (by outsourcing
sales services to its subsidiary VWLGMBH, for example).

Principal Markets

The business activities of Volkswagen Bank Group are focused on Europe. Volkswagen Bank Group is active in
Germany, Italy, France, Greece, The Netherlands, Portugal, United Kingdom, Spain, Slovakia, and Poland.

The main market of Volkswagen Bank’s subsidiary VWLGMBH is Germany.
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Description of the expected financing of the activities of Volkswagen Bank

Volkswagen Bank Group pursues a diversified funding strategy accessing a variety of funding sources in various
regions and countries with the objective of safeguarding funding on a long-term basis at optimum terms. The major
funding sources are deposits, unsecured bonds and asset backed securities. Volkswagen Bank has access to ECB
funding instruments and may also obtain funding via intra-group credit lines.

In the past the business activities of Volkswagen Bank’s subsidiary VWLGMBH were primarily funded via bonds,
asset backed securities and intercompany loans. Going forward, VWLGMBH'’s parent company Volkswagen Bank
will gradually take over and replace external funding via bonds by its own funding capacity.

Administrative, Management and Supervisory Bodies

Board of Management
As at the date of this Prospectus, members of the Board of Management of Volkswagen Bank are:

Name, Position Principal activities outside VWFSAG

Dr. Volker Stadler (Chairman)

Christian Lébke

Risk Management e Volkswagen Leasing GmbH, Braunschweig

Oliver Roes
Back Office Bank ¢ Volkswagen Financné sluzby Slovensko s.r.o.,
Bratislava

e J.P. Morgan Mobility Payments Solutions S.A.,
Strassen

¢ Volkswagen Finance Belgium S.A., Brussel

Supervisory Board
As at the date of this Prospectus, members of the Supervisory Board are:

Name, Position Principal activities outside VWFSAG

Frank Fiedler (Chairman)
Member of the Management Board of Volkswagen

Financial Services AG e Volkswagen Financial Services N.V., Amsterdam
Risk, Tax and Legal Affairs

e Volkswagen Bank GmbH, Braunschweig (Chair)

¢ Volkswagen D’leteren Finance S.A., Bruxelles
o D’leteren Lease S.A., Kortenberg

¢ Volkswagen Immobilien GmbH, Wolfsburg

Bjorn Béatge (Deputy Chairman) . .
Group Treasury - Head of Global Markets of e Volkswagen International Finance N.V.,
Volkswagen AG Amsterdam

o Volkswagen North American Region Payment
Services, LLC

e Volkswagen Finance Luxemburg S.A., Strassen

e Volkswagen International Luxemburg S.A.,
Strassen

e Volkswagen Group of America Finance, LLC,
Reston / VA

Silvia Stelzner (Deputy Chairwoman) --
Executive Director of the Joint Works Council of
Volkswagen Financial Services Overseas AG,

Volkswagen Bank GmbH, Volkswagen Leasing

GmbH, Vehicle Trading International GmbH,

Volkswagen Insurance Brokers GmbH and

Volkswagen Versicherung AG
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Markus Bieber --
General Secretary of the General Works Council of
Volkswagen AG

Dr. Alena Kretzberg
Member of the Management Board of Volkswagen
Financial Services AG

e Softbridge - Projectos Tecnolégicos S.A., Porto
Salvo

IT and Digital e VW Credit Inc., Herndon

o EUWAX AG, Stuttgart

e Vereinigung Baden-Wirtembergische
Wertpapierbdrse e.V., Stuttgart

Prof. Dr. Susanne Homolle -
Chair holder of Banking and Finance, University of
Rostock

Markus Konradt --
Head of Marktfolge Bank of VVolkswagen Bank GmbH

Katrin Rohmann

Public auditor

Bjorn Schone
Member of the Joint Works Council of Volkswagen

e DekaBank Deutsche Girozentrale Anstalt des
offentlichen Recht, Frankfurt am Main

e  BWI GmbH, Meckenheim

¢ Volkswagen Leasing GmbH, Braunschweig

Financial Services AG, Volkswagen Financial
Services Overseas AG and Volkswagen Bank GmbH,
Volkswagen Leasing GmbH, Vehicle Trading
International (VTI) GmbH, Volkswagen Insurance
Brokers GmbH und Volkswagen Versicherung AG

Alina RoR3 -
Union secretary and in-house lawyer for the 1G-Metall
District of Lower Saxony and Saxony-Anhalt

The members of the Board of Management and of the Supervisory Board can be contacted at the address of the
head office of the Issuer.

Conflicts of Interest

The members of the Board of Management and of the Supervisory Board have additional positions which may
potentially result in conflicts of interest between their duties towards the Issuer and their private and other duties,
in particular in so far as some of the members of the Board of Management and of the Supervisory Board have
additional duties within Volkswagen Group. As at the date of this Prospectus, none of the members of the Board
of Management or of the Supervisory Board has declared that a conflict of interest currently exists.

Board Practices

As of 20 September 2017, Volkswagen Bank established committees in accordance with Section 25d KWG.

Volkswagen Bank established a risk committee in accordance with Section 25d para. 8 KWG. Members
of the risk committee of Volkswagen Bank are Prof. Dr. Susanne Homdélle (Chairwoman), Bjorn Béatge
(Deputy Chairman), Frank Fiedler and Bjorn Schéne. The risk committee advises the Supervisory Board
on the company’s current and future overall risk appetite and strategy and supports the Supervisory
Board in monitoring the implementation of this strategy by senior management. The risk committee
further monitors whether conditions in customer business are in line with the company’s business model
and risk structure.

Volkswagen Bank established an audit committee in accordance with Section 25d para. 9 KWG. Members
of the audit committee of Volkswagen Bank are Katrin Rohmann (Chairwoman), Prof. Dr. Susanne
Homodlle (Deputy Chairwoman), Dr. Alena Kretzberg and Silvia Stelzner. The audit committee especially
monitors the accounting process, the effectiveness of the company's internal control, risk management
systems and internal audit as well as the external audit, in particular the external auditor’s independence
and his additional work. Volkswagen Bank does not comply with every recommendation of the German
Corporate Governance Code. The German Corporate Governance Code primarily addresses listed
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corporations. Therefore, many of these recommendations are not applicable to Volkswagen Bank.

e Volkswagen Bank established a nomination committee in accordance with Section 25d para. 11 KWG.
Members of the nomination committee of Volkswagen Bank are Frank Fiedler (Chairman), Silvia Stelzner
(Deputy Chairwoman), and Katrin Rohmann. The nomination committee identifies and recommends to the
Supervisory Board candidates to fill management body vacancies, evaluates the balance of knowledge,
skills, diversity and experience of the management body and prepares a description of the roles and
capabilities for a particular appointment. In addition, the nomination committee periodically assesses the
structure, size, composition and performance of the management body, the knowledge, skills and
experience of individual members of the management body and of the management body collectively, as
well as reviews the policy of the management body for selection and appointment of senior management
and makes recommendations to the management body.

e Volkswagen Bank has established a remuneration control committee in accordance with Section 25d para.
12 KWG. Members of the remuneration control committee of Volkswagen Bank are Frank Fiedler
(Chairman), Silvia Stelzner (Deputy Chairwoman), Prof. Dr. Susanne Homoélle and Bjorn Batge. The
remuneration control committee supports the Supervisory Board as a supervisory body in appropriately
structuring the remuneration systems for managers and employees and in particular monitoring the
appropriateness of remuneration systems. In addition, the remuneration control committee passes
resolutions on the granting of loans to executive bodies and other transactions with executive bodies.

Historical Financial Information

The published audited consolidated financial statements and respective combined management reports (except for
the sections "Outlook for the coming year" and "Forecast changes in key performance indicators for fiscal year 2023
compared with prior-year figures" respectively "Outlook for the coming year under the new structure" and "Forecast
changes in key performance indicators for fiscal year 2024 compared with prior-year figures") of Volkswagen Bank
as of and for the financial years ended 31 December 2022 and 31 December 2023 are incorporated by reference
in and form part of this Prospectus. The consolidated financial statements of of Volkswagen Bank as of and for the
financial years ended 31 December 2022 and 31 December 2023 have been prepared in accordance with the
International Financial Reporting Standards, as adopted by the European Union ("IFRS"), and the additional
requirements of German commercial law pursuant to Section 315e para. 1 of the German Commercial Code
(Handelsgesetzbuch, HGB).

Due to the fact that VWLGMBH became a subsidiary of Volkswagen Bank as of 1 July 2024, reference is further
made to the published audited consolidated financial statements and the respective combined management reports
(except for the sections "Outlook for 2023" and "Forecast changes in key performance indicators for fiscal year
2023 compared with prior-year figures" respectively. "Outlook for 2024" and "Forecast changes in key performance
indicators for fiscal year 2024 compared with prior-year figures") of VWLGMBH as of and for the financial years
ended 31 December 2022 and 31 December 2023 which are incorporated by reference in and form part of this
Prospectus. The audited consolidated financial statements of VWLGMBH as of and for the financial years ended
31 December 2022 and 31 December 2023 have been prepared in accordance with IFRS and the additional
requirements of German commercial law pursuant to Section 315e para. 1 of the German Commercial Code
(Handelsgesetzbuch, HGB) and which are incorporated by reference in and form part of this Prospectus.

Independent Auditors

The auditor of Volkswagen Bank for the financial years 2022 and 2023 was EY GmbH & Co. KG
Wirtschaftsprifungsgesellschaft (formerly Ernst & Young GmbH Wirtschaftspriifungsgesellschaft), Hannover office,
LandschaftstraRe 8, 30159 Hannover, Federal Republic of Germany, who has audited the German language
consolidated financial statements of Volkswagen Bank as of and for the financial years ended 31 December 2022
and 31 December 2023, prepared in accordance with the International Financial Reporting Standards, as adopted
by the European Union ("IFRS"), and the additional requirements of German commercial law pursuant to Section
315e para. 1 of the German Commercial Code (Handelsgesetzbuch, HGB), and the respective German language
group management reports, which are combined with the management reports for the company, and issued
unqualified German language independent auditor's reports (uneingeschrankter Bestatigungsvermerk des
unabhangigen Abschlussprifers) thereon. EY GmbH & Co. KG Wirtschaftsprifungsgesellschaft, Hannover office,
conducted its audits of the consolidated financial statements of Volkswagen Bank as of and for the financial years
ended 31 December 2022 and 31 December 2023 in accordance with section 317 of the German Commercial Code
(Handelsgesetzbuch, HGB) and the German generally accepted standards for financial statement audits
promulgated by the Institute of Public Auditors in Germany (Institut der Wirtschaftspriifer in Deutschland, IDW).

EY GmbH & Co. KG Wirtschaftsprifungsgesellschaft is a member of the German Chamber of Public Accountants
(Wirtschaftspriferkammer).

Interim Financial Information

The published unaudited condensed interim consolidated financial statements and the interim management report
(except for the section "Report on Expected Developments”) of Volkswagen Bank as of and for the six-month period
ended 30 June 2024 are incorporated by reference in and forms part of this Prospectus. The unaudited condensed
interim consolidated financial statements of Volkswagen Bank as of and for the six-month period ended 30 June
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2024 have been prepared in accordance with IFRS on interim financial reporting (IAS 34).

Reference is further made to the published unaudited condensed interim consolidated financial statements and the
interim management report (except for the section "Report on Expected Developments") of VWLGMBH for the first
half of the financial year 2024 which are incorporated by reference in and forms part of this Prospectus. The
unaudited condensed interim consolidated financial statements of VWLGMBH as of and for the six-month period
ended 30 June 2024 have been prepared in accordance with IFRS on interim financial reporting (IAS 34).

Trend Information

Geopolitical tensions along with supply chain disruptions and raw material shortages pose significant risks to
Volkswagen Group's operations and financial health. These external factors could reduce vehicle availability, impact
dealer sales, and increase financial risks for Volkswagen Bank Group, including higher credit risk and declining
residual vehicle values. Overall, these challenges could negatively affect Volkswagen Group's production, global
business performance, and the financial stability of Volkswagen Bank Group (for further information see the risk
factor "In general, external risks may have a material negative impact on the business, financial position and results
of operations of Volkswagen Bank Group.").

Except for the information above and save for the developments in connection with the reorganisation there has
been no material adverse change in the prospects of the Volkswagen Bank Group since 31 December 2023.

Significant Change in the Financial Position

Save for the effects in connection with the reorganisation, in particular the transfer of VWLGMBH to Volkswagen
Bank (see for further information "Reorganisation of VWFSAG Group, VWFS Overseas AG Group and Volkswagen
Bank Group") there has been no significant change in the financial position of Volkswagen Bank since the date of
its last published unaudited condensed interim consolidated financial statements as of 30 June 2024.

Significant Change in the Financial Performance

Save for the effects in connection with the reorganisation, in particular the transfer of VWLGMBH to Volkswagen
Bank (see for further information "Reorganisation of VWFSAG Group, VWFS Overseas AG Group and Volkswagen
Bank Group") there has been no significant change in the financial performance of Volkswagen Bank since the date
of its last published unaudited condensed interim consolidated financial statements as of 30 June 2024.

Material changes in Volkswagen Bank's Borrowing and Funding Structure

Save for the effects in connection with reorganisation, in particular the transfer of VWLGMBH to Volkswagen Bank
(see for further information "Reorganisation of VWFSAG Group, VWFS Overseas AG Group and Volkswagen Bank
Group"), involving the corresponding funding of those entities, there has been no material changes in the borrowing
and funding structure of Volkswagen Bank since the date of its last published unaudited condensed interim
consolidated financial statements as of 30 June 2024. However, deposits have continued to grow and became an
even more predominant role.

Legal and Arbitration Proceedings

Volkswagen Bank is facing litigation in the area of consumer credit law. A number of customers have revoked their
lending contracts and have engaged in pre-trial as well as court proceedings, many of which are currently pending.
In particular, Volkswagen Bank is being accused of having provided insufficient consumer information. Under
German law, the requirements for revocation of consumer contracts and the legal consequences are controversial
and legally disputed. If courts, especially the German Federal Court of Justice ("BGH"), were to issue borrower-
friendly final rulings and a large number of customers would revoke their contracts, this could lead to the potential
winding-up of a significant number of contracts, to restitution claims and/or potential other claims of customers.
Although some issues have not yet been finally decided by the ECJ, the recent decisions made by the ECJ and
BGH with regard to the possibility to revoke a contract and the consequences of revocation were positive from the
Issuer's point of view. For further information about the risk of potential litigation see the risk factor "Volkswagen
Bank Group is exposed to litigation risks that may result from legal disputes, governmental investigations or other
official proceedings with various stakeholders."

VWLGMBH as a subsidiary of Volkswagen Bank is facing litigation in the area of consumer law. There too, a number
of customers have revoked their lease contracts and have initiated pre-trial as well as court proceedings. As with
Volkswagen Bank, they claim that VWLGMBH has not complied with all aspects of German consumer law in its
German consumer lease contracts leading to the customers' right to revoke (widerrufen) their contracts, although
the arguments vary against the background of the different legal basis of loans and leasing contracts. In particular,
VWLGMBH is alleged to have provided insufficient consumer information with respect to contracts that have been
concluded at a distance. Under German law, the requirements for revocation of consumer contracts and the legal
consequences have been controversial and legally disputed in particular, in the absence of specifications in laws
and regulations, with regard to leasing. If the Court of Justice of the European Union (CJEU) and/or German courts
were to issue lessee-friendly final rulings and a large number of customers would revoke their contracts, this could
lead to the potential winding-up of a significant number of contracts, to restitution claims and/or potential other
claims of customers. This could have a substantial negative impact on VWLGMBH’s and, thus, Volkswagen Bank’s
financial position or profitability. However, the decision of the CJEU from of 21 December 2023 (C-38-21, C-47/21
and C-232/21), indicating that consumers do not have a right to revoke lease contracts with mileage billing
(Kilometer-Abrechnung), should reduce such risk significantly. For further information about the risk of potential
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litigation see the risk factor, "Volkswagen Bank Group is exposed to litigation risks that may result from legal
disputes, governmental investigations or other official proceedings with various stakeholders".

Material Contracts

Domination and Profit and Loss Transfer Agreements

A profit and loss transfer agreement (Ergebnisabfiihrungsvertrag) entered into between Volkswagen Bank and
VWES Overseas AG (former Volkswagen Financial Services Aktiengesellschaft) came into effect on 4 September
2002. In addition, on 23 May 2017 Volkswagen Bank and VWFS Overseas AG (former Volkswagen Financial
Services Aktiengesellschaft) entered into a domination agreement (Beherrschungsvertrag) which was registered
in the commercial register and became effective on 2 June 2017. Both agreements have been transferred from
VWEFES Overseas AG (former Volkswagen Financial Services Aktiengesellschaft) to Volkswagen AG by operation
of law as a result of the spin-off in the context of a reorganisation with effect as of 1 September 2017.

The profit and loss transfer agreement between Volkswagen Bank and Volkswagen AG will be terminated by the
end of 2024 and will be replaced by a new profit and loss transfer agreement between Volkswagen Bank and its
new shareholder VWFSAG concluded with effect as of 1 January 2025. However Volkswagen Bank is obliged to
transfer its annual profit to Volkswagen AG after the end of the financial year 2024. Volkswagen AG is obliged to
compensate any occurring annual deficit of Volkswagen Bank for the financial year 2024 insofar as such deficit
cannot be compensated by a withdrawal from the so-called other retained earnings of any sums which were
allocated thereto during the term of the agreement.

With effect as of 1 July 2024, the domination agreement was suspended as Volkswagen AG no longer held a
direct interest in Volkswagen Bank. A new domination agreement (Beherrschungsvertrag) between Volkswagen
Bank and VWFSAG has been concluded on 22 February 2024 and has become effective with the acquisition of
all shares in Volkswagen Bank by VWFSAG on 1 July 2024. According to the domination agreement VWFSAG is
entitled to instruct Volkswagen Bank’s management board.

By way of a spin-off, a domination agreement and a profit and loss transfer agreement between VWLGMBH and

VWFS Overseas AG (former Volkswagen Financial Services Aktiengesellschaft) has been transferred to
Volkswagen Bank with effect as of 1 July 2024.

Spin-off Agreements and Transfer Agreements

On 16 May 2024 VWFS Overseas AG (former Volkswagen Financial Services Aktiengesellschaft) and Volkswagen
Bank have entered into a spin-off and transfer agreement (Abspaltungs- und Ubernahmevertrag) as regards
VWLGMBH. Pursuant to this agreement all shares in VWLGMBH and all rights, obligations and legal positions
under the existing profit and loss transfer agreement and the domination agreement between VWLGMBH and
VWES Overseas AG (former Volkswagen Financial Services Aktiengesellschaft) have been transferred from VWFS
Overseas AG (former Volkswagen Financial Services Aktiengesellschaft) to Volkswagen Bank by way of a spin-off
(Abspaltung) according to Section 123 para. 2 no. 1 of the German Transformation Act (Umwandlungsgesetz) and
became effective upon entry in the commercial register of VWFS Overseas AG (former Volkswagen Financial
Services Aktiengesellschaft) on 1 July 2024.

On 3 June 2024 Volkswagen AG and the new financial holding company VWFSAG have entered into a contribution
and assignment agreement (Einbringungs- und Abtretungsvertrag) as regards Volkswagen Bank. Pursuant to this
agreement, all shares in Volkswagen Bank will be transferred from Volkswagen AG to VWFSAG as premium
(Sachagio) in the course of the cash capital increase of VWFSAG as of 1 July 2024 (subsequent to the transfer of
VWLGBMH).

Hard Letter of Comfort (Patronatserkldrungen)

With effect from 1 July 2024, VWFSAG has issued a hard letter of comfort (harte Patronatserklarung) in respect of
Volkswagen Bank ("Hard Letter of Comfort") and published it on its website with the following wording:

"Volkswagen Financial Services AG, formerly Volkswagen Financial Services Europe AG, with its registered office
in Braunschweig, is the sole shareholder of the company under the name Volkswagen Bank GmbH with its
registered office in Braunschweig. Volkswagen Financial Services AG undertakes vis-a-vis all current and future
creditors of Volkswagen Bank GmbH to ensure that Volkswagen Bank GmbH is financially equipped in such a way
that it is able at all times to properly fulfil all its current and future obligations. The assignment of rights and
obligations arising from this letter of comfort is excluded."

In addition, Volkswagen Bank will issue a hard letter of comfort in respect of VWLGMBH with essentially the same
wording until year end 2024 and which will then be published on its website.
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Recent Developments

On 1 July 2024, major steps of a reorganisation project of the subgroups of VWFSAG Group, VWFS Overseas AG
Group and Volkswagen Bank Group became effective (see for further information "Reorganisation of VWFSAG
Group, VWFS Overseas AG Group and Volkswagen Bank Group").

Volkswagen Bank has announced that it is intended to sell the shares in the joint venture Volkswagen Financné
sluzby Slovensko s.r.o., Bratislava, for strategic reasons in the first quarter of fiscal year 2025. The shares have
been reported as held for sale (IFRS 5) in the half-yearly report as of 30 June 2024 of Volkswagen Bank.

Further it is planned to sell the 1%-shareholding in OO0 Volkswagen Bank RUS to a third party investor as soon
as possible.

In order to achieve Volkswagen Passenger Car’s goal of making a sustainable contribution to earnings by 2026 and
remain a leading global volume manufacturer and to be able to make the necessary investments from their own
resources, the brands of Volkswagen AG have recently announced that they will take further measures in addition
to the Volkswagen Group cross-brand performance programmes, which have already been set-up in 2023. Plant
closures of vehicle-producing and component sites can also no longer be ruled out in the current situation without
quick countermeasures. Volkswagen AG is now discussing the possible restructuring measures with the employee
representatives. In addition, Volkswagen AG has terminated the job security agreement that has been updated
since 1994 and several other collective agreements (“Rahmentarifvertrage”). As these agreements represent
integral parts of the follow-up collective agreements (,Anschlusstarifvertrage) of Volkswagen AG'’s subsidiaries,
Volkswagen Bank and VWLGMBH will be affected.



-120-

Description of the Notes

General information

The following section contains the information relating to the terms that apply, or may apply pursuant to the Final
Terms, to all Notes to be issued under the Programme.

Currencies

Subject to any applicable legal or regulatory restrictions and requirements of relevant central banks, Notes may be
issued in any currency agreed by the relevant Issuer and the relevant Dealer(s) and as indicated in the relevant
Final Terms.

Denominations of Notes

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

Issue Price

Notes may be issued at an issue price which is at par or at a discount to, or premium over, par. The Issue Price will
be specified in the relevant Final Terms and, if applicable, the Final Terms will specify the amount of any expenses
and taxes specifically charged to the subscriber or purchaser, if any.

The Issue Price for the Notes of any Tranche issued on a syndicated basis will be determined at the time of pricing
on the basis of the yield which will be determined on the basis of the orders of the investors which are received by
the Dealers during the offer period. Orders will specify a minimum yield and may only be confirmed at or above
such yield.

Status of the Notes

Under the Programme, Series of senior Notes (the "Senior Notes") or subordinated Notes (the "Subordinated
Notes") may be issued, as further described below.

VWFESAG

VWFSAG may issue Senior Notes as senior preferred notes (the "Senior Preferred Notes"). The Senior Preferred
Notes issued by VWFSAG constitute unsecured and senior preferred obligations of the Issuer and rank pari passu
without any preference among themselves and pari passu with all other unsecured and senior preferred obligations
of the Issuer, except for such unsecured obligations of the Issuer which rank senior due to statutory provisions or
which are subordinated by virtue of their terms or by statutory provisions. In case of insolvency proceedings
concerning the assets of the Issuer, among the senior claims against the Issuer at the time of opening of insolvency
proceedings, the obligations under the Notes have the higher rank pursuant to § 46f (5) German Banking Act
(Kreditwesengesetz).

VWESNV

VWFSNV may issue Senior Notes as Senior Preferred Notes. The Senior Preferred Notes issued by VWFSNV
constitute unsecured and senior preferred obligations of the Issuer and rank pari passu without any preference
among themselves and pari passu with all other unsecured and senior preferred obligations of the Issuer, except
for such unsecured obligations of the Issuer which rank senior due to statutory provisions or which are subordinated
by virtue of their terms or by statutory provisions. In case of insolvency proceedings concerning the assets of the
Issuer, among the senior claims against the Issuer at the time of opening of insolvency proceedings, the obligations
under the Notes have the higher rank pursuant to Article 212rb of the Dutch Bankruptcy Act (Faillissementswet) (or
any other provision implementing Article 108 of Directive 2014/59/EU, as amended by Directive (EU) 2017/2399, in
The Netherlands).

Volkswagen Bank

Volkswagen Bank may issue Series of Senior Notes as either Senior Preferred Notes or Senior Non-Preferred
Notes (the "Senior Non-Preferred Notes"). For clarity, the term 'Senior Notes' includes both Senior Preferred Notes
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and Senior Non-Preferred Notes. Such Senior Preferred Notes or Senior Non-Preferred Notes may be issued in
the Eligible Liabilities Format. Volkswagen Bank may also issue Subordinated Notes.

Senior Notes

The Senior Preferred Notes issued by Volkswagen Bank constitute unsecured and senior preferred obligations of
the Issuer and rank pari passu without any preference among themselves and pari passu with all other unsecured
and senior preferred obligations of the Issuer, except for such unsecured obligations of the Issuer which rank senior
due to statutory provisions or which are subordinated by virtue of their terms or by statutory provisions. In case of
insolvency proceedings concerning the assets of the of the Issuer, among the senior claims against the Issuer at
the time of opening of insolvency proceedings, the obligations under the Notes have the higher rank pursuant to §
46f (5) German Banking Act (Kreditwesengesetz).

The Senior Non-Preferred Notes issued by Volkswagen Bank constitute unsecured and senior non-preferred
obligations of the Issuer and rank pari passu without any preference among themselves and pari passu with all
other unsecured and senior non-preferred obligations of the Issuer. As senior non-preferred obligations of the Issuer
claims under the Notes rank junior to other unsecured and senior obligations of the Issuer, in particular to senior
preferred obligations (such as Senior Preferred Notes), if and to the extent that statutory priorities are conferred to
certain unsecured and senior obligations in the event of resolution measures imposed on the Issuer or in the event
of the dissolution, liquidation, insolvency, composition or other proceedings for the avoidance of insolvency of, or
against, Volkswagen Bank, but in each case they rank senior to any subordinated obligations of Volkswagen Bank.
The Notes constitute Non-Preferred Debt Instruments within the meaning of Section 46f (6) sentence 1 of the
German Banking Act (Kreditwesengesetz). In case of insolvency proceedings concerning the assets of Volkswagen
Bank GmbH, among the unsubordinated claims against the Issuer at the time of opening of insolvency proceedings,
the obligations under the Notes have the lower rank pursuant to § 46f (5) German Banking Act (Kreditwesengesetz).

Senior Notes in the Eligible Liabilities Format

Senior Preferred Notes and Senior Non-Preferred Notes may be issued by Volkswagen Bank in the eligible liabilities
format in order to comply with certain regulatory eligibility criteria (the "Eligible Liabilities Format") for them to be
eligible for satisfying the regulatory Minimum Requirements for Own Funds and Eligible Liabilities ("MREL").
Related to this is the Issuer’s right to terminate Senior Notes in the Eligible Liabilities Format for regulatory reasons
which is subject to prior permission of the competent authority. Pursuant to the eligibility criteria, the holders of
Senior Notes in the Eligible Liabilities Format are not entitled to set off claims arising from the Notes against any of
Volkswagen Bank’s claims. No security of whatever kind and no guarantee is, or shall at any time be, provided by
Volkswagen Bank or any other person securing or guaranteeing rights of the Holders under such Senior Notes in
the Eligible Liabilities Format, which enhances the seniority of the claims under the Senior Notes in the Eligible
Liabilities Format and the Senior Notes in the Eligible Liabilities Format are not, or shall not at any time be, subject
to any arrangement that otherwise enhances the seniority of the claims under the Notes. In addition, the early
redemption and repurchase of Senior Notes in the Eligible Liabilities Format are subject to certain limitations.
Holders are not entitled under any circumstances whatsoever to ordinary or extraordinary termination of the Notes,
to demand early redemption of the Notes or to accelerate any payment in respect of the Notes. Contractual and
statutory rights of the Holders to ordinary or extraordinary termination of the Notes are excluded in any respect.

For the avoidance of doubt, none of VWFSAG and VWFSNV may issue Series of Senior Notes in the Eligible
Liabilities Format under the Programme.

Subordinated Notes
Volkswagen Bank may issue series of subordinated Notes to be available for the Issuer as eligible capital in the
form of Tier 2 capital ("Tier 2 Capital").

The Subordinated Notes will constitute unsecured and wholly subordinated obligations of Volkswagen Bank ranking
pari passu among themselves and pari passu with all other wholly subordinated obligations of Volkswagen Bank
and, unless statutory provisions or the conditions of such obligations provide otherwise, and, in the event of
liquidation or insolvency of Volkswagen Bank, such obligations will be subordinated to the claims of all
unsubordinated creditors of the Issuer and all obligations which do not qualify as own funds within the meaning of
the Regulation (EU) No. 575/2013 as supplemented or amended from time to time (Capital Requirements
Regulation, "CRR") so that in any such event no amounts shall be payable under such obligations until the claims
of all senior ranking obligations in accordance with this provision of Volkswagen Bank shall have been satisfied in
full. The Holders of the Subordinated Notes are not entitled to set off claims arising from the Subordinated Notes
against any of Volkswagen Bank’s claims. No security of whatever kind and no guarantee is, or shall at any time
be, provided by Volkswagen Bank or any other person securing or guaranteeing rights of the Holders under such
Subordinated Notes, which enhances the seniority of the claims under the Subordinated Notes and the
Subordinated Notes are not, or shall not at any time be, subject to any arrangement that otherwise enhances the
seniority of the claims under the Notes. In addition, the early redemption and repurchase of Subordinated Notes
are subject to certain limitations.

Claims against Volkswagen Bank under certain of the Issuer’s outstanding capital instruments, if and when they
cease to qualify as own funds within the meaning of the CRR, rank senior to claims against the Issuer under the
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Subordinated Notes. In accordance with applicable provisions concerning the classification as own funds, the
Subordinated Notes shall be available for the Issuer as eligible capital in the form of Tier 2 Capital. However, there
is no guarantee that Subordinated Notes will be qualified as Tier 2 Capital or, if they are to be qualified as Tier 2
Capital, that this will remain the case during the term of the Notes or that these Notes will be not be excluded from
future EU regulations regarding capital maintenance. Related to this is the Issuer’s right to terminate Subordinated
Notes on the basis of a regulatory event which is subject to prior permission of the competent regulatory authority
(such as the ECB).

For the avoidance of doubt, none of VWFSAG and VWFSNV may issue Series of Subordinated Notes under the
Programme.

Form of Notes

Notes shall be issued in bearer form only and each Series thereof shall be represented by a global note in bearer
form without interest coupons. Notes will be represented either initially by a temporary global note in an initial
principal amount equal to the aggregate principal amount of such Notes ("Temporary Global Note") or permanently
by a permanent global note in a principal amount equal to the aggregate principal amount of such Notes
("Permanent Global Note", together with the Temporary Global Note, each a "Global Note"). Any Temporary
Global Note will be exchanged for Notes represented by a Permanent Global Note not earlier than 40 days after
the completion of distribution of the Notes comprising the relevant Tranche upon certification of non U.S.-beneficial
ownership in the form available from time to time at the specified office of the Issuing Agent. Definitive Notes and
interest coupons, as the case may be, will not be issued.

The Notes may be issued as a Classical Global Note or a New Global Note. Notes in New Global Note form can be
deposited with a commercial bank common safekeeper or an ICSD common safekeeper, but only New Global Notes
that are deposited with the latter may be eligible as collateral for Eurosystem operations. The Final Terms will
specify whether the Notes are issued as Classical Global Note or New Global Note.

Fixed Rate Notes (Option | of the Terms and Conditions)

Fixed Rate Notes bear a fixed interest income throughout the entire term of the Notes. A Holder of a Fixed Rate
Note should be aware that the Final Terms may also provide that the nominal interest rate of a Fixed Rate Note is
fixed at zero per cent. until the maturity date. Fixed Rate Notes may also be issued as Step-up/Step-down Notes
which will bear fixed interest at varying rates, such rates being, in the case of Step-up Notes, greater or, in the case
of Step-down Notes, less than the rates applicable to the previous interest periods. The fixed interest will be payable
on such basis as may be agreed between the relevant Issuer and the relevant Dealer(s) (as specified in the relevant
Final Terms). In case of Zero Coupon Notes, such Notes will be offered and sold at a discount on their principal
amount but they will not bear interest other than in the case of late payment.

Floating Rate Notes (Option Il of the Terms and Conditions)

Floating Rate Notes bear a variable interest income. Floating Rate Notes will bear interest on such basis as may
be agreed between the relevant Issuer and the relevant Dealer(s), as indicated in the relevant Final Terms. The
rate of interest may be determined on the basis of a reference rate. Reference rate may be EURIBOR or another
reference rate as specified in the relevant Final Terms.

Interest on Floating Rate Notes may be payable plus or minus a margin. Further, a maximum or a minimum rate of
interest may apply to interest periods. The Floating Rate Notes may have none or any combination of the
aforementioned features. Interest periods for Floating Rate Notes will be one, two, three, six or twelve months or
such other period(s) as may be agreed between the relevant Issuer and the relevant Dealer(s), as indicated in the
relevant Final Terms.

Even though the reference rate can be below zero, the rate of interest payable under the Notes will never be
negative, i.e. never fall below zero, because the Notes are governed by German law, which does not provide for
negative interest payments under bearer securities (Inhaberschuldverschreibungen).

However, if the relevant reference rate is negative, it will still form the basis for the calculation of the interest rate.
This means that a positive margin — if applicable — may be lost in whole or in part when such positive margin is
added to a negative reference rate. In such case the floating interest rate for the relevant interest period might be
zero and the Holder of a Floating Rate Note might not receive any interest during such interest period.

Fixed to Floating Rate Notes (Option Ill of the Terms and Conditions)

Fixed to Floating Rate Notes provide for a term where such Notes bear a fixed interest rate and a subsequent term
where such Notes bear a variable interest rate on the basis of a reference rate for the relevant period plus or minus
a margin and/or being limited to a maximum or a minimum rate of interest, if any (each as specified in the relevant
Final Terms).
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Even though the reference rate can be below zero, the rate of interest payable under the Notes will never be
negative, i.e. never fall below zero, because the Notes are governed by German law, which does not provide for
negative interest payments under bearer securities (Inhaberschuldverschreibungen).

This also applies in case of a potential margin. In case the relevant reference rate becomes negative, it still remains
the basis for the calculation of the interest rate payable under the Notes and a potential positive margin will only be
added to such negative reference rate. Even a positive margin may not be enough to offset a negative interest rate
in which case no interest payment will be made by the Issuer nor do Holders have to make payments to the Issuer.

Fixed to Fixed Reset Rate Subordinated Notes (Option IV of the Terms and Conditions)

Fixed to Fixed Reset Rate Subordinated Notes provide for a term where such Notes bear a fixed interest rate and
a subsequent term where the interest rate will be reset. From and including the Reset Date to but excluding or from
and including each Reset Date to but excluding the next following Reset Date and from and including the last Reset
Date to but excluding the Maturity Date, as specified in the relevant Final Terms, the Maturity Date such Notes bear
fixed interest at a rate which will be determined on the Reset Rate Determination Date prior to the Reset Date and
equals the relevant Mid-swap rate specified in the relevant Final Terms, plus a Margin, if applicable.

Redemption

The Notes may either be redeemed at maturity or prior to maturity. Therefore, the relevant Final Terms will indicate
the events upon occurrence of which the Notes will be subject to early redemption (see below) and/or will indicate
whether the Notes will be redeemable at the option of the relevant Issuer and/or the Holders upon giving notice
within the notice period (if any) indicated in the relevant Final Terms to the Holders or the relevant Issuer, as the
case may be, on a date or dates specified prior to such stated maturity and at a price or prices and on such terms
as indicated in the relevant Final Terms.

Early Redemption for Taxation Reasons

Early redemption of the Notes for taxation reasons will be permitted, if as a result of any amendment to, or change
in, the laws or regulations (including any amendment to, or change in, an official interpretation or application of such
laws or regulations) of the Federal Republic of Germany or in case of Notes issued by VWFSNV, The Netherlands,
or any political subdivision or taxing authority thereto, the Issuer or in case of Notes issued by VWFSNV, the
Guarantor, is required to pay Additional Amounts on the Notes, all as more fully set out in the Conditions applicable
to a Series of Notes.

Early Redemption for Regulatory Reasons in relation to Senior Notes in the Eligible Liabilities Format and
Subordinated Notes issued by Volkswagen Bank

Senior Notes issued in the Eligible Liabilities Format may be redeemed early, if in the determination of the Issuer,
the Senior Notes in the Eligible Liabilities Format cease to qualify as eligible for the purpose of MREL as a result of
any change in, or amendment to, the laws applicable in the Federal Republic of Germany or the European Union,
or their interpretation or application, which in any event was not foreseeable at the date of the issuance of the Senior
Notes issued in the Eligible Liabilities Format. Subordinated Notes may be redeemed early, if in the determination
of the Issuer, the Subordinated Notes are for reasons other than amortisation pursuant to Article 64 CRR disqualified
from Tier 2 Capital in full or in part pursuant to the applicable provisions.

Early Redemption for reason of an Index Cessation Event in relation to Floating Rate Notes and Fixed to
Floating Rate Notes

The relevant Final Terms of Floating Rate Notes and Fixed to Floating Rate Notes may provide for an early
redemption for reason of an index cessation event (including the termination of or prohibition on the use of the
relevant reference rate for the interest rate and/or the withdrawal or suspension of the authorisation of the
administrator) and it is not possible, in the relevant Issuer's opinion, to determine a Successor Reference Rate.

Restrictions to Early Redemption relating to Subordinated Notes and to Senior Notes in the Eligible
Liabilities Format issued by Volkswagen Bank

The Subordinated Notes may in any case only be called, redeemed or repurchased or repaid before the maturity
date where the conditions laid down in Article 77 of CRR are met, and not before five years after the date of issuance,
except where the conditions laid down in Article 78(4) CRR are met. Amounts redeemed, repaid or paid without any
consideration of these conditions must be returned to the Issuer irrespective of any agreement to the contrary. The
aforementioned references to the CRR shall include the CRR as amended from time to time as well as all applicable
capital requirements provisions, which may supersede or supplement the provisions of the CRR referred to above.
It is assumed that corresponding restrictions to early redemption will apply to Senior Notes in the Eligible Liabilities
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Format which shall qualify as eligible liabilities pursuant to MREL, even though the relevant eligibility criteria have
not been finally set at the stage of this Prospectus. Therefore, the Terms and Conditions for Senior Notes in the
Eligible Liabilities Format provide that any redemption, repurchase or termination of such Notes prior to their
maturity date is subject to the prior approval of the competent authority. If the Senior Notes in the Eligible Liabilities
Format are redeemed or repurchased otherwise than in these circumstances then the amounts paid must be
returned to the Issuer irrespective of any agreement to the contrary.

Negative Pledge

The Senior Notes for which the Eligible Liabilities Format does not apply will have the benefit of a negative pledge .
For the avoidance of doubt, Senior Notes for which the Eligible Liabilities Format applies and Subordinated Notes
will not benefit from a negative pledge.

Events of Default

The Senior Notes for which the Eligible Liabilities Format does not apply will provide for events of default entitling
Holders to demand immediate redemption of such Senior Notes as set out in § 9 of the Terms and Conditions.

Resolution Measures

Under the relevant resolution laws and regulations as applicable to the Issuer from time to time Notes issued by the
Issuer may be subject to the powers exercised by the competent resolution authority to write down, including write
down to zero, the claims for payment of the principal amount, the interest amount, if applicable, or any other amount
in respect of such Notes. Further, the Notes may be subject to a conversion into ordinary shares of the Issuer or
any group entity or any bridge bank or other instruments of ownership qualifying as common equity tier 1 capital
(and the issue to or conferral on the counterparty of such instruments) and the competent resolution authority might
apply any other Resolution Measure, including, but not limited to, any transfer of the Notes to another entity, the
amendment, modification or variation of the Terms and Conditions or the cancellation of the Notes.

In this context, the conditions applicable to Senior Notes in the Eligible Liabilities Format and to Subordinated Notes
explicitly provide that the Holders of such Notes shall be bound by any Resolution Measures and that no Holder
shall have any claim or other right against the Issuer. The exercise of any Resolution Measure will not constitute an
event of default. By its acquisition of the Notes, each Holder will acknowledge and accept the measures and effects
according to the Resolution Measures which are exhaustively governed in § 9 of the Terms and Conditions to the
exclusion of any other agreements, arrangements or understandings between the Holder and the Issuer relating to
the subject matter of the Terms and Conditions.

No Cross Default

The Terms and Conditions of the Notes will not provide for a cross-default.

Resolutions of Holders

In accordance with the German Act on Issues of Debt Securities dated 31 July 2009 (Schuldverschreibungsgesetz)
the Notes may contain provisions pursuant to which Holders may agree by resolution to amend the Terms and
Conditions (with the consent of the Issuer) and to decide upon certain other matters regarding the Notes.
Resolutions of Holders properly adopted in accordance with the Terms and Conditions, are binding upon all Holders.
Resolutions providing for material amendments to the Terms and Conditions require a majority of not less than 75
per cent. of the votes cast. Resolutions regarding other amendments are passed by a simple majority of the votes
cast, subject to a higher majority provided for in the Terms and Conditions.

Common Representative

In accordance with the German Act on Issues of Debt Securities the Notes may provide that the Holders may by
majority resolution appoint a representative for all Holders (the "Common Representative"). The responsibilities
and functions assigned to the Common Representative appointed by a resolution are determined by the German
Act on Issues of Debt Securities and by majority resolutions of the Holders.

Governing Law

German law.

Restrictions on free transferability

Each issue of Notes will be made in accordance with the laws, regulations and legal decrees and any restrictions
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applicable in the relevant jurisdiction.
Yield

The yield for Fixed Rate Notes (Option | of the Terms and Conditions) will be calculated by the use of the ICMA
method, which determines the effective interest rate of notes taking into account accrued interest on a daily basis.
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English Language Terms and Conditions

In the case the Final Terms
applicable to an individual
Tranche of Notes only refer
to the further options
contained in the set of
Terms and Conditions for
Option I, I, 1l or IV
(Reference Conditions)
insert:

This Series of Notes is issued pursuant to an agency agreement (the "Agency
Agreement"), dated 25 September 2024, and made between Volkswagen
Financial Services AG, Volkswagen Bank GmbH, Volkswagen Financial Services
N.V., Citibank, N.A. as issuing and principal paying agent (the "Issuing Agent",
which expression shall include any successor issuing agent) and Citibank Europe
plc, Germany Branch as paying agent (together with the Issuing Agent, each the
"Paying Agent", which expression shall include any successor and additional
paying agent). [in the case of Notes issued by Volkswagen Financial Services
N.V. insert: The Notes have the benefit of an unconditional and irrevocable
guarantee (the "Guarantee") by Volkswagen Financial Services AG (the
"Guarantor").]

[The provisions of these Terms and Conditions apply
to the Notes as completed by the terms of the final
terms which are attached hereto (the "Final Terms").
The blanks in the provisions of these Terms and
Conditions which are applicable to the Notes shall be
deemed to be completed by the information contained
in Part I. of the Final Terms as if such information were
inserted in the blanks of such provisions; alternative or
optional provisions of these Terms and Conditions as
to which the corresponding provisions of the Final
Terms are not completed or are deleted shall be
deemed to be deleted from these Terms and
Conditions; and all provisions of these Terms and
Conditions which are inapplicable to the Notes
(including instructions, explanatory notes and text set
out in square brackets) shall be deemed to be deleted
from these Terms and Conditions, as required to give
effect to the terms of the Final Terms. Copies of the
Final Terms may be obtained free of charge at the
specified office of the Issuing Agent and at the
specified office of any Paying Agent, provided that, in
the case of Notes which are not listed on any stock
exchange, copies of the relevant Final Terms will only
be available to Holders of such Notes.]

TERMS AND CONDITIONS
ENGLISH LANGUAGE VERSION

Option |. Terms and Conditions for Notes with fixed interest rates

§1
CURRENCY, DENOMINATION, FORM AND TITLE, CERTAIN DEFINITIONS

(1) Currency and Denomination. This Series of Notes (the "Notes") of [insert
relevant Issuer] (the "Issuer") is being issued in [insert Specified
Currency] (the "Specified Currency") in the aggregate principal amount
[in the case the Global Note is an NGN insert: (subject to § 1(6))] of
[insert Aggregate Principal Amount] (in words: [insert Aggregate
Principal Amount in words]) and is divided into [insert Number of Notes
to be issued in the Specified Denomination] Notes in the principal
amount of [insert Specified Denomination] (the "Specified
Denomination").

(2) Formand Title. The Notes are issued in bearer form and represented by one
global note (the "Global Note"). Title to the Notes shall pass in accordance
with the rules of applicable law. Neither the Issuer [in the case of Notes
issued by Volkswagen Financial Services N.V.insert: nor the Guarantor]
nor the Issuing Agent nor any Paying Agent is obliged to examine the title of
any person presenting Notes.
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Temporary Global Note — Exchange.
(@) The Notes are initially represented by a temporary global note (the
"Temporary Global Note") [in the case of Fixed Rate Notes other
than Zero Coupon Notes insert: without interest coupons]. The
Temporary Global Note will be exchangeable, as provided below, for
Notes represented by a permanent global note (the "Permanent
Global Note") [in the case of Fixed Rate Notes other than Zero
Coupon Notes insert: without interest coupons]. Definitive Notes
will not be issued and the right of the Holder to request the issue and
delivery of definitive Notes shall be excluded.

(b) The Temporary Global Note shall be exchanged for Notes
represented by the Permanent Global Note on a date (the
"Exchange Date") not earlier than 40 days after the date of issue of
the Temporary Global Note. Such exchange shall only be made upon
delivery by the relevant account holder to the Clearing System, and
by the Clearing System to the Issuing Agent, of certificates in the
form available from the Issuing Agent for such purpose, to the effect
that the beneficial owner or owners of the Notes represented by the
Temporary Global Note is not a U.S. person (other than certain
financial institutions or certain persons holding through such financial
institutions). The certifications shall be in compliance with the
applicable United States Treasury Regulations. Payment of interest
on Notes represented by a Temporary Global Note will be made only
after delivery of such certifications. A separate certification shall be
required in respect of each such payment of interest. Any such
certification received on or after the 40" day after the date of issue
of the Temporary Global Note will be treated as a request to
exchange such Temporary Global Note pursuant to this
subparagraph (b). Any Permanent Global Note delivered in
exchange for the Temporary Global Note shall be delivered only
outside of the United States (as defined in paragraph (3) of § 6).]

Permanent Global Note.

The Notes are represented by a permanent global note (the "Permanent
Global Note") [in the case of Fixed Rate Notes other than Zero Coupon
Notes insert: without interest coupons]. Definitive Notes will not be issued
and the right of the Holder to request the issue and delivery of definitive
Notes shall be excluded.]

Clearing System.

The Global Note will be kept in custody by or on behalf of the Clearing
System until all obligations of the Issuer under the Notes have been
satisfied.

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

[The Notes are issued in classical global note ("CGN") form and are kept in
custody by a common depositary on behalf of both ICSDs.]

Execution of Notes. Global Notes shall be executed manually on behalf of
the Issuer by two authorised representatives of the Issuer and shall be
authenticated by or on behalf of the Issuing Agent.

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

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

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

[(7)] Certain Definitions. For purposes of the Terms and Conditions:

"Clearing System" means [each of] [Clearstream Banking AG, Frankfurt
am Main ("CBF")] [Euroclear Bank SA/NV ("Euroclear")][,] [and] [,]
[Clearstream Banking, S.A., Luxembourg, ("CBL")] [(Euroclear and CBL,
each an "ICSD" and together the "ICSDs")][,] [and] [specify any other
Clearing System].

"Holder" means, in respect of Notes deposited with any Clearing System or
other central securities depository, any holder of a proportionate co-
ownership or other beneficial interest or right in the Notes so deposited, and
otherwise the bearer of a Note.

"Paying Agent" means the Issuing Agent in its capacity as principal paying
agent, acting through its office specified in § 7, the Paying Agent[s] as
further specified in §7, or any substitute or additional paying agent
appointed under § 7.

References herein to the "Notes" are references to Notes of this Series and
shall, as the context requires, include reference to any Global Note.

References herein to a "Specified Currency" shall include any successor
currency provided for by the laws in force in the jurisdiction where the
Specified Currency is issued or pursuant to intergovernmental agreement or
treaty (a "Successor Currency") to the extent that payment in the
predecessor currency is no longer a legal means of payment by the Issuer
on the Notes [in the case of Notes issued by Volkswagen Financial
Services N.V. insert: or, in the event of payments under the Guarantee, by
the Guarantor under the Guarantee].

§2
STATUS

[[(2)] Status. The obligations under the Notes constitute unsecured and senior
preferred obligations of the Issuer and rank pari passu without any preference
among themselves and pari passu with all other unsecured and senior
preferred obligations of the Issuer, except for such unsecured obligations of
the Issuer which rank senior due to statutory provisions or which are
subordinated by virtue of their terms or by statutory provisions. In case of
insolvency proceedings concerning the assets of the Issuer, among the senior
claims against the Issuer at the time of opening of insolvency proceedings, the
obligations under the Notes have the higher rank pursuant to 8§ 46f (5) German
Banking Act (Kreditwesengesetz).]
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Status. The obligations under the Notes constitute unsecured and senior non-
preferred obligations of the Issuer and rank pari passu without any preference
among themselves and pari passu with all other unsecured and senior non-
preferred obligations of the Issuer. As senior non-preferred obligations of the
Issuer claims under the Notes rank junior to other unsecured and senior
obligations of the Issuer, in particular to senior preferred obligations, if and to
the extent that statutory priorities are conferred to certain unsecured and senior
obligations in the event of resolution measures imposed on the Issuer or in the
event of the dissolution, liquidation, insolvency, composition or other
proceedings for the avoidance of insolvency of, or against, the Issuer, but in
each case they rank senior to any subordinated obligations of the Issuer.

The Notes constitute non-preferred debt instruments within the meaning of
Section 46f (6) sentence 1 of the German Banking Act (Kreditwesengesetz). In
case of insolvency proceedings concerning the assets of the Issuer, among the
unsubordinated claims against the Issuer at the time of opening of insolvency
proceedings, the obligations under the Notes have the lower rank pursuant to
§ 46f (5) German Banking Act. For the avoidance of doubt, claims against the
Issuer under the Notes rank wholly subordinated to claims against the Issuer
arising from its excluded liabilities within the meaning of Article 72a(2) of
Regulation (EU) No 575/2013 of the European Parliament and of the Council
of 26 June 2013 on prudential requirements for credit institutions and amending
Regulation (EU) No 646/2012, as amended.]

Eligible Liabilities. The Notes shall qualify as instruments that qualify as eligible
liabilities pursuant to the minimum requirement for own funds and eligible
liabilities ("MREL").

No security, no set-off claims. No Holder may set off his claims arising under
the Notes against any claims of the Issuer. No security of whatever kind and no
guarantee is, or shall at any time be, provided by the Issuer or any other person
securing or guaranteeing rights of the Holders under such Notes, which
enhances the seniority of the claims under the Notes and the Notes are not, or
shall not at any time be, subject to any arrangement that otherwise enhances
the seniority of the claims under the Notes.

Redemption. Any redemption, repurchase or termination of the Notes prior to
their Maturity Date (as defined in 8 5 (1)) is subject to the prior approval of the
competent authority and must meet the conditions set out in Articles 77
and 78a of Regulation (EU) No 575/2013 of the European Parliament of the
Council of 26 June 2013 on prudential requirements for credit institutions and
amending Regulation (EU) No 646/2012, as amended. Holders are not entitled
under any circumstances whatsoever to ordinary or extraordinary termination
of the Notes, to demand early redemption of the Notes or to accelerate any
payment in respect of the Notes. Contractual and statutory rights of the Holders
to ordinary or extraordinary termination of the Notes are excluded in any
respect.

Obligation to return unduly paid amounts. If the Notes are redeemed or
repurchased otherwise than in the circumstances described in this § 2, then the
amounts paid must be returned to the Issuer irrespective of any agreement to
the contrary.]

Status. The obligations under the Notes constitute unsecured and subordinated
obligations of the Issuer ranking pari passu among themselves and pari passu
with all other unsecured and subordinated obligations of the Issuer unless
statutory provisions or the conditions of such obligations provide otherwise,
and, in the event of the liquidation or insolvency of the Issuer, such obligations
will be subordinated to the claims of all unsubordinated creditors and all
obligations which do not qualify as own funds within the meaning of Regulation
(EU) No 575/2013 of the European Parliament of the Council of 26 June 2013
on prudential requirements for credit institutions and amending Regulation (EU)
No 646/2012, as amended ("CRR") and in any such event, no amounts shall
be payable under such obligations until all senior ranking obligations in
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accordance with this provision (including, but not limited to, claims against the
Issuer under its eligible liabilities instruments pursuant to Article 72b CRR) have
been satisfied in full.

No security, no set-off claims. No Holder may set off his claims arising under
the Notes against any claims of the Issuer. No security of whatever kind and
no guarantee is, or shall at any time be, provided by the Issuer or any other
person securing or guaranteeing rights of the Holders under such Notes, which
enhances the seniority of the claims under the Notes and the Notes are not,
or shall not at any time be, subject to any arrangement that otherwise
enhances the seniority of the claims under the Notes.

Redemption. No subsequent agreement may limit the subordination pursuant
to the provisions set out in this § 2 or amend the Maturity Date in respect of
the Notes to any earlier date or shorten any applicable notice period
(Kundigungsfrist). The Notes may in any case only be called, redeemed or
repurchased or repaid before the Maturity Date subject to the prior approval of
the competent authority where the conditions laid down in Article 77 CRR are
met, and not before five years after the date of issuance, except where the
conditions laid down in Article 78(4) CRR are met. Holders are not entitled
under any circumstances whatsoever to ordinary or extraordinary termination
of the Notes, to demand early redemption of the Notes or to accelerate any
payment in respect of the Notes. Contractual and statutory rights of the
Holders to ordinary or extraordinary termination of the Notes are excluded in
any respect. The aforementioned references to the CRR shall include the CRR
as amended from time to time as well as all applicable capital requirements
provisions, which may supersede or supplement the provisions of the CRR
referred to above.

Obligation to return unduly paid amounts. Amounts redeemed, repaid or paid
without any consideration of these conditions must be returned to the Issuer
irrespective of any agreement to the contrary.]

[The Notes constitute unsecured and senior obligations of the Issuer and
rank pari passu without any preference among themselves and pari passu
with all other unsecured and senior obligations of the Issuer unless statutory
provisions provide otherwise. In case of insolvency proceedings concerning
the assets of the Issuer, among the senior claims against the Issuer at the
time of opening of insolvency proceedings, the obligations under the Notes
have the higher rank pursuant to Article 212rb of the Dutch Bankruptcy Act
(Faillissementswet) (or any other provision implementing Article 108 of
Directive 2014/59/EU, as amended by Directive (EU) 2017/2399, in The
Netherlands).]

§3
INTEREST

Rate of Interest and Interest Payment Dates.

[in the case of Fixed Rate Notes with a constant interest rate insert:
The Notes bear interest on their aggregate principal amount at the rate of
[insert Fixed Interest Rate] per cent. per annum from (and including)
[insert Interest Commencement Date] (the "Interest Commencement
Date") to (but excluding) the Maturity Date (as defined in § 4).

[In the case of Fixed Rate Notes with different specified fixed interest
rates for specified interest periods (step-up/step-down) insert: The
Notes shall bear interest on their aggregate principal amount as follows:

from to
(and including) (but excluding)

per cent. per
annum
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[insert specified
dates]

[insert
specified dates]

[insert specified
rates]]

Interest shall be payable [annually] [semi-annually] [quarterly] [monthly] in
arrears on [insert Fixed Interest Date(s)] (each such date, an "Interest
Payment Date"). The first payment of interest shall be made on [insert First
Interest Payment Date] [if First Interest Payment Date is not first
anniversary of Interest Commencement Date insert: and will amount to
[insert Initial Broken Amount per Specified Denomination] per Specified
Denomination]. [if Maturity Date is not a Fixed Interest Date insert:
Interest in respect of the period from (and including) [insert Fixed Interest
Date preceding the Maturity Date] to (but excluding) the Maturity Date will
amount to [insert Final Broken Amount(s)].] [If Actual/Actual (ICMA) is
applicable insert: The number of Interest Payment Dates per calendar year
(each a "Determination Date") is [insert number of regular interest
payment dates per calendar year].]

(2) Accrual of Interest. If the Issuer shall fail to redeem the Notes when due,
interest shall continue to accrue on the outstanding aggregate principal
amount of the Notes beyond the due date until the actual redemption of the
Notes, but not beyond the fourteenth day after notice has been given by the
Issuing Agent in accordance with §[15] that the funds required for
redemption have been provided to the Issuing Agent. The applicable Rate
of Interest will be the default rate of interest established by law.*

(3) Calculation of Interest for Partial Periods. If interest is required to be
calculated for a period of less or more than a full year, such interest shall be
calculated on the basis of the Day Count Fraction (as defined below).]

[(1) No Periodic Payments of Interest. There will not be any periodic payments

of interest on the Notes.

Accrual of Interest. If the Issuer shall fail to redeem the Notes when due,
interest shall accrue on the outstanding aggregate principal amount of the
Notes at the rate of [insert Amortisation Yield] (the "Amortisation Yield")
from the due date to the date of actual redemption but not beyond the
fourteenth day after notice has been given by the Issuing Agent in
accordance with § [15] that the funds required for redemption have been
provided to the Issuing Agent.]

@

[((®])] Business Day Convention. If any Interest Payment Date would otherwise
fall on a day which is not a Business Day (as defined below), the date of the
relevant interest payment shall be:

[postponed to the next day which is a Business Day unless it would thereby fall
into the next calendar month, in which event the date of the relevant interest
payment shall be brought forward to the immediately preceding Business Day.]

[postponed to the next day which is a Business Day.]

[brought forward to the immediately preceding Business Day.]

[If the date of the relevant interest payment is [brought forward][postponed] as
described above, the Interest Payment Date will not be adjusted. The Holder
shall not be entitled to further interest or other payment in respect of such delay
nor, as the case may be, shall the amount of interest to be paid be reduced due
to such deferment.]

1

The default rate of interest established by law is five percentage points above the basic rate of interest published by Deutsche
Bundesbank from time to time, §§ 288 paragraph 1, 247 BGB (German Civil Code).
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[If the date of the relevant interest payment is [brought forward][postposed] as
described above, the Interest Payment Date will be adjusted accordingly.
Notwithstanding § 3(1) the Holder is entitled to further interest for each additional
day the Interest Payment Date is adjusted due to the rules set out in this § 3[(e)]
and the length of the relevant Calculation Period (as defined below) will also be
adjusted accordingly.][If the Interest Payment Date is subject to adjustment
in accordance with the Modified Following Business Day Convention:
However, in the event that the Interest Payment Date is adjusted to the
immediately preceding Business Day due to the rules set out in this § 3[(e)], the
Holder will only be entitled to interest until the actual date of the relevant interest
payment and not until the scheduled Interest Payment Date.]

In this § ([e]) "Business Day" means a day (other than a Saturday or a Sunday)
(i) on which the Clearing System settles payments[,] [and] [(ii)] [in the case
Relevant Financial Centres are applicable insert: on which commercial banks
and foreign exchange markets settle payments in [London] [insert all Relevant
Financial Centres]] [and] [(iii)] [in the case T2 is applicable insert: on which
all relevant parts of the real time gross settlement system operated by the
Eurosystem or any successor system ("T2"), or any successor system thereto
are open to effect payments].

[([e])] Day Count Fraction. "Day Count Fraction" means, in respect of the
calculation of an amount of interest on any Note for any period of time (the
"Calculation Period"):

[the actual number of days in the Calculation Period divided by 365 (or, if
any portion of that Calculation Period falls in a leap year, the sum of (A) the
actual number of days in that portion of the Calculation Period falling in a
leap year divided by 366 and (B) the actual number of days in that portion of
the Calculation Period falling in a non-leap year divided by 365).]

[1. If the Calculation Period (from and including the first day of such period
but excluding the last) is equal to or shorter than the Determination
Period during which the Calculation Period ends, the number of days in
such Calculation Period (from and including the first day of such period
but excluding the last) divided by the product of (1) the number of days
in such Determination Period and (2) the number of Interest Payment
Dates that occur in one calendar year or that would occur in one
calendar year if interest were payable in respect of the whole of such
year; or

2. if the Calculation Period is longer than the Determination Period during
which the Calculation Period ends, the sum of: (A) the number of days
in such Calculation Period falling in the Determination Period in which
the Calculation Period begins divided by the product of (1) the number
of days in such Determination Period and (2) the number of Interest
Payment Dates that occur in one calendar year or that would occur in
one calendar year if interest were payable in respect of the whole of
such year, and (B) the number of days in such Calculation Period falling
in the next Determination Period divided by the product of (1) the
number of days in such Determination Period and (2) the number of
Interest Payment Dates that occur in one calendar year or that would
occur in one calendar year if interest were payable in respect of the
whole of such year.

"Determination Period" means the period from (and including) the Interest
Commencement Date to (but excluding) the first Interest Payment Date or
from (and including) each Interest Payment Date to (but excluding) the next
Interest Payment Date. [in the case of a short first or last Calculation
Period insert: For the purposes of determining the relevant Determination
Period only, [insert Deemed Interest Commencement Date or Deemed
Interest Payment Date] shall be deemed to be an [Interest
Commencement Date] [Interest Payment Date].] [In the case of a long
first or last Calculation Period insert: For the purposes of determining
the relevant Determination Period only, [insert Deemed Interest
Commencement Date and/or Deemed Interest Payment Date(s)] shall
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[each] be deemed to be an [Interest Commencement Date] [and] [Interest
Payment Date[s]].]]

[the actual number of days in the Calculation Period divided by 365.]

[the actual number of days in the Calculation Period divided by 360.]

[the number of days in the Calculation Period divided by 360, the number
of days to be calculated on the basis of a year of 360 days with 12 30-day
months (unless (i) the last day of the Calculation Period is the 315t day of a
month but the first day of the Calculation Period is a day other than the 30™
or 315t day of a month, in which case the month that includes that last day
shall not be considered to be shortened to a 30-day month, or (ii) the last
day of the Calculation Period is the last day of the month of February in
which case the month of February shall not be considered to be lengthened
to a 30-day month).]

[the number of days in the Calculation Period divided by 360 (the number
of days to be calculated on the basis of a year of 360 days with 12 30-day
months, without regard to the date of the first day or last day of the
Calculation Period unless, in the case of the final Calculation Period, the
Maturity Date is the last day of the month of February, in which case the
month of February shall not be considered to be lengthened to a 30-day
month).]

§4
REDEMPTION

Unless previously redeemed in whole or in part or purchased and cancelled, the
Notes shall be redeemed at their Redemption Amount on [insert Maturity Date]
(the "Maturity Date"). The Redemption Amount in respect of each Note shall be
[insert Redemption Amount] 2 per Specified Denomination.

@

2

§5
EARLY REDEMPTION

Early Redemption for Reasons of Taxation. If as a result of any amendment
to, or change in, the laws or regulations of [in the case of Notes issued by
Volkswagen Financial Services N.V. insert: The Netherlands or] the
Federal Republic of Germany or any political subdivision or taxing authority
thereto or therein affecting taxation or the obligation to pay duties of any
kind, or any amendment to or change in an official interpretation or
application of such laws or regulations, which amendment or change
becomes effective on or after [insert Issue Date], the Issuer [in the case
of Notes issued by Volkswagen Financial Services N.V. insert: or the
Guarantor] is required to pay Additional Amounts (as defined in § 8 herein
[in the case of Notes issued by Volkswagen Financial Services N.V
insert: and in the Guarantee, respectively]) [in the case of Fixed Rate
Notes other than Zero Coupon Notes insert: on the next succeeding
Interest Payment Date (as defined in § 3(1))] [in the case of Zero Coupon
Notes insert: at maturity or upon the sale or exchange of any Note], and
this obligation cannot be avoided by the use of reasonable measures
available to the Issuer [in the case of Notes issued by Volkswagen
Financial Services N.V. insert: or the Guarantor] [in the case of Senior
Notes for which the Eligible Liabilities Format applies and
Subordinated Notes insert: or if the tax treatment of the Notes changes in
any other way and such change is in the assessment of the Issuer materially
disadvantageous and was in any event not foreseeable at the date of the
issuance of the Notes], the Notes may be redeemed, in whole but not in
part, at the option of the Issuer [in the case of Senior Notes for which the
Eligible Liabilities Format applies and Subordinated Notes insert: and
subject to the prior consent of the competent authority (as set out in [in the
case of Senior Notes for which the Eligible Liabilites Format applies:

The Redemption Amount shall at least be equal to the nominal value.
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8 2 (4)] [in the case of Subordinated Notes: § 2 (3)])], upon not more than
60 days' nor less than 30 days' prior notice of redemption at their Early
Redemption Amount (as defined below), together with interest accrued to
the date fixed for redemption.

However, no such notice of redemption may be given (i) earlier than 90 days
prior to the earliest date on which the Issuer [in the case of Notes issued
by Volkswagen Financial Services N.V.,: or the Guarantor] would be
obligated to pay such Additional Amounts or make such deduction or
withholding in respect of the Notes then due, or (ii) if at the time such notice
is given, such obligation to pay such Additional Amounts or make such
deduction or withholding does not remain in effect [in the case of
Subordinated Notes insert:, or (iii) earlier than [e] days before a change
in the tax treatment of the Notes, which does not result in an obligation of
the Issuer to pay Additional Amounts (as defined in § 7 herein)].

Any such notice shall be given in accordance with 8§ [15]. It shall be
irrevocable, must specify the date fixed for redemption and must set forth a
statement in summary form of the facts constituting the basis for the rights
of the Issuer so to redeem (the "Termination Event"); it must also contain
a statement to the effect that the Issuer [in the case of Notes issued by
Volkswagen Financial Services N.V., insert: or, to the extent that the
Termination Event relates to unavoidable payments in respect of the
Guarantee, the Guarantor respectively,] cannot, in its judgement, avoid the
occurrence or continuation of the Termination Event by taking reasonable
measures available to it.

Early Redemption for Regulatory Reasons. If in the determination of the Issuer
as a result of any change in, or amendment to, the laws applicable in the
Federal Republic of Germany or the European Union, or their interpretation or
application, which in any event was not foreseeable at the date of the issuance
of the Notes, the Notes cease to qualify as eligible for the purpose of MREL
("MREL Event"), the Notes may be redeemed, in whole but not in part, at the
option of the Issuer and subject to the prior consent of the competent authority
(as set out in § 2 (4)) upon not more than 60 days' nor less than 30 days' prior
notice of redemption, at their Early Redemption Amount (as defined below),
together with interest (if any) accrued to the date fixed for redemption.

Any such notice shall be given in accordance with § [15]. It shall be irrevocable,
must specify the date fixed for redemption and must set forth a statement in
summary form of the facts constituting the basis for the rights of the Issuer so
to redeem.]

Early Redemption for Regulatory Reasons. If in the determination of the Issuer
the Notes are for reasons other than amortisation pursuant to Article 64 CRR
disqualified from Tier 2 Capital in full or in part as a result of any change in, or
amendment to the applicable provisions, which in any event was not
foreseeable at the date of the issuance of the Notes, the Notes may be
redeemed, in whole but not in part, at the option of the Issuer and subject to
the prior consent of the competent authority (as set out in § 2 (3)) upon not
more than 60 days' nor less than 30 days' prior notice of redemption, at their
Early Redemption Amount (as defined below), together with interest (if any)
accrued to the date fixed for redemption.

Any such notice shall be given in accordance with 8 [15]. It shall be irrevocable,
must specify the date fixed for redemption and must set forth a statement in
summary form of the facts constituting the basis for the rights of the Issuer so
to redeem].

[[(2)] Early Redemption at the Option of the Issuer.

(a) The Issuer may [in the case of Senior Notes for which the Eligible
Liabilities Format applies and Subordinated Notes insert: and
subject to the prior consent of the competent authority (as set out in [in
the case of Senior Notes for which the Eligible Liabilities Format
applies: § 2 (4))] [in the case of Subordinated Notes: § 2 (3))]], upon
notice given in accordance with subparagraph (b), redeem all or only
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some of the Notes on the Call Redemption Date(s) or at any time
thereafter until the respective subsequent Call Redemption Date at the
respective Call Redemption Amount(s) set forth below together with
accrued interest, if any, to (but excluding) the respective Call
Redemption Date. [if Minimum Redemption Amount or Higher
Redemption Amount applies insert: Any such redemption must be of
a principal amount equal to [at least [insert Minimum Redemption
Amount]] [insert Higher Redemption Amount].]

Call Redemption Date(s) Call Redemption Amount(s) [insert
[insert Call Redemption Date(s)]® Call Redemption Amount(s)]
[ ]
[ ] [ ]
[ ]

[if Notes are subject to Early Redemption at the Option of the
Holder insert: The Issuer may not exercise such option in respect of
any Note which is the subject of the prior exercise by the Holder thereof
of its option to require the redemption of such Note under paragraph
[(4)] of this § 5.]

(b) Notice of redemption shall be given by the Issuer to the Holders of the
Notes in accordance with § [15]. Such notice shall specify:

(i) the Series of Notes subject to redemption;

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

(iii) the Call Redemption Date, which shall be not less than [insert
Minimum Notice to Holders] nor more than [insert Maximum
Notice to Holders] days after the date on which notice is given by
the Issuer to the Holders; and

(iv)the Call Redemption Amount at which such Notes are to be
redeemed.

[if Notes are represented by a Permanent Global Note insert: Notes
represented by a Permanent Global Note shall be selected in
accordance with the rules and procedures of the relevant Clearing
System. [In the case of Notes in NGN form insert: Such partial
redemption shall be reflected in the records of CBL and Euroclear as
either a pool factor or a reduction in aggregate principal amount, at the
discretion of CBL and Euroclear.]]]

[[(3)] Early Redemption at the Option of a Holder.

(a) The Issuer shall, upon the exercise of the relevant option by the Holder
of any Note, redeem such Note on the Put Redemption Date(s) at the
Put Redemption Amount(s) set forth below together with accrued
interest, if any, to (but excluding) the Put Redemption Date.

Put Redemption Date(s) Put Redemption Amount(s) [insert
[insert Put Redemption Date(s)] Put Redemption Amount(s)]

[ ] [ ]
[ ] [ 1]

The Holder may not exercise such option in respect of any Note which
is the subject of the prior exercise by the Issuer of its option to redeem
such Note under this § 5.

(b) In order to exercise such option, the Holder must, not less than [insert
Minimum Notice to Issuer] and not more than [insert Maximum

In the case of subordinated Notes the first Call Redemption Date may not be earlier than 5 years after the Issue Date
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Notice to Issuer] days before the Put Redemption Date on which such
redemption is required to be made as specified in the Put Notice (as
defined below), send to the specified office of any Paying Agent an early
redemption notice in text form (e.g. email or fax) or in written form ("Put
Notice") in the form available from the specified office of any of the
Paying Agents. No option so exercised may be withdrawn or revoked.]

[(4)] Early Redemption Amount.

1)

[For purposes of paragraph (1) [in the case of Senior Notes for which the
Eligible Liabilities Format applies and Subordinated Notes insert: and
paragraph (2)] of this 8 5 [in the case of Senior Notes for which the
Eligible Liabilities Format does not apply insert: and § 9], the Early
Redemption Amount of a Note shall be [the Redemption Amount] [insert
other Early Redemption Amount].]

[(@)For purposes of paragraph (1) [in the case of Senior Notes for which
the Eligible Liabilities Format applies and Subordinated Notes
insert: and paragraph (2)] of this § 5 [in the case of Senior Notes for
which the Eligible Liabilities Format does not apply insert: and § 9],
the Early Redemption Amount of a Note shall be equal to the Amortised
Face Amount of the Note.

(b) The Amortised Face Amount of a Note shall be an amount equal to the
sum of:

(i) [insert Reference Price] (the "Reference Price"), and

(ii) the product of the Amortisation Yield (as defined in §3)
(compounded annually) and the Reference Price from (and
including) [insert Issue Date] to (but excluding) the date fixed for
redemption or (as the case may be) the date upon which the Notes
become due and payable.

Where such calculation is to be made for a period which is not a whole
number of years, the calculation in respect of the period of less than a
full year (the "Calculation Period") shall be made on the basis of the
Day Count Fraction (as defined in § 3).

(c

~

If the Issuer fails to pay the Early Redemption Amount when due, the
Amortised Face Amount of a Note shall be calculated as provided herein,
except that references in subparagraph (b)(ii) above to the date fixed for
redemption or the date on which such Note becomes due and repayable
shall refer to the earlier of (i) the date on which upon due presentation
and surrender of the relevant Note (if required), payment is made, and
(i) the fourteenth day after notice has been given by the Issuing Agent
in accordance with § [15] that the funds required for redemption have
been provided to the Issuing Agent.]

§6
PAYMENTS

[(a)] Payment of Principal.

Payment of principal in respect of Notes shall be made, subject to paragraph
(2) below, to the Clearing System or to its order for credit to the accounts of
the relevant accountholders of the Clearing System upon presentation and
surrender of the Global Note at the specified office of any Paying Agent
outside the United States.

[(b) Payment of Interest. Payment of interest on Notes represented by a
Permanent Global Note shall be made, subject to paragraph (2), to the
Clearing System or to its order for credit to the relevant accountholders of
the Clearing System. Payment of interest will only be made outside of the
United States.
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[In the case of interest payable on a Temporary Global Note insert:
Payment of interest on Notes represented by a Temporary Global Note shall
be made, subject to paragraph (2), to the Clearing System or to its order for
credit to the relevant accountholders of the Clearing System, upon due
certification as provided in § 1 (3) (b).]]

Manner of Payment. Subject to applicable fiscal and other laws and
regulations, payments of amounts due in respect of the Notes shall be made
in the Specified Currency.

United States. For purposes of [in the case of Notes which are initially
represented by a Temporary Global Note insert: §1(3) and of]
paragraph (1) of this § 6, "United States" means the United States of
America (including the States thereof and the District of Columbia) and its
possessions (including Puerto Rico, the U.S. Virgin Islands, Guam,
American Samoa, Wake Island and the Northern Mariana Islands).

Discharge. The Issuer [in the case of Notes issued by Volkswagen
Financial Services N.V.: or, as the case may be, the Guarantor,] shall be
discharged by payment to, or to the order of, the Clearing System.

No default. To the extent legally permissible, the Issuer [in the case of
Notes issued by Volkswagen Financial Services N.V.: or, as the case
may be, the Guarantor,] shall not be in default of its payment obligation
under the Notes as long as any payment to the Clearing System is not
effected for reasons which are outside of the control of the Issuer [in the
case of Notes issued by Volkswagen Financial Services N.V.: or, as the
case may be, the Guarantor], provided that the Issuer [in the case of Notes
issued by Volkswagen Financial Services N.V.: or, as the case may be,
the Guarantor,] cannot otherwise effect payment to the Clearing System by
any reasonable means. [In the case of Notes other than Senior Notes in
the Eligible Liabilities Format and Subordinated Notes insert: In such
case, a termination of the Notes pursuant to § 9 (1) (a) shall not be possible
to this extent.] Default rates of interest do not accrue. The payment shall be
effected immediately after the impediment to payment has ceased to exist.
For the avoidance of doubt, in no event shall the Issuer [in the case of
Notes issued by Volkswagen Financial Services N.V.: or, as the case
may be, the Guarantor,] be obligated to pay directly to any Holder.

Payment Business Day. If the date for payment of any amount in respect of
any Note is not a Payment Business Day then the Holder shall not be entitled
to payment until the next such day in the relevant place and shall not be
entitled to further interest or other payment in respect of such delay.

For these purposes, "Payment Business Day" means any day (other than
a Saturday or a Sunday) (i) on which the Clearing System settles
payments[,] [and] [(ii)] [in the case Relevant Financial Centres are
applicable insert: on which commercial banks and foreign exchange
markets settle payments in [London] [insert all Relevant Financial
Centres]] [and] [(iii)] [in the case T2 is applicable insert: on which all
relevant parts of the real time gross settlement system operated by the
Eurosystem or any successor system ("T2"), or any successor system
thereto are open to effect payments].

Payment of U.S. Dollar Equivalent. Notwithstanding the foregoing, if the
Issuer is not able to satisfy payments of principal or interest (in whole or in
part) in respect of the Notes when due in Turkish Lira, the Issuer shall, by
sending an irrevocable notice not less than five or more than 30 calendar
days prior to the due date for payment to the Holders, settle any such
payment (in whole or in part) in U.S. Dollars on the due date at the U.S.
Dollar Equivalent of any such Turkish Lira denominated amount. In case
the Issuer needs to satisfy payments of principal or interest in part in Turkish
Lira and in part in U.S. Dollars, it shall to the extent possible make payment
to each Holder in the same pro rata amount of Turkish Lira and U.S. Dollar
in accordance with the rules of the Clearing System from time to time.
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For the purpose of these Terms and Conditions, "U.S. Dollar Equivalent"
means the Turkish Lira amount converted in U.S. Dollars using the Spot
Rate for the relevant Spot Rate Determination Date.

"Calculation Agent" means the [Issuing Agent in its capacity as principal
paying agent, acting through its office specified in § 7][the Calculation
Agent as specified under § 7], or any substitute or additional calculation
agent appointed under § 7.

"Spot Rate Determination Business Day" means a day (other than a
Saturday or Sunday) on which commercial banks are open for general
business (including dealings in foreign exchange) in each of London, New
York City, T2 and in Istanbul.

"Spot Rate Determination Date" means the day which is three
Determination Business Days before the due date for any payment of the
relevant amount under these Terms and Conditions.

"Spot Rate" means the Turkish Lira (TRY) / U.S. Dollar (USD) exchange
rate (expressed as an amount of TRY per unit of U.S. dollar), as determined
by the Calculation Agent at or around 11 a.m. (Istanbul time) on the Spot
Rate Determination Date, by reference to Reuters Screen Page "Europe
Spots" (RIC:EFX=) (or any successor or replacement service or page).

If no such rate is available, the Calculation Agent will determine the Spot
Rate at or around 11 a.m. (Istanbul time) on the Spot Rate Determination
Date as the most recently available TRY/USD official fixing rate available
on this Screen Page.

All notifications, opinions, determinations, certificates, calculations,
quotations and decisions given, expressed, made or obtained for the
purposes of the provision of this paragraph by the Calculation Agent, will (in
the absence of wilful default, bad faith or manifest error) be binding on the
Issuer, the Agents and all Holders.]

References to Principal and Interest. Reference in these Terms and
Conditions to principal in respect of the Notes shall be deemed to include,
as applicable: the Redemption Amount of the Notes; the Early Redemption
Amount of the Notes; [if redeemable at the option of the Issuer for other
than taxation reasons insert: the Call Redemption Amount(s) of the
Notes;] [if redeemable at the option of the Holder insert: the Put
Redemption Amount(s) of the Notes;] [in the case of Zero Coupon Notes
insert: the Amortised Face Amount;] and any premium and any other
amounts which may be payable under or in respect of the Notes.

Reference in these Terms and Conditions to interest in respect of the Notes
shall be deemed to include, as applicable, any Additional Amounts which
may be payable under § 8.

Deposit of Principal and Interest. The Issuer may deposit with the local court
(Amtsgericht) in Frankfurt am Main principal or interest not claimed by
Holders within twelve months after the Maturity Date, even though such
Holders may not be in default of acceptance. If and to the extent that the
deposit is effected and the right of withdrawal is waived, the respective
claims of such Holders against the Issuer shall cease.

87

ISSUING AGENT],] [AND] PAYING AGENT[S][AND THE CALCULATION

@

AGENT]

Appointment; Specified Offices. The initial Issuing Agent[,]J][and] Paying
Agent[s] [and the Calculation Agent] and their respective initial specified
offices are:

Issuing Agent and Principal Citibank, N.A.

Paying Agent: Citigroup Centre
Canary Wharf
London E14 5LB
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United Kingdom

Paying Agent[s]: [Citibank Europe plc, Germany Branch
Reuterweg 16
60323 Frankfurt am Main
Federal Republic of Germany]

[insert other Paying Agents and
specified offices]

[The Issuing Agent shall also act as Calculation Agent.]

[Calculation Agent: [insert name and specified office]]

The Issuing Agent[,] [and] the Paying Agent[s] [and the Calculation Agent]
reserve the right at any time to change their respective specified offices to
some other specified office in the same city.

(2) Variation or Termination of Appointment. The Issuer reserves the right at
any time to vary or terminate the appointment of the Issuing Agent or any
Paying Agent [or the Calculation Agent] and to appoint another Issuing
Agent or additional or other Paying Agents [or another Calculation Agent].
The Issuer shall at all times maintain (i) an Issuing Agent [,] [and] (i) a
Paying Agent in addition to the Issuing Agent with a specified office in a
continental European city [in the case of Notes listed on a stock
exchange and the rules and regulations of such stock exchange so
require insert: [,] [and] (iii) so long as the Notes are listed on the [insert
name of Stock Exchange], a Paying Agent (which may be the Issuing
Agent) with a specified office in [insert location of Stock Exchange] and/or
in such other place as may be required by such stock exchange] [in the
case the Specified Currency is U.S. Dollars insert: and [(iv)] if payments
at or through the offices of all Paying Agents outside the United States (as
defined in 8 6 (3)) become illegal or are effectively precluded because of the
imposition of exchange controls or similar restrictions on the full payment or
receipt of such amounts in United States dollars, a Paying Agent with a
specified office in New York City].

[insert if Calculation Agent is required to maintain a specified office in
arequired location: [,] [and] [(v)] a Calculation Agent with a specified office
located in [insert required location]].

Any variation, termination, appointment or change shall only take effect
(other than in the case of insolvency, when it shall be of immediate effect)
after not less than 30 nor more than 45 days' prior notice thereof shall have
been given to the Holders in accordance with § [15].

(3) Agents of the Issuer. The Issuing Agent[,] [and] the Paying Agent[s] [and
the Calculation Agent] act solely as agents of the Issuer and do not assume
any obligations towards or relationship of agency or trust for any Holder.

§8
TAXATION

All amounts payable in respect of the Notes shall be made without deduction or
withholding for or on account of, any present or future taxes, duties or
governmental charges of any nature whatsoever imposed, levied or collected by
or in or on behalf of [in the case of Notes issued by Volkswagen Financial
Services N.V. insert: The Netherlands or] the Federal Republic of Germany or
any political subdivision or taxing authority therein or thereof or the United States
of America or any political subdivision on taxing authority therein or thereof
("Withholding Taxes") unless such withholding or deduction is required by law.
In that event, subject to the exceptions set forth below, the Issuer shall pay such
additional amounts (the "Additional Amounts") as may be necessary in order
that the net amounts received by the Holders of such Notes, after deduction or
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withholding for or on account of such Withholding Taxes, shall equal the
respective amounts [in case of Senior Notes for which the Eligible Liabilities
Format applies and Subordinated Notes insert: of interest] which would have
been receivable had no such deduction or withholding been required. No such
Additional Amounts shall, however, be payable on account of any taxes, duties or
governmental charges which:

@

)

©)

“

®)

6)

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

are payable by reason of a change in law (or by reason of any application
or official interpretation of any law or regulation) that becomes effective more
than 30 days after the relevant payment becomes due, or, if this occurs later,
is duly provided for and notice thereof is given in accordance with § [15]; or

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

are payable by reason of the Holder having, or having had, some personal
or business connection with [in the case of Notes issued by Volkswagen
Financial Services N.V.: The Netherlands or] the Federal Republic of
Germany other than the mere fact of his holding the Notes or not merely by
reason of the fact that payments in respect of the Notes [in the case of
Notes issued by Volkswagen Financial Services N.V., insert: or under
the Guarantee (as defined in § 10 hereof)] are, or for purposes of taxation
are deemed to be, derived from sources in, or are secured in [in the case
of Notes issued by Volkswagen Financial Services N.V.. The
Netherlands or] the Federal Republic of Germany; or

are deducted or withheld pursuant to (i) any European Union Directive or
Regulation concerning the taxation of interest income, or (i) any
international treaty or understanding relating to such taxation and to which
[in the case of Notes issued by Volkswagen Financial Services N.V.
insert: The Netherlands or] the Federal Republic of Germany or the
European Union is a party, or (iii) any provision of law implementing, or
complying with, or introduced to conform with, such Directive, Regulation,
treaty or understanding, or (iv) sections 1471 through 1474 of the U.S.
Internal Revenue Code of 1986, as amended, and any current or future
regulations or official interpretations thereof or agreement thereunder
(including, without limitation, any intergovernmental agreement between the
U.S. and any other jurisdiction or any treaty, law, regulation or other official
guidance enacted to implement such intergovernmental agreement)
("FATCA"); or

would not be payable if the Notes had been kept in safe custody with, and
the payments had been collected by, a banking institution[.][;or]

[(7) are payable pursuant to the Dutch Withholding Tax

@

Act 2021 (Wet bronbelasting 2021).]

(89
EVENTS OF DEFAULT

Events of Default. Each Holder shall be entitled to declare his Notes due
and demand immediate redemption thereof at the Early Redemption
Amount (as described in § 5[(4)]), together with accrued interest (if any) to
the date of repayment, in the event that:

(a) any amount due under the Notes has not been paid within 30 days from
the relevant due date; or
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(b) the Issuer fails duly to perform any other obligation arising from the Notes
[in the case of Volkswagen Financial Services N.V. insert: or the
Guarantor should fail to perform any obligation arising from the
Undertaking (as defined in § 10) contained in the Guarantee] and such
failure continues unremedied for more than 90 days after the Issuing
Agent has received notice thereof from a Holder; or

(c) the Issuer [in the case of Notes issued by Volkswagen Financial
Services N.V. insert: or the Guarantor] announces its inability to meet
its financial obligations; or

(d) a court opens bankruptcy or other insolvency proceedings against the
Issuer [in the case of Notes issued by Volkswagen Financial
Services N.V. insert: or the Guarantor,] or such proceedings are
instituted and have not been discharged or stayed within 60 days, or the
Issuer [in the case of Notes issued by Volkswagen Financial
Services N.V. insert: or the Guarantor] applies for or institutes such
proceedings [in the case of Notes issued by Volkswagen Financial
Services N.V.: or the Issuer applies for a "Surseance van Betaling"
(within the meaning of the Statutes of Bankruptcy of The Netherlands
("Faillissementswet")]; or

(e) the Issuer [in the case of Notes issued by Volkswagen Financial
Services N.V. insert: or the Guarantor] goes into liquidation unless this
is done in connection with a merger, consolidation or other form of
combination with another company and such other or new company
assumes all obligations contracted by the Issuer [in the case of Notes
issued by Volkswagen Financial Services N.V. insert: or the
Guarantor, as the case may be], in connection with the issue of the Notes

[1[or]

[In the case of Notes issued by Volkswagen Financial Services N.V.
insert:

() the Guarantee ceases to be in full form and effect.]

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

(3) Notice. Any notice, including any notice declaring Notes due, in accordance
with this § 9 shall be made in text form (e.g. email or fax) or in written form
in the German or English language sent to the specified office of the Issuing
Agent and shall state the principal amount of the relevant Notes and shall
enclose evidence of ownership reasonably satisfactory to the Issuing
Agent.]
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[89
RESOLUTION MEASURES

[(1) Under the relevant resolution laws and regulations as applicable to the
Issuer from time to time, the Notes may be subject to the powers exercised by the
competent resolution authority to

(@) write down, including write down to zero, the claims for payment of the
principal amount [in the case of Notes other than Zero Coupon Notes insert:,
the interest amount] or any other amount in respect of the Notes; or

(b) convert these claims into ordinary shares of (i) the Issuer or (i) any group
entity or (iii) any bridge bank or other instruments of ownership qualifying as
common equity tier 1 capital (and the issue to or conferral on the counterparty
of such instruments); and/or

(c) apply any other resolution measure, including, but not limited to, (i) any
transfer of the Notes to another entity, (i) the amendment, modification or
variation of the Terms and Conditions or (iii) the cancellation of the Notes;
(each, a "Resolution Measure").

(2) The Holders shall be bound by any Resolution Measure. No Holder shall have
any claim or other right against the Issuer arising out of any Resolution
Measure. In particular, the exercise of any Resolution Measure shall not
constitute an event of default.

(3) By its acquisition of the Notes, each Holder acknowledges and accepts the
measures and effects according to the preceding paragraphs and that this § 9
is exhaustive on the matters described herein to the exclusion of any other
agreements, arrangements or understandings between the Holder and the
Issuer relating to the subject matter of these Terms and Conditions.]

[§ 10
[NEGATIVE PLEDGE OF THE ISSUER, GUARANTEE AND UNDERTAKING
OF THE GUARANTOR]

(1) Negative Pledge. So long as any of the Notes remain outstanding, but only
up to the time all amounts of principal and interest have been placed at the
disposal of the Issuing Agent, the Issuer undertakes not to provide any
security upon its assets for other notes or bonds including any guarantee or
indemnity in respect thereof without at the same time having the Holders
share equally and rateably in such security, unless such collateralisation is
required by law or by an authority. For the avoidance of doubt, the
undertaking contained in this 8 10 shall not apply to security provided in
connection with asset backed securities or Sukuk/Islamic banking
transactions issued by subsidiaries of Volkswagen Financial Services AG,
or by a special purpose vehicle where the Issuer is the originator of the
underlying assets.

[in the case of Notes issued by Volkswagen Financial Services N.V. insert:

(2) Guarantee. Volkswagen Financial Services AG (the "Guarantor") has given
its unconditional and irrevocable guarantee (the "Guarantee") for the due
payment of the amounts corresponding to the principal of and interest on the
Notes. In this Guarantee, the Guarantor has further undertaken (the
"Undertaking"), as long as Notes are outstanding but only up to the time all
amounts of principal and interest have been placed at the disposal of the
Paying Agent, not to provide any security upon its assets for any Bond Issue,
including any guarantee or indemnity in respect thereof without at the same
time having the Holders share equally and rateably in such security. For the
avoidance of doubt, the undertaking contained in this § 10 shall not apply to
security provided in connection with asset backed securities issued by a
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Guarantor’s subsidiary, or by a special purpose vehicle where a Guarantor’s
subsidiary is the originator of the underlying assets.

The Guarantee constitutes a contract for the benefit of the Holders from
time to time as third party beneficiaries pursuant to § 328 paragraph 1 BGB
(German Civil Code), giving rise to the right of each such Holder to require
performance of the Guarantee directly from the Guarantor, and to enforce
the Guarantee directly against the Guarantor. Copies of the Guarantee may
be obtained free of charge at the principal office of the Guarantor and at the
Issuing Agent as set forth in § 7.

"Bond Issue" shall mean an issue of debt securities which is, or is intended
to be, oris capable of being, quoted, listed or dealt in on any stock exchange,
over- the-counter or other securities market.]

§[11]
SUBSTITUTION

Substitution. The Issuer shall without the consent of the Holders be entitled
at any time to substitute for itself [in the case of Notes issued by
Volkswagen Financial Services N.V., insert: either the Guarantor or] any
other company, more than 90 per cent. of the shares or other equity interest
carrying the right to vote of which are directly or indirectly owned by [in the
case of Notes issued by Volkswagen Financial Services AG insert: it]
[in the case of Notes issued by Volkswagen Financial Services N.V.,
insert: the Guarantor] as principal debtor in respect of all obligations arising
from or in connection with the Notes (the "Substitute Issuer") provided that
the Substitute Issuer is in a position to fulfil all payment obligations arising
from or in connection with the Notes without the necessity of any taxes of
duties to be withheld at source, and to transfer any amounts which are
required therefor to the Issuing Agent without any restrictions [in the case
of Senior Notes for which the Eligible Liabilities Format applies and
Subordinated Notes insert: and provided that the applicability of
Resolution Measures as described in 8 9 is ensured and that the substitution
has been approved by the competent authority (as set out in [in the case of
Senior Notes for which the Eligible Liabilities Format applies: § 2 (4)]
[in the case of Subordinated Notes: § 2 (3)])]. Any such substitution shall
be notified in accordance with § [15].

[The Issuer irrevocably and unconditionally guarantees in favour of each Holder
the payment of all sums payable by the Substitute Issuer in respect of the Notes
on terms equivalent to the terms of the form of the senior guarantee of the
Issuer in respect of senior Notes set out in the Agency Agreement.]

[The obligations assumed by the Substitute Issuer in respect of the Notes are
subordinated on terms identical to the terms of the Notes and (i) the Substitute
Issuer is an entity which is part of the consolidation (relating to the Issuer)
pursuant to Article 63 (n) sub-paragraph (i) in connection with Part 1 Title Il
Chapter 2 CRR, (ii) the proceeds are immediately available to the Issuer,
without limitation and in a form that satisfies the requirements of the CRR, (jii)
the liabilities assumed by the Substitute Issuer are subordinated on terms that
are identical with the subordination provisions of the liabilities assumed, (iv) the
Substitute Issuer invests the amount of the Notes with the Issuer on terms that
match those of the Notes and (v) the Issuer guarantees the Substitute Issuer's
liabilities under the Notes on a subordinated basis pursuant to § 2 of these
Terms and Conditions and provided that the recognition of the paid-in capital
concerning the Notes as Tier 2 Capital continues to be ensured.]

References to the Issuer. In the event of such substitution any reference in
these Terms and Conditions to the Issuer shall from then on be deemed to
refer to the Substitute Issuer, and any reference to the country in which the
Issuer is domiciled shall from then on be deemed to refer to the country of
domicile of the Substitute Issuer.

Negative Pledge. [in the case of Notes issued by Volkswagen Financial
Services N.V. insert: If the Guarantor becomes the Substitute Issuer,
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§ 10(2) shall cease to apply, but the Undertaking of the Guarantor shall
continue to be binding on it.] [in the case of Notes issued by Volkswagen
Financial Services AG insert: If the Issuer will be substituted in its capacity
as issuer, its negative pledge given in its capacity as issuer in accordance
with 8 10(1) shall continue to be binding on it.]

[8[12]
RESOLUTIONS OF HOLDERS; COMMON REPRESENTATIVE

Amendments to the Terms and Conditions by Resolution of the Holders. [In
the case of Subordinated Notes insert: Provided such amendments do
not impair the regulatory requirements for qualification of the Notes as Tier
2 capital][in the case of Senior Notes for which the Eligible Liabilities
Format applies insert: Subject to the prior consent of the competent
authority (as set out in § 2 (4))] [These][these] Terms and Conditions may
be amended by the Issuer with consent of the Holders based on majority
resolution pursuant to § 5 et seq. of the German Act on Issues of Debt
Securities, as amended from time to time (Gesetz (Uber
Schuldverschreibungen aus Gesamtemissionen — "SchVG"). In particular,
the Holders may consent to amendments which materially change the
substance of the Terms and Conditions, including such measures as
provided for under § 5, Paragraph 3 of the SchVG. A duly passed majority
resolution shall be binding upon all Holders.

Majority requirements. Subject to the attainment of the required quorum,
Holders decide with the majorities stated in 8 5, Paragraph 4, Sentence 1
and 2 of the SchVG.

Procedure. Resolutions of the Holders shall be made by means of a vote
without a meeting (Abstimmung ohne Versammlung) in accordance with §
18 of the SchVG. Holders holding Notes in the total amount of 5% of the
outstanding principal amount of the Notes may request, in text form (e.g.
email or fax) or in written form, the holding of a vote without a meeting
pursuant to § 9 in connection with § 18 of the SchVG. The request for voting
as submitted by the chairman (Abstimmungsleiter) will provide the further
details relating to the resolutions and the voting procedure. Notice of the
subject matter of the vote as well as the proposed resolutions shall be
provided to Holders together with the request for voting.

Participation Right. Holders must demonstrate their entitlement to
participate in the vote at the time of voting by means of a special
confirmation of their Custodian (as defined in § [16][(4)]1[(5)] (a) stating the
full name and address of the Holder, (b) specifying the aggregate principal
amount of Notes credited to the securities account on the date of such
statement, and (c) confirming that the depositary bank has given written
notice to the Clearing System containing the information pursuant to (a) and
(b), and by submission of a blocking instruction by their depositary bank for
the benefit of the Paying Agent as depository (Hinterlegungsstelle) for the
voting period.

Common Representative.

[The Holders may by majority resolution provide for the appointment or
dismissal of a common representative, the duties and responsibilities and
the powers of such common representative, the execution of the rights of
the Holders to the common representative and a limitation of liability of the
common representative. If the common representative is to be authorised
to consent to a change in the material substance of the Conditions and
which require a resolution passed by qualified majority within the meaning
of 8 5, Paragraph 4, Sentence 2 of the SchVG, such appointment requires
a qualified majority.]

[[Name, address, contact details to be inserted]

shall hereby be appointed as common representative of the Holders
(gemeinsamer Vertreter) pursuant to § 7 and § 8 of the SchVG.]
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The common representative shall have the duties and powers provided by
law or granted by majority resolutions of the Holders.

[In addition, the common representative shall have the following duties and
powers:

[specify additional duties and powers].]

[Unless the common representative is liable for wilful misconduct (Vorsatz)
or gross negligence (grobe Fahrlassigkeit), the common representative's
liability shall be limited to [ten times][insert higher amount] the amount of
its annual remuneration.]

Notifications. Any notices concerning this § 12(1) through (5) shall be made
in accordance with 8 5 et seq. of the SchVG and § [15] hereof.]

§[13]
PRESENTATION PERIOD, PRESCRIPTION

The presentation period provided in § 801 paragraph 1, sentence 1 BGB (German
Civil Code) is reduced to ten years for the Notes and the period of limitation for
claims under the Notes presented during the period for presentation shall be two
years calculated from the expiry of the presentation period.

@

@

©)

[(®)

§ [14]
FURTHER ISSUES, PURCHASES AND CANCELLATION

Further Issues. The Issuer may from time to time, without the consent of the
Holders, issue further Notes having the same terms and conditions as the
Notes in all respects (or in all respects except for the issue date, interest
commencement date and/or issue price) so as to form a single Series with
the Notes.

Purchases. The Issuer may at any time [in the case of Senior Notes for
which the Eligible Liabilities Format applies and Subordinated Notes
insert: (with the prior consent of the competent authority (as set out in [in
the case of Senior Notes for which the Eligible Liabilities Format
applies: 8§ 2 (4))] [in the case of Subordinated Notes: § 2 (3))])] purchase
Notes in the open market or otherwise and at any price. Notes purchased
by the Issuer may, at the option of the Issuer, be held, resold or surrendered
to any Paying Agent for cancellation. If purchases are made by tender,
tenders for such Notes must be made available to all Holders of such Notes
alike.

Cancellation. All Notes redeemed in full shall be cancelled forthwith and may
not be reissued or resold.

§ [15]
NOTICES
Publication. All notices concerning the Notes shall be published [if Germany
is the home Member State insert: in the Federal Gazette

(Bundesanzeiger).][if the publication is legally required to be made
additionally in a newspaper authorised by the stock exchange in
Luxembourg, insert: to the extent legally required in one leading daily
newspaper having general circulation in the Grand Duchy of Luxembourg.
[This][These] newspaper[s] [is] [are] expected to be the [Tageblatt]
[Luxemburger Wort] [insert other applicable newspaper having general
circulation].] Any notice so given will be deemed to have been validly given
on the day of such publication (or, if published more than once, on the day
of the first such publication).]

[([2]) Electronic Publication. All notices concerning the Notes will be made

[additionally] by means of electronic publication on the internet website of
the [Luxembourg Stock Exchange] [insert relevant stock exchange]
([www.luxse.com] [insert internet address]). Any notice so given will be
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deemed to have been validly given on the day of such publication (or, if
published more than once, on the day of the first such publication).]

Notification to Clearing System.

[The Issuer shall deliver all notices concerning the Notes to the Clearing
System for communication by the Clearing System to the Holders. Any such
notice shall be deemed to have been given to the Holders on the seventh
day after the day on which the said notice was given to the Clearing System.]

[If the Rules of the [insert relevant stock exchange] so permit, the Issuer
may deliver the relevant notice to the Clearing System for communication
by the Clearing System to the Holders, in lieu of or in addition to the
publication set forth in subparagraph [(2)] above; any such notice shall be
deemed to have been given to the Holders on the seventh day after the day
on which the said notice was given to the Clearing System.]

Form of Notice. Notices to be given by any Holder shall be made in text form
(e.g. email or fax) or in written form to be sent together with the relevant
Note or Notes to the Issuing Agent. So long as any of the Notes are
represented by a Global Note, such notice may be given by any Holder of a
Note to the Agent through the Clearing System in such manner as the Agent
and the Clearing System may approve for such purpose.

§ [16]
APPLICABLE LAW, PLACE OF PERFORMANCE, PLACE OF
JURISDICTION AND ENFORCEMENT

Applicable Law. The Notes, as to form and content, and all rights and duties
of the Holders and the Issuer, shall in all respects be determined in
accordance with German law. With respect to the rights and duties of [in the
case of Notes issued by Volkswagen Financial Services N.V.: the
Guarantor,] [and the] Paying Agents it has been agreed that German law
shall also apply.

Place of Performance. Place of performance shall be Frankfurt am Main.

Submission to Jurisdiction. The place of jurisdiction for all proceedings
arising out of or in connection with the Notes shall be Frankfurt am Main.
The Holders, however, may also pursue their claims before courts in any
other country in which assets of the Issuer are located. The German courts
shall have exclusive jurisdiction over the annulment of lost or destroyed
Notes. The Issuer hereby submits to the jurisdiction of the courts referred to
in this paragraph.

Appointment of Authorised Agent. For any legal disputes or other
proceedings before German courts, the Issuer appoints Volkswagen
Financial Services AG, Gifhorner Strasse 57, 38112 Braunschweig, Federal
Republic of Germany, as its authorised agent for service of process in
Germany.]

Enforcement. Any Holder of Notes through a Clearing System may in any
proceedings against the Issuer, or to which such Holder and the Issuer are
parties, protect and enforce in his own name his rights arising under such
Notes on the basis of (i) a statement issued by the Custodian with whom
such Holder maintains a securities account in respect of the Notes (a) stating
the full name and address of the Holder, (b) specifying the aggregate
principal amount of Notes credited to such securities account on the date of
such statement and (c) confirming that the Custodian has given written
notice to the Clearing System containing the information pursuant to (a) and
(b) and (ii) a copy of the Note in global form certified as being a true copy by
a duly authorised officer of the Clearing System or a Depository of the
Clearing System, without the need for production in such proceedings of the
actual records or the Global Note. For purposes of the foregoing,
"Custodian" means any bank or other financial institution of recognised
standing authorised to engage in securities custody business with which the
Holder maintains a securities account in respect of the Notes and includes
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the Clearing System. Each Holder may, without prejudice to the foregoing,
protect and enforce his rights under these Notes also in any other way which
is admitted in the country of the Proceedings.

§[17]
LANGUAGE

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

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

[The Terms and Conditions are written in the English language only.]

[Eine deutsche Ubersetzung der Anleihebedingungen wird bei [insert name and
address of Paying Agent in Germany] in ihrer Eigenschaft als Paying Agent
sowie bei der [Volkswagen Financial Services AG] [Volkswagen Bank GmbH]
(Abteilung Treasury/BD-BTM), Gifhorner Strasse 57, 38112 Braunschweig,
Bundesrepublik Deutschland] zur kostenlosen Ausgabe bereitgehalten.]
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Option Il. Terms and Conditions for Notes with floating interest rates

§1

CURRENCY, DENOMINATION, FORM AND TITLE, CERTAIN DEFINITIONS

@

)
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are initially represented by
a Temporary Global Note
insert:

In the case of Notes which | [(3)
are initially represented by
a Permanent Global Note
insert:

“

In the case of Notes kept in
custody on behalf of the

Currency and Denomination. This Series of Notes (the "Notes") of [insert
relevant Issuer] (the "Issuer") is being issued in [insert Specified Currency]
(the "Specified Currency") in the aggregate principal amount [in the case the
Global Note is an NGN insert: (subject to § 1(6))] of [insert Aggregate
Principal Amount] (in words: [insert Aggregate Principal Amount in
words]) and is divided into [insert Number of Notes to be issued in the
Specified Denomination] Notes in the principal amount of [insert Specified
Denomination] (the "Specified Denomination™).

Form and Title. The Notes are issued in bearer form and represented by one
global note (the "Global Note"). Title to the Notes shall pass in accordance with
the rules of applicable law. Neither the Issuer [in the case of Notes issued by
Volkswagen Financial Services N.V. insert: nor the Guarantor] nor the
Issuing Agent nor any Paying Agent is obliged to examine the title of any person
presenting Notes.

Temporary Global Note — Exchange.

€) The Notes are initially represented by a temporary global note (the
"Temporary Global Note") without interest coupons. The Temporary
Global Note will be exchangeable, as provided below, for Notes
represented by a permanent global note (the "Permanent Global Note")
without interest coupons. Definitive Notes will not be issued and the right
of the Holder to request the issue and delivery of definitive Notes shall
be excluded.

(b) The Temporary Global Note shall be exchanged for Notes represented
by the Permanent Global Note on a date (the "Exchange Date") not
earlier than 40 days after the date of issue of the Temporary Global
Note. Such exchange shall only be made upon delivery by the relevant
account holder to the Clearing System, and by the Clearing System to
the Issuing Agent, of certificates in the form available from the Issuing
Agent for such purpose, to the effect that the beneficial owner or owners
of the Notes represented by the Temporary Global Note is not a U.S.
person (other than certain financial institutions or certain persons
holding through such financial institutions). The certifications shall be in
compliance with the applicable United States Treasury Regulations.
Payment of interest on Notes represented by a Temporary Global Note
will be made only after delivery of such certifications. A separate
certification shall be required in respect of each such payment of
interest. Any such certification received on or after the 40" day after the
date of issue of the Temporary Global Note will be treated as a request
to exchange such Temporary Global Note pursuant to this subparagraph
(b). Any Permanent Global Note delivered in exchange for the
Temporary Global Note shall be delivered only outside of the United
States (as defined in paragraph (3) of § 6).]

Permanent Global Note.

The Notes are represented by a permanent global note (the "Permanent
Global Note") without interest coupons. Definitive Notes will not be issued and
the right of the Holder to request the issue and delivery of definitive Notes shall
be excluded.]

Clearing System.

The Global Note will be kept in custody by or on behalf of the Clearing System
until all obligations of the Issuer under the Notes have been satisfied.

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

Execution of Notes. Global Notes shall be executed manually on behalf of the
Issuer by two authorised representatives of the Issuer and shall be
authenticated by or on behalf of the Issuing Agent.

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

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

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

Certain Definitions. For purposes of the Terms and Conditions:

"Clearing System" means [each of] [Clearstream Banking AG, Frankfurt am
Main ("CBF")] [Euroclear Bank SA/NV ("Euroclear™][,] [and] [,] [Clearstream
Banking, S.A., Luxembourg, ("CBL")] [(Euroclear and CBL, each an "ICSD" and
together the "ICSDs")][,] [and] [specify any other Clearing System].

"Calculation Agent" means the [Issuing Agent in its capacity as principal
paying agent, acting through its office specified in 8 7][the Calculation Agent as
specified under § 7], or any substitute or additional calculation agent appointed
under § 7.

"Holder" means, in respect of Notes deposited with any Clearing System or
other central securities depository, any holder of a proportionate co-ownership
or other beneficial interest or right in the Notes so deposited, and otherwise the
bearer of a Note.

"Paying Agent" means the Issuing Agent in its capacity as principal paying
agent, acting through its office specified in 8 7, the Paying Agent[s] as further
specified in § 7, or any substitute or additional paying agent appointed under
§7.

References herein to the "Notes" are references to Notes of this Series and
shall, as the context requires, include reference to any Global Note.

References herein to a "Specified Currency" shall include any successor
currency provided for by the laws in force in the jurisdiction where the Specified
Currency is issued or pursuant to intergovernmental agreement or treaty (a
"Successor Currency") to the extent that payment in the predecessor currency
is no longer a legal means of payment by the Issuer on the Notes [in the case
of Notes issued by Volkswagen Financial Services N.V. insert: or, in the
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event of payments under the Guarantee, by the Guarantor under the
Guarantee].

§2
STATUS

[[)] Status. The obligations under the Notes constitute unsecured and senior
preferred obligations of the Issuer and rank pari passu without any preference among
themselves and pari passu with all other unsecured and senior preferred obligations
of the Issuer, except for such unsecured obligations of the Issuer which rank senior
due to statutory provisions or which are subordinated by virtue of their terms or by
statutory provisions. In case of insolvency proceedings concerning the assets of the
Issuer, among the senior claims against the Issuer at the time of opening of
insolvency proceedings, the obligations under the Notes have the higher rank
pursuant to § 46f (5) German Banking Act (Kreditwesengesetz).]

[(1) Status. The obligations under the Notes constitute unsecured and senior non-
preferred obligations of the Issuer and rank pari passu without any preference
among themselves and pari passu with all other unsecured and senior non-
preferred obligations of the Issuer. As senior non-preferred obligations of the
Issuer claims under the Notes rank junior to other unsecured and senior
obligations of the Issuer, in particular to senior preferred obligations, if and to
the extent that statutory priorities are conferred to certain unsecured and senior
obligations in the event of resolution measures imposed on the Issuer or in the
event of the dissolution, liquidation, insolvency, composition or other
proceedings for the avoidance of insolvency of, or against, the Issuer, but in
each case they rank senior to any subordinated obligations of the Issuer.

The Notes constitute non-preferred debt instruments within the meaning of
Section 46f (6) sentence 1 of the German Banking Act (Kreditwesengesetz). In
case of insolvency proceedings concerning the assets of the Issuer, among the
unsubordinated claims against the Issuer at the time of opening of insolvency
proceedings, the obligations under the Notes have the lower rank pursuant to
§ 46f (5) German Banking Act. For the avoidance of doubt, claims against the
Issuer under the Notes rank wholly subordinated to claims against the Issuer
arising from its excluded liabilities within the meaning of Article 72a(2) of
Regulation (EU) No 575/2013 of the European Parliament and of the Council
of 26 June 2013 on prudential requirements for credit institutions and amending
Regulation (EU) No 646/2012, as amended.]

[(2) Eligible Liabilities. The Notes shall qualify as instruments that qualify as eligible
liabilities pursuant to the minimum requirement for own funds and eligible

liabilities ("MREL").

(3) No security, no set-off claims. No Holder may set off his claims arising under
the Notes against any claims of the Issuer. No security of whatever kind and no
guarantee is, or shall at any time be, provided by the Issuer or any other person
securing or guaranteeing rights of the Holders under such Notes, which
enhances the seniority of the claims under the Notes and the Notes are not, or
shall not at any time be, subject to any arrangement that otherwise enhances
the seniority of the claims under the Notes.

(4) Redemption. Any redemption, repurchase or termination of the Notes prior to
their Maturity Date (as defined in § 5 (1)) is subject to the prior approval of the
competent authority and must meet the conditions set out in Articles 77 and 78a
of Regulation (EU) No 575/2013 of the European Parliament of the Council of
26 June 2013 on prudential requirements for credit institutions and amending
Regulation (EU) No 646/2012, as amended. Holders are not entitled under any
circumstances whatsoever to ordinary or extraordinary termination of the Notes,
to demand early redemption of the Notes or to accelerate any payment in
respect of the Notes. Contractual and statutory rights of the Holders to ordinary
or extraordinary termination of the Notes are excluded in any respect.
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Obligation to return unduly paid amounts. If the Notes are redeemed or
repurchased otherwise than in the circumstances described in this § 2, then the
amounts paid must be returned to the Issuer irrespective of any agreement to
the contrary

Status. The obligations under the Notes constitute unsecured and subordinated
obligations of the Issuer ranking pari passu among themselves and pari passu
with all other unsecured and subordinated obligations of the Issuer unless
statutory provisions or the conditions of such obligations provide otherwise,
and, in the event of the liquidation or insolvency of the Issuer, such obligations
will be subordinated to the claims of all unsubordinated creditors and all
obligations which do not qualify as own funds within the meaning of Regulation
(EU) No 575/2013 of the European Parliament of the Council of 26 June 2013
on prudential requirements for credit institutions and amending Regulation (EU)
No 646/2012, as amended ("CRR") and in any such event, no amounts shall be
payable under such obligations until all senior ranking obligations in accordance
with this provision (including, but not limited to, claims against the Issuer under
its eligible liabilities instruments pursuant to Article 72b CRR) have been
satisfied in full.

No security, no set-off claims. No Holder may set off his claims arising under
the Notes against any claims of the Issuer. No security of whatever kind and no
guarantee is, or shall at any time be, provided by the Issuer or any other person
securing or guaranteeing rights of the Holders under such Notes, which
enhances the seniority of the claims under the Notes and the Notes are not, or
shall not at any time be, subject to any arrangement that otherwise enhances
the seniority of the claims under the Notes.

Redemption. No subsequent agreement may limit the subordination pursuant
to the provisions set out in this § 2 or amend the Maturity Date in respect of the
Notes to any earlier date or shorten any applicable notice period
(Kundigungsfrist). The Notes may in any case only be called, redeemed or
repurchased or repaid before the Maturity Date subject to the prior approval of
the competent authority where the conditions laid down in Article 77 CRR are
met, and not before five years after the date of issuance, except where the
conditions laid down in Article 78(4) CRR are met. Holders are not entitled
under any circumstances whatsoever to ordinary or extraordinary termination
of the Notes, to demand early redemption of the Notes or to accelerate any
payment in respect of the Notes. Contractual and statutory rights of the Holders
to ordinary or extraordinary termination of the Notes are excluded in any
respect. The aforementioned references to the CRR shall include the CRR as
amended from time to time as well as all applicable capital requirements
provisions, which may supersede or supplement the provisions of the CRR
referred to above.

Obligation to return unduly paid amounts. Amounts redeemed, repaid or paid
without any consideration of these conditions must be returned to the Issuer
irrespective of any agreement to the contrary.]

Notes constitute unsecured and senior obligations of the Issuer and rank pari
passu without any preference among themselves and pari passu with all other
unsecured and senior obligations of the Issuer unless statutory provisions
provide otherwise. In case of insolvency proceedings concerning the assets of
the Issuer, among the senior claims against the Issuer at the time of opening of
insolvency proceedings, the obligations under the Notes have the higher rank
pursuant to Article 212rb of the Dutch Bankruptcy Act (Faillissementswet) (or
any other provision implementing Article 108 of Directive 2014/59/EU, as
amended by Directive (EU) 2017/2399, in The Netherlands).]

§3
INTEREST

Interest Payment Dates.

The Notes bear interest on their aggregate principal amount from (and
including) [insert Interest Commencement Date] (the “Interest
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Commencement Date") to (but excluding) the first Interest Payment Date and
thereafter from (and including) each Interest Payment Date to (but excluding)
the next following Interest Payment Date. Interest on the Notes shall be payable
on each Interest Payment Date.

"Interest Payment Date" means

[each [insert Specified Interest Payment Dates]

[each date which (except as otherwise provided in these Terms and Conditions)
falls [insert Specified Interest Period(s)] after the preceding Interest Payment
Date or, in the case of the first Interest Payment Date, after the Interest
Commencement Date.]

Business Day Convention. If any Interest Payment Date would otherwise fall on
a day which is not a Business Day (as defined below), the date of the relevant
interest payment shall be:

[postponed to the next day which is a Business Day unless it would thereby fall
into the next calendar month, in which event the date of the relevant interest
payment shall be brought forward to the immediately preceding Business Day.]

[postponed to the next day which is a Business Day unless it would thereby fall
into the next calendar month, in which event (i) the Interest Payment Date shall
be brought forward to the immediately preceding Business Day and (ii) each
subsequent payment date shall be the last Business Day in the month which
falls [[insert number] months] [insert other specified period(s)] after the
preceding applicable Interest Payment Date.]

[postponed to the next day which is a Business Day.]

[brought forward to the immediately preceding Business Day.]

[If the date of the relevant interest payment is [brought forward][postponed] as
described above, the Interest Payment Date will not be adjusted. The Holder
shall not be entitled to further interest or other payment in respect of such delay
nor, as the case may be, shall the amount of interest to be paid be reduced due
to such deferment.]

[If the date of the relevant interest payment is [brought forward][postposed] as
described above, the Interest Payment Date will be adjusted accordingly.
Notwithstanding § 3(1) the Holder is entitled to further interest for each
additional day the Interest Payment Date is adjusted due to the rules set out in
this § 3[(e)] and the length of the relevant Calculation Period (as defined below)
will also be adjusted accordingly.] [If the Interest Payment Date is subject to
adjustment in accordance with the Modified Following Business Day
Convention: However, in the event that the Interest Payment Date is adjusted
to the immediately preceding Business Day due to the rules set out in this
§ 3[(e)], the Holder will only be entitled to interest until the actual date of the
relevant interest payment and not until the scheduled Interest Payment Date.]

In this 8 3 "Business Day" means a day (other than a Saturday or a Sunday)
(i) on which the Clearing System settles payments[,] [and] [(ii)] [in the case
Relevant Financial Centres are applicable insert: on which commercial
banks and foreign exchange markets settle payments in [London] [insert all
Relevant Financial Centres]] [and] [(iii)] [in the case T2 is applicable insert:
on which all relevant parts of the real time gross settlement system operated by
the Eurosystem or any successor system ("T2"), or any successor system
thereto are open to effect payments].
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Rate of Interest. The rate of interest (the "Rate of Interest") for each Interest
Period (as defined below) will be, except as provided below, the offered
quotation [([e-month][EURIBOR][insert other reference rate])] (the
"Reference Rate") (expressed as a percentage rate per annum) for deposits in
the Specified Currency for that Interest Period which appears on the Screen
Page as of 11:00 a.m. ([Brussels] [insert other financial centre] time) on the
Interest Determination Date (as defined below) [in the case of a Margin insert:
[plus] [minus] the Margin (as defined below)], all as determined by the
Calculation Agent.

"Interest Period" means each period from (and including) the Interest
Commencement Date to (but excluding) the first Interest Payment Date and
from (and including) each Interest Payment Date to (but excluding) the following
Interest Payment Date.

"Interest Determination Date" means the [second] [insert other applicable
number of days] [T2] [insert the Relevant Financial Centre] Business Day
[prior to the commencement] of the relevant Interest Period.

[in the case of a T2 Business Day insert: "T2 Business Day" means a day
(other than a Saturday or a Sunday) on which all relevant parts of T2 are open
to effect payments.]

[In the case of a Non-T2 Business Day insert: "[insert the Relevant
Financial Centre] Business Day" means a day (other than a Saturday or
Sunday) on which commercial banks are open for business (including dealings
in foreign exchange and foreign currency) in [insert the Relevant Financial
Centre].]

[In the case of a Margin insert: "Margin" means [insert Margin] per cent. per
annum.]

"Screen Page" means [insert Screen Page] or any successor page.

If the Screen Page is not available or if no such quotation appears as at such
time, the Calculation Agent shall request the Reference Banks (as defined
below) to provide the Calculation Agent with its offered quotation (expressed as
a percentage rate per annum) for deposits in the Specified Currency for the
relevant Interest Period to leading banks in the [insert the financial centre]
interbank market [in the Euro-Zone] at approximately 11.00 a.m. ([Brussels]
[insert other location] time) on the Interest Determination Date. If two or more
of the Reference Banks provide the Calculation Agent with such offered
quotations, the Rate of Interest for such Interest Period shall be the arithmetic
mean (rounded if necessary to the nearest [if the Reference Rate is EURIBOR
insert: one thousandth] [if the Reference Rate is not EURIBOR: e] of a
percentage point, with [if the Reference Rate is EURIBOR insert: 0.0005] [if
the Reference Rate is not EURIBOR: e] being rounded upwards) of such
offered quotations [if Margin insert: [plus] [minus] the Margin], all as
determined by the Calculation Agent.

If on any Interest Determination Date only one or none of the Reference Banks
provides the Calculation Agent with such offered quotations as provided in the
preceding paragraph, the Rate of Interest for the relevant Interest Period shall
be the rate provided by the administrator of the Reference Rate and published
by an authorised distributor or by the administrator itself for such Interest
Determination Date [if Margin insert: [plus] [minus] the Margin].

If by 3.00 pm ([Brussels] [insert other location] time) neither the administrator
nor an authorised distributor has published the relevant rate, then the rate for
the Reference Rate will be a rate formally recommended for use by the
administrator of the Reference Rate or a rate formally recommended for use by
the supervisor responsible for supervising the Reference Rate or its
administrator.

If the Rate of Interest cannot be determined in accordance with the foregoing
provisions of this paragraph, the Rate of Interest shall be the offered quotation
or the arithmetic mean of the offered quotations on the Screen Page, as
described above, on the last day preceding the Interest Determination Date on
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which such quotations were offered [if Margin insert: [plus] [minus] the Margin
(though substituting, where a different Margin is to be applied to the relevant
Interest Period from that which applied to the last preceding Interest Period, the
Margin relating to the relevant Interest Period in place of the Margin relating to
that last preceding Interest Period)].

As used herein, "Reference Banks" means [if no other Reference Banks are
specified in the Final Terms, insert: those offices of [if the Reference Rate
is EURIBOR insert: not less than four] of such banks whose offered rates were
used to determine such quotation when such quotation last appeared on the
Screen Page] [if other Reference Banks are specified in the Final Terms,
insert names here].

["Euro-Zone" means the region comprised of those member states of the
European Union that have adopted, or will have adopted from time to time, the
single currency in accordance with the Treaty establishing the European
Community (signed in Rome on 25 March 1957), as amended by the Treaty on
European Union (signed in Maastricht on 7 February 1992), the Amsterdam
Treaty of 2 October 1997 and the Treaty of Lisbon of 13 December 2007, as
further amended from time to time.]]

In the case of an Index Cessation Event (as defined below), the Reference Rate
(as defined above) shall be replaced with a rate determined by the Issuer as
follows by applying steps (I) through (IV) in such order (the "Successor
Reference Rate"):

(I) the Reference Rate shall be replaced with the reference rate, which is
announced by the administrator of the Reference Rate, the competent central
bank or a regulatory or supervisory authority or a group of them, or any working
group or committee sponsored or chaired by, or constituted at the request of,
any of them or the Financial Stability Board as the successor rate for the
Reference Rate for the term of the Reference Rate and which can be used in
accordance with applicable law; or (if such a successor rate cannot be
determined);

(I) the Reference Rate shall be replaced with an alternative reference rate,
which is or will be commonly used (in accordance with applicable law) as a
reference rate for a comparable term for floating rate notes in the respective
currency; or (if such an alternative reference rate cannot

be determined);

(I the Reference Rate shall be replaced with an alternative reference rate,
which is or will be commonly used (in accordance with applicable law) as a
reference rate (x) for interest rate swaps (fix-to-floating) in the relevant currency,
or (y) for exchange traded interest rate futures in the relevant currency on a
recognised futures exchange for exchange traded interest futures with regard
to the Reference Rate for a comparable term; or (if no such alternative
reference rate can be determined);

(IV) the Reference Rate shall be replaced with a rate, which is determined by
the Issuer (who, for the purposes of such determination, may (but is not obliged
to) seek and rely on the opinion of a reputable third party financial adviser or
financial institution experienced with the type of calculations required at the
time) in its reasonable discretion (billiges Ermessen) with regard to the term of
the Reference Rate and the relevant currency in a commercially reasonable
manner based on the general market interest levels in the Federal Republic of
Germany at the relevant time.

"Index Cessation Event" means:

a public statement by (i) the competent authority for the administrator of that
Reference Rate, that the Reference Rate no longer reflects the underlying
market or economic reality, or (ii) the administrator (or a person acting on behalf
of that administrator), or the competent authority for the administrator or any
entity with insolvency or resolution authority over such administrator, in which it
is announced, respectively that the administrator will commence the orderly
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wind-down of that Reference Rate or will cease to provide that Reference Rate
or certain tenors or certain currencies for which that Reference Rate is
calculated permanently or indefinitely, provided that, at the time of the issuance
of the statement or the publication of the information, there is no successor
administrator that will continue to provide that Reference Rate;

a withdrawal or suspension of the authorisation of the administrator in
accordance with Article 35 Regulation (EU) 2016/1011 or a withdrawal of the
recognition in accordance with Article 32 (8) Regulation (EU) 2016/1011 or a
cessation of the endorsement in accordance with Article 33 (6) Regulation (EU)
2016/1011, provided that, at the time of the withdrawal or suspension or the
cessation of endorsement, there is no successor administrator that will continue
to provide that Reference Rate and its administrator will commence the orderly
wind-down of that Reference Rate or will cease to provide that Reference Rate
or certain tenors or certain currencies for which that Reference Rate is
calculated permanently or indefinitely.

the applicability of any law or any other legal provision, or of any administrative
or judicial order, decree or other binding measure, pursuant to which it would
be unlawful for the Issuer to continue to use the Reference Rate as a reference
rate to determine the payment obligations under the Notes, or pursuant to which
any such use is subject to not only immaterial restrictions or adverse
consequences.

If an Index Cessation Event occurs, the date from which the Reference Rate
will be replaced with the Successor Reference Rate shall be the date of the
discontinuation of publication of the Reference Rate (in case of scenario (a)
above) and/or the date of the withdrawal or suspension (in case of scenario (b)
above) and/or the date from which the further use of the Reference Rate would
be legally impossible under the Notes (in case of scenario (c) above) (the
"Relevant Date"). From such Relevant Date, any reference to the Reference
Rate shall be read as a reference to the Successor Reference Rate and any
reference to the Screen Page herein shall from the Relevant Date on be read
as a reference to the Successor Screen Page and the provisions of this
paragraph shall apply mutatis mutandis. The Issuer shall thereafter inform the
Holders of the Notes in accordance with § [15] as well as the Issuing Agent and
the Calculation Agent. The Issuer shall also determine which screen page or
other source shall be used in connection with such Successor Reference Rate
(the "Successor Screen Page").

Further and in addition to any replacement of the Reference Rate with a
Successor Reference Rate, the Issuer may apply an adjustment factor or
fraction as recommended by a relevant body or, if such recommendation is not
available, specify an interest adjustment factor or fraction which shall be applied
in determining the Rate of Interest and calculating the Interest Amount (as
defined below) and may also make any further adjustments to the Terms and
Conditions (e.g. with respect to the Day Count Fraction, Business Day
Convention, Business Days, Interest Determination Dates, the method to
determine the fallback rate to the Successor Reference Rate), as are necessary
for the purpose of achieving a result which is consistent with the economic
substance of the Notes before the Index Cessation Event occurred and which
is not to the economic detriment of the Holders of the Notes.]

Rate of Interest.

The rate of interest (the "Rate of Interest") for each Interest Period (as defined
below) will be, except as provided below, the rate of return of a daily compound
interest investment with the Sterling daily overnight reference rate (the
"Reference Rate") [in the case of a Margin insert: [plus] [minus] the Margin
(as defined below)] and will be calculated by the Calculation Agent on the
Interest Determination Date as follows, and the resulting percentage will be
rounded, if necessary, to the nearest one ten-thousandth of a percentage point,
with 0.00005 being rounded upwards:
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do

SONIAI —pLBD X n; 365
[] (1 * 365 ) e

i=1

where:

"d" is the number of calendar days in the relevant [in the case the Observation
Method is "Lag" insert: Interest Period] [In the case the Observation
Method is "Shift" insert: SONIA Observation Period;

"do" is for any [in the case the Observation Method is "Lag" insert: Interest
Period] [In the case the Observation Method is "Shift" insert: SONIA
Observation Period] the number of London Business Days in the relevant [in
the case the Observation Method is "Lag" insert: Interest Period][ [in the
case the Observation Method is "Shift" insert: SONIA Observation Period];
"i" is a series of whole numbers from one to do, each representing the relevant
London Business Day in chronological order from, and including, the first
London Business Day, in the relevant [In the case the Observation Method
is "Lag" insert: Interest Period] [In the case the Observation Method is
"Shift" insert: SONIA Observation Period];

"Interest Period" means each period from (and including) the Interest
Commencement Date to (but excluding) the first Interest Payment Date and
from (and including) each Interest Payment Date to (but excluding) the following
Interest Payment Date;

"Interest Determination Date" means the [fifth][¢] London Business Day prior to
the [Interest Payment Date for the relevant Interest Period] [end of the relevant
Interest Period]; provided however, that if the Notes become due and payable
prior to the Maturity Date (as defined in § 4(1)), the final Interest Determination
Date shall be [(a) in case of § 9, the date on which the notice of the Holder
declaring the Notes due has been received by the Issuer; or (b) in any other
case,] [¢] [relevant financial centre(s])] Business Days prior to the date on
which the Notes are to be redeemed; and the Rate of Interest on the Notes
shall, for so long as the Notes remain outstanding but subject to subparagraph
[(7)], be that determined on such date;

"London Business Day" or "LBD" means any day on which commercial banks
are open for general business (including dealing in foreign exchange and
foreign currency deposits) in London;

"ni" is the number of calendar days from, and including, such day "i" up to, but
excluding, the following London Business Day;

[In the case the Observation Method is "Shift" insert: "SONIA Observation
Period" means in respect of an Interest Period, the period from, and including,
the date falling "p" London Business Days prior to the first day of such Interest
Period (and the first Interest Period shall begin on and include the Interest
Commencement Date) and ending on, but excluding, the date falling "p" London
Business Days prior to the Interest Payment Date for such Interest Period (or,
if the Notes become due and payable prior to the Maturity Date (as defined in
§ 4(1)), the date falling "p" London Business Days prior to [(a) in the case of §
9, the date on which the notice of the Holder declaring the Notes due has been
received by the Issuer; or (b) in any other case] the date on which the Notes
become due and payable);]

"p" means the "Observation Look-Back Period" which comprises [five][e]
London Business Days;

"SONIAipLep" means [in the case the Observation Method is "Lag" insert:
in respect of any London Business Day "i" falling in the relevant Interest Period,
the SONIA Reference Rate for the London Business Day falling "p" London
Business Days prior to such day;][in the case the Observation Method is
"Shift" insert: SONIA;, where SONIA; is, in respect of any London Business
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Day "i" falling in the relevant SONIA Observation Period, the SONIA Reference
Rate for such day;]

"SONIA Reference Rate" means, in respect of any London Business Day, a
reference rate equal to the daily Sterling Overnight Index Average (the
"SONIA") rate for such London Business Day as provided by the administrator
of SONIA to authorised distributors and as then published on the Screen Page
or if the Screen Page is unavailable, as otherwise published by such authorised
distributors (on the London Business Day immediately following such London
Business Day).

[If Margin insert: "Margin" means [ ] per cent. per annum.]

"Screen Page" means [Reuters Screen SONIA under the heading
"SONIAOSR="] [e] or any successor page.

If in respect of any London Business Day in the relevant Interest Period or
SONIA Observation Period (as the case may be), the SONIA Reference Rate
is not available on the Screen Page or has not otherwise been published by the
relevant authorised distributors, such SONIA Reference Rate shall be (i) the
Bank of England’s Bank Rate (the "Bank Rate") prevailing at close of business
on the relevant London Business Day; plus (ii) the mean of the spread of the
SONIA Reference Rate to the Bank Rate over the previous five days on which
a SONIA Reference Rate has been published, excluding the highest spread
(or, if there is more than one highest spread, one only of those highest spreads)
and lowest spread (or, if there is more than one lowest spread, one only of
those lowest spreads) to the Bank Rate. If such Bank Rate is not available, then
the SONIA Reference Rate will be the most recent SONIA Reference Rate in
respect of a London Business Day.

Notwithstanding the foregoing, in the event the Bank of England publishes
guidance as to (i) how the SONIA Reference Rate is to be determined or (ii)
any rate is to replace with the SONIA Reference Rate, the Issuer will follow
such guidance in order to determine the Reference Rate applicable to the
Interest Period for as so long as the SONIA Reference Rate is not available on
the Screen Page and has not otherwise been published by the authorised
distributors. Further and in addition to any replacement of the SONIA Reference
Rate pursuant to paragraphs above, the Issuer may also make any further
adjustments to the Terms and Conditions (e.g. with respect to the Day Count
Fraction, Business Day Convention, Business Days, Interest Determination
Dates), as are necessary for the purpose of achieving a result which is
consistent with the economic substance of the Notes and which is not to the
economic detriment of the Holders of the Notes. The Issuer shall thereafter
inform the Holders of the Notes in accordance with § [15], the Issuing Agent
and the Calculation Agent as soon as possible, but in no event later than the
fourth Business Day following the replacement.

If the Rate of Interest cannot be determined in accordance with the foregoing
provisions of this paragraph, the Rate of Interest shall be (i) that determined as
at the last preceding Interest Determination Date [if Margin insert: [plus]
[minus] the Margin (though substituting, where a different Margin is to be
applied to the relevant Interest Period from that which applied to the last
preceding Interest Period, the Margin relating to the relevant Interest Period in
place of the Margin relating to that last preceding Interest Period)] or (ii) if there
is no such preceding Interest Determination Date, the initial Rate of Interest
which would have been applicable to the Notes for the Interest Period had the
Notes been issued for a period equal in duration to the scheduled first Interest
Period but ending on (and excluding) the Interest Commencement Date [if
Margin insert: [plus] [minus] the Margin (though substituting, where a different
Margin is to be applied to the relevant Interest Period from that which applied
to the last preceding Interest Period, the Margin relating to the relevant Interest
Period in place of the Margin relating to that last preceding Interest Period)]).]

[(2) Rate of Interest.
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The rate of interest (the "Rate of Interest") for each Interest Period (as defined
below) will be, except as provided below, the rate of return of a daily compound
interest investment with the Euro short-term rate as reference rate (the
"Reference Rate") [in the case of a Margin insert: [plus] [minus] the Margin
(as defined below)] and will be calculated by the Calculation Agent on the
Interest Determination Date as follows, and the resulting percentage will be
rounded, if necessary, to the nearest one ten-thousandth of a percentage point,
with 0.00005 being rounded upwards:

do
€STR; _prep X I 360
[H (1 + 360 ) —lix=
i=1
Where:

"d" is the number of calendar days in the relevant [in the case the Observation
Method is "Lag" insert: Interest Period][in the case the Observation
Method is "Shift" insert: €STR Observation Period];

"do" is for any [in the case the Observation Method is "Lag" insert: Interest
Period] [in the case the Observation Method is "Shift" insert: €STR
Observation Period] the number of T2 Business Days in the relevant [in the
case the Observation Method is "Lag" insert: Interest Period][in the case
the Observation Method is "Shift" insert: €STR Observation Period];

"i" is a series of whole numbers from one to do, each representing the relevant
T2 Business Day in chronological order from, and including, the first T2
Business Day, in the relevant [in the case the Observation Method is "Lag"
insert: Interest Period] [in the case the Observation Method is "Shift"
insert: €STR Observation Period];

"Interest Period" means each period from (and including) the Interest
Commencement Date to (but excluding) the first Interest Payment Date and
from (and including) each Interest Payment Date to (but excluding) the following
Interest Payment Date.

"Interest Determination Date" means the [fifth][¢] T2 Business Day prior to the
[end of the relevant Interest Period] [Interest Payment Date for the relevant
Interest Period]; provided however, that if the Notes become due and payable
prior to the Maturity Date (as defined in 8§ 4(1)), the final Interest Determination
Date shall be [(a) in case of § 9, the date on which the notice of the Holder
declaring the Notes due has been received by the Issuer; or (b) in any other
case,] [¢] [relevant financial centre(s])] Business Days prior to the date on which
the Notes are to be redeemed; and the Rate of Interest on the Notes shall, for
so long as the Notes remain outstanding but subject to subparagraph [(7)], be
that determined on such date.

"T2 Business Day" or "TBD" means any day on which all relevant parts of T2 are
open to effect payments;

"ni" is the number of calendar days from, and including, such day "i" up to, but
excluding, the following T2 Business Day;

[In the case the Observation Method is "Shift" insert: "€STR Observation
Period" means, in respect of an Interest Period, the period from, and including,
the date falling "p" T2 Business Days prior to the first day of such Interest Period
(and the first Interest Period shall begin on and include the Interest
Commencement Date) and ending on, but excluding, the date falling "p" T2
Business Days prior to the Interest Payment Date for such Interest Period (or, if
the Notes become due and payable prior to the Maturity Date (as defined in §
4(1)), the date falling "p" T2 Business Days prior to [(a) in the case of § 9, the
date on which the notice of the Holder declaring the Notes due has been
received by the Issuer; or (b) in any other case] the date falling "p" T2 Business
Days prior to the date on which the Notes become due and payable);]

"p" means the "Observation Look-Back Period" which comprises [five][e] T2
Business Days;
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"€STRipted" Means, [in the case the Observation Method is "Lag" insert: in
respect of any T2 Business Day "i" falling in the relevant Interest Period, the
€STR Reference Rate for the T2 Business Day falling "p" T2 Business Days prior
to such day] [in the case the Observation Method is "Shift" insert: €STR;,
where €STRi s, in respect of any T2 Business Day "i* falling in the relevant €STR
Observation Period, the €STR Reference Rate for such day];

"€STR Reference Rate" means, in respect of any T2 Business Day, a reference
rate equal to the daily euro short-term rate ("€STR") for such T2 Business Day
as provided by the administrator European Central Bank on the website of the
European Central Bank initially at http://www.ecb.europa.eu, or any successor
website officially designated by the European Central Bank (on the T2 Business
Day immediately following such T2 Business Day);

[If Margin applies insert: "Margin" means [ ] per cent. per annum.]

If in respect of any T2 Business Day in the relevant Interest Period or €STR
Observation Period (as the case may be), the €STR Reference Rate is not
available or has not otherwise been published (and without prejudice to the
replacement of the €STR Reference Rate in case of an Index Cessation Event
(€STR) (as defined below)), the €STR Reference Rate will be the most recent
€STR Reference Rate in respect of a T2 Business Day. If the Rate of Interest
cannot be determined in accordance with the foregoing provisions, the Rate of
Interest shall be (i) that determined as at the last preceding Interest
Determination Date [if Margin insert: [plus] [minus] the Margin (though
substituting, where a different Margin is to be applied to the relevant Interest
Period from that which applied to the last preceding Interest Period, the Margin
relating to the relevant Interest Period in place of the Margin relating to that last
preceding Interest Period)] or (ii) if there is no such preceding Interest
Determination Date, the initial Rate of Interest which would have been applicable
to the Notes for the Interest Period had the Notes been issued for a period equal
in duration to the scheduled first Interest Period but ending on (and excluding)
the Interest Commencement Date [if Margin insert: [plus] [minus] the Margin
(though substituting, where a different Margin is to be applied to the relevant
Interest Period from that which applied to the last preceding Interest Period, the
Margin relating to the relevant Interest Period in place of the Margin relating to
that last preceding Interest Period)]).]

In the case an Index Cessation Event (ESTR) (as defined below) and an Index
Cessation Effective Date (€STR) (as defined below) have occurred, the €STR
Reference Rate will be replaced as follows:

(i) The reference rate for each T2 Business Day on or after such Index
Cessation Effective Date (€STR) will be determined as if references to
€STR were references to the Recommended Fallback Rate (€STR) (as
defined below).

(i) 1f no Recommended Fallback Rate (€STR) has been recommended before
the end of the first T2 Business Day following the date on which the Index
Cessation Event (€STR) occurred, then the reference rate for each T2
Business Day on or after such Index Cessation Effective Date (€STR) will
be determined as if references to €STR were references to the EDFR (as
defined below) plus the arithmetic mean of the daily difference between the
€STR Reference Rate and the EDFR for each of the 30 T2 Business Days
immediately preceding the date on which the Index Cessation Event
(€STR) occurred.

(iii) If in relation to the Recommended Fallback Rate (€STR) both an Index
Cessation Event (Recommended Rate (€ESTR)) (as defined below) and an
Index Cessation Effective Date (Recommended Rate (€STR)) (as defined
below) subsequently occur, then the reference rate for each T2 Business
Day on or after such Index Cessation Effective Date (Recommended Rate
(€STR)) will be determined as if references to €STR were references to the
EDFR plus the arithmetic mean of the daily difference between the €STR
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Reference Rate and the EDFR for each of the 30 T2 Business Days
immediately preceding the date on which the Index Cessation Event
(Recommended Rate (€STR)) occurred.

(iv) In the event that the €STR Reference Rate cannot be determined in
accordance with the foregoing provisions, the Reference Rate applicable
to the relevant Interest Period will be that determined at the last preceding
Interest Determination Date. If there is no such preceding Interest
Determination Date, the Reference Rate will be the rate which would have
been applicable to the first Interest Period had the Notes been in issue for
a period equal in duration to the scheduled first Interest Period but ending
on, and excluding, the Interest Commencement Date.

Further and in addition to any replacement of the €STR Reference Rate
pursuant to paragraphs above, the Issuer may also make any further
adjustments to the Terms and Conditions (e.g. with respect to the Day Count
Fraction, Business Day Convention, Business Days, Interest Determination
Dates), as are necessary for the purpose of achieving a result which is consistent
with the economic substance of the Notes before the Index Cessation Effective
Date occurred and which is not to the economic detriment of the Holders of the
Notes. The Issuer shall thereafter inform the Holders of the Notes in accordance
with § [15], the Issuing Agent and the Calculation Agent as soon as possible, but
in no event later than the fourth Business Day following the replacement.

"EDFR" means the rate on the deposit facility (Eurosystem Deposit Facility
Rate), i.e. the rate of interest for banks making deposits with the Eurosystem
until the next T2 Business Day which is published on the website of the ECB.

"Index Cessation Effective Date (€STR)" means, in respect of an Index
Cessation Event (ESTR), the first day on which €STR is no longer provided by
the European Central Bank (or any successor administrator of €STR).

"Index Cessation Effective Date (Recommended Rate (€STR))" means, in
respect of an Index Cessation Event (Recommended Rate (€STR)), the first day
on which the Recommended Fallback Rate (ESTR) is no longer provided by the
administrator of the Recommended Fallback Rate (€STR).

"Index Cessation Event (€ESTR)" means each of the following scenarios:

(i) a public statement by or on behalf of the administrator of the
Recommended Fallback Rate (ESTR) announcing that it has ceased or will
cease to provide the Recommended Fallback Rate (€STR) permanently or
indefinitely, provided that at the time of such statement there is no
successor administrator that will continue to provide the Recommended
Fallback Rate (€STR); or

(i) a public statement by the regulatory supervisory authority for the
administrator of the Recommended Fallback Rate (ESTR), the central bank
for the currency of the Recommended Fallback Rate (€ESTR), an insolvency
official with jurisdiction over the administrator of the Recommended
Fallback Rate (€STR), a resolution authority with jurisdiction over the
administrator of the Recommended Fallback Rate (€STR) or a court or an
entity with similar insolvency or resolution authority over the administrator
of the Recommended Fallback Rate (€STR), which states that the
administrator of the Recommended Fallback Rate (€STR) has ceased or
will cease to provide the Recommended Fallback Rate (€STR)
permanently or indefinitely, provided that at the time of such statement
there is no successor administrator that will continue to provide the
Recommended Fallback Rate (€ESTR).

"Index Cessation Event (Recommended Rate (€STR))" means each of the following
scenarios:
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(i) a public statement by or on behalf of the administrator of the
Recommended Fallback Rate (€STR) announcing that it has ceased or will
cease to provide the Recommended Fallback Rate (€STR) permanently or
indefinitely, provided that at the time of such statement there is no
successor administrator that will continue to provide the Recommended
Fallback Rate (€STR); or

(i) a public statement by the regulatory supervisory authority for the
administrator of the Recommended Fallback Rate (ESTR), the central bank
for the currency of the Recommended Fallback Rate (ESTR), an insolvency
official with jurisdiction over the administrator of the Recommended
Fallback Rate (€STR), a resolution authority with jurisdiction over the
administrator of the Recommended Fallback Rate (ESTR) or a court or an
entity with similar insolvency or resolution authority over the administrator
of the Recommended Fallback Rate (€ESTR), which states that the
administrator of the Recommended Fallback Rate (ESTR) has ceased or
will cease to provide the Recommended Fallback Rate (€STR)
permanently or indefinitely, provided that at the time of such statement
there is no successor administrator that will continue to provide the
Recommended Fallback Rate (€STR).

"Recommended Fallback Rate (€ESTR)" means the rate (inclusive of any spreads or
adjustments) that was recommended as replacement for €STR by the European
Central Bank (or any successor administrator of €STR) or by a committee officially
endorsed or convened by the European Central Bank (or any successor
administrator of €STR) for the purpose of recommending a replacement for €STR
(which rate may be administered by the European Central Bank or another
administrator).]

[(2) Rate of Interest.

The rate of interest (the "Rate of Interest") for each Interest Period (as defined
below) will, except as provided below, be the rate of return of a daily compound
interest investment with the secured overnight financing rate as reference rate
(the "Reference Rate") [if Margin insert: [plus] [minus] the Margin (as defined
below)] and will be calculated by the Calculation Agent on the Interest
Determination Date as follows, and the resulting percentage will be rounded, if
necessary, to the nearest one hundred-thousandth of a percentage point, with
0.000005 being rounded upwards:]

do

SOFRI —pUSBD X nj 360

ll_ll (1 + 360 ) B e
i=

where

"d" is the number of calendar days in the relevant [in the case the Observation
Method is "Lag" insert: Interest Period][in the case the Observation Method
is "Shift" insert: SOFR Observation Period];

"do" is for any [in the case the Observation Method is "Lag" insert: Interest
Period] [in the case the Observation Method is "Shift" insert: SOFR
Observation Period] the number of U.S. Government Securities Business Days
in the relevant [in the case the Observation Method is "Lag" insert: Interest
Period][in the case the Observation Method is "Shift" insert: SOFR
Observation Period];

"i" is a series of whole numbers from one to do, each representing the relevant
U.S. Government Securities Business Day in chronological order from, and
including, the first U.S. Government Securities Business Day, in the relevant [in
the case the Observation Method is "Lag" insert: Interest Period] [in the
case the Observation Method is "Shift" insert: SOFR Observation Period];

"Interest Period" means each period from (and including) the Interest
Commencement Date to (but excluding) the first Floating Rate Interest Payment
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Date and from (and including) each Floating Rate Interest Payment Date to (but
excluding) the following Floating Rate Interest Payment Date.

"Interest Determination Date" means the [fifth][¢] U.S. Government Securities
Business Day prior to the [end of the relevant Interest Period] [Interest Payment
Date for the relevant Interest Period]; provided however, that if the Notes
become due and payable prior to the Maturity Date (as defined in § 4(1)), the
final Interest Determination Date shall be [(a) in case of 8§ 9, the date on which
the notice of the Holder declaring the Notes due has been received by the Issuer;
or (b) in any other case,] [¢] [relevant financial centre(s])] Business Days prior
to the date on which the Notes are to be redeemed; and the Rate of Interest on
the Notes shall, for so long as the Notes remain outstanding but subject to
subparagraph [(7)], be that determined on such date;

"U.S. Government Securities Business Day" or "USBD" means any day, except
for a Saturday, Sunday or a day on which the Securities Industry and Financial
Markets Association recommends that the fixed income departments of its
members be closed for the entire day for purposes of trading in U.S. government
securities;

"ni" is the number of calendar days from, and including, such day "i" up to, but
excluding, the following U.S. Government Securities Business Day;

[In the case the Observation Method is "Shift" insert: "SOFR Observation
Period" means, in respect of an Interest Period, the period from, and including,
the date falling "p" U.S. Government Securities Business Day prior to the first
day of such Interest Period (and the first Interest Period shall begin on and
include the Interest Commencement Date) and ending on, but excluding, the
date falling "p" U.S. Government Securities Business Days prior to the Interest
Payment Date for such Interest Period (or, if the Notes become due and payable
prior to the Maturity Date (as defined in § 4(1)), the date falling "p" U.S.
Government Securities Business Days prior to [(a) in the case of § 9, the date
on which the notice of the Holder declaring the Notes due has been received by
the Issuer; or (b) in any other case] the date on which the Notes become due
and payable);]

"p" means the "Observation Look-Back Period" which comprises [five][e] U.S.
Government Securities Business Days;

"SOFRipusep” means, [in the case the Observation Method is "Lag" insert:
in respect of any U.S. Government Securities Business Day "i" falling in the
relevant Interest Period, the SOFR Reference Rate for the U.S. Government
Securities Business Day falling "p" U.S. Government Securities Business Days
prior to such day] [in the case the Observation Method is "Shift" insert:
SOFR;, where SOFR; s, in respect of any U.S. Government Securities Business
Day "i" falling in the relevant SOFR Observation Period, the SOFR Reference
Rate for such day];

"SOFR Reference Rate" means, in respect of any U.S. Government Securities
Business Day, a reference rate equal to the daily secured overnight financing
rate ("SOFR") for such U.S. Government Securities Business Day as provided
by the administrator Federal Reserve Bank of New York on the website of the
Federal Reserve Bank of New York initially at https://www.newyorkfed.org, or
any successor website officially designated by the Federal Reserve Bank of New
York (on the U.S. Government Securities Business Day immediately following
such U.S. Government Securities Business Day);

[If Margin insert: "Margin" means [ ] per cent. per annum.]

If in respect of any U.S. Government Securities Business Day in the relevant
Interest Period or SOFR Observation Period (as the case may be), the SOFR
Reference Rate is not available or has not otherwise been published (and
without prejudice to the replacement of the SOFR Reference Rate in case of an
Index Cessation Event (SOFR) (as defined below)), the SOFR Reference Rate
will be the most recent SOFR Reference in respect of an U.S. Government
Securities Business Day. If the Rate of Interest cannot be determined in
accordance with the foregoing provisions, the Rate of Interest shall be (i) that
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determined as at the last preceding Interest Determination Date [if Margin
insert: [plus] [minus] the Margin (though substituting, where a different Margin
is to be applied to the relevant Interest Period from that which applied to the last
preceding Interest Period, the Margin relating to the relevant Interest Period in
place of the Margin relating to that last preceding Interest Period)] or (ii) if there
is no such preceding Interest Determination Date, the initial Rate of Interest
which would have been applicable to the Notes for the Interest Period had the
Notes been issued for a period equal in duration to the scheduled first Interest
Period but ending on (and excluding) the Interest Commencement Date [if
Margin insert: [plus] [minus] the Margin (though substituting, where a different
Margin is to be applied to the relevant Interest Period from that which applied to
the last preceding Interest Period, the Margin relating to the relevant Interest
Period in place of the Margin relating to that last preceding Interest Period)]).

In the case an Index Cessation Event (SOFR) (as defined below) and an Index
Cessation Effective Date (SOFR) (as defined below) have occurred, the SOFR
Reference Rate will be determined as follows:

(i) The reference rate for each U.S. Government Securities Business Day on
or after such Index Cessation Effective Date (SOFR) will be determined as
if references to SOFR were references to the Recommended Fallback Rate
(SOFR) (as defined below).

(i) If no Recommended Fallback Rate (SOFR) has been recommended
before the end of the first U.S. Government Securities Business Day
following the date on which the Index Cessation Event (SOFR) occurred,
then the reference rate for each U.S. Government Securities Business Day
on or after such Index Cessation Effective Date (SOFR) will be determined
as if references to SOFR were references to the OBFR (as defined below),
references to a U.S. Government Securities Business Day were references
to a New York Business Day; references to an Index Cessation Event
(SOFR) were references to an Index Cessation Event (OBFR) (as defined
below); and references to an Index Cessation Effective Date (SOFR) were
references to an Index Cessation Effective Date (OBFR) (as defined
below).

(i) If no Recommended Fallback Rate (SOFR) has been recommended
before the end of the first U.S. Government Securities Business Day
following the date on which the Index Cessation Event (SOFR) occurred
and an Index Cessation Event (OBFR) has occurred, then the reference
rate for each U.S. Government Securities Business Day on or after the later
of the Index Cessation Effective Date (SOFR) and the Index Cessation
Effective Date (OBFR) will be determined as if references to the SOFR
Reference Rate were references to the Fed Interest Rate Target,
references to a U.S. Government Securities Business Day were references
to a New York Business Day and references to the website of the Federal
Reserve Bank of New York were references to the website of the Board of
Governors of the Federal Reserve System
(https://lwww.federalreserve.gov, or any successor website of the Board of
Governors of the Federal Reserve System).

(iv) In the event that the SOFR Reference Rate cannot be determined in
accordance with the foregoing provisions, the Reference Rate applicable
to the relevant Interest Period will be that determined at the last preceding
Interest Determination Date. If there is no such preceding Interest
Determination Date, the Reference Rate will be the rate which would have
been applicable to the first Interest Period had the Notes been in issue for
a period equal in duration to the scheduled first Interest Period but ending
on, and excluding, the Interest Commencement Date.

Further and in addition to any replacement of the SOFR Reference Rate
pursuant to paragraphs above, the Issuer may also make any further
adjustments to the Terms and Conditions (e.g. with respect to the Day Count
Fraction, Business Day Convention, Business Days, Interest Determination
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Dates), as are necessary for the purpose of achieving a result which is consistent
with the economic substance of the Notes before the Index Cessation Effective
Date has occurred and which is not to the economic detriment of the Holders of
the Notes. The Issuer shall thereafter inform the Holders of the Notes in
accordance with 8 [13], the Issuing Agent and the Calculation Agent as soon as
possible, but in no event later than the fourth Business Day following the
replacement.

"Fed Interest Rate Target" means the short-term interest rate target set by the
Federal Open Market Committee and published on the website of the Board of
Governors of the Federal Reserve System or, if the Federal Open Market
Committee does not target a single rate, the mid-point of the short-term interest
rate target range set by the Federal Open Market Committee and published on
this website (calculated as the arithmetic average of the upper bound of the
target range and the lower bound of the target range, rounded, if necessary, to
the nearest second decimal place, 0.005 being rounded upwards).

"Index Cessation Effective Date (OBFR)" means, in respect of an Index
Cessation Event (OBFR), the first day on which OBFR is no longer provided by
the Federal Reserve Bank of New York (or any successor administrator of
OBFR) or on which OBFR may no longer be used.

"Index Cessation Effective Date (SOFR)" means, in respect of an Index
Cessation Event (SOFR), the first day on which SOFR is no longer provided by
the Federal Reserve Bank of New York (or any successor administrator of
SOFR) or on which SOFR may no longer be used.

"Index Cessation Event (OBFR)" means the occurrence of one or more of the
following events:

(i) a public statement by the Federal Reserve Bank of New York (or any
successor administrator of OBFR) announcing that it has ceased or will
cease to provide OBFR permanently or indefinitely, provided that, at the
time of such statement, there is no successor administrator that will
continue to provide OBFR; or

(i) the publication of information which reasonably confirms that the Federal
Reserve Bank of New York (or any successor administrator of OBFR) has
ceased or will cease to provide OBFR permanently or indefinitely, provided
that, at that time, there is no successor administrator that will continue to
provide OBFR; or

(iii) a public statement by a regulator or other official sector entity of the United
States prohibiting the use of OBFR that applies to, but need not be limited
to, all swap transactions, including existing swap transactions.

"Index Cessation Event (SOFR)" means the occurrence of one or more of the
following events:

(i) a public statement by the Federal Reserve Bank of New York (or any
successor administrator of SOFR) announcing that it has ceased or will
cease to provide SOFR permanently or indefinitely, provided that, at the
time of such statement, there is no successor administrator that will
continue to provide SOFR; or

(ii) the publication of information which reasonably confirms that the Federal
Reserve Bank of New York (or any successor administrator of SOFR) has
ceased or will cease to provide SOFR permanently or indefinitely, provided
that, at that time, there is no successor administrator that will continue to
provide SOFR; or

(iii) a public statement by a regulator or other official sector entity of the United
States prohibiting the use of SOFR that applies to, but need not be limited
to, all swap transactions, including existing swap transactions.
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"OBFR" means the daily Overnight Bank Funding Rate, as provided by the
Federal Reserve Bank of New York as the administrator of such rate (or any
successor administrator of such rate) on the Website (OBFR) on or about
5:00 p.m. (New York City time) on each New York Business Day in respect of
the New York Business Day immediately preceding such day.

"Recommended Fallback Rate (SOFR)" means the rate (inclusive of any
spreads or adjustments) that was recommended as the replacement for SOFR
by the Federal Reserve Board or the Federal Reserve Bank of New York or by
a committee officially endorsed or convened by the Federal Reserve Board or
the Federal Reserve Bank of New York for the purpose of recommending a
replacement for SOFR (which rate may be produced by the Federal Reserve
Bank of New York or any other designated administrator).]

Rate of Interest.

The rate of interest (the "Rate of Interest") for each Interest Period (as defined
below) will be, except as provided below, the rate of return of a daily compound
interest investment with the Swedish krona short term rate (the "Reference
Rate") [in the case of a Margin insert: [plus] [minus] the Margin (as defined
below)] and will be calculated by the Calculation Agent on the Interest
Determination Date as follows, and the resulting percentage will be rounded, if
necessary, to the nearest one ten-thousandth of a percentage point, with
0.00005 being rounded upwards:

do
SWESTR,; _ X n;j 360
ll_[(l_l_ i —pSBD 1)_1 220

i=1

360 d

where:

"d" is the number of calendar days in the relevant [in the case the Observation
Method is "Lag" insert: Interest Period][in the case the Observation
Method is "Shift" insert: SWESTR Observation Period];

do" is for any [in the case the Observation Method is "Lag" insert: Interest
Period] [in the case the Observation Method is "Shift" insert: SWESTR
Observation Period] the number of Stockholm Business Days in the relevant
[in the case the Observation Method is "Lag" insert: Interest Period][in the
case the Observation Method is "Shift" insert: SWESTR Observation
Period];

"i" is a series of whole numbers from one to do, each representing the relevant
Stockholm Business Day in chronological order from, and including, the first
Stockholm Business Day, in the relevant [in the case the Observation Method
is "Lag" insert: Interest Period] [in the case the Observation Method is
"Shift" insert: SWESTR Observation Period];

"Interest Period" means each period from (and including) the Interest
Commencement Date to (but excluding) the first Interest Payment Date and
from (and including) each Interest Payment Date to (but excluding) the following
Interest Payment Date.

"Interest Determination Date" means the [fifth][e] Stockholm Business Day prior
to the [end of the relevant Interest Period] [Interest Payment Date for the
relevant Interest Period]; provided however, that if the Notes become due and
payable prior to the Maturity Date (as defined in § 4(1)), the final Interest
Determination Date shall be [(a) in case of § 9, the date on which the notice of
the Holder declaring the Notes due has been received by the Issuer; or (b) in
any other case,] [¢] Stockholm Business Days prior to the date on which the
Notes are to be redeemed; and the Rate of Interest on the Notes shall, for so
long as the Notes remain outstanding but subject to subparagraph (7), be that
determined on such date.

"Stockholm Business Day" or "SBD" means any day on which commercial
banks and foreign exchange markets settle payments in Stockholm.
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"ni" is the number of calendar days from, and including, such day "i" up to, but
excluding, the following Stockholm Business Day;

[In the case the Observation Method is "Shift" insert:"SWESTR
Observation Period" means, in respect of an Interest Period, the period from,
and including, the date falling "p" Stockholm Business Days prior to the first day
of such Interest Period (and the first Interest Period shall begin on and include
the Interest Commencement Date) and ending on, but excluding, the date
falling "p" Stockholm Business Days prior to the Interest Payment Date for such
Interest Period (or, if the Notes become due and payable prior to the Maturity
Date (as defined in § 4(1)), the date falling "p" Stockholm Business Days prior
to [(a) in the case of § 9, the date on which the notice of the Holder declaring
the Notes due has been received by the Issuer; or (b) in any other case] the
date on which the Notes become due and payable)];

"p" means the "Observation Look-Back Period" which comprises [five][e]
Stockholm Business Days;

"SWESTRipsep” means, [in the case the Observation Method is "Lag"
insert: in respect of any Stockholm Business Day "i" falling in the relevant
Interest Period, the SWESTR Reference Rate for the Stockholm Business Day
falling "p" Stockholm Business Days prior to such day] [in the case the
Observation Method is "Shift" insert: SWESTR;, where SWESTR; is, in
respect of any Stockholm Business Day "i" falling in the relevant SWESTR
Observation Period, the SWESTR Reference Rate for such day];

"SWESTR Reference Rate" means, in respect of any Stockholm Business Day,
a reference rate equal to the daily Swedish krona short term rate ("SWESTR")
for such Stockholm Business Day as provided by the administrator Sveriges
Riksbank on the website of Sveriges Riksbank initially at www.riksbank.se, or
any successor website officially designated by Sveriges Riksbank (on the
Stockholm Business Day immediately following such Stockholm Business Day);

[If Margin applies insert: "Margin" means [ ] per cent. per annum.]

If in respect of any Stockholm Business Day in the relevant Interest Period or
SWESTR Observation Period (as the case may be), the SWESTR Reference
Rate is not available or has not otherwise been published (and without prejudice
to the replacement of the SWESTR Reference Rate), such SWESTR
Reference Rate shall be a value equivalent to the average of the SWESTR
rates on the two immediately preceding Stockholm Business Days, adjusted for
any changes on the Sveriges Riksbank’s repo rate as the SWESTR rate as
published by Sveriges Riksbank.

If the Rate of Interest cannot be determined in accordance with the foregoing
provisions, the Rate of Interest shall be (i) that determined as at the last
preceding Interest Determination Date [if Margin insert: [plus] [minus] the
Margin (though substituting, where a different Margin is to be applied to the
relevant Interest Period from that which applied to the last preceding Interest
Period, the Margin relating to the relevant Interest Period in place of the Margin
relating to that last preceding Interest Period)] or (ii) if there is no such
preceding Interest Determination Date, the initial Rate of Interest which would
have been applicable to the Notes for the Interest Period had the Notes been
issued for a period equal in duration to the scheduled first Interest Period but
ending on (and excluding) the Interest Commencement Date [if Margin insert:
[plus] [minus] the Margin (though substituting, where a different Margin is to be
applied to the relevant Interest Period from that which applied to the last
preceding Interest Period, the Margin relating to the relevant Interest Period in
place of the Margin relating to that last preceding Interest Period)]).]

In the case an Index Cessation Event (SWESTR) (as defined below) and an
Index Cessation Effective Date (SWESTR) (as defined below) have occurred,
the SWESTR Reference Rate will be replaced as follows:
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(i) The reference rate for each Stockholm Business Day on or after such Index
Cessation Effective Date (SWESTR) will be determined as if references to
SWESTR were references to the SEK Recommended Rate.

(i) In the event that the SWESTR Reference Rate cannot be determined in
accordance with the foregoing provisions the Reference Rate applicable to
the relevant Interest Period will be that determined at the last preceding
Interest Determination Date. If there is no such preceding Interest
Determination Date, the Reference Rate will be the rate which would have
been applicable to the first Interest Period had the Notes been in issue for
a period equal in duration to the scheduled first Interest Period but ending
on, and excluding, the Interest Commencement Date.

Further and in addition to any replacement of the SWESTR Reference Rate
pursuant to paragraphs above, the Issuer may also make any further
adjustments to the Terms and Conditions (e.g. with respect to the Day Count
Fraction, Business Day Convention, Business Days, Interest Determination
Dates), as are necessary for the purpose of achieving a result which is
consistent with the economic substance of the Notes before the Index
Cessation Effective Date occurred and which is not to the economic detriment
of the Holders of the Notes. The Issuer shall thereafter inform the Holders of
the Notes in accordance with § [15], the Issuing Agent and the Calculation
Agent as soon as possible, but in no event later than the fourth Stockholm
Business Day following the replacement.

"Index Cessation Event (SWESTR)" means a public statement or publication of
information by or on behalf of Sveriges Riksbank, an insolvency official with
jurisdiction, a resolution authority with jurisdiction or a court or an entity with
similar insolvency or resolution authority stating that Sveriges Riksbank has
ceased or will cease to provide the SWESTR Reference Rate permanently or
indefinitely, provided that, at the time of the statement or publication, there is
no successor administrator or provider that will continue to provide the
SWESTR Reference Rate.

"Index Cessation Effective Date (SWESTR)" means, in respect of an Index
Cessation Event (SWESTR), the first day on which SWESTR is no longer
provided by the Sveriges Riksbank (or any successor administrator of
SWESTR).

"SEK Recommended Rate" means the rate (inclusive of any spreads or
adjustments) recommended as the replacement for SWESTR by Sveriges
Riksbank, or by a committee officially endorsed or convened by Sveriges
Riksbank for the purpose of recommending a replacement for SWESTR (which
rate may be produced by Sveriges Riksbank or another administrator) and as
provided by the administrator of that rate, or if that rate is not provided by the
administrator thereof (or a successor administrator), published by an authorised
distributor.]

[Minimum] [and] [Maximum] Rate of Interest.

[if Minimum Rate of Interest applies insert: If the Rate of Interest in respect
of any Interest Period determined in accordance with the above provisions is
less than [insert Minimum Rate of Interest], the Rate of Interest for such
Interest Period shall be [insert Minimum Rate of Interest].]

[if Maximum Rate of Interest applies insert: If the Rate of Interest in respect
of any Interest Period determined in accordance with the above provisions is
greater than [insert Maximum Rate of Interest], the Rate of Interest for such
Interest Period shall be [insert Maximum Rate of Interest].]

Interest Amount. The Calculation Agent will, on or as soon as practicable after
each time at which the Rate of Interest is to be determined, determine the Rate
of Interest and calculate the amount of interest (the "Interest Amount") payable
on the Notes in respect of the Specified Denomination for the relevant Interest
Period. Each Interest Amount shall be calculated by applying the Rate of
Interest and the Day Count Fraction (as defined below) to the Specified
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Denomination and rounding the resultant figure to the nearest unit of the
Specified Currency, with 0.5 of such unit being rounded upwards.

Notification of Rate of Interest and Interest Amount. The Calculation Agent will
cause notification of the Rate of Interest, each Interest Amount for each Interest
Period, each Interest Period and the relevant Interest Payment Date to the
Issuer [in the case of Notes issued by Volkswagen Financial Services N.V.
insert: and the Guarantor] and to the Holders in accordance with § [15] as soon
as possible after their determination, but in no event later than the fourth [T2]
[insert the Relevant Financial Centre] Business Day (as defined in § 3(2))
thereafter and, if required by the rules of any stock exchange on which the
Notes are from time to time listed, to such stock exchange as soon as possible
after their determination, but in no event later than the first day of the relevant
Interest Period. Each Interest Amount and Interest Payment Date so notified
may subsequently be amended (or appropriate alternative arrangements made
by way of adjustment) without notice in the event of an extension or shortening
of the Interest Period. Any such amendment will be promptly notified to the
Issuer, any stock exchange on which the Notes are then listed and to the
Holders in accordance with § [15].

Determinations  Binding. All certificates, communications, opinions,
determinations, calculations, quotations and decisions given, expressed, made
or obtained for the purposes of the provisions of this § 3 by the Calculation
Agent shall (in the absence of manifest error) be binding on the Issuer, [in the
case of Notes issued by Volkswagen Financial Services N.V. insert: the
Guarantor] the Issuing Agent, the Paying Agents and the Holders.

Accrual of Interest. If the Issuer shall fail to redeem the Notes when due, interest
shall continue to accrue on the outstanding aggregate principal amount of the
Notes from the due date to the date of actual redemption but not beyond the
fourteenth day after notice has been given by the Issuing Agent in accordance
with § [15] that the funds required for redemption have been provided to the
Issuing Agent. The applicable Rate of Interest will be the default rate of interest
established by law. !

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

[the actual number of days in the Calculation Period divided by 365 (or, if any
portion of that Calculation Period falls in a leap year, the sum of (A) the actual
number of days in that portion of the Calculation Period falling in a leap year
divided by 366 and (B) the actual number of days in that portion of the
Calculation Period falling in a non-leap year divided by 365).]

[1. Ifthe Calculation Period (from and including the first day of such period but
excluding the last) is equal to or shorter than the Determination Period
during which the Calculation Period ends, the number of days in such
Calculation Period (from and including the first day of such period but
excluding the last) divided by the product of (1) the number of days in such
Determination Period and (2) the number of Interest Payment Dates that
occur in one calendar year or that would occur in one calendar year if
interest were payable in respect of the whole of such year; or

2. if the Calculation Period is longer than the Determination Period during
which the Calculation Period ends, the sum of: (A) the number of days in
such Calculation Period falling in the Determination Period in which the
Calculation Period begins divided by the product of (1) the number of days
in such Determination Period and (2) the number of Interest Payment
Dates that occur in one calendar year or that would occur in one calendar
year if interest were payable in respect of the whole of such year, and (B)
the number of days in such Calculation Period falling in the next
Determination Period divided by the product of (1) the number of days in
such Determination Period and (2) the number of Interest Payment Dates

1 The default rate of interest established by law is five percentage points above the basic rate of interest published by Deutsche Bundesbank
from time to time, §§ 288 paragraph 1, 247 BGB (German Civil Code).
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that occur in one calendar year or that would occur in one calendar year if
interest were payable in respect of the whole of such year.

"Determination Period" means the period from (and including) the Interest
Commencement Date to (but excluding) the first Interest Payment Date or from
(and including) each Interest Payment Date to (but excluding) the next Interest
Payment Date. [in the case of a short first or last Calculation Period insert:
For the purposes of determining the relevant Determination Period only, [insert
Deemed Interest Commencement Date or Deemed Interest Payment Date]
shall be deemed to be an [Interest Commencement Date] [Interest Payment
Date].] [In the case of a long first or last Calculation Period insert: For the
purposes of determining the relevant Determination Period only, [insert
Deemed Interest Commencement Date and/or Deemed Interest Payment
Date(s)] shall [each] be deemed to be an [Interest Commencement Date]
[and] [Interest Payment Date[s]].]]

[the actual number of days in the Calculation Period divided by 365.]

[the actual number of days in the Calculation Period divided by 360.]

[the number of days in the Calculation Period divided by 360, the number of
days to be calculated on the basis of a year of 360 days with 12 30-day months
(unless (i) the last day of the Calculation Period is the 31t day of a month but
the first day of the Calculation Period is a day other than the 30" or 315 day of
a month, in which case the month that includes that last day shall not be
considered to be shortened to a 30-day month, or (ii) the last day of the
Calculation Period is the last day of the month of February in which case the
month of February shall not be considered to be lengthened to a 30-day
month).]

[the number of days in the Calculation Period divided by 360 (the number of
days to be calculated on the basis of a year of 360 days with 12 30-day months,
without regard to the date of the first day or last day of the Calculation Period
unless, in the case of the final Calculation Period, the Maturity Date is the last
day of the month of February, in which case the month of February shall not be
considered to be lengthened to a 30-day month).]

§4
REDEMPTION

Unless previously redeemed in whole or in part or purchased and cancelled, the
Notes shall be redeemed at their Redemption Amount on the Interest Payment Date
falling in [insert Redemption Month and year] (the "Maturity Date"). The
Redemption Amount in respect of each Note shall be [insert Redemption Amount]?
per Specified Denomination.

§5
EARLY REDEMPTION

(1) Early Redemption for Reasons of Taxation. If as a result of any amendment to,
or change in, the laws or regulations of [in the case of Notes issued by
Volkswagen Financial Services N.V. insert: The Netherlands or] the Federal
Republic of Germany or any political subdivision or taxing authority thereto or
therein affecting taxation or the obligation to pay duties of any kind, or any
amendment to or change in an official interpretation or application of such laws
or regulations, which amendment or change becomes effective on or after
[insert Issue Date], the Issuer [in the case of Notes issued by Volkswagen
Financial Services N.V. insert: or the Guarantor] is required to pay Additional
Amounts (as defined in § 8 herein [in the case of Notes issued by
Volkswagen Financial Services N.V. insert: and in the Guarantee,
respectively]) on the next succeeding Interest Payment Date (as defined in
8§ 3 (1)), and this obligation cannot be avoided by the use of reasonable
measures available to the Issuer [in the case of Notes issued by Volkswagen

2

The Redemption Amount shall at least be equal to the nominal value.
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Financial Services N.V. insert: or the Guarantor] [in the case of Senior Notes
for which the Eligible Liabilities Format applies and Subordinated Notes
insert: or if the tax treatment of the Notes changes in any other way and such
change is in the assessment of the Issuer materially disadvantageous and was
in any event not foreseeable at the date of the issuance of the Notes], the Notes
may be redeemed, in whole but not in part, at the option of the Issuer, [in the
case of Senior Notes for which the Eligible Liabilities Format applies and
Subordinated Notes insert: and subject to the prior consent of the competent
authority (as set out in [in the case of Senior Notes for which the Eligible
Liabilities Format applies: 8 2 (4)] [in the case of Subordinated Notes: § 2
(3)D], upon not more than 60 days' nor less than 30 days' prior notice of
redemption at their Early Redemption Amount (as defined below), together with
interest accrued to the date fixed for redemption.

However, no such notice of redemption may be given (i) earlier than 90 days
prior to the earliest date on which the Issuer [in the case of Notes issued by
Volkswagen Financial Services N.V.: or the Guarantor] would be obligated to
pay such Additional Amounts or make such deduction or withholding in respect
of the Notes then due, or (i) if at the time such notice is given, such obligation
to pay such Additional Amounts or make such deduction or withholding does not
remain in effect [in the case of Subordinated Notes insert:, or (iii) earlier than
[#] days before a change in the tax treatment of the Notes, which does not result
in an obligation of the Issuer to pay Additional Amounts (as defined in § 7
herein)].The date fixed for redemption must be an Interest Payment Date.

Any such notice shall be given in accordance with § [15]. It shall be irrevocable,
must specify the date fixed for redemption and must set forth a statement in
summary form of the facts constituting the basis for the rights of the Issuer so to
redeem (the "Termination Event"); it must also contain a statement to the effect
that the Issuer [in the case of Notes issued by Volkswagen Financial
Services N.V. insert: or, to the extent that the Termination Event relates to
unavoidable payments in respect of the Guarantee, the Guarantor respectively,]
cannot, in its judgement, avoid the occurrence or continuation of the Termination
Event by taking reasonable measures available to it.

[(2) Early Redemption for Regulatory Reasons. If in the determination of the Issuer
as a result of any change in, or amendment to, the laws applicable in the
Federal Republic of Germany or the European Union, or their interpretation or
application, which in any event was not foreseeable at the date of the issuance
of the Notes, the Notes cease to qualify as eligible for the purpose of MREL
("MREL Event"), the Notes may be redeemed, in whole but not in part, at the
option of the Issuer and subject to the prior consent of the competent authority
(as set outin § 2 (4)) upon not more than 60 days' nor less than 30 days' prior
notice of redemption, at their Early Redemption Amount (as defined below),
together with interest (if any) accrued to the date fixed for redemption.

Any such notice shall be given in accordance with § [15]. It shall be irrevocable, must
specify the date fixed for redemption and must set forth a statement in summary form
of the facts constituting the basis for the rights of the Issuer so to redeem.]

[(2) Early Redemption for Regulatory Reasons. If in the determination of the Issuer
the Notes are for reasons other than amortisation pursuant to Article 64 CRR
disqualified from Tier 2 Capital in full or in part as a result of any change in, or
amendment to the applicable provisions, which in any event was not
foreseeable at the date of the issuance of the Notes, the Notes may be
redeemed, in whole but not in part, at the option of the Issuer and subject to
the prior consent of the competent authority (as set out in § 2 (3)) upon not
more than 60 days' nor less than 30 days' prior notice of redemption, at their
Early Redemption Amount (as defined below), together with interest (if any)
accrued to the date fixed for redemption.

Any such notice shall be given in accordance with § [15]. It shall be irrevocable, must
specify the date fixed for redemption and must set forth a statement in summary form
of the facts constituting the basis for the rights of the Issuer so to redeem].
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[[(3)] Early Redemption for reason of an Index Cessation Event. The Notes may be
redeemed, in whole but not in part, at the option of the Issuer [in the case of
Senior Notes for which the Eligible Liabilities Format applies and
Subordinated Notes insert: and subject to the prior consent of the competent
authority (as set out in [in the case of Senior Notes for which the Eligible
Liabilities Format applies: 8 2 (4)] [in the case of Subordinated Notes: § 2
(3)]] upon not more than 60 days' nor less than 30 days' prior notice of
redemption at their Early Redemption Amount (as defined below), together with
interest accrued to the date fixed for redemption, if an Index Cessation Event
(as defined in § 3(2)) has occurred and it is not possible, in the Issuer's opinion,
to determine a Successor Reference Rate in accordance with the steps |
through 1V as described in § 3(2).

Any such notice shall be given in accordance with §[15]. It shall be
irrevocable, must specify the date fixed for redemption and must set forth a
statement in summary form of the facts constituting the basis for the rights of
the Issuer so to redeem.]

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

(a) The Issuer may may [in the case of Senior Notes for which the Eligible
Liabilities Format applies and Subordinated Notes insert: and subject
to the prior consent of the competent authority (as set out in [in the case of
Senior Notes for which the Eligible Liabilities Format applies: § 2 (4))]
[in the case of Subordinated Notes: § 2 (3))]], upon notice given in
accordance with subparagraph (b), redeem all or only some of the Notes on
the Call Redemption Date(s) or at any time thereafter until the respective
subsequent Call Redemption Date at the respective Call Redemption
Amount(s) set forth below together with accrued interest, if any, to (but
excluding) the respective Call Redemption Date. [if Minimum Redemption
Amount or Higher Redemption Amount applies insert: Any such
redemption must be of a principal amount equal to [at least [insert
Minimum Redemption Amount]] [insert Higher Redemption Amount].]

Call Redemption Date(s) Call Redemption Amount(s) [insert Call
[insert Call Redemption Date(s)] Redemption Amount(s)]

[ ] [ ]
[ ] [ ]

[if Notes are subject to Early Redemption at the Option of the Holder
insert: The Issuer may not exercise such option in respect of any Note
which is the subject of the prior exercise by the Holder thereof of its option
to require the redemption of such Note under paragraph [(4)] of this § 5.]

(b) Notice of redemption shall be given by the Issuer to the Holders of the Notes
in accordance with § [15]. Such notice shall specify:

0] the Series of Notes subject to redemption;

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

(i)  the Call Redemption Date, which shall be not less than [insert
Minimum Notice to Holders] nor more than [insert Maximum
Notice to Holders] days after the date on which notice is given by
the Issuer to the Holders; and

(iv) the Call Redemption Amount at which such Notes are to be
redeemed.

[if Notes are represented by a Permanent Global Note insert: Notes
represented by a Permanent Global Note shall be selected in accordance
with the rules and procedures of the relevant Clearing System. [In the case
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of Notes in NGN form insert: Such partial redemption shall be reflected in
the records of CBL and Euroclear as either a pool factor or a reduction in
aggregate principal amount, at the discretion of CBL and Euroclear.]]]

[[(4)] Early Redemption at the Option of a Holder.

(a) The Issuer shall, upon the exercise of the relevant option by the Holder of
any Note, redeem such Note on the Put Redemption Date(s) at the Put
Redemption Amount(s) set forth below together with accrued interest, if any,
to (but excluding) the Put Redemption Date.

Put Redemption Date(s) Put Redemption Amount(s) [insert Put
[insert Put Redemption Date(s)] Redemption Amount(s)]

[ ] [ ]
[ ] [ 1]

The Holder may not exercise such option in respect of any Note which is
the subject of the prior exercise by the Issuer of its option to redeem such
Note under this § 5.

(b) In order to exercise such option, the Holder must, not less than [insert
Minimum Notice to Issuer] and not more than [insert Maximum Notice
to Issuer] days before the Put Redemption Date on which such redemption
is required to be made as specified in the Put Notice (as defined below),
send to the specified office of any Paying Agent an early redemption notice
in text form (e.g. email or fax) or in written form ("Put Notice") in the form
available from the specified office of any of the Paying Agents. No option so
exercised may be withdrawn or revoked.]

[(5)] Early Redemption Amount.

For purposes of paragraph (1) [in the case of Senior Notes for which the
Eligible Liabilities Format applies and Subordinated Notes insert: [and]
paragraph (2)] [in the case of Notes subject to Early Redemption for reason
of an Index Cessation Event insert: [and] paragraph [(3)]] of this 8 5 [in the
case of Senior Notes for which the Eligible Liabilities Format does not
apply insert: and § 9], the Early Redemption Amount of a Note shall be [the
Redemption Amount] [insert other Early Redemption Amount].

§6
PAYMENTS

(1) [(a)] Payment of Principal.

Payment of principal in respect of Notes shall be made, subject to paragraph
(2) below, to the Clearing System or to its order for credit to the accounts of the
relevant accountholders of the Clearing System upon presentation and
surrender of the Global Note at the specified office of any Paying Agent outside
the United States.

(b) Payment of Interest. Payment of interest on Notes represented by a
Permanent Global Note shall be made, subject to paragraph (2), to the Clearing
System or to its order for credit to the relevant accountholders of the Clearing
System. Payment of interest will only be made outside of the United States.

[Payment of interest on Notes represented by a Temporary Global Note shall
be made, subject to paragraph (2), to the Clearing System or to its order for
credit to the relevant accountholders of the Clearing System, upon due
certification as provided in § 1 (3) (b).]

(2) Manner of Payment. Subject to applicable fiscal and other laws and regulations,
payments of amounts due in respect of the Notes shall be made in the Specified
Currency.
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United States. For purposes of [in the case of Notes which are initially
represented by a Temporary Global Note insert: § 1 (3) and of] paragraph
(1) of this § 6, "United States" means the United States of America (including
the States thereof and the District of Columbia) and its possessions (including
Puerto Rico, the U.S. Virgin Islands, Guam, American Samoa, Wake Island and
the Northern Mariana Islands).

Discharge. The Issuer [in the case of Notes issued by Volkswagen Financial
Services N.V.: or, as the case may be, the Guarantor,] shall be discharged by
payment to, or to the order of, the Clearing System.

No default. To the extent legally permissible, the Issuer [in the case of Notes
issued by Volkswagen Financial Services N.V.: or, as the case may be, the
Guarantor,] shall not be in default of its payment obligation under the Notes as
long as any payment to the Clearing System is not effected for reasons which
are outside of the control of the Issuer [in the case of Notes issued by
Volkswagen Financial Services N.V.: or, as the case may be, the Guarantor],
provided that the Issuer [in the case of Notes issued by Volkswagen
Financial Services N.V.: or, as the case may be, the Guarantor,] cannot
otherwise effect payment to the Clearing System by any reasonable means.[In
the case of Notes other than Senior Notes in the Eligible Liabilities Format
and Subordinated Notes insert: In such case, a termination of the Notes
pursuant to § 9 (1) (a) shall not be possible to this extent.] Default rates of
interest do not accrue. The payment shall be effected immediately after the
impediment to payment has ceased to exist. For the avoidance of doubt, in no
event shall the Issuer [in the case of Notes issued by Volkswagen Financial
Services N.V.: or, as the case may be, the Guarantor,] be obligated to pay
directly to any Holder.

Payment Business Day. If the date for payment of any amount in respect of any
Note is not a Payment Business Day then the Holder shall not be entitled to
payment until the next such day in the relevant place and shall not be entitled
to further interest or other payment in respect of such delay. For this purpose
"Payment Business Day" means a day which is a Business Day (as defined
in 8 3 (1) (b)).

Payment of U.S. Dollar Equivalent. Notwithstanding the foregoing, if the Issuer
is not able to satisfy payments of principal or interest (in whole or in part) in
respect of the Notes when due in Turkish Lira, the Issuer shall, by sending an
irrevocable notice not less than five or more than 30 calendar days prior to the
due date for payment to the Holders, settle any such payment (in whole or in
part) in U.S. Dollars on the due date at the U.S. Dollar Equivalent of any such
Turkish Lira denominated amount. In case the Issuer needs to satisfy payments
of principal or interest in part in Turkish Lira and in part in U.S. Dollars, it shall
to the extent possible make payment to each Holder in the same pro rata
amount of Turkish Lira and U.S. Dollar in accordance with the rules of the
Clearing System from time to time.

For the purpose of these Terms and Conditions, "U.S. Dollar Equivalent"
means the Turkish Lira amount converted in U.S. Dollars using the Spot Rate
for the relevant Spot Rate Determination Date.

"Spot Rate Determination Business Day" means a day (other than a
Saturday or Sunday) on which commercial banks are open for general business
(including dealings in foreign exchange) in each of London, New York City, T2
and in Istanbul.

"Spot Rate Determination Date" means the day which is three Determination
Business Days before the due date for any payment of the relevant amount
under these Terms and Conditions.

"Spot Rate" means the Turkish Lira (TRY) / U.S. Dollar (USD) exchange rate
(expressed as an amount of TRY per unit of U.S. dollar), as determined by the
Calculation Agent at or around 11 a.m. (Istanbul time) on the Spot Rate
Determination Date, by reference to Reuters Screen Page "Europe Spots”
(RIC:EFX=) (or any successor or replacement service or page).
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If no such rate is available, the Calculation Agent will determine the Spot Rate
at or around 11 a.m. (Istanbul time) on the Spot Rate Determination Date as
the most recently available TRY/USD official fixing rate available on this Screen
Page.

All notifications, opinions, determinations, certificates, calculations, quotations
and decisions given, expressed, made or obtained for the purposes of the
provision of this paragraph by the Calculation Agent, will (in the absence of
wilful default, bad faith or manifest error) be binding on the Issuer, the Agents
and all Holders.]

References to Principal and Interest. Reference in these Terms and Conditions
to principal in respect of the Notes shall be deemed to include, as applicable:
the Redemption Amount of the Notes; the Early Redemption Amount of the
Notes; [if redeemable at the option of the Issuer for other than taxation reasons
insert: the Call Redemption Amount(s) of the Notes;] [if redeemable at the
option of the Holder insert: the Put Redemption Amount(s) of the Notes;] and
any premium and any other amounts which may be payable under or in respect
of the Notes.

Reference in these Terms and Conditions to interest in respect of the Notes
shall be deemed to include, as applicable, any Additional Amounts which may
be payable under § 8.

Deposit of Principal and Interest. The Issuer may deposit with the local court
(Amtsgericht) in Frankfurt am Main principal or interest not claimed by Holders
within twelve months after the Maturity Date, even though such Holders may
not be in default of acceptance. If and to the extent that the deposit is effected
and the right of withdrawal is waived, the respective claims of such Holders
against the Issuer shall cease.

§7
ISSUING AGENT, PAYING AGENT[S] AND CALCULATION AGENT

Appointment; Specified Offices. The initial Issuing Agent, Paying Agent[s] and
the Calculation Agent and their respective initial specified offices are:

Issuing Agent and Citibank, N.A.

Principal Paying Agent: Citigroup Centre
Canary Wharf
London E14 5LB
United Kingdom

Paying Agent[s]: [Citibank Europe plc, Germany Branch
Reuterweg 16
60323 Frankfurt am Main
Federal Republic of Germany]

[insert other Paying Agents and specified offices]

[The Issuing Agent shall also act as Calculation Agent.]

[Calculation Agent: [insert name and specified office]]

The Issuing Agent, the Paying Agent[s] and the Calculation Agent reserve the
right at any time to change their respective specified offices to some other
specified office in the same city.

Variation or Termination of Appointment. The Issuer reserves the right at any
time to vary or terminate the appointment of the Issuing Agent or any Paying
Agent or the Calculation Agent and to appoint another Issuing Agent or
additional or other Paying Agents or another Calculation Agent. The Issuer shall
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at all times maintain (i) an Issuing Agent [,] [and] (ii) a Paying Agent in addition
to the Issuing Agent with a specified office in a continental European city [in
the case of Notes listed on a stock exchange and the rules and regulations
of such stock exchange so require insert: [,] [and] (iii) so long as the Notes
are listed on the [insert name of Stock Exchange], a Paying Agent (which
may be the Issuing Agent) with a specified office in [insert location of Stock
Exchange] and/or in such other place as may be required by such stock
exchange] [in the case the Specified Currency is U.S. Dollars insert: [,]
[and] [(iv)] if payments at or through the offices of all Paying Agents outside the
United States (as defined in 8 6 (3)) become illegal or are effectively precluded
because of the imposition of exchange controls or similar restrictions on the full
payment or receipt of such amounts in United States dollars, a Paying Agent
with a specified office in New York City] [insert if Calculation Agent is
required to maintain a specified office in a required location: [,] [and] [(V)]
a Calculation Agent with a specified office located in [insert required
location]].

Any variation, termination, appointment or change shall only take effect (other
than in the case of insolvency, when it shall be of immediate effect) after not
less than 30 nor more than 45 days' prior notice thereof shall have been given
to the Holders in accordance with § [15].

(3) Agents of the Issuer. The Issuing Agent, the Paying Agent[s] and the
Calculation Agent act solely as agents of the Issuer and do not assume any
obligations towards or relationship of agency or trust for any Holder.

§8
TAXATION

All amounts payable in respect of the Notes shall be made without deduction or
withholding for or on account of, any present or future taxes, duties or governmental
charges of any nature whatsoever imposed, levied or collected by or in or on behalf
of [in the case of Notes issued by Volkswagen Financial Services N.V. insert:
The Netherlands or] the Federal Republic of Germany or any political subdivision or
taxing authority therein or thereof or the United States of America or any political
subdivision on taxing authority therein or thereof ("Withholding Taxes") unless such
withholding or deduction is required by law. In that event, subject to the exceptions
set forth below, the Issuer shall pay such additional amounts (the "Additional
Amounts") as may be necessary in order that the net amounts received by the
Holders of such Notes, after deduction or withholding for or on account of such
Withholding Taxes, shall equal the respective amounts [in case of Senior Notes for
which the Eligible Liabilities Format applies and Subordinated Notes insert: of
interest] which would have been receivable had no such deduction or withholding
been required. No such Additional Amounts shall, however, be payable on account
of any taxes, duties or governmental charges which:

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

(2) are payable by reason of a change in law (or by reason of any application or
official interpretation of any law or regulation) that becomes effective more than
30 days after the relevant payment becomes due, or, if this occurs later, is duly
provided for and notice thereof is given in accordance with § [15]; or

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

(4) are payable by reason of the Holder having, or having had, some personal or
business connection with [in the case of Notes issued by Volkswagen
Financial Services N.V.. The Netherlands or] the Federal Republic of
Germany other than the mere fact of his holding the Notes or not merely by
reason of the fact that payments in respect of the Notes [in the case of Notes
issued by Volkswagen Financial Services N.V. insert: or under the
Guarantee (as defined in 8 10 hereof)] are, or for purposes of taxation are
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deemed to be, derived from sources in, or are secured in [in the case of Notes
issued by Volkswagen Financial Services N.V.: The Netherlands or] the
Federal Republic of Germany; or

(5) are deducted or withheld pursuant to (i) any European Union Directive or
Regulation concerning the taxation of interest income, or (ii) any international
treaty or understanding relating to such taxation and to which [in the case of
Notes issued by Volkswagen Financial Services N.V. insert: The
Netherlands or] the Federal Republic of Germany or the European Union is a
party, or (iii) any provision of law implementing, or complying with, or introduced
to conform with, such Directive, Regulation, treaty or understanding, or (iv)
sections 1471 through 1474 of the U.S. Internal Revenue Code of 1986, as
amended, and any current or future regulations or official interpretations thereof
or agreement thereunder (including, without limitation, any intergovernmental
agreement between the U.S. and any other jurisdiction or any treaty, law,
regulation or other official guidance enacted to implement such
intergovernmental agreement) ("FATCA"); or

(6) would not be payable if the Notes had been kept in safe custody with, and the
payments had been collected by, a banking institution[.][;or]

In the case of Notes [(7) are payable pursuant to the Dutch Withholding Tax Act 2021 (Wet
issued by Volkswagen bronbelasting 2021).]
Financial Services N.V.
insert:
[§9

EVENTS OF DEFAULT

In the case of Senior Notes | (1) Events of Default. Each Holder shall be entitled to declare his Notes due and

for which the Eligible demand immediate redemption thereof at the Early Redemption Amount (as
Liabilities Format does not described in 8 5[(5)]), together with accrued interest (if any) to the date of
apply insert: repayment, in the event that:

(a) any amount due under the Notes has not been paid within 30 days from the
relevant due date; or

(b) the Issuer fails duly to perform any other obligation arising from the Notes
[in the case of Notes issued by Volkswagen Financial Services N.V.
insert: or the Guarantor should fail to perform any obligation arising from
the Undertaking (as defined in § 10) contained in the Guarantee] and such
failure continues unremedied for more than 90 days after the Issuing Agent
has received notice thereof from a Holder; or

(c) the Issuer [in the case of Notes issued by Volkswagen Financial
Services N.V. insert: or the Guarantor] announces its inability to meet its
financial obligations; or

(d) a court opens bankruptcy or other insolvency proceedings against the
Issuer [in the case of Notes issued by Volkswagen Financial Services
N.V.insert: or the Guarantor,] or such proceedings are instituted and have
not been discharged or stayed within 60 days, or the Issuer [in the case of
Notes issued by, Volkswagen Financial Services N.V. insert: or the
Guarantor] applies for or institutes such proceedings [in the case of Notes
issued by Volkswagen Financial Services N.V.: or the Issuer applies for
a "Surseance van Betaling" (within the meaning of the Statutes of
Bankruptcy of The Netherlands ("Faillissementswet")]; or

(e) the Issuer [in the case of Notes issued by Volkswagen Financial
Services N.V. insert: or the Guarantor] goes into liquidation unless this is
done in connection with a merger, consolidation or other form of
combination with another company and such other or new company
assumes all obligations contracted by the Issuer [in the case of Notes
issued by Volkswagen Financial Services N.V. insert: or the Guarantor,
as the case may be], in connection with the issue of the Notes [.] [; or]




In the case of Senior Notes

for which the Eligible
Liabilities Format applies
and in case of

Subordinated Notes insert:

In the case of Senior Notes
for which the Eligible
Liabilities Format does not
apply insert:

)

©)

(D)

)

®3)

1)

-177 -

[In the case of Notes issued by Volkswagen Financial Services N.V.
insert:

() the Guarantee ceases to be in full form and effect.]

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

Notice. Any notice, including any notice declaring Notes due, in accordance
with this § 9 shall be made in text form (e.g. email or fax) or in written form in
the German or English language sent to the specified office of the Issuing Agent
and shall state the principal amount of the relevant Notes and shall enclose
evidence of ownership reasonably satisfactory to the Issuing Agent.

(89
RESOLUTION MEASURES

Under the relevant resolution laws and regulations as applicable to the Issuer
from time to time, the Notes may be subject to the powers exercised by the
competent resolution authority to

(a) write down, including write down to zero, the claims for payment of the
principal amount, the interest amount or any other amount in respect of the
Notes; or

(b) convert these claims into ordinary shares of (i) the Issuer or (ii) any group
entity or (i) any bridge bank or other instruments of ownership qualifying as
common equity tier 1 capital (and the issue to or conferral on the
counterparty of such instruments); and/or

(c) apply any other resolution measure, including, but not limited to, (i) any
transfer of the Notes to another entity, (ii) the amendment, modification or
variation of the Terms and Conditions or (iii) the cancellation of the Notes;
(each, a "Resolution Measure").

The Holders shall be bound by any Resolution Measure. No Holder shall have
any claim or other right against the Issuer arising out of any Resolution
Measure. In particular, the exercise of any Resolution Measure shall not
constitute an event of default.

By its acquisition of the Notes, each Holder acknowledges and accepts the
measures and effects according to the preceding paragraphs and that this § 9
is exhaustive on the matters described herein to the exclusion of any other
agreements, arrangements or understandings between the Holder and the
Issuer relating to the subject matter of these Terms and Conditions.]

§10
NEGATIVE PLEDGE OF THE ISSUER
[, GUARANTEE AND UNDERTAKING OF THE GUARANTOR]

Negative Pledge. So long as any of the Notes remain outstanding, but only up
to the time all amounts of principal and interest have been placed at the disposal
of the Issuing Agent, the Issuer undertakes not to provide any security upon its
assets for other notes or bonds including any guarantee or indemnity in respect
thereof without at the same time having the Holders share equally and rateably
in such security, unless such collateralisation is required by law or by an
authority. For the avoidance of doubt, the undertaking contained in this § 10
shall not apply to security provided in connection with asset backed securities
or Sukuk/Islamic banking transactions issued by subsidiaries of Volkswagen
Financial Services AG, or by a special purpose vehicle where the Issuer is the
originator of the underlying assets.

[in the case of Notes issued by Volkswagen Financial Services N.V. insert:
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(2) Guarantee. Volkswagen Financial Services AG (the "Guarantor") has given its
unconditional and irrevocable guarantee (the "Guarantee") for the due payment
of the amounts corresponding to the principal of and interest on the Notes. In
this Guarantee, the Guarantor has further undertaken (the "Undertaking"), as
long as Notes are outstanding but only up to the time all amounts of principal
and interest have been placed at the disposal of the Paying Agent, not to
provide any security upon its assets for any Bond lIssue, including any
guarantee or indemnity in respect thereof without at the same time having the
Holders share equally and rateably in such security. For the avoidance of doubt,
the undertaking contained in this § 10 shall not apply to security provided in
connection with asset backed securities issued by a Guarantor’s subsidiary, or
by a special purpose vehicle where a Guarantor’s subsidiary is the originator of
the underlying assets.

The Guarantee constitutes a contract for the benefit of the Holders from time to
time as third party beneficiaries pursuant to 8§ 328 paragraph 1 BGB (German
Civil Code), giving rise to the right of each such Holder to require performance
of the Guarantee directly from the Guarantor, and to enforce the Guarantee
directly against the Guarantor. Copies of the Guarantee may be obtained free
of charge at the principal office of the Guarantor and at the Issuing Agent as set
forth in § 7.

"Bond Issue" shall mean an issue of debt securities which is, or is intended to
be, or is capable of being, quoted, listed or dealt in on any stock exchange,
over- the-counter or other securities market.

[§11]
SUBSTITUTION

(1) Substitution. The Issuer shall without the consent of the Holders be entitled at
any time to substitute for itself [in the case of Notes issued by Volkswagen
Financial Services N.V. insert: either the Guarantor or] any other company,
more than 90 per cent. of the shares or other equity interest carrying the right
to vote of which are directly or indirectly owned by [in the case of Notes issued
by Volkswagen Financial Services AG insert: it] [in the case of Notes
issued by Volkswagen Financial Services N.V. insert: the Guarantor] as
principal debtor in respect of all obligations arising from or in connection with
the Notes (the "Substitute Issuer") provided that the Substitute Issuer is in a
position to fulfil all payment obligations arising from or in connection with the
Notes without the necessity of any taxes of duties to be withheld at source, and
to transfer any amounts which are required therefor to the Issuing Agent without
any restrictions [in the case of Senior Notes for which the Eligible Liabilities
Format applies and Subordinated Notes insert: and provided that the
applicability of Resolution Measures as described in § 9 is ensured and that the
substitution has been approved by the competent authority (as set outin [in the
case of Senior Notes for which the Eligible Liabilities Format applies:
§ 2 (4)] [in the case of Subordinated Notes: § 2 (3)])]. Any such substitution
shall be notified in accordance with 8§ [15].

[The Issuer irrevocably and unconditionally guarantees in favour of each Holder the
payment of all sums payable by the Substitute Issuer in respect of the Notes on terms
equivalent to the terms of the form of the senior guarantee of the Issuer in respect of
senior Notes set out in the Agency Agreement.]

[The obligations assumed by the Substitute Issuer in respect of the Notes are
subordinated on terms identical to the terms of the Notes and (i) the Substitute Issuer
is an entity which is part of the consolidation (relating to the Issuer) pursuant to Article
63 (n) sub-paragraph (i) in connection with Part 1 Title Il Chapter 2 CRR, (ii) the
proceeds are immediately available to the Issuer, without limitation and in a form that
satisfies the requirements of the CRR, (iii) the liabilities assumed by the Substitute
Issuer are subordinated on terms that are identical with the subordination provisions
of the liabilities assumed, (iv) the Substitute Issuer invests the amount of the Notes
with the Issuer on terms that match those of the Notes and (v) the Issuer guarantees
the Substitute Issuer's liabilities under the Notes on a subordinated basis pursuant
to § 2 of these Terms and Conditions and provided that the recognition of the paid-
in capital concerning the Notes as Tier 2 Capital continues to be ensured.]
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References to the Issuer. In the event of such substitution any reference in
these Terms and Conditions to the Issuer shall from then on be deemed to refer
to the Substitute Issuer, and any reference to the country in which the Issuer is
domiciled shall from then on be deemed to refer to the country of domicile of
the Substitute Issuer.

Negative Pledge. [in the case of Notes issued by Volkswagen Financial
Services N.V. insert: If the Guarantor becomes the Substitute Issuer, § 10(2)
shall cease to apply, but the Undertaking of the Guarantor shall continue to be
binding on it] [in the case of Notes issued by Volkswagen Financial
Services AG insert: If the Issuer will be substituted in its capacity as issuer, its
negative pledge given in its capacity as issuer in accordance with § 10(1) shall
continue to be binding on it.]

[8[12]
RESOLUTIONS OF HOLDERS; COMMON REPRESENTATIVE

Amendments to the Terms and Conditions by Resolution of the Holders. [In the
case of Subordinated Notes insert: Provided such amendments do not impair
the regulatory requirements for qualification of the Notes as Tier 2 capital][in
the case of Senior Notes for which the Eligible Liabilities Format applies
insert: Subject to the prior consent of the competent authority (as set out in
§ 2 (4))] [These][these] Terms and Conditions may be amended by the Issuer
with consent of the Holders based on majority resolution pursuant to 8 5 et seq.
of the German Act on Issues of Debt Securities, as amended from time to time
(Gesetz Uber Schuldverschreibungen aus Gesamtemissionen — "SchVG"). In
particular, the Holders may consent to amendments which materially change
the substance of the Terms and Conditions, including such measures as
provided for under § 5, Paragraph 3 of the SchVG. A duly passed majority
resolution shall be binding upon all Holders.

Majority requirements. Subject to the attainment of the required quorum,
Holders decide with the majorities stated in § 5, Paragraph 4, Sentence 1 and
2 of the SchVG.

Procedure. Resolutions of the Holders shall be made by means of a vote
without a meeting (Abstimmung ohne Versammlung) in accordance with § 18
of the SchVG. Holders holding Notes in the total amount of 5% of the
outstanding principal amount of the Notes may request, in text form (e.g. email
or fax) or in written form, the holding of a vote without a meeting pursuant to §
9 in connection with § 18 of the SchVG. The request for voting as submitted by
the chairman (Abstimmungsleiter) will provide the further details relating to the
resolutions and the voting procedure. Notice of the subject matter of the vote
as well as the proposed resolutions shall be provided to Holders together with
the request for voting.

Participation Right. Holders must demonstrate their entitlement to participate in
the vote at the time of voting by means of a special confirmation of their
Custodian (as defined in 8§ [16][(4)]1[(5)] (a) stating the full name and address
of the Holder, (b) specifying the aggregate principal amount of Notes credited
to the securities account on the date of such statement, and (c) confirming that
the depositary bank has given written notice to the Clearing System containing
the information pursuant to (a) and (b), and by submission of a blocking
instruction by their depositary bank for the benefit of the Paying Agent as
depository (Hinterlegungsstelle) for the voting period.

Common Representative.
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[The Holders may by majority resolution provide for the appointment or
dismissal of a common representative, the duties and responsibilities and the
powers of such common representative, the execution of the rights of the
Holders to the common representative and a limitation of liability of the common
representative. If the common representative is to be authorised to consent to
a change in the material substance of the Conditions and which require a
resolution passed by qualified majority within the meaning of 8 5, Paragraph 4,
Sentence 2 of the SchVG, such appointment requires a qualified majority.]

[[Name, address, contact details to be inserted]

shall hereby be appointed as common representative of the Holders
(gemeinsamer Vertreter) pursuant to 8 7 and § 8 of the SchVvG.]

The common representative shall have the duties and powers provided by law
or granted by majority resolutions of the Holders.

[In addition, the common representative shall have the following duties and
powers:

[specify additional duties and powers].]

<[Unless the common representative is liable for wilful misconduct (Vorsatz) or
gross negligence (grobe Fahrlassigkeit), the common representative's liability
shall be limited to [ten times][insert higher amount] the amount of its annual
remuneration.]

Notifications. Any notices concerning this § 12 (1) through (5) shall be made in
accordance with § 5 et seq. of the SchVG and § [15] hereof.]

§[13]
PRESENTATION PERIOD, PRESCRIPTION

The presentation period provided in § 801 paragraph 1, sentence 1 BGB (German
Civil Code) is reduced to ten years for the Notes and the period of limitation for claims
under the Notes presented during the period for presentation shall be two years
calculated from the expiry of the presentation period.

@

)

©)

(@)

§[14]
FURTHER ISSUES, PURCHASES AND CANCELLATION

Further Issues. The Issuer may from time to time, without the consent of the
Holders, issue further Notes having the same terms and conditions as the Notes
in all respects (or in all respects except for the issue date, interest
commencement date and/or issue price) so as to form a single Series with the
Notes.

Purchases. The Issuer may at any time [in the case of Senior Notes for which
the Eligible Liabilities Format applies and Subordinated Notes insert: (with
the prior consent of the competent authority (as set out in [in the case of
Senior Notes for which the Eligible Liabilities Format applies: § 2 (4))] [in
the case of Subordinated Notes: § 2 (3))])] purchase Notes in the open
market or otherwise and at any price. Notes purchased by the Issuer may, at
the option of the Issuer, be held, resold or surrendered to any Paying Agent for
cancellation. If purchases are made by tender, tenders for such Notes must be
made available to all Holders of such Notes alike.

Cancellation. All Notes redeemed in full shall be cancelled forthwith and may
not be reissued or resold.

§ [15]
NOTICES

Publication. All notices concerning the Notes shall be published [if Germany is
the home Member State insert: in the Federal Gazette (Bundesanzeiger).][if
the publication is legally required to be made additionally in a newspaper
authorised by the stock exchange in Luxembourg, insert: to the extent
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legally required in one leading daily newspaper having general circulation in the
Grand Duchy of Luxembourg. [This][These] newspaper[s] [is] [are] expected
to be the [Tageblatt] [Luxemburger Wort] [insert other applicable newspaper
having general circulation].] Any notice so given will be deemed to have been
validly given on the day of such publication (or, if published more than once, on
the day of the first such publication).]

[([2]) Electronic Publication. All notices concerning the Notes will be made

(1))

([41)

[additionally] by means of electronic publication on the internet website of the
[Luxembourg Stock Exchange] [insert relevant stock exchange]
(Jwww.luxse.com] [insert internet address]). Any notice so given will be
deemed to have been validly given on the day of such publication (or, if
published more than once, on the day of the first such publication).]

Notification to Clearing System.

[The Issuer shall deliver all notices concerning the Notes to the Clearing System
for communication by the Clearing System to the Holders. Any such notice shall
be deemed to have been given to the Holders on the seventh day after the day
on which the said notice was given to the Clearing System.]

[If the Rules of the [insert relevant stock exchange] so permit, the Issuer may
deliver the relevant notice to the Clearing System for communication by the
Clearing System to the Holders, in lieu of or in addition to the publication set
forth in subparagraph [(2)] above; any such notice shall be deemed to have
been given to the Holders on the seventh day after the day on which the said
notice was given to the Clearing System.]

Form of Notice. Notices to be given by any Holder shall be made in text form
(e.g. email or fax) or in written form to be sent together with the relevant Note
or Notes to the Issuing Agent. So long as any of the Notes are represented by
a Global Note, such notice may be given by any Holder of a Note to the Agent
through the Clearing System in such manner as the Agent and the Clearing
System may approve for such purpose.

§ [16]

APPLICABLE LAW, PLACE OF PERFORMANCE, PLACE OF JURISDICTION

@

)
©)

[(4)

[(5)]

AND ENFORCEMENT

Applicable Law. The Notes, as to form and content, and all rights and duties of
the Holders and the Issuer, shall in all respects be determined in accordance
with German law. With respect to the rights and duties of [in the case of Notes
issued by Volkswagen Financial Services N.V. insert: the Guarantor,] [and
the] Paying Agents it has been agreed that German law shall also apply.

Place of Performance. Place of performance shall be Frankfurt am Main.

Submission to Jurisdiction. The place of jurisdiction for all proceedings arising
out of or in connection with the Notes shall be Frankfurt am Main. The Holders,
however, may also pursue their claims before courts in any other country in
which assets of the Issuer are located. The German courts shall have exclusive
jurisdiction over the annulment of lost or destroyed Notes. The Issuer hereby
submits to the jurisdiction of the courts referred to in this paragraph.

Appointment of Authorised Agent. For any legal disputes or other proceedings
before German courts, the Issuer appoints Volkswagen Financial Services AG,
Gifhorner Strasse 57, 38112 Braunschweig, Federal Republic of Germany, as
its authorised agent for service of process in Germany.]

Enforcement. Any Holder of Notes through a Clearing System may in any
proceedings against the Issuer, or to which such Holder and the Issuer are
parties, protect and enforce in his own name his rights arising under such Notes
on the basis of (i) a statement issued by the Custodian with whom such Holder
maintains a securities account in respect of the Notes (a) stating the full name
and address of the Holder, (b) specifying the aggregate principal amount of
Notes credited to such securities account on the date of such statement and (c)
confirming that the Custodian has given written notice to the Clearing System
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containing the information pursuant to (a) and (b) and (ii) a copy of the Note in
global form certified as being a true copy by a duly authorised officer of the
Clearing System or a Depository of the Clearing System, without the need for
production in such proceedings of the actual records or the Global Note. For
purposes of the foregoing, "Custodian" means any bank or other financial
institution of recognised standing authorised to engage in securities custody
business with which the Holder maintains a securities account in respect of the
Notes and includes the Clearing System. Each Holder may, without prejudice
to the foregoing, protect and enforce his rights under these Notes also in any
other way which is admitted in the country of the Proceedings.

§[17]
LANGUAGE

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

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

[The Terms and Conditions are written in the English language only.]

[Eine deutsche Ubersetzung der Anleihebedingungen wird bei [insert name and
address of Paying Agent in Germany] in ihrer Eigenschaft als Paying Agent sowie
bei der [Volkswagen Financial Services AG] (Abteilung Treasury/BD-BTM),
Gifhorner Strasse 57, 38112 Braunschweig, Bundesrepublik Deutschland] zur
kostenlosen Ausgabe bereitgehalten.]
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Option lll. Terms and Conditions for Notes
with fixed to floating interest rates

§1
CURRENCY, DENOMINATION, FORM AND TITLE, CERTAIN
DEFINITIONS

Currency and Denomination. This Series of Notes (the "Notes") of
[insert relevant Issuer] (the "Issuer") is being issued in [insert
Specified Currency] (the "Specified Currency") in the aggregate
principal amount [in the case the Global Note is an NGN insert:
(subject to § 1(6))] of [insert Aggregate Principal Amount] (in words:
[insert Aggregate Principal Amount in words]) and is divided into
[[nsert Number of Notes to be issued in the Specified
Denomination] Notes in the principal amount of [insert Specified
Denomination] (the "Specified Denomination").

Form and Title. The Notes are issued in bearer form and represented by
one global note (the "Global Note"). Title to the Notes shall pass in
accordance with the rules of applicable law. Neither the Issuer [in the
case of Notes issued by Volkswagen Financial Services N.V. insert:
nor the Guarantor] nor the Issuing Agent nor any Paying Agent is obliged
to examine the title of any person presenting Notes.

Temporary Global Note — Exchange.

(a) The Notes are initially represented by a temporary global note (the
"Temporary Global Note") without interest coupons. The Temporary
Global Note will be exchangeable, as provided below, for Notes
represented by a permanent global note (the "Permanent Global
Note") without interest coupons. Definitive Notes will not be issued
and the right of the Holder to request the issue and delivery of
definitive Notes shall be excluded.

(b) The Temporary Global Note shall be exchanged for Notes
represented by the Permanent Global Note on a date (the "Exchange
Date") not earlier than 40 days after the date of issue of the
Temporary Global Note. Such exchange shall only be made upon
delivery by the relevant account holder to the Clearing System, and
by the Clearing System to the Issuing Agent, of certificates in the form
available from the Issuing Agent for such purpose, to the effect that
the beneficial owner or owners of the Notes represented by the
Temporary Global Note is not a U.S. person (other than certain
financial institutions or certain persons holding through such financial
institutions). The certifications shall be in compliance with the
applicable United States Treasury Regulations. Payment of interest
on Notes represented by a Temporary Global Note will be made only
after delivery of such certifications. A separate certification shall be
required in respect of each such payment of interest. Any such
certification received on or after the 40™ day after the date of issue of
the Temporary Global Note will be treated as a request to exchange
such Temporary Global Note pursuant to this subparagraph (b). Any
Permanent Global Note delivered in exchange for the Temporary
Global Note shall be delivered only outside of the United States (as
defined in paragraph (3) of § 6).]

[(3) Permanent Global Note.

(4)

The Notes are represented by a permanent global note (the "Permanent
Global Note") without interest coupons. Definitive Notes will not be
issued and the right of the Holder to request the issue and delivery of
definitive Notes shall be excluded.]

Clearing System.
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The Global Note will be kept in custody by or on behalf of the Clearing
System until all obligations of the Issuer under the Notes have been

satisfied.
In the case of Notes kept in [The Notes are issued in new global note ("NGN") form and are kept in
custody on behalf of the custody by a common safekeeper on behalf of both ICSDs.]
ICSDs and the Global Note
is a NGN insert:
In the case of Notes keptin [The Notes are issued in classical global note ("CGN") form and are kept
custody on behalf of the in custody by a common depositary on behalf of both ICSDs.]
ICSDs and the Global Note
is a CGN insert:

(5) Execution of Notes. Global Notes shall be executed manually on behalf
of the Issuer by two authorised representatives of the Issuer and shall be
authenticated by or on behalf of the Issuing Agent.

In the case the Global Note | [(6) Records of the ICSDs. The aggregate principal amount of Notes
is an NGN insert: represented by the Global Note shall be the aggregate amount from time
to time entered in the records of both ICSDs. The records of the ICSDs
(which expression means the records that each ICSD holds for its
customers which reflect the amount of such customer's interest in the
Notes) shall be conclusive evidence of the aggregate principal amount
of Notes represented by the Global Note and, for these purposes, a
statement issued by an ICSD stating the amount of Notes so represented
at any time shall be conclusive evidence of the records of the relevant
ICSD at that time.

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

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

[(7)] Certain Definitions. For purposes of the Terms and Conditions:

"Clearing System" means [each of] [Clearstream Banking AG, Frankfurt
am Main ("CBF")] [Euroclear Bank SA/NV ("Euroclear™)][,] [and] [,]
[Clearstream Banking, S.A., Luxembourg, ("CBL")] [(Euroclear and CBL,
each an "ICSD" and together the "ICSDs")][,] [and] [specify any other
Clearing System].

"Calculation Agent" means the [Issuing Agent in its capacity as
principal paying agent, acting through its office specified in § 7][the
Calculation Agent as specified under § 7], or any substitute or additional
calculation agent appointed under § 7.

"Holder" means, in respect of Notes deposited with any Clearing System
or other central securities depository, any holder of a proportionate co-
ownership or other beneficial interest or right in the Notes so deposited,
and otherwise the bearer of a Note.

"Paying Agent" means the Issuing Agent in its capacity as principal paying
agent, acting through its office specified in § 7, the Paying Agent[s] as
further specified in § 7, or any substitute or additional paying agent
appointed under § 7.
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References herein to the "Notes" are references to Notes of this Series and
shall, as the context requires, include reference to any Global Note.

References herein to a "Specified Currency" shall include any successor
currency provided for by the laws in force in the jurisdiction where the
Specified Currency is issued or pursuant to intergovernmental agreement
or treaty (a "Successor Currency"”) to the extent that payment in the
predecessor currency is no longer a legal means of payment by the Issuer
on the Notes [in the case of Notes issued by Volkswagen Financial
Services N.V. insert: or, in the event of payments under the Guarantee, by
the Guarantor under the Guarantee].

§2
STATUS

[[(1)] Status. The obligations under the Notes constitute unsecured and senior

()

(@)

®)

(4)

preferred obligations of the Issuer and rank pari passu without any preference
among themselves and pari passu with all other unsecured and senior
preferred obligations of the Issuer, except for such unsecured obligations of
the Issuer which rank senior due to statutory provisions or which are
subordinated by virtue of their terms or by statutory provisions. In case of
insolvency proceedings concerning the assets of the Issuer, among the senior
claims against the Issuer at the time of opening of insolvency proceedings, the
obligations under the Notes have the higher rank pursuant to § 46f (5) German
Banking Act (Kreditwesengesetz).]

Status. The obligations under the Notes constitute unsecured and senior non-
preferred obligations of the Issuer and rank pari passu without any preference
among themselves and pari passu with all other unsecured and senior non-
preferred obligations of the Issuer. As senior non-preferred obligations of the
Issuer claims under the Notes rank junior to other unsecured and senior
obligations of the Issuer, in particular to senior preferred obligations, if and to
the extent that statutory priorities are conferred to certain unsecured and senior
obligations in the event of resolution measures imposed on the Issuer or in the
event of the dissolution, liquidation, insolvency, composition or other
proceedings for the avoidance of insolvency of, or against, the Issuer, but in
each case they rank senior to any subordinated obligations of the Issuer.

The Notes constitute non-preferred debt instruments within the meaning of
Section 46f (6) sentence 1 of the German Banking Act (Kreditwesengesetz).
In case of insolvency proceedings concerning the assets of the Issuer, among
the unsubordinated claims against the Issuer at the time of opening of
insolvency proceedings, the obligations under the Notes have the lower rank
pursuant to § 46f (5) German Banking Act. For the avoidance of doubt, claims
against the Issuer under the Notes rank wholly subordinated to claims against
the Issuer arising from its excluded liabilities within the meaning of Article
72a(2) of Regulation (EU) No 575/2013 of the European Parliament and of the
Council of 26 June 2013 on prudential requirements for credit institutions and
amending Regulation (EU) No 646/2012, as amended.]

Eligible Liabilities. The Notes shall qualify as instruments that qualify as eligible
liabilities pursuant to the minimum requirement for own funds and eligible
liabilities ("MREL").

No security, no set-off claims. No Holder may set off his claims arising under
the Notes against any claims of the Issuer. No security of whatever kind and no
guarantee is, or shall at any time be, provided by the Issuer or any other person
securing or guaranteeing rights of the Holders under such Notes, which
enhances the seniority of the claims under the Notes and the Notes are not, or
shall not at any time be, subject to any arrangement that otherwise enhances
the seniority of the claims under the Notes.

Redemption. Any redemption, repurchase or termination of the Notes prior to
their Maturity Date (as defined in 8§ 5 (1)) is subject to the prior approval of the
competent authority and must meet the conditions set out in Articles 77 and 78a
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of Regulation (EU) No 575/2013 of the European Parliament of the Council of
26 June 2013 on prudential requirements for credit institutions and amending
Regulation (EU) No 646/2012, as amended. Holders are not entitled under any
circumstances whatsoever to ordinary or extraordinary termination of the Notes,
to demand early redemption of the Notes or to accelerate any payment in
respect of the Notes. Contractual and statutory rights of the Holders to ordinary
or extraordinary termination of the Notes are excluded in any respect.

Obligation to return unduly paid amounts. If the Notes are redeemed or
repurchased otherwise than in the circumstances described in this § 2, then the
amounts paid must be returned to the Issuer irrespective of any agreement to
the contrary.]

[(1) Status. The obligations under the Notes constitute unsecured and

@)

®)

(4)

subordinated obligations of the Issuer ranking pari passu among themselves
and pari passu with all other unsecured and subordinated obligations of the
Issuer unless statutory provisions or the conditions of such obligations provide
otherwise, and, in the event of the liquidation or insolvency of the Issuer, such
obligations will be subordinated to the claims of all unsubordinated creditors
and all obligations which do not qualify as own funds within the meaning of
Regulation (EU) No 575/2013 of the European Parliament of the Council of
26 June 2013 on prudential requirements for credit institutions and amending
Regulation (EU) No 646/2012, as amended ("CRR") and in any such event, no
amounts shall be payable under such obligations until all senior ranking
obligations in accordance with this provision (including, but not limited to,
claims against the Issuer under its eligible liabilities instruments pursuant to
Article 72b CRR) have been satisfied in full.

No security, no set-off claims. No Holder may set off his claims arising under
the Notes against any claims of the Issuer. No security of whatever kind and no
guarantee is, or shall at any time be, provided by the Issuer or any other person
securing or guaranteeing rights of the Holders under such Notes, which
enhances the seniority of the claims under the Notes and the Notes are not, or
shall not at any time be, subject to any arrangement that otherwise enhances
the seniority of the claims under the Notes.

Redemption. No subsequent agreement may limit the subordination pursuant
to the provisions set out in this § 2 or amend the Maturity Date in respect of the
Notes to any earlier date or shorten any applicable notice period
(Kundigungsfrist). The Notes may in any case only be called, redeemed or
repurchased or repaid before the Maturity Date subject to the prior approval of
the competent authority where the conditions laid down in Article 77 CRR are
met, and not before five years after the date of issuance, except where the
conditions laid down in Article 78(4) CRR are met. Holders are not entitled under
any circumstances whatsoever to ordinary or extraordinary termination of the
Notes, to demand early redemption of the Notes or to accelerate any payment
in respect of the Notes. Contractual and statutory rights of the Holders to
ordinary or extraordinary termination of the Notes are excluded in any respect.
The aforementioned references to the CRR shall include the CRR as amended
from time to time as well as all applicable capital requirements provisions, which
may supersede or supplement the provisions of the CRR referred to above.

Obligation to return unduly paid amounts. Amounts redeemed, repaid or paid
without any consideration of these conditions must be returned to the Issuer
irrespective of any agreement to the contrary.]

[The Notes constitute unsecured and senior obligations of the Issuer and rank
pari passu without any preference among themselves and pari passu with all
other unsecured and senior obligations of the Issuer unless statutory provisions
provide otherwise. In case of insolvency proceedings concerning the assets of
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the Issuer, among the senior claims against the Issuer at the time of opening of
insolvency proceedings, the obligations under the Notes have the higher rank
pursuant to Article 212rb of the Dutch Bankruptcy Act (Faillissementswet) (or
any other provision implementing Article 108 of Directive 2014/59/EU, as

amended by Directive (EU) 2017/2399, in The Netherlands).]

§3
INTEREST

Fixed Rate Interest Period.
(a) Rate of Fixed Interest and Fixed Rate Interest Payment Dates.

[The Notes bear fixed interest on their aggregate principal amount at the
rate of [insert Fixed Interest Rate] per cent. per annum from (and
including) [insert Fixed Rate Interest Commencement Date] (the "Fixed
Rate Interest Commencement Date") to (but excluding) [insert last Fixed
Rate Interest Payment Date].

Interest shall be payable [annually] [semi-annually] [quarterly] [monthly] in
arrears on [insert Fixed Rate Interest Payment Date(s)] (each such date,
an "Fixed Rate Interest Payment Date"). The first payment of interest shall
be made on [insert First Fixed Rate Interest Payment Date] [if First
Fixed Rate Interest Payment Date is not first anniversary of Fixed Rate
Interest Commencement Date insert: and will amount to [insert Initial
Broken Amount per Specified Denomination] per Specified
Denomination]. [If Actual/Actual (ICMA) is applicable insert: The number
of Fixed Rate Interest Payment Dates per calendar year (each a
"Determination Date") is [insert number of regular interest payment
dates per calendar year].]

(b) Calculation of Interest for Partial Periods. If interest is required to be
calculated for a period of less or more than a full year, such interest shall
be calculated on the basis of the Day Count Fraction (Fixed Rate) (as
defined in subparagraph (d) below).

(c) Business Day Convention. If any Interest Payment Date would
otherwise fall on a day which is not a Business Day (as defined below),
the date of the relevant interest payment shall be:

[postponed to the next day which is a Business Day unless it would thereby
fall into the next calendar month, in which event the date of the relevant
interest payment shall be brought forward to the immediately preceding
Business Day.]

[postponed to the next day which is a Business Day.]

[brought forward to the immediately preceding Business Day.]

[If the date of the relevant interest payment is [brought forward][postponed]
as described above, the Interest Payment Date will not be adjusted. The
Holder shall not be entitled to further interest or other payment in respect of
such delay nor, as the case may be, shall the amount of interest to be paid
be reduced due to such deferment.]

[If the date of the relevant interest payment is [brought forward][postposed]
as described above, the Interest Payment Date will be adjusted accordingly.
Notwithstanding 8§ 3(1) the Holder is entitled to further interest for each
additional day the Interest Payment Date is adjusted due to the rules set out
in this 8 3[(e)] and the length of the relevant Calculation Period (as defined
below) will also be adjusted accordingly.] [If the Interest Payment Date is
subject to adjustment in accordance with the Modified Following
Business Day Convention: However, in the event that the Interest
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Payment Date is adjusted to the immediately preceding Business Day due
to the rules set out in this § 3[(e)], the Holder will only be entitled to interest
until the actual date of the relevant interest payment and not until the
scheduled Interest Payment Date.]

In this § ([e]) "Business Day" means a day (other than a Saturday or a
Sunday) (i) on which the Clearing System settles payments][,] [and] [(ii)] [in
the case Relevant Financial Centres are applicable insert: on which
commercial banks and foreign exchange markets settle payments in
[London] [insert all Relevant Financial Centres]] [and] [(iii)] [in the case
T2 is applicable insert: on which all relevant parts of the real time gross
settlement system operated by the Eurosystem or any successor system
("T2"), or any successor system thereto are open to effect payments].

(d) Day Count Fraction (Fixed Rate). "Day Count Fraction (Fixed Rate)"
means, in respect of the calculation of an amount of fixed interest on any
Note pursuant to this § 3 (1) for any period of time (the "Calculation
Period"):

[the actual number of days in the Calculation Period divided by 365 (or, if
any portion of that Calculation Period falls in a leap year, the sum of (A) the
actual number of days in that portion of the Calculation Period falling in a
leap year divided by 366 and (B) the actual number of days in that portion
of the Calculation Period falling in a non-leap year divided by 365).]

[1. If the Calculation Period (from and including the first day of such period
but excluding the last) is equal to or shorter than the Determination
Period during which the Calculation Period ends, the number of days
in such Calculation Period (from and including the first day of such
period but excluding the last) divided by the product of (1) the number
of days in such Determination Period and (2) the number of Fixed Rate
Interest Payment Dates that occur in one calendar year or that would
occur in one calendar year if interest were payable in respect of the
whole of such year; or

2. if the Calculation Period is longer than the Determination Period during
which the Calculation Period ends, the sum of: (A) the number of days
in such Calculation Period falling in the Determination Period in which
the Calculation Period begins divided by the product of (1) the number
of days in such Determination Period and (2) the number of Fixed Rate
Interest Payment Dates that occur in one calendar year or that would
occur in one calendar year if interest were payable in respect of the
whole of such year, and (B) the number of days in such Calculation
Period falling in the next Determination Period divided by the product
of (1) the number of days in such Determination Period and (2) the
number of Fixed Rate Interest Payment Dates that occur in one
calendar year or that would occur in one calendar year if interest were
payable in respect of the whole of such year.

For the purpose of this subparagraph (c), "Determination Period" means
the period from (and including) the Fixed Rate Interest Commencement
Date to (but excluding) the First Fixed Rate Interest Payment Date or from
(and including) each Fixed Rate Interest Payment Date to (but excluding)
the next Fixed Rate Interest Payment Date. [in the case of a short first
Calculation Period insert: For the purposes of determining the relevant
Determination Period only, [insert Deemed Fixed Rate Interest
Commencement Date or Deemed Fixed Rate Interest Payment Date]
shall be deemed to be a [Fixed Rate Interest Commencement Date] [Fixed
Rate Interest Payment Date].] [In the case of a long first Calculation
Period insert: For the purposes of determining the relevant Determination
Period only, [insert Deemed Fixed Rate Interest Commencement Date
and/or Deemed Fixed Rate Interest Payment Date(s)] shall [each] be
deemed to be an [Fixed Rate Interest Commencement Date] [and] [Fixed
Rate Interest Payment Date[s]].]]
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[the actual number of days in the Calculation Period divided by 365.]

[the actual number of days in the Calculation Period divided by 360.]

[the number of days in the Calculation Period divided by 360, the number
of days to be calculated on the basis of a year of 360 days with 12 30-day
months (unless (i) the last day of the Calculation Period is the 315t day of a
month but the first day of the Calculation Period is a day other than the 30™
or 31t day of a month, in which case the month that includes that last day
shall not be considered to be shortened to a 30-day month, or (ii) the last
day of the Calculation Period is the last day of the month of February in
which case the month of February shall not be considered to be lengthened
to a 30-day month).]

[the number of days in the Calculation Period divided by 360 (the number
of days to be calculated on the basis of a year of 360 days with 12 30-day
months, without regard to the date of the first day or last day of the
Calculation Period unless, in the case of the final Calculation Period, the
Maturity Date is the last day of the month of February, in which case the
month of February shall not be considered to be lengthened to a 30-day
month).]

Floating Rate Interest Period.

(a) Floating Rate Interest Payment Dates. The Notes bear floating
interest on their aggregate principal amount from (and including)
[insert Floating Rate Interest Commencement Date] (the "Floating
Rate Interest Commencement Date") to (but excluding) the first
Floating Rate Interest Payment Date and thereafter from (and
including) each Floating Rate Interest Payment Date to (but
excluding) the next following Floating Rate Interest Payment Date.
Floating interest on the Notes shall be payable on each Floating Rate
Interest Payment Date.

"Floating Rate Interest Payment Date" means

[each [insert Specified Floating Rate Interest Payment Dates]

[each date which (except as otherwise provided in these Terms and
Conditions) falls [insert Specified Floating Rate Interest Period(s)]
after the preceding Floating Rate Interest Payment Date or, in the case of
the first Interest Payment Date, after the Floating Rate Interest
Commencement Date.]

(b) Business Day Convention. If any Floating Rate Interest Payment Date
would otherwise fall on a day which is not a Business Day (as defined
below), the date of the relevant interest payment shall be:

[postponed to the next day which is a Business Day unless it would
thereby fall into the next calendar month, in which event the date of the
relevant floating rate interest payment shall be brought forward to the
immediately preceding Business Day.]

[postponed to the next day which is a Business Day unless it would
thereby fall into the next calendar month, in which event (i) the Floating
Rate Interest Payment Date shall be brought forward to the immediately
preceding Business Day and (ii) each subsequent payment date shall be
the last Business Day in the month which falls [[insert number] months]
[insert other specified period(s)] after the preceding applicable Floating
Rate Interest Payment Date.]
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[postponed to the next day which is a Business Day.]

[brought forward to the immediately preceding Business Day.]

[If the date of the relevant interest payment is [brought
forward][postponed] as described above, the Floating Rate Interest
Payment Date will not be adjusted. The Holder shall not be entitled to
further interest or other payment in respect of such delay nor, as the case
may be, shall the amount of interest to be paid be reduced due to such
deferment.]

[If the date of the relevant interest payment is [brought
forward][postposed] as described above, the Floating Rate Interest
Payment Date will be adjusted accordingly. Notwithstanding § 3(1) the
Holder is entitled to further interest for each additional day the Floating
Rate Interest Payment Date is adjusted due to the rules set out in this
§ 3[(e)] and the length of the relevant Calculation Period (as defined
below) will also be adjusted accordingly.] [If the Interest Payment Date
is subject to adjustment in accordance with the Modified Following
Business Day Convention: However, in the event that the Floating Rate
Interest Payment Date is adjusted to the immediately preceding Business
Day due to the rules set out in this § 3[(e)], the Holder will only be entitled
to interest until the actual date of the relevant interest payment and not
until the scheduled Interest Payment Date.]

In this § 3 (2) "Business Day" means a day (other than a Saturday or a
Sunday) (i) on which the Clearing System settles payments[,] [and] [(ii)]
[in the case Relevant Financial Centres are applicable insert: on
which commercial banks and foreign exchange markets settle payments
in [London] [insert all Relevant Financial Centres]] [and] [(iii)] [in the
case T2 is applicable insert: on which all relevant parts of the real time
gross settlement system operated by the Eurosystem or any successor
system ("T2"), or any successor system thereto are open to effect
payments].

[(c)Rate of Floating Interest. The rate of floating interest (the "Rate of
Floating Interest") for each Floating Rate Interest Period (as defined
below) will, except as provided below, be the offered quotation [([e-
month][EURIBOR][insert other reference rate])] (the "Reference
Rate") (expressed as a percentage rate per annum) for deposits in
the Specified Currency for that Interest Period which appears on the
Screen Page as of [11:00 a.m.][e] ([Brussels] [insert other financial
centre] time) on the Interest Determination Date (as defined below)
[in the case of a Margin insert: [plus] [minus] the Margin (as defined
below)], all as determined by the Calculation Agent.

"Floating Rate Interest Period" means each period from (and including)
the Floating Rate Interest Commencement Date to (but excluding) the first
Floating Rate Interest Payment Date and from (and including) each
Floating Rate Interest Payment Date to (but excluding) the following
Floating Rate Interest Payment Date .

"Interest Determination Date" means the [second] [insert other
applicable number of days] [T2] [insert the Relevant Financial
Centre] Business Day [prior to the commencement] of the relevant
Floating Rate Interest Period.

[in the case of a T2 Business Day insert: "T2 Business Day" means a
day (other than a Saturday or a Sunday) on which all relevant parts of T2
are open to effect payments.]
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[In the case of a Non-T2 Business Day insert: "[London][insert other
Relevant Financial Centre] Business Day" means a day (other than a
Saturday or Sunday) on which commercial banks are open for business
(including dealings in foreign exchange and foreign currency) in [insert
the Relevant Financial Centre].]

[In the case of a Margin insert: "Margin" means [insert Margin] per
cent. per annum.]

"Screen Page" means [insert Screen Page] or any successor page.

If the Screen Page is not available or if no such quotation appears as at
such time, the Calculation Agent shall request the Reference Banks (as
defined below) to provide the Calculation Agent with its offered quotation
(expressed as a percentage rate per annum) for deposits in the Specified
Currency for the relevant Floating Rate Interest Period to leading banks
in the [insert the financial centre] interbank market [in the Euro-Zone]
at approximately [11.00 a.m.][e] ([Brussels] [insert other location] time)
on the Interest Determination Date. If two or more of the Reference Banks
provide the Calculation Agent with such offered quotations, the Rate of
Floating Interest for such Floating Rate Interest Period shall be the
arithmetic mean (rounded if necessary to the nearest [if the Reference
Rate is EURIBOR insert: one thousandth] [if the Reference Rate is not
EURIBOR insert: o] of a percentage point, with [if the Reference Rate
is EURIBOR insert: 0.0005] [if the Reference Rate is not EURIBOR
insert: o] being rounded upwards) of such offered quotations [if Margin
insert: [plus] [minus] the Margin], all as determined by the Calculation
Agent.

If on any Interest Determination Date only one or none of the Reference
Banks provides the Calculation Agent with such offered quotations as
provided in the preceding paragraph, the Rate of Floating Interest for the
relevant Floating Rate Interest Period shall be the rate provided by the
administrator of the Reference Rate and published by an authorised
distributor or by the administrator itself for such Interest Determination
Date [if Margin insert: [plus] [minus] the Margin].

If by 3.00 pm ([Brussels] [insert other location] time) neither the
administrator nor an authorised distributor has published the relevant
rate, then the rate for the Reference Rate will be a rate formally
recommended for use by the administrator of the Reference Rate or a
rate formally recommended for use by the supervisor responsible for
supervising the Reference Rate or its administrator.

If the Rate of Floating Interest cannot be determined in accordance with
the foregoing provisions of this paragraph, the Rate of Floating Interest
shall be the offered quotation or the arithmetic mean of the offered
guotations on the Screen Page, as described above, on the last day
preceding the Interest Determination Date on which such quotations were
offered [if Margin insert: [plus] [minus] the Margin (though substituting,
where a different Margin is to be applied to the relevant Floating Rate
Interest Period from that which applied to the last preceding Floating Rate
Interest Period, the Margin relating to the relevant Floating Rate Interest
Period in place of the Margin relating to that last preceding Floating Rate
Interest Period)].

As used herein, "Reference Banks" means [if no other Reference
Banks are specified in the Final Terms, insert: those offices of [if the
Reference Rate is EURIBOR insert: not less than four] of such banks
whose offered rates were used to determine such quotation when such
guotation last appeared on the Screen Page] [if other Reference Banks
are specified in the Final Terms, insert names here].

["Euro-Zone" means the region comprised of those member states of the
European Union that have adopted, or will have adopted from time to
time, the single currency in accordance with the Treaty establishing the
European Community (signed in Rome on 25 March 1957), as amended
by the Treaty on European Union (signed in Maastricht on 7 February
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1992), the Amsterdam Treaty of 2 October 1997 and the Treaty of Lisbon
of 13 December 2007, as further amended from time to time.]]

In the case of an Index Cessation Event (as defined below), the
Reference Rate (as defined above) shall be replaced with a rate
determined by the Issuer as follows by applying steps (I) through (IV) in
such order (the "Successor Reference Rate"):

() the Reference Rate shall be replaced with the reference rate, which is
announced by the administrator of the Reference Rate, the competent
central bank or a regulatory or supervisory authority or a group of them,
or any working group or committee sponsored or chaired by, or
constituted at the request of, any of them or the Financial Stability Board
as the successor rate for the Reference Rate for the term of the Reference
Rate and which can be used in accordance with applicable law; or (if such
a successor rate cannot be determined);

(I the Reference Rate shall be replaced with an alternative reference
rate, which is or will be commonly used (in accordance with applicable
law) as a reference rate for a comparable term for floating rate notes in
the respective currency; or (if such an alternative reference rate cannot
be determined);

(I the Reference Rate shall be replaced with an alternative reference
rate, which is or will be commonly used (in accordance with applicable
law) as a reference rate (x) for interest rate swaps (fix-to-floating) in the
relevant currency, or (y) for exchange traded interest rate futures in the
relevant currency on a recognised futures exchange for exchange traded
interest futures with regard to the Reference Rate for a comparable term;
or (if no such alternative reference rate can be determined);

(IV) the Reference Rate shall be replaced with a rate, which is determined
by the Issuer (who, for the purposes of such determination, may (but is
not obliged to) seek and rely on the opinion of a reputable third party
financial adviser or financial institution experienced with the type of
calculations required at the time) in its reasonable discretion (billiges
Ermessen) with regard to the term of the Reference Rate and the relevant
currency in a commercially reasonable manner based on the general
market interest levels in the Federal Republic of Germany at the relevant
time.

"Index Cessation Event" means:

(@) a public statement by (i) the competent authority for the
administrator of that Reference Rate, that the Reference Rate no
longer reflects the underlying market or economic reality, or (ii)
the administrator (or a person acting on behalf of that
administrator), or the competent authority for the administrator or
any entity with insolvency or resolution authority over such
administrator, in which it is announced, respectively that the
administrator will commence the orderly wind-down of that
Reference Rate or will cease to provide that Reference Rate or
certain tenors or certain currencies for which that Reference Rate
is calculated permanently or indefinitely, provided that, at the time
of the issuance of the statement or the publication of the
information, there is no successor administrator that will continue
to provide that Reference Rate;

(b) a withdrawal or suspension of the authorisation of the
administrator in accordance with Article 35 Regulation (EU)
2016/1011 or a withdrawal of the recognition in accordance with
Article 32 (8) Regulation (EU) 2016/1011 or a cessation of the
endorsement in accordance with Article 33 (6) Regulation (EU)
2016/1011, provided that, at the time of the withdrawal or
suspension or the cessation of endorsement, there is no
successor administrator that will continue to provide that
Reference Rate and its administrator will commence the orderly
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wind-down of that Reference Rate or will cease to provide that
Reference Rate or certain tenors or certain currencies for which
that Reference Rate is calculated permanently or indefinitely.

the applicability of any law or any other legal provision, or of any
administrative or judicial order, decree or other binding measure,
pursuant to which it would be unlawful for the Issuer to continue
to use the Reference Rate as a reference rate to determine the
payment obligations under the Notes, or pursuant to which any
such use is subject to not only immaterial restrictions or adverse
consequences.

If an Index Cessation Event occurs, the date from which the
Reference Rate will be replaced with the Successor Reference Rate
shall be the date of the discontinuation of publication of the Reference
Rate (in case of scenario (a) above) and/or the date of the withdrawal
or suspension (in case of scenario (b) above) and/or the date from
which the further use of the Reference Rate would be legally
impossible under the Notes (in case of scenario (c) above) (the
"Relevant Date"). From such Relevant Date, any reference to the
Reference Rate shall be read as a reference to the Successor
Reference Rate and any reference to the Screen Page herein shall
from the Relevant Date on be read as a reference to the Successor
Screen Page and the provisions of this paragraph shall apply mutatis
mutandis. The Issuer shall thereafter inform the Holders of the Notes
in accordance with § [15] as well as the Issuing Agent and the
Calculation Agent. The Issuer shall also determine which screen page
or other source shall be used in connection with such Successor
Reference Rate (the "Successor Screen Page").

Further and in addition to any replacement of the Reference Rate with
a Successor Reference Rate, the Issuer may apply an adjustment
factor or fraction as recommended by a relevant body or, if such
recommendation is not available, specify an interest adjustment factor
or fraction which shall be applied in determining the Rate of Interest
and calculating the Interest Amount (as defined below) and may also
make any further adjustments to the Terms and Conditions (e.g. with
respect to the Day Count Fraction, Business Day Convention,
Business Days, Interest Determination Dates, the method to
determine the fallback rate to the Successor Reference Rate), as are
necessary for the purpose of achieving a result which is consistent
with the economic substance of the Notes before the Index Cessation
Event occurred and which is not to the economic detriment of the
Holders of the Notes.]

Rate of Floating Interest.

The rate of floating interest (the "Rate of Floating Interest") for each
Floating Rate Interest Period (as defined below) will, except as
provided below, the rate of return of a daily compound interest
investment with the Sterling daily overnight reference rate (the
"Reference Rate") [in the case of a Margin insert: [plus] [minus]
the Margin (as defined below)] and will be calculated by the
Calculation Agent on the Interest Determination Date as follows, and
the resulting percentage will be rounded, if necessary, to the nearest
one ten-thousandth of a percentage point, with 0.00005 being
rounded upwards:

do
SONIAI —pLBD X nj 365
1 —1({x—
[y
i=

where:
"d" is the number of calendar days in the relevant [in the case the
Observation Method is "Lag" insert: Floating Interest Period] [In
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the case the Observation Method is "Shift" insert: SONIA
Observation Period;

"do" is for any [in the case the Observation Method is "Lag" insert:
Floating Rate Interest Period] [In the case the Observation Method
is "Shift" insert: SONIA Observation Period] the number of London
Business Days in the relevant [in the case the Observation Method
is "Lag" insert: Floating Rate Interest Period][ [in the case the
Observation Method is "Shift" insert: SONIA Observation Period];

"i" is a series of whole numbers from one to do, each representing the
relevant London Business Day in chronological order from, and
including, the first London Business Day, in the relevant [In the case
the Observation Method is "Lag" insert: Floating Rate Interest
Period] [In the case the Observation Method is "Shift" insert:
SONIA Observation Period];

"Floating Rate Interest Period" means each period from (and
including) the Floating Rate Interest Commencement Date to (but
excluding) the first Floating Rate Interest Payment Date and from (and
including) each Floating Rate Interest Payment Date to (but
excluding) the following Floating Rate Interest Payment Date;

"Interest Determination Date" means the [fifth][¢] London Business
Day prior to the [Floating Rate Interest Payment Date for the relevant
Floating Rate Interest Period] [end of the relevant Floating Rate
Interest Period]; provided however, that if the Notes become due and
payable prior to the Maturity Date (as defined in § 4(1)), the final
Interest Determination Date shall be [(a) in case of § 9, the date on
which the notice of the Holder declaring the Notes due has been
received by the Issuer; or (b) in any other case,] [¢] [relevant
financial centre(s])] Business Days prior to the date on which the
Notes are to be redeemed; and the Rate of Floating Interest on the
Notes shall, for so long as the Notes remain outstanding but subject
to subparagraph [(7)], be that determined on such date;

"London Business Day" or "LBD" means any day on which
commercial banks are open for general business (including dealing in
foreign exchange and foreign currency deposits) in London;

"ni" is the number of calendar days from, and including, such day "i"
up to, but excluding, the following London Business Day;

[In the case the Observation Method is "Shift" insert: "SONIA
Observation Period" means in respect of a Floating Rate Interest
Period, the period from, and including, the date falling "p" London
Business Days prior to the first day of such Floating Rate Interest
Period (and the first Floating Rate Interest Period shall begin on and
include the Floating Rate Interest Commencement Date) and ending
on, but excluding, the date falling "p" London Business Days prior to
the Floating Rate Interest Payment Date for such Floating Rate
Interest Period (or, if the Notes become due and payable prior to the
Maturity Date (as defined in § 4(1)), the date falling "p" London
Business Days prior to [(a) in the case of § 9, the date on which the
notice of the Holder declaring the Notes due has been received by the
Issuer; or (b) in any other case] the date on which the Notes become
due and payable);]

"p" means the "Observation Look-Back Period" which comprises
[five][#] London Business Days;

"SONIAipLeD" means [in the case the Observation Method is "Lag"
insert: in respect of any London Business Day "i" falling in the
relevant Floating Rate Interest Period, the SONIA Reference Rate for
the London Business Day falling "p" London Business Days prior to
such day;][in the case the Observation Method is "Shift" insert:
SONIAi, where SONIA; is, in respect of any London Business Day "i"
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falling in the relevant SONIA Observation Period, the SONIA
Reference Rate for such day;]

"SONIA Reference Rate" means, in respect of any London Business
Day, a reference rate equal to the daily Sterling Overnight Index
Average (the "SONIA") rate for such London Business Day as
provided by the administrator of SONIA to authorised distributors and
as then published on the Screen Page or if the Screen Page is
unavailable, as otherwise published by such authorised distributors
(on the London Business Day immediately following such London
Business Day).

[If Margin insert: "Margin" means [ ] per cent. per annum.]

"Screen Page" means [Reuters Screen SONIA under the heading
"SONIAOSR="] [e] or any successor page.

If in respect of any London Business Day in the relevant Floating Rate
Interest Period or SONIA Observation Period (as the case may be),
the SONIA Reference Rate is not available on the Screen Page or has
not otherwise been published by the relevant authorised distributors,
such SONIA Reference Rate shall be (i) the Bank of England’s Bank
Rate (the "Bank Rate") prevailing at close of business on the relevant
London Business Day; plus (ii) the mean of the spread of the SONIA
Reference Rate to the Bank Rate over the previous five days on which
a SONIA Reference Rate has been published, excluding the highest
spread (or, if there is more than one highest spread, one only of those
highest spreads) and lowest spread (or, if there is more than one
lowest spread, one only of those lowest spreads) to the Bank Rate. If
such Bank Rate is not available, then the SONIA Reference Rate will
be the most recent SONIA Reference Rate in respect of a London
Business Day.

Notwithstanding the foregoing, in the event the Bank of England
publishes guidance as to (i) how the SONIA Reference Rate is to be
determined or (i) any rate is to replace with the SONIA Reference
Rate, the Issuer will follow such guidance in order to determine the
Reference Rate applicable to the Interest Period for as so long as the
SONIA Reference Rate is not available on the Screen Page and has
not otherwise been published by the authorised distributors. Further
and in addition to any replacement of the SONIA Reference Rate
pursuant to paragraphs above, the Issuer may also make any further
adjustments to the Terms and Conditions (e.g. with respect to the Day
Count Fraction, Business Day Convention, Business Days, Interest
Determination Dates), as are necessary for the purpose of achieving
a result which is consistent with the economic substance of the Notes
and which is not to the economic detriment of the Holders of the
Notes. The Issuer shall thereafter inform the Holders of the Notes in
accordance with § [15], the Issuing Agent and the Calculation Agent
as soon as possible, but in no event later than the fourth Business
Day following the replacement.

If the Rate of Floating Interest cannot be determined in accordance
with the foregoing provisions of this paragraph, the Rate of Floating
Interest shall be (i) that determined as at the last preceding Interest
Determination Date [if Margin insert: [plus] [minus] the Margin
(though substituting, where a different Margin is to be applied to the
relevant Floating Rate Interest Period from that which applied to the
last preceding Floating Rate Interest Period, the Margin relating to the
relevant Floating Rate Interest Period in place of the Margin relating
to that last preceding Floating Rate Interest Period)] or (ii) if there is
no such preceding Interest Determination Date, the initial Rate of
Floating Interest which would have been applicable to the Notes for
the Floating Rate Interest Period had the Notes been issued for a
period equal in duration to the scheduled first Floating Rate Interest
Period but ending on (and excluding) the Floating Rate Interest
Commencement Date [if Margin insert: [plus] [minus] the Margin
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(though substituting, where a different Margin is to be applied to the
relevant Floating Rate Interest Period from that which applied to the
last preceding Floating Rate Interest Period, the Margin relating to the
relevant Floating Rate Interest Period in place of the Margin relating
to that last preceding Floating Rate Interest Period)]).]

Rate of Floating Interest.

The rate of floating interest (the "Rate of Floating Interest") for each
Floating Interest Period (as defined below) will be, except as provided
below, the rate of return of a daily compound interest investment with
the Euro short-term rate as reference rate (the "Reference Rate") [in
the case of a Margin insert: [plus] [minus] the Margin (as defined
below)] and will be calculated by the Calculation Agent on the Interest
Determination Date as follows, and the resulting percentage will be
rounded, if necessary, to the nearest one ten-thousandth of a percentage
point, with 0.00005 being rounded upwards:

do
€STR; _prep X ni) 360
1+——mMF| - 1| x—
1_1[< 360 d
i=

Where:

"d" is the number of calendar days in the relevant [in the case the
Observation Method is "Lag" insert: Floating Interest Period][in
the case the Observation Method is "Shift" insert: €STR
Observation Period];

"do" is for any [in the case the Observation Method is "Lag"
insert: Floating Rate Interest Period] [in the case the Observation
Method is "Shift" insert: €STR Observation Period] the number of
T2 Business Days in the relevant [in the case the Observation
Method is "Lag" insert: Floating Rate Interest Period][in the case
the Observation Method is "Shift" insert: €STR Observation
Period];

"i" is a series of whole numbers from one to do, each representing
the relevant T2 Business Day in chronological order from, and
including, the first T2 Business Day, in the relevant [in the case the
Observation Method is "Lag" insert: Floating Rate Interest Period]
[in the case the Observation Method is "Shift" insert: €STR
Observation Period];

"Floating Rate Interest Period" means each period from (and
including) the Floating Rate Interest Commencement Date to (but
excluding) the first Floating Rate Interest Payment Date and from
(and including) each Floating Rate Interest Payment Date to (but
excluding) the following Floating Rate Interest Payment Date.

"Interest Determination Date" means the [fifth][e] T2 Business Day
prior to the [end of the relevant Floating Rate Interest Period]
[Floating Rate Interest Payment Date for the relevant Floating Rate
Interest Period]; provided however, that if the Notes become due and
payable prior to the Maturity Date (as defined in § 4(1)), the final
Interest Determination Date shall be [(a) in case of § 9, the date on
which the notice of the Holder declaring the Notes due has been
received by the Issuer; or (b) in any other case,] [e] [relevant financial
centre(s])] Business Days prior to the date on which the Notes are to
be redeemed; and the Rate of Floating Interest on the Notes shall,
for so long as the Notes remain outstanding but subject to
subparagraph [(3)], be that determined on such date.
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"T2 Business Day" or "TBD" means any day on which all relevant
parts of T2 are open to effect payments;

"n" is the number of calendar days from, and including, such day "i"
up to, but excluding, the following T2 Business Day;

[In the case the Observation Method is "Shift" insert: "€STR
Observation Period" means, in respect of an Floating Rate Interest
Period, the period from, and including, the date falling "p" T2
Business Days prior to the first day of such Floating Rate Interest
Period (and the first Floating Rate Interest Period shall begin on and
include the Floating Rate Interest Commencement Date) and ending
on, but excluding, the date falling "p" T2 Business Days prior to the
Floating Rate Interest Payment Date for such Floating Rate Interest
Period (or, if the Notes become due and payable prior to the Maturity
Date (as defined in § 4(1)), the date falling "p" T2 Business Days
prior to [(a) in the case of § 9, the date on which the notice of the
Holder declaring the Notes due has been received by the Issuer; or
(b) in any other case] the date falling "p" T2 Business Days prior to
the date on which the Notes become due and payable);]

"p" means the "Observation Look-Back Period" which comprises
[five][e] T2 Business Days;

"€STRiptep" Means, [in the case the Observation Method is "Lag"
insert: in respect of any T2 Business Day "i" falling in the relevant
Floating Rate Interest Period, the €STR Reference Rate for the T2
Business Day falling "p" T2 Business Days prior to such day] [in the
case the Observation Method is "Shift" insert: €STRi, where
€STRi s, in respect of any T2 Business Day "i" falling in the relevant
€STR Observation Period, the €STR Reference Rate for such day];

"€STR Reference Rate" means, in respect of any T2 Business Day,
a reference rate equal to the daily euro short-term rate (“€STR") for
such T2 Business Day as provided by the administrator European
Central Bank on the website of the European Central Bank initially at
http://www.ecb.europa.eu, or any successor website officially
designated by the European Central Bank (on the T2 Business Day
immediately following such T2 Business Day);

[If Margin applies insert: "Margin" means [ ] per cent. per annum.]

If in respect of any T2 Business Day in the relevant Floating Rate
Interest Period or €STR Observation Period (as the case may be),
the €STR Reference Rate is not available or has not otherwise been
published (and without prejudice to the replacement of the €STR
Reference Rate in case of an Index Cessation Event (€STR) (as
defined below)), the €STR Reference Rate will be the most recent
€STR Reference Rate in respect of a T2 Business Day. If the Rate
of Floating Interest cannot be determined in accordance with the
foregoing provisions, the Floating Rate of Interest shall be (i) that
determined as at the last preceding Floating Rate Interest
Determination Date [if Margin insert: [plus] [minus] the Margin
(though substituting, where a different Margin is to be applied to the
relevant Floating Rate Interest Period from that which applied to the
last preceding Floating Rate Interest Period, the Margin relating to
the relevant Floating Rate Interest Period in place of the Margin
relating to that last preceding Floating Rate Interest Period)] or (ii) if
there is no such preceding Floating Rate Interest Determination
Date, the initial Floating Rate of Interest which would have been
applicable to the Notes for the Floating Rate Interest Period had the
Notes been issued for a period equal in duration to the scheduled
first Floating Rate Interest Period but ending on (and excluding) the
Floating Rate Interest Commencement Date [if Margin insert: [plus]
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[minus] the Margin (though substituting, where a different Margin is
to be applied to the relevant Floating Rate Interest Period from that
which applied to the last preceding Floating Rate Interest Period, the
Margin relating to the relevant Floating Rate Interest Period in place
of the Margin relating to that last preceding Floating Rate Interest
Period)]).]

In the case an Index Cessation Event (€STR) (as defined below) and
an Index Cessation Effective Date (€ESTR) (as defined below) have
occurred, the €STR Reference Rate will be replaced as follows:

0] The reference rate for each T2 Business Day on or after such
Index Cessation Effective Date (€STR) will be determined as
if references to €STR were references to the Recommended
Fallback Rate (€STR) (as defined below).

(i) If no Recommended Fallback Rate (€STR) has been
recommended before the end of the first T2 Business Day
following the date on which the Index Cessation Event (ESTR)
occurred, then the reference rate for each T2 Business Day
on or after such Index Cessation Effective Date (€STR) will be
determined as if references to €STR were references to the
EDFR (as defined below) plus the arithmetic mean of the daily
difference between the €STR Reference Rate and the EDFR
for each of the 30 T2 Business Days immediately preceding
the date on which the Index Cessation Event (€STR)
occurred.

(i) Ifin relation to the Recommended Fallback Rate (ESTR) both
an Index Cessation Event (Recommended Rate (€STR)) (as
defined below) and an Index Cessation Effective Date
(Recommended Rate (€STR)) (as defined below)
subsequently occur, then the reference rate for each T2
Business Day on or after such Index Cessation Effective Date
(Recommended Rate (€STR)) will be determined as if
references to €STR were references to the EDFR plus the
arithmetic mean of the daily difference between the €STR
Reference Rate and the EDFR for each of the 30 T2 Business
Days immediately preceding the date on which the Index
Cessation Event (Recommended Rate (€STR)) occurred.

(iv) In the event that the €STR Reference Rate cannot be
determined in accordance with the foregoing provisions, the
Reference Rate applicable to the relevant Floating Rate
Interest Period will be that determined at the last preceding
Floating Rate Interest Determination Date. If there is no such
preceding Floating Rate Interest Determination Date, the
Floating Reference Rate will be the rate which would have
been applicable to the first Floating Rate Interest Period had
the Notes been in issue for a period equal in duration to the
scheduled first Floating Rate Interest Period but ending on,
and excluding, the Floating Rate Interest Commencement
Date.

Further and in addition to any replacement of the €STR Reference Rate
pursuant to paragraphs above, the Issuer may also make any further
adjustments to the Terms and Conditions (e.g. with respect to the Day
Count Fraction, Business Day Convention, Business Days, Interest
Determination Dates), as are necessary for the purpose of achieving a
result which is consistent with the economic substance of the Notes before
the Index Cessation Effective Date occurred and which is not to the
economic detriment of the Holders of the Notes. The Issuer shall thereafter
inform the Holders of the Notes in accordance with § [15], the Issuing
Agent and the Calculation Agent as soon as possible, but in no event later
than the fourth Business Day following the replacement.
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"EDFR" means the rate on the deposit facility (Eurosystem Deposit Facility
Rate), i.e. the rate of interest for banks making deposits with the
Eurosystem until the next T2 Business Day which is published on the
website of the ECB.

"Index Cessation Effective Date (€STR)" means, in respect of an Index
Cessation Event (€STR), the first day on which €STR is no longer provided
by the European Central Bank (or any successor administrator of €STR).

"Index Cessation Effective Date (Recommended Rate (€STR))" means, in
respect of an Index Cessation Event (Recommended Rate (€STR)), the
first day on which the Recommended Fallback Rate (€ESTR) is no longer
provided by the administrator of the Recommended Fallback Rate (ESTR).

"Index Cessation Event (€ESTR)" means each of the following scenarios:

0] a public statement by or on behalf of the administrator of the
Recommended Fallback Rate (€STR) announcing that it has
ceased or will cease to provide the Recommended Fallback Rate
(€STR) permanently or indefinitely, provided that at the time of such
statement there is no successor administrator that will continue to
provide the Recommended Fallback Rate (€STR); or

(i) a public statement by the regulatory supervisory authority for the
administrator of the Recommended Fallback Rate (€STR), the
central bank for the currency of the Recommended Fallback Rate
(€STR), an insolvency official with jurisdiction over the
administrator of the Recommended Fallback Rate (€STR), a
resolution authority with jurisdiction over the administrator of the
Recommended Fallback Rate (€STR) or a court or an entity with
similar insolvency or resolution authority over the administrator of
the Recommended Fallback Rate (€STR), which states that the
administrator of the Recommended Fallback Rate (€STR) has
ceased or will cease to provide the Recommended Fallback Rate
(€STR) permanently or indefinitely, provided that at the time of such
statement there is no successor administrator that will continue to
provide the Recommended Fallback Rate (€STR).

"Index Cessation Event (Recommended Rate (€STR))" means each of the
following scenarios:

@ a public statement by or on behalf of the administrator of the
Recommended Fallback Rate (€STR) announcing that it has
ceased or will cease to provide the Recommended Fallback Rate
(€STR) permanently or indefinitely, provided that at the time of such
statement there is no successor administrator that will continue to
provide the Recommended Fallback Rate (€STR); or

(ii) a public statement by the regulatory supervisory authority for the
administrator of the Recommended Fallback Rate (€STR), the
central bank for the currency of the Recommended Fallback Rate
(€STR), an insolvency official with jurisdiction over the
administrator of the Recommended Fallback Rate (€STR), a
resolution authority with jurisdiction over the administrator of the
Recommended Fallback Rate (€STR) or a court or an entity with
similar insolvency or resolution authority over the administrator of
the Recommended Fallback Rate (€STR), which states that the
administrator of the Recommended Fallback Rate (€STR) has
ceased or will cease to provide the Recommended Fallback Rate
(€STR) permanently or indefinitely, provided that at the time of such
statement there is no successor administrator that will continue to
provide the Recommended Fallback Rate (€STR).

"Recommended Fallback Rate (€STR)" means the rate (inclusive of any
spreads or adjustments) that was recommended as replacement for €ESTR
by the European Central Bank (or any successor administrator of €STR)
or by a committee officially endorsed or convened by the European Central
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Bank (or any successor administrator of €STR) for the purpose of
recommending a replacement for €STR (which rate may be administered
by the European Central Bank or another administrator).]

[(2) Floating Rate of Interest.

The rate of floating interest (the "Rate of Floating Interest") for each
Floating Rate Interest Period (as defined below) will, except as provided
below, be the rate of return of a daily compound interest investment with
the secured overnight financing rate as reference rate (the "Reference
Rate") [if Margin insert: [plus] [minus] the Margin (as defined below)] and
will be calculated by the Calculation Agent on the Interest Determination
Date as follows, and the resulting percentage will be rounded, if necessary,
to the nearest one hundred-thousandth of a percentage point, with
0.000005 being rounded upwards:]

do
SOFRl —pUSBD X n; 360
[1_1[ (1 + 360 ) BE
i

where

"d" is the number of calendar days in the relevant [in the case the
Observation Method is "Lag" insert: Floating Rate Interest Period][in
the case the Observation Method is "Shift" insert: SOFR Observation
Period];

"do" is for any [in the case the Observation Method is "Lag" insert:
Floating Rate Interest Period] [in the case the Observation Method is
"Shift" insert: SOFR Observation Period] the number of U.S.
Government Securities Business Days in the relevant [in the case the
Observation Method is "Lag" insert: Floating Rate Interest Period][in
the case the Observation Method is "Shift" insert: SOFR Observation
Period];

"i" is a series of whole numbers from one to do, each representing the
relevant U.S. Government Securities Business Day in chronological order
from, and including, the first U.S. Government Securities Business Day, in
the relevant [in the case the Observation Method is "Lag" insert:
Floating Rate Interest Period] [in the case the Observation Method is
"Shift" insert: SOFR Observation Period];

"Floating Rate Interest Period" means each period from (and including) the
Interest Commencement Date to (but excluding) the first Floating Rate
Interest Payment Date and from (and including) each Floating Rate
Interest Payment Date to (but excluding) the following Floating Rate
Interest Payment Date.

"Interest Determination Date” means the [fifth][e] U.S. Government
Securities Business Day prior to the [end of the relevant Floating Rate
Interest Period] [Floating Rate Interest Payment Date for the relevant
Floating Rate Interest Period]; provided however, that if the Notes become
due and payable prior to the Maturity Date (as defined in 8§ 4(1)), the final
Interest Determination Date shall be [(a) in case of § 9, the date on which
the notice of the Holder declaring the Notes due has been received by the
Issuer; or (b) in any other case,] [¢] [relevant financial centre(s])]
Business Days prior to the date on which the Notes are to be redeemed;
and the Floating Rate of Interest on the Notes shall, for so long as the
Notes remain outstanding but subject to subparagraph [(7)], be that
determined on such date;

"U.S. Government Securities Business Day" or "USBD" means any day,
except for a Saturday, Sunday or a day on which the Securities Industry
and Financial Markets Association recommends that the fixed income
departments of its members be closed for the entire day for purposes of
trading in U.S. government securities;
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"ni" is the number of calendar days from, and including, such day "i" up to,
but excluding, the following U.S. Government Securities Business Day;

[In the case the Observation Method is "Shift" insert: "SOFR
Observation Period" means, in respect of an Floating Rate Interest Period,
the period from, and including, the date falling "p" U.S. Government
Securities Business Day prior to the first day of such Floating Rate Interest
Period (and the first Floating Rate Interest Period shall begin on and
include the Interest Commencement Date) and ending on, but excluding,
the date falling "p" U.S. Government Securities Business Days prior to the
Floating Rate Interest Payment Date for such Floating Rate Interest Period
(or, if the Notes become due and payable prior to the Maturity Date (as
defined in § 4(1)), the date falling "p" U.S. Government Securities Business
Days prior to [(a) in the case of § 9, the date on which the notice of the
Holder declaring the Notes due has been received by the Issuer; or (b) in
any other case] the date on which the Notes become due and payable);]

"p" means the "Observation Look-Back Period" which comprises [five][e]
U.S. Government Securities Business Days;

"SOFRi-pusep” means, [in the case the Observation Method is "Lag"
insert: in respect of any U.S. Government Securities Business Day "i"
falling in the relevant Floating Rate Interest Period, the SOFR Reference
Rate for the U.S. Government Securities Business Day falling "p" U.S.
Government Securities Business Days prior to such day] [in the case the
Observation Method is "Shift" insert: SOFR;, where SOFRiis, in respect
of any U.S. Government Securities Business Day "i" falling in the relevant
SOFR Observation Period, the SOFR Reference Rate for such day];

"SOFR Reference Rate" means, in respect of any U.S. Government
Securities Business Day, a reference rate equal to the daily secured
overnight financing rate ("SOFR") for such U.S. Government Securities
Business Day as provided by the administrator Federal Reserve Bank of
New York on the website of the Federal Reserve Bank of New York initially
at https://www.newyorkfed.org, or any successor website officially
designated by the Federal Reserve Bank of New York (on the U.S.
Government Securities Business Day immediately following such U.S.
Government Securities Business Day);

[If Margin insert: "Margin" means [ ] per cent. per annum.]

If in respect of any U.S. Government Securities Business Day in the
relevant Floating Rate Interest Period or SOFR Observation Period (as the
case may be), the SOFR Reference Rate is not available or has not
otherwise been published (and without prejudice to the replacement of the
SOFR Reference Rate in case of an Index Cessation Event (SOFR) (as
defined below)), the SOFR Reference Rate will be the most recent SOFR
Reference in respect of an U.S. Government Securities Business Day. If
the Rate of Floating Interest cannot be determined in accordance with the
foregoing provisions, the Floating Rate of Interest shall be (i) that
determined as at the last preceding Interest Determination Date [if Margin
insert: [plus] [minus] the Margin (though substituting, where a different
Margin is to be applied to the relevant Floating Rate Interest Period from
that which applied to the last preceding Floating Rate Interest Period, the
Margin relating to the relevant Floating Rate Interest Period in place of the
Margin relating to that last preceding Floating Rate Interest Period)] or (ii)
if there is no such preceding Interest Determination Date, the initial
Floating Rate of Interest which would have been applicable to the Notes
for the Floating Rate Interest Period had the Notes been issued for a
period equal in duration to the scheduled first Floating Rate Interest Period
but ending on (and excluding) the Interest Commencement Date [if
Margin insert: [plus] [minus] the Margin (though substituting, where a
different Margin is to be applied to the relevant Floating Rate Interest
Period from that which applied to the last preceding Floating Rate Interest
Period, the Margin relating to the relevant Floating Rate Interest Period in
place of the Margin relating to that last preceding Floating Rate Interest
Period)]).
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In the case an Index Cessation Event (SOFR) (as defined below) and an
Index Cessation Effective Date (SOFR) (as defined below) have occurred,
the SOFR Reference Rate will be determined as follows:

(i) The reference rate for each U.S. Government Securities Business
Day on or after such Index Cessation Effective Date (SOFR) will be
determined as if references to SOFR were references to the
Recommended Fallback Rate (SOFR) (as defined below).

(i)  If no Recommended Fallback Rate (SOFR) has been recommended
before the end of the first U.S. Government Securities Business Day
following the date on which the Index Cessation Event (SOFR)
occurred, then the reference rate for each U.S. Government
Securities Business Day on or after such Index Cessation Effective
Date (SOFR) will be determined as if references to SOFR were
references to the OBFR (as defined below), references to a U.S.
Government Securities Business Day were references to a New York
Business Day; references to an Index Cessation Event (SOFR) were
references to an Index Cessation Event (OBFR) (as defined below);
and references to an Index Cessation Effective Date (SOFR) were
references to an Index Cessation Effective Date (OBFR) (as defined
below).

(iii) 1f no Recommended Fallback Rate (SOFR) has been recommended
before the end of the first U.S. Government Securities Business Day
following the date on which the Index Cessation Event (SOFR)
occurred and an Index Cessation Event (OBFR) has occurred, then
the reference rate for each U.S. Government Securities Business
Day on or after the later of the Index Cessation Effective Date
(SOFR) and the Index Cessation Effective Date (OBFR) will be
determined as if references to the SOFR Reference Rate were
references to the Fed Interest Rate Target, references to a U.S.
Government Securities Business Day were references to a New York
Business Day and references to the website of the Federal Reserve
Bank of New York were references to the website of the Board of
Governors of the Federal Reserve System
(https://www.federalreserve.gov, or any successor website of the
Board of Governors of the Federal Reserve System).

(iv) Inthe event that the SOFR Reference Rate cannot be determined in
accordance with the foregoing provisions, the Reference Rate
applicable to the relevant Floating Rate Interest Period will be that
determined at the last preceding Interest Determination Date. If there
is no such preceding Interest Determination Date, the Reference
Rate will be the rate which would have been applicable to the first
Floating Rate Interest Period had the Notes been in issue for a
period equal in duration to the scheduled first Floating Rate Interest
Period but ending on, and excluding, the Interest Commencement
Date.

Further and in addition to any replacement of the SOFR Reference Rate
pursuant to paragraphs above, the Issuer may also make any further
adjustments to the Terms and Conditions (e.g. with respect to the Day
Count Fraction, Business Day Convention, Business Days, Interest
Determination Dates), as are necessary for the purpose of achieving a
result which is consistent with the economic substance of the Notes before
the Index Cessation Effective Date has occurred and which is not to the
economic detriment of the Holders of the Notes. The Issuer shall thereafter
inform the Holders of the Notes in accordance with § [13], the Issuing
Agent and the Calculation Agent as soon as possible, but in no event later
than the fourth Business Day following the replacement.
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"Fed Interest Rate Target" means the short-term interest rate target set by
the Federal Open Market Committee and published on the website of the
Board of Governors of the Federal Reserve System or, if the Federal Open
Market Committee does not target a single rate, the mid-point of the short-
term interest rate target range set by the Federal Open Market Committee
and published on this website (calculated as the arithmetic average of the
upper bound of the target range and the lower bound of the target range,
rounded, if necessary, to the nearest second decimal place, 0.005 being
rounded upwards).

"Index Cessation Effective Date (OBFR)" means, in respect of an Index
Cessation Event (OBFR), the first day on which OBFR is no longer
provided by the Federal Reserve Bank of New York (or any successor
administrator of OBFR) or on which OBFR may no longer be used.

"Index Cessation Effective Date (SOFR)" means, in respect of an Index
Cessation Event (SOFR), the first day on which SOFR is no longer
provided by the Federal Reserve Bank of New York (or any successor
administrator of SOFR) or on which SOFR may no longer be used.

"Index Cessation Event (OBFR)" means the occurrence of one or more of
the following events:

@ a public statement by the Federal Reserve Bank of New York (or
any successor administrator of OBFR) announcing that it has
ceased or will cease to provide OBFR permanently or indefinitely,
provided that, at the time of such statement, there is no successor
administrator that will continue to provide OBFR; or

(i) the publication of information which reasonably confirms that the
Federal Reserve Bank of New York (or any successor administrator
of OBFR) has ceased or will cease to provide OBFR permanently
or indefinitely, provided that, at that time, there is no successor
administrator that will continue to provide OBFR; or

(i) a public statement by a regulator or other official sector entity of the
United States prohibiting the use of OBFR that applies to, but need
not be limited to, all swap transactions, including existing swap
transactions.

"Index Cessation Event (SOFR)" means the occurrence of one or more of
the following events:

0] a public statement by the Federal Reserve Bank of New York (or
any successor administrator of SOFR) announcing that it has
ceased or will cease to provide SOFR permanently or indefinitely,
provided that, at the time of such statement, there is no successor
administrator that will continue to provide SOFR; or

(ii) the publication of information which reasonably confirms that the
Federal Reserve Bank of New York (or any successor administrator
of SOFR) has ceased or will cease to provide SOFR permanently
or indefinitely, provided that, at that time, there is no successor
administrator that will continue to provide SOFR; or

(i) a public statement by a regulator or other official sector entity of the
United States prohibiting the use of SOFR that applies to, but need
not be limited to, all swap transactions, including existing swap
transactions.

"OBFR" means the daily Overnight Bank Funding Rate, as provided by the
Federal Reserve Bank of New York as the administrator of such rate (or
any successor administrator of such rate) on the Website (OBFR) on or
about 5:00 p.m. (New York City time) on each New York Business Day in
respect of the New York Business Day immediately preceding such day.

"Recommended Fallback Rate (SOFR)" means the rate (inclusive of any
spreads or adjustments) that was recommended as the replacement for SOFR
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by the Federal Reserve Board or the Federal Reserve Bank of New York or by
a committee officially endorsed or convened by the Federal Reserve Board or
the Federal Reserve Bank of New York for the purpose of recommending a
replacement for SOFR (which rate may be produced by the Federal Reserve
Bank of New York or any other designated administrator).]

[(2) Floating Rate of Interest.

The floating rate of interest (the "Floating Rate of Interest") for each
Floating Rate Interest Period (as defined below) will be, except as
provided below, the rate of return of a daily compound interest investment
with the Swedish krona short term rate (the "Reference Rate") [in the
case of a Margin insert: [plus] [minus] the Margin (as defined below)]
and will be calculated by the Calculation Agent on the Floating Rate
Interest Determination Date as follows, and the resulting percentage will
be rounded, if necessary, to the nearest one ten-thousandth of a
percentage point, with 0.00005 being rounded upwards:

do

SWESTR; _ X 1 360
Il_[(1+ i —pSBD 1)_1 20
i=1

360 d

where:

"d" is the number of calendar days in the relevant [in the case the
Observation Method is "Lag" insert: Floating Rate Interest Period][in
the case the Observation Method is "Shift" insert: SWESTR
Observation Period];

do" is for any [in the case the Observation Method is "Lag" insert:
Floating Rate Interest Period] [in the case the Observation Method is
"Shift" insert: SWESTR Observation Period] the number of Stockholm
Business Days in the relevant [in the case the Observation Method is
"Lag" insert: Floating Rate Interest Period][in the case the
Observation Method is "Shift" insert: SWESTR Observation Period];
"i" is a series of whole numbers from one to do, each representing the
relevant Stockholm Business Day in chronological order from, and
including, the first Stockholm Business Day, in the relevant [in the case
the Observation Method is "Lag" insert: Floating Rate Interest Period]
[in the case the Observation Method is "Shift" insert: SWESTR
Observation Period];

"Floating Rate Interest Period" means each period from (and including)
the Floating Rate Interest Commencement Date to (but excluding) the
first Floating Rate Interest Payment Date and from (and including) each
Floating Rate Interest Payment Date to (but excluding) the following
Floating Rate Interest Payment Date.

"Interest Determination Date” means the [fifth][e] Stockholm Business
Day prior to the [end of the relevant Floating Rate Interest Period]
[Floating Rate Interest Payment Date for the relevant Floating Rate
Interest Period]; provided however, that if the Notes become due and
payable prior to the Maturity Date (as defined in § 4(1)), the final Interest
Determination Date shall be [(a) in case of 8 9, the date on which the
notice of the Holder declaring the Notes due has been received by the
Issuer; or (b) in any other case,] [¢] Stockholm Business Days prior to the
date on which the Notes are to be redeemed; and the Floating Rate of
Interest on the Notes shall, for so long as the Notes remain outstanding
but subject to subparagraph (3), be that determined on such date.

"Stockholm Business Day" or "SBD" means any day on which commercial
banks and foreign exchange markets settle payments in Stockholm.

"ni" is the number of calendar days from, and including, such day "i* up to,

but excluding, the following Stockholm Business Day;
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[In the case the Observation Method is "Shift" insert: "SWESTR
Observation Period" means, in respect of a Floating Rate Interest Period,
the period from, and including, the date falling "p" Stockholm Business
Days prior to the first day of such Floating Rate Interest Period (and the
first Floating Rate Interest Period shall begin on and include the Floating
Rate Interest Commencement Date) and ending on, but excluding, the
date falling "p" Stockholm Business Days prior to the Floating Rate
Interest Commencement Date Interest Payment Date for such Floating
Rate Interest Commencement Date Interest Period (or, if the Notes
become due and payable prior to the Maturity Date (as defined in § 4(1)),
the date falling "p" Stockholm Business Days prior to [(a) in the case of
§ 9, the date on which the notice of the Holder declaring the Notes due
has been received by the Issuer; or (b) in any other case] the date on
which the Notes become due and payable)];

"p" means the "Observation Look-Back Period" which comprises [five][e]
Stockholm Business Days;

"SWESTRi.psp" means, [in the case the Observation Method is "Lag"
insert: in respect of any Stockholm Business Day "i" falling in the relevant
Floating Rate Interest Period, the SWESTR Reference Rate for the
Stockholm Business Day falling "p" Stockholm Business Days prior to
such day] [in the case the Observation Method is "Shift" insert:
SWESTR;, where SWESTR; is, in respect of any Stockholm Business Day
"i" falling in the relevant SWESTR Observation Period, the SWESTR
Reference Rate for such day];

"SWESTR Reference Rate" means, in respect of any Stockholm
Business Day, a reference rate equal to the daily Swedish krona short
term rate ("SWESTR") for such Stockholm Business Day as provided by
the administrator Sveriges Riksbank on the website of Sveriges Riksbank
initially at www.riksbank.se, or any successor website officially
designated by Sveriges Riksbank (on the Stockholm Business Day
immediately following such Stockholm Business Day);

[If Margin applies insert: "Margin" means [ ] per cent. per annum.]

If in respect of any Stockholm Business Day in the relevant Floating Rate
Interest Period or SWESTR Observation Period (as the case may be), the
SWESTR Reference Rate is not available or has not otherwise been
published (and without prejudice to the replacement of the SWESTR
Reference Rate, such SWESTR Reference Rate shall be a value
equivalent to the average of the SWESTR rates on the two immediately
preceding Stockholm Business Days, adjusted for any changes on the
Sveriges Riksbank’s repo rate as the SWESTR rate as published by
Sveriges Riksbank. If the Floating Rate of Interest cannot be
determined in accordance with the foregoing provisions, the Floating
Rate of Interest shall be (i) that determined as at the last preceding
Interest Determination Date [if Margin insert: [plus] [minus] the
Margin (though substituting, where a different Margin is to be applied
to the relevant Floating Rate Interest Period from that which applied
to the last preceding Floating Rate Interest Period, the Margin relating
to the relevant Floating Rate Interest Period in place of the Margin
relating to that last preceding Floating Rate Interest Period)] or (ii) if
there is no such preceding Interest Determination Date, the initial
Rate of Floating Interest which would have been applicable to the
Notes for the Floating Rate Interest Period had the Notes been issued
for a period equal in duration to the scheduled first Floating Rate
Interest Period but ending on (and excluding) the Floating Rate
Interest Commencement Date [if Margin insert: [plus] [minus] the
Margin (though substituting, where a different Margin is to be applied
to the relevant Floating Rate Interest Period from that which applied
to the last preceding Floating Rate Interest Period, the Margin relating
to the relevant Floating Rate Interest Period in place of the Margin
relating to that last preceding Floating Rate Interest Period)]).]
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In the case an Index Cessation Event (SWESTR) (as defined below)
and an Index Cessation Effective Date (SWESTR) (as defined below)
have occurred, the SWESTR Reference Rate will be replaced as
follows:

0] The reference rate for each Stockholm Business Day on or
after such Index Cessation Effective Date (SWESTR) will be
determined as if references to SWESTR were references to
the SEK Recommended Rate.

(i) In the event that the SWESTR Reference Rate cannot be
determined in accordance with the foregoing provisions the
Reference Rate applicable to the relevant Floating Rate
Interest Period will be that determined at the last preceding
Interest Determination Date. If there is no such preceding
Interest Determination Date, the Reference Rate will be the
rate which would have been applicable to the first Floating
Rate Interest Period had the Notes been in issue for a period
equal in duration to the scheduled first Floating Rate Interest
Period but ending on, and excluding, the Floating Rate
Interest Commencement Date.

Further and in addition to any replacement of the SWESTR Reference
Rate pursuant to paragraphs above, the Issuer may also make any
further adjustments to the Terms and Conditions (e.g. with respect to
the Day Count Fraction, Business Day Convention, Business Days,
Interest Determination Dates), as are necessary for the purpose of
achieving a result which is consistent with the economic substance of
the Notes before the Index Cessation Effective Date occurred and
which is not to the economic detriment of the Holders of the Notes.
The Issuer shall thereafter inform the Holders of the Notes in
accordance with § [15], the Issuing Agent and the Calculation Agent
as soon as possible, but in no event later than the fourth Stockholm
Business Day following the replacement.

"Index Cessation Event (SWESTR)" means a public statement or
publication of information by or on behalf of Sveriges Riksbank, an
insolvency official with jurisdiction, a resolution authority with jurisdiction
or a court or an entity with similar insolvency or resolution authority stating
that Sveriges Riksbank has ceased or will cease to provide the SWESTR
Reference Rate permanently or indefinitely, provided that, at the time of
the statement or publication, there is no successor administrator or
provider that will continue to provide the SWESTR Reference Rate.

"Index Cessation Effective Date (SWESTR)" means, in respect of an
Index Cessation Event (SWESTR), the first day on which SWESTR is no
longer provided by the Sveriges Riksbank (or any successor administrator
of SWESTR).

"SEK Recommended Rate" means the rate (inclusive of any spreads or
adjustments) recommended as the replacement for SWESTR by
Sveriges Riksbank, or by a committee officially endorsed or convened by
Sveriges Riksbank for the purpose of recommending a replacement for
SWESTR (which rate may be produced by Sveriges Riksbank or another
administrator) and as provided by the administrator of that rate, or if that
rate is not provided by the administrator thereof (or a successor
administrator), published by an authorised distributor.]

(d) [Minimum] [and] [Maximum] Rate of Interest.
[if Minimum Rate of Interest applies insert: If the Rate of Floating

Interest in respect of any Floating Rate Interest Period determined in
accordance with the above provisions is less than [insert Minimum
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Rate of Interest], the Rate of Floating Interest for such Floating Rate
Interest Period shall be [insert Minimum Rate of Interest].]

[if Maximum Rate of Interest applies insert: If the Rate of Floating
Interest in respect of any Floating Rate Interest Period determined in
accordance with the above provisions is greater than [insert Maximum
Rate of Interest], the Rate of Interest for such Floating Rate Interest
Period shall be [insert Maximum Rate of Interest].]

[(e)] Interest Amount. The Calculation Agent will, on or as soon as

[

practicable after each time at which the Rate of Floating Interest is to
be determined, determine the Rate of Floating Interest and calculate
the amount of floating interest (the "Floating Interest Amount")
payable on the Notes in respect of the Specified Denomination for the
relevant Floating Rate Interest Period. Each Floating Interest Amount
shall be calculated by applying the Rate of Floating Interest and the
Day Count Fraction (Floating Rate) (as defined in subparagraph [(h)]
below) to the Specified Denomination and rounding the resultant figure
to the nearest unit of the Specified Currency, with 0.5 of such unit being
rounded upwards.

Notification of Rate of Floating Interest and Floating Interest Amount.
The Calculation Agent will cause notification of the Rate of Floating
Interest, each Floating Interest Amount for each Floating Rate Interest
Period, each Floating Rate Interest Period and the relevant Floating
Rate Interest Payment Date to the Issuer [in the case of Notes issued
by Volkswagen Financial Services N.V. insert: and the Guarantor]
and to the Holders in accordance with 8§ [15] as soon as possible after
their determination, but in no event later than the fourth [London] [T2]
[insert the Relevant Financial Centre] Business Day (as defined in
§ 3(2)) thereafter and, if required by the rules of any stock exchange on
which the Notes are from time to time listed, to such stock exchange
as soon as possible after their determination, but in no event later than
the first day of the relevant Floating Rate Interest Period. Each Floating
Interest Amount and Floating Rate Interest Payment Date so notified
may subsequently be amended (or appropriate alternative
arrangements made by way of adjustment) without notice in the event
of an extension or shortening of the Floating Rate Interest Period. Any
such amendment will be promptly notified to the Issuer, any stock
exchange on which the Notes are then listed and to the Holders in
accordance with § [15].

[(g)] Determinations Binding. All certificates, communications, opinions,

determinations, calculations, quotations and decisions given,
expressed, made or obtained for the purposes of the provisions of this
§ 3 by the Calculation Agent shall (in the absence of manifest error) be
binding on the Issuer, [in the case of Notes issued by Volkswagen
Financial Services N.V. insert: the Guarantor] the Issuing Agent, the
Paying Agents and the Holders.

[(h)] Day Count Fraction (Floating Rate). "Day Count Fraction (Floating

[1.

Rate)" means, in respect of the calculation of an amount of interest on
any Note for any period of time (the "Calculation Period"):

[the actual number of days in the Calculation Period divided by 365 (or,
if any portion of that Calculation Period falls in a leap year, the sum of
(A) the actual number of days in that portion of the Calculation Period
falling in a leap year divided by 366 and (B) the actual number of days
in that portion of the Calculation Period falling in a non-leap year divided
by 365).]

If the Calculation Period (from and including the first day of such period
but excluding the last) is equal to or shorter than the Determination
Period during which the Calculation Period ends, the number of days
in such Calculation Period (from and including the first day of such
period but excluding the last) divided by the product of (1) the number
of days in such Determination Period and (2) the number of Floating
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Rate Interest Payment Dates that occur in one calendar year or that
would occur in one calendar year if interest were payable in respect of
the whole of such year; or

2. if the Calculation Period is longer than the Determination Period during
which the Calculation Period ends, the sum of: (A) the number of days
in such Calculation Period falling in the Determination Period in which
the Calculation Period begins divided by the product of (1) the number
of days in such Determination Period and (2) the number of Floating
Rate Interest Payment Dates that occur in one calendar year or that
would occur in one calendar year if interest were payable in respect of
the whole of such year, and (B) the number of days in such Calculation
Period falling in the next Determination Period divided by the product
of (1) the number of days in such Determination Period and (2) the
number of Floating Rate Interest Payment Dates that occur in one
calendar year or that would occur in one calendar year if interest were
payable in respect of the whole of such year.

For the purpose of this subparagraph [(h)], "Determination Period"
means the period from (and including) the Floating Rate Interest
Commencement Date to (but excluding) the first Floating Rate Interest
Payment Date or from (and including) each Floating Rate Interest Payment
Date to (but excluding) the next Floating Rate Interest Payment Date. [in
the case of a short first or last Calculation Period insert: For the
purposes of determining the relevant Determination Period only, [insert
Deemed Floating Rate Interest Commencement Date or Deemed
Floating Rate Interest Payment Date] shall be deemed to be a [Floating
Rate Interest Commencement Date] [Floating Rate Interest Payment
Date].] [In the case of a long first or last Calculation Period insert: For
the purposes of determining the relevant Determination Period only,
[insert Deemed Floating Rate Interest Commencement Date and/or
Deemed Floating Rate Interest Payment Date(s)] shall [each] be
deemed to be an [Floating Rate Interest Commencement Date] [and]
[Floating Rate Interest Payment Date[s]].]]

[the actual number of days in the Calculation Period divided by 365.]

[the actual number of days in the Calculation Period divided by 360.]

[the number of days in the Calculation Period divided by 360, the number
of days to be calculated on the basis of a year of 360 days with 12 30-day
months (unless (i) the last day of the Calculation Period is the 315t day of
a month but the first day of the Calculation Period is a day other than the
30™ or 315t day of a month, in which case the month that includes that last
day shall not be considered to be shortened to a 30-day month, or (ii) the
last day of the Calculation Period is the last day of the month of February
in which case the month of February shall not be considered to be
lengthened to a 30-day month).]

[the number of days in the Calculation Period divided by 360 (the number
of days to be calculated on the basis of a year of 360 days with 12 30-day
months, without regard to the date of the first day or last day of the
Calculation Period unless, in the case of the final Calculation Period, the
Maturity Date is the last day of the month of February, in which case the
month of February shall not be considered to be lengthened to a 30-day
month).]

Accrual of Interest. If the Issuer shall fail to redeem the Notes when due,
interest shall continue to accrue on the outstanding aggregate principal
amount of the Notes from the due date to the date of actual redemption but
not beyond the fourteenth day after notice has been given by the Issuing
Agent in accordance with § [15] that the funds required for redemption have
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been provided to the Issuing Agent. The applicable rate of interest will be
the default rate of interest established by law.t

§4
REDEMPTION

Unless previously redeemed in whole or in part or purchased and cancelled, the
Notes shall be redeemed at their Redemption Amount on [in the case of a
specified Maturity Date insert such Maturity Date] [in the case of a
Redemption Month insert: the Floating Rate Interest Payment Date falling in
[insert Redemption Month and year]] (the "Maturity Date"). The Redemption
Amount in respect of each Note shall be [insert Redemption Amount]? per
Specified Denomination.

§5
EARLY REDEMPTION

(1) Early Redemption for Reasons of Taxation. If as a result of any amendment
to, or change in, the laws or regulations of [in the case of Notes issued by
Volkswagen Financial Services N.V. insert: The Netherlands or] the
Federal Republic of Germany or any political subdivision or taxing authority
thereto or therein affecting taxation or the obligation to pay duties of any
kind, or any amendment to or change in an official interpretation or
application of such laws or regulations, which amendment or change
becomes effective on or after [insert Issue Date], the Issuer [in the case
of Notes issued by Volkswagen Financial Services N.V. insert: or the
Guarantor] is required to pay Additional Amounts (as defined in § 8 herein
[in the case of Notes issued by Volkswagen Financial Services N.V.
insert: and in the Guarantee, respectively]) on the next succeeding Fixed
Rate Interest Payment Date (as defined in 8 3 (1)) or on the next succeeding
Floating Rate Interest Payment Date (as defined in § 3 (2)), as the case may
be, and this obligation cannot be avoided by the use of reasonable
measures available to the Issuer [in the case of Notes issued by
Volkswagen Financial Services N.V. insert: or the Guarantor],[in the
case of Senior Notes for which the Eligible Liabilities Format applies
and Subordinated Notes insert: or if the tax treatment of the Notes
changes in any other way and such change is in the assessment of the
Issuer materially disadvantageous and was in any event not foreseeable at
the date of the issuance of the Notes], the Notes may be redeemed, in whole
but not in part, at the option of the Issuer, [in the case of Senior Notes for
which the Eligible Liabilities Format applies and Subordinated Notes
insert: and subject to the prior consent of the competent authority (as set
out in [in the case of Senior Notes for which the Eligible Liabilities
Format applies: 8 2 (4)] [in the case of Subordinated Notes: § 2 (3)])],
upon not more than 60 days' nor less than 30 days' prior notice of
redemption at their Early Redemption Amount (as defined below), together
with interest accrued to the date fixed for redemption.

However, no such notice of redemption may be given (i) earlier than 90
days prior to the earliest date on which the Issuer [in the case of Notes
issued by Volkswagen Financial Services N.V.: or the Guarantor] would
be obligated to pay such Additional Amounts or make such deduction or
withholding in respect of the Notes then due, or (ii) if at the time such notice
is given, such obligation to pay such Additional Amounts or make such
deduction or withholding does not remain in effect [in the case of
Subordinated Notes insert:, or (iii) earlier than [e] days before a change
in the tax treatment of the Notes, which does not result in an obligation of
the Issuer to pay Additional Amounts (as defined in § 7 herein)]. If the date
fixed for redemption falls within a Floating Rate Interest Period (as defined
in 83 (2) (c), such date fixed for redemption must be a Floating Rate
Interest Payment Date.

1

The default rate of interest established by law is five percentage points above the basic rate of interest published by Deutsche Bundesbank

from time to time, §§ 288 paragraph 1, 247 BGB (German Civil Code).

2

The Redemption Amount shall at least be equal to the nominal value.
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Any such notice shall be given in accordance with § [15]. It shall be
irrevocable, must specify the date fixed for redemption and must set forth a
statement in summary form of the facts constituting the basis for the rights
of the Issuer so to redeem (the "Termination Event"); it must also contain
a statement to the effect that the Issuer [in the case of Notes issued by
Volkswagen Financial Services N.V. insert: or, to the extent that the
Termination Event relates to unavoidable payments in respect of the
Guarantee, the Guarantor respectively,] cannot, in its judgement, avoid the
occurrence or continuation of the Termination Event by taking reasonable
measures available to it.

Early Redemption for Regulatory Reasons. If in the determination of the Issuer
as a result of any change in, or amendment to, the laws applicable in the
Federal Republic of Germany or the European Union, or their interpretation or
application, which in any event was not foreseeable at the date of the issuance
of the Notes, the Notes cease to qualify as eligible for the purpose of MREL
("MREL Event"), the Notes may be redeemed, in whole but not in part, at the
option of the Issuer and subject to the prior consent of the competent authority
(as set out in § 2 (4)) upon not more than 60 days' nor less than 30 days' prior
notice of redemption, at their Early Redemption Amount (as defined below),
together with interest (if any) accrued to the date fixed for redemption.

Any such notice shall be given in accordance with § [15]. It shall be irrevocable,
must specify the date fixed for redemption and must set forth a statement in
summary form of the facts constituting the basis for the rights of the Issuer so to
redeem.]

(2

Early Redemption for Regulatory Reasons. If in the determination of the Issuer
the Notes are for reasons other than amortisation pursuant to Article 64 CRR
disqualified from Tier 2 Capital in full or in part as a result of any change in, or
amendment to the applicable provisions, which in any event was not
foreseeable at the date of the issuance of the Notes, the Notes may be
redeemed, in whole but not in part, at the option of the Issuer and subject to
the prior consent of the competent authority (as set out in § 2 (3)) upon not
more than 60 days' nor less than 30 days' prior notice of redemption, at their
Early Redemption Amount (as defined below), together with interest (if any)
accrued to the date fixed for redemption.

Any such notice shall be given in accordance with § [15]. It shall be irrevocable,
must specify the date fixed for redemption and must set forth a statement in
summary form of the facts constituting the basis for the rights of the Issuer so to
redeem].

[[(3)] Early Redemption for reason of an Index Cessation Event. The Notes may be

redeemed, in whole but not in part, at the option of the Issuer [in the case of
Senior Notes for which the Eligible Liabilities Format applies and
Subordinated Notes insert: and subject to the prior consent of the competent
authority (as set out in [in the case of Senior Notes for which the Eligible
Liabilities Format applies: § 2 (4)] [in the case of Subordinated Notes: § 2
(3)]] upon not more than 60 days' nor less than 30 days' prior notice of
redemption at their Early Redemption Amount (as defined below), together with
interest accrued to the date fixed for redemption, if an Index Cessation Event
(as defined in 8 3(2)) has occurred and it is not possible, in the Issuer's opinion,
to determine a Successor Reference Rate in accordance with the steps |
through 1V as described in § 3(2).

Any such notice shall be given in accordance with § [15]. It shall be irrevocable,
must specify the date fixed for redemption and must set forth a statement in
summary form of the facts constituting the basis for the rights of the Issuer so
to redeem.]]

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

(@) The Issuer [in the case of Senior Notes for which the Eligible
Liabilities Format applies and Subordinated Notes insert: and
subject to the prior consent of the competent authority (as set out in [in
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the case of Senior Notes for which the Eligible Liabilities Format
applies: § 2 (4))] [in the case of Subordinated Notes: § 2 (3))]], may,
upon notice given in accordance with subparagraph (b), redeem all or
only some of the Notes on the Call Redemption Date(s) or at any time
thereafter until the respective subsequent Call Redemption Date at
respective the Call Redemption Amount(s) set forth below together with
accrued interest, if any, to (but excluding) the respective Call
Redemption Date. [if Minimum Redemption Amount or Higher
Redemption Amount applies insert: Any such redemption must be of
a principal amount equal to [at least [insert Minimum Redemption
Amount]] [insert Higher Redemption Amount].]

Call Redemption Date(s) Call Redemption Amount(s) [insert Call
[insert Call Redemption Redemption Amount(s)]
Date(s)]®

[ ] [ ]
[ ]

[if Notes are subject to Early Redemption at the Option of the
Holder insert: The Issuer may not exercise such option in respect of
any Note which is the subject of the prior exercise by the Holder thereof
of its option to require the redemption of such Note under paragraph
[(4)] of this § 5.]

(b) Notice of redemption shall be given by the Issuer to the Holders of the
Notes in accordance with § [15]. Such notice shall specify:

(i) the Series of Notes subject to redemption;

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

(iii) the Call Redemption Date, which shall be not less than [insert
Minimum Notice to Holders] nor more than [insert Maximum
Notice to Holders] days after the date on which notice is given by
the Issuer to the Holders; and

(iv)the Call Redemption Amount at which such Notes are to be
redeemed.

[if Notes are represented by a Permanent Global Note insert: Notes
represented by a Permanent Global Note shall be selected in
accordance with the rules and procedures of the relevant Clearing
System. [In the case of Notes in NGN form insert: Such partial
redemption shall be reflected in the records of CBL and Euroclear as
either a pool factor or a reduction in aggregate principal amount, at the
discretion of CBL and Euroclear.]]]

[[(4)] Early Redemption at the Option of a Holder.

(a) The Issuer shall, upon the exercise of the relevant option by the Holder
of any Note, redeem such Note on the Put Redemption Date(s) at the
Put Redemption Amount(s) set forth below together with accrued
interest, if any, to (but excluding) the Put Redemption Date.

Put Redemption Date(s) Put Redemption Amount(s) [insert Put
[insert Put Redemption Date(s)] Redemption Amount(s)]

[ ] [ |
[ ] [ 1]

In the case of subordinated Notes the first Call Redemption Date may not be earlier than 5 years after the Issue Date.



In the case of interest
payable on a Temporary
Global Note insert:

-212 -

The Holder may not exercise such option in respect of any Note which
is the subject of the prior exercise by the Issuer of its option to redeem
such Note under this § 5.

(b) In order to exercise such option, the Holder must, not less than [insert
Minimum Notice to Issuer] and not more than [insert Maximum
Notice to Issuer] days before the Put Redemption Date on which such
redemption is required to be made as specified in the Put Notice (as
defined below), send to the specified office of any Paying Agent an early
redemption notice in text form (e.g. email or fax) or in written form ("Put
Notice") in the form available from the specified office of any of the
Paying Agents. No option so exercised may be withdrawn or revoked.]

[(5)] Early Redemption Amount.

1

@)

®)

(4)

®)

For purposes of paragraph (1) [in the case of Senior Notes for which the
Eligible Liabilities Format applies and Subordinated Notes insert: [and]
paragraph (2)] [in the case of Notes subject to Early Redemption for
reason of an Index Cessation Event insert: [and] paragraph [(3)]] of this
§ 5[in the case of Senior Notes for which the Eligible Liabilities Format
does not apply insert: and § 9], the Early Redemption Amount of a Note
shall be [the Redemption Amount] [insert other Early Redemption
Amount].

§6
PAYMENTS

[(a)] Payment of Principal.

Payment of principal in respect of Notes shall be made, subject to
paragraph (2) below, to the Clearing System or to its order for credit to
the accounts of the relevant accountholders of the Clearing System
upon presentation and surrender of the Global Note at the specified
office of any Paying Agent outside the United States.

(b) Payment of Interest. Payment of interest on Notes represented by a
Permanent Global Note shall be made, subject to paragraph (2), to the
Clearing System or to its order for credit to the relevant accountholders
of the Clearing System. Payment of interest will only be made outside
of the United States.

[Payment of interest on Notes represented by a Temporary Global Note shall
be made, subject to paragraph (2), to the Clearing System or to its order for
credit to the relevant accountholders of the Clearing System, upon due
certification as provided in § 1 (3) (b).]

Manner of Payment. Subject to applicable fiscal and other laws and
regulations, payments of amounts due in respect of the Notes shall be made
in the Specified Currency.

United States. For purposes of [in the case of Notes which are initially
represented by a Temporary Global Note insert: 81 (3) and of]
paragraph (1) of this § 6, "United States" means the United States of
America (including the States thereof and the District of Columbia) and its
possessions (including Puerto Rico, the U.S. Virgin Islands, Guam,
American Samoa, Wake Island and the Northern Mariana Islands).

Discharge. The Issuer [in the case of Notes issued by Volkswagen
Financial Services N.V.: or, as the case may be, the Guarantor,] shall be
discharged by payment to, or to the order of, the Clearing System.

No default. To the extent legally permissible, the Issuer [in the case of
Notes issued by Volkswagen Financial Services N.V.: or, as the case
may be, the Guarantor,] shall not be in default of its payment obligation
under the Notes as long as any payment to the Clearing System is not
effected for reasons which are outside of the control of the Issuer [in the
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case of Notes issued by Volkswagen Financial Services N.V.: or, as the
case may be, the Guarantor], provided that the Issuer [in the case of Notes
issued by Volkswagen Financial Services N.V.: or, as the case may be,
the Guarantor,] cannot otherwise effect payment to the Clearing System by
any reasonable means. [In the case of Notes other than Senior Notes in
the Eligible Liabilities Format and Subordinated Notes insert: In such
case, a termination of the Notes pursuant to § 9 (1) (a) shall not be possible
to this extent.] Default rates of interest do not accrue. The payment shall be
effected immediately after the impediment to payment has ceased to exist.
For the avoidance of doubt, in no event shall the Issuer [in the case of
Notes issued by Volkswagen Financial Services N.V.: or, as the case
may be, the Guarantor,] be obligated to pay directly to any Holder.

Payment Business Day. If the date for payment of any amount in respect of
any Note is not a Payment Business Day then the Holder shall not be
entitled to payment until the next such day in the relevant place and shall
not be entitled to further interest or other payment in respect of such delay.
For this purpose "Payment Business Day" means a day which is a
Business Day (as defined in § 3 (2) (b)).

Payment of U.S. Dollar Equivalent. Notwithstanding the foregoing, if the
Issuer is not able to satisfy payments of principal or interest (in whole or in
part) in respect of the Notes when due in Turkish Lira, the Issuer shall, by
sending an irrevocable notice not less than five or more than 30 calendar
days prior to the due date for payment to the Holders, settle any such
payment (in whole or in part) in U.S. Dollars on the due date at the U.S.
Dollar Equivalent of any such Turkish Lira denominated amount. In case the
Issuer needs to satisfy payments of principal or interest in part in Turkish
Lira and in part in U.S. Dollars, it shall to the extent possible make payment
to each Holder in the same pro rata amount of Turkish Lira and U.S. Dollar
in accordance with the rules of the Clearing System from time to time.

For the purpose of these Terms and Conditions, "U.S. Dollar Equivalent”
means the Turkish Lira amount converted in U.S. Dollars using the Spot
Rate for the relevant Spot Rate Determination Date.

"Spot Rate Determination Business Day" means a day (other than a
Saturday or Sunday) on which commercial banks are open for general
business (including dealings in foreign exchange) in each of London, New
York City, T2 and in Istanbul.

"Spot Rate Determination Date" means the day which is three
Determination Business Days before the due date for any payment of the
relevant amount under these Terms and Conditions.

"Spot Rate" means the Turkish Lira (TRY) / U.S. Dollar (USD) exchange
rate (expressed as an amount of TRY per unit of U.S. dollar), as determined
by the Calculation Agent at or around 11 a.m. (Istanbul time) on the Spot
Rate Determination Date, by reference to Reuters Screen Page "Europe
Spots" (RIC:EFX=) (or any successor or replacement service or page).

If no such rate is available, the Calculation Agent will determine the Spot
Rate at or around 11 a.m. (Istanbul time) on the Spot Rate Determination
Date as the most recently available TRY/USD official fixing rate available
on this Screen Page.

All notifications, opinions, determinations, certificates, calculations,
quotations and decisions given, expressed, made or obtained for the
purposes of the provision of this paragraph by the Calculation Agent, will (in
the absence of wilful default, bad faith or manifest error) be binding on the
Issuer, the Agents and all Holders.]

References to Principal and Interest. Reference in these Terms and
Conditions to principal in respect of the Notes shall be deemed to include,
as applicable: the Redemption Amount of the Notes; the Early Redemption
Amount of the Notes; [if redeemable at the option of the Issuer for other
than taxation reasons insert: the Call Redemption Amount(s) of the
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Notes;] [if redeemable at the option of the Holder insert: the Put
Redemption Amount(s) of the Notes;] and any premium and any other
amounts which may be payable under or in respect of the Notes.

Reference in these Terms and Conditions to interest in respect of the Notes
shall be deemed to include, as applicable, any Additional Amounts which
may be payable under § 8.

Deposit of Principal and Interest. The Issuer may deposit with the local court
(Amtsgericht) in Frankfurt am Main principal or interest not claimed by
Holders within twelve months after the Maturity Date, even though such
Holders may not be in default of acceptance. If and to the extent that the
deposit is effected and the right of withdrawal is waived, the respective
claims of such Holders against the Issuer shall cease.

§7
ISSUING AGENT, PAYING AGENT[S] AND CALCULATION AGENT

Appointment; Specified Offices. The initial Issuing Agent, Paying Agent[s]
and the Calculation Agent and their respective initial specified offices are:

Issuing Agent and Citibank, N.A.

Principal Paying Agent: Citigroup Centre
Canary Wharf
London E14 5LB
United Kingdom

Paying Agent[s]: [Citibank Europe plc, Germany Branch
Reuterweg 16
60323 Frankfurt am Main
Federal Republic of Germany]

[insert other Paying Agents and specified
offices]

[The Issuing Agent shall also act as Calculation Agent.]

[Calculation Agent: [insert name and specified office]]

The Issuing Agent, the Paying Agent[s] and the Calculation Agent reserve
the right at any time to change their respective specified offices to some
other specified office in the same city.

Variation or Termination of Appointment. The Issuer reserves the right at
any time to vary or terminate the appointment of the Issuing Agent or any
Paying Agent or the Calculation Agent and to appoint another Issuing
Agent or additional or other Paying Agents or another Calculation Agent.
The Issuer shall at all times maintain (i) an Issuing Agent [,] [and] (i) a
Paying Agent in addition to the Issuing Agent with a specified office in a
continental European city [in the case of Notes listed on a stock
exchange and the rules and regulations of such stock exchange so
require insert: [,] [and] (iii) so long as the Notes are listed on the [insert
name of Stock Exchange], a Paying Agent (which may be the Issuing
Agent) with a specified office in [insert location of Stock Exchange]
and/or in such other place as may be required by such stock exchange]
[in the case the Specified Currency is U.S. Dollars insert: [,] [and] [(iv)]
if payments at or through the offices of all Paying Agents outside the United
States (as defined in § 6 (3)) become illegal or are effectively precluded
because of the imposition of exchange controls or similar restrictions on
the full payment or receipt of such amounts in United States dollars, a
Paying Agent with a specified office in New York City] [insert if
Calculation Agent is required to maintain a specified office in a
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required location: [,] [and] [(v)] a Calculation Agent with a specified office
located in [insert required location]].

Any variation, termination, appointment or change shall only take effect
(other than in the case of insolvency, when it shall be of immediate effect)
after not less than 30 nor more than 45 days' prior notice thereof shall have
been given to the Holders in accordance with § [15].

(3) Agents of the Issuer. The Issuing Agent, the Paying Agent[s] and the
Calculation Agent act solely as agents of the Issuer and do not assume
any obligations towards or relationship of agency or trust for any Holder.

§8
TAXATION

All amounts payable in respect of the Notes shall be made without deduction or
withholding for or on account of, any present or future taxes, duties or
governmental charges of any nature whatsoever imposed, levied or collected by
or in or on behalf of [in the case of Notes issued by Volkswagen Financial
Services N.V. insert: The Netherlands or] the Federal Republic of Germany or
any political subdivision or taxing authority therein or thereof or the United States
of America or any political subdivision on taxing authority therein or thereof
("Withholding Taxes") unless such withholding or deduction is required by law.
In that event, subject to the exceptions set forth below, the Issuer shall pay such
additional amounts (the "Additional Amounts") as may be necessary in order
that the net amounts received by the Holders of such Notes, after deduction or
withholding for or on account of such Withholding Taxes, shall equal the
respective amounts [in case of Senior Notes for which the Eligible Liabilities
Format applies and Subordinated Notes insert: of interest] which would have
been receivable had no such deduction or withholding been required. No such
Additional Amounts shall, however, be payable on account of any taxes, duties
or governmental charges which:

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

(2) are payable by reason of a change in law (or by reason of any application
or official interpretation of any law or regulation) that becomes effective
more than 30 days after the relevant payment becomes due, or, if this
occurs later, is duly provided for and notice thereof is given in accordance
with § [15]; or

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

(4) are payable by reason of the Holder having, or having had, some personal
or business connection with [in the case of Notes issued by Volkswagen
Financial Services N.V.: The Netherlands or] the Federal Republic of
Germany other than the mere fact of his holding the Notes or not merely by
reason of the fact that payments in respect of the Notes [in the case of
Notes issued by Volkswagen Financial Services N.V. insert: or under
the Guarantee (as defined in 8§ 10 hereof)] are, or for purposes of taxation
are deemed to be, derived from sources in, or are secured in [in the case
of Notes issued by Volkswagen Financial Services N.V.. The
Netherlands or] the Federal Republic of Germany; or

(5) are deducted or withheld pursuant to (i) any European Union Directive or
Regulation concerning the taxation of interest income, or (i) any
international treaty or understanding relating to such taxation and to which
[in the case of Notes issued by Volkswagen Financial Services N.V.
insert: The Netherlands or] the Federal Republic of Germany or the
European Union is a party, or (iii) any provision of law implementing, or
complying with, or introduced to conform with, such Directive, Regulation,
treaty or understanding, or (iv) sections 1471 through 1474 of the U.S.
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Internal Revenue Code of 1986, as amended, and any current or future
regulations or official interpretations thereof or agreement thereunder
(including, without limitation, any intergovernmental agreement between the
U.S. and any other jurisdiction or any treaty, law, regulation or other official
guidance enacted to implement such intergovernmental agreement)
("FATCA"); or

(6) would not be payable if the Notes had been kept in safe custody with, and
the payments had been collected by, a banking institution[.][;or]

[(7) are payable pursuant to the Dutch

Withholding Tax Act 2021 (Wet bronbelasting 2021).]

(89
EVENTS OF DEFAULT

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

(a) any amount due under the Notes has not been paid within 30 days from
the relevant due date; or

(b) the Issuer fails duly to perform any other obligation arising from the
Notes [in the case of Notes issued by Volkswagen Financial
Services N.V. insert: or the Guarantor should fail to perform any
obligation arising from the Undertaking (as defined in § 10) contained in
the Guarantee] and such failure continues unremedied for more than 90
days after the Issuing Agent has received notice thereof from a Holder;
or

(c) the Issuer [in the case of Notes issued by Volkswagen Financial
Services N.V. insert: or the Guarantor] announces its inability to meet
its financial obligations; or

(d) a court opens bankruptcy or other insolvency proceedings against the
Issuer [in the case of Notes issued by Volkswagen Financial
Services N.V. insert: or the Guarantor,] or such proceedings are
instituted and have not been discharged or stayed within 60 days, or the
Issuer [in the case of Notes issued by Volkswagen Financial
Services N.V. insert: or the Guarantor] applies for or institutes such
proceedings [in the case of Notes issued by Volkswagen Financial
Services N.V.: or the Issuer applies for a "Surseance van Betaling"
(within the meaning of the Statutes of Bankruptcy of The Netherlands
("Faillissementswet")]; or

(e) the Issuer [in the case of Notes issued by Volkswagen Financial
Services N.V.insert: or the Guarantor] goes into liquidation unless this
is done in connection with a merger, consolidation or other form of
combination with another company and such other or new company
assumes all obligations contracted by the Issuer [in the case of Notes
issued by Volkswagen Financial Services N.V. insert: or the
Guarantor, as the case may be], in connection with the issue of the
Notes [.] [; or]

[In the case of Notes issued by Volkswagen Financial Services N.V.
insert:

(f) the Guarantee ceases to be in full form and effect.]

(2) Termination. The right to declare Notes due shall terminate if the situation
giving rise to it has been cured before the right is exercised.
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Notice. Any notice, including any notice declaring Notes due, in accordance
with this § 9 shall be made in text form (e.g. email or fax) or in written form
in the German or English language sent to the specified office of the Issuing
Agent and shall state the principal amount of the relevant Notes and shall
enclose evidence of ownership reasonably satisfactory to the Issuing Agent.

[89
RESOLUTION MEASURES

Under the relevant resolution laws and regulations as applicable to the
Issuer from time to time, the Notes may be subject to the powers exercised
by the competent resolution authority to

(a) write down, including write down to zero, the claims for payment of the
principal amount the interest amount or any other amount in respect of
the Notes; or

(b) convert these claims into ordinary shares of (i) the Issuer or (ii) any
group entity or (iii) any bridge bank or other instruments of ownership
qualifying as common equity tier 1 capital (and the issue to or conferral
on the counterparty of such instruments); and/or

(c) apply any other resolution measure, including, but not limited to, (i) any
transfer of the Notes to another entity, (i) the amendment, modification
or variation of the Terms and Conditions or (iii) the cancellation of the
Notes; (each, a "Resolution Measure").

The Holders shall be bound by any Resolution Measure. No Holder shall
have any claim or other right against the Issuer arising out of any Resolution
Measure. In particular, the exercise of any Resolution Measure shall not
constitute an event of default.

By its acquisition of the Notes, each Holder acknowledges and accepts the
measures and effects according to the preceding paragraphs and that this
8§ 9 is exhaustive on the matters described herein to the exclusion of any
other agreements, arrangements or understandings between the Holder
and the Issuer relating to the subject matter of these Terms and Conditions.]

[§ 10
[NEGATIVE PLEDGE OF THE ISSUER
GUARANTEE AND UNDERTAKING OF THE GUARANTOR]

Negative Pledge. So long as any of the Notes remain outstanding, but only
up to the time all amounts of principal and interest have been placed at the
disposal of the Issuing Agent, the Issuer undertakes not to provide any
security upon its assets for other notes or bonds including any guarantee or
indemnity in respect thereof without at the same time having the Holders
share equally and rateably in such security, unless such collateralisation is
required by law or by an authority. For the avoidance of doubt, the
undertaking contained in this § 10 shall not apply to security provided in
connection with asset backed securities or Sukuk/Islamic banking
transactions issued by subsidiaries of Volkswagen Financial Services AG,
or by a special purpose vehicle where the Issuer is the originator of the
underlying assets.

[in the case of Notes issued by Volkswagen Financial Services N.V. insert:

@)

Guarantee. Volkswagen Financial Services AG (the "Guarantor") has given
its unconditional and irrevocable guarantee (the "Guarantee") for the due
payment of the amounts corresponding to the principal of and interest on
the Notes. In this Guarantee, the Guarantor has further undertaken (the
"Undertaking"), as long as Notes are outstanding but only up to the time all
amounts of principal and interest have been placed at the disposal of the
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Paying Agent, not to provide any security upon its assets for any Bond
Issue, including any guarantee or indemnity in respect thereof without at the
same time having the Holders share equally and rateably in such security.
For the avoidance of doubt, the undertaking contained in this § 10 shall not
apply to security provided in connection with asset backed securities issued
by a Guarantor's subsidiary, or by a special purpose vehicle where a
Guarantor’s subsidiary is the originator of the underlying assets.

The Guarantee constitutes a contract for the benefit of the Holders from time
to time as third party beneficiaries pursuant to § 328 paragraph 1 BGB
(German Civil Code), giving rise to the right of each such Holder to require
performance of the Guarantee directly from the Guarantor, and to enforce
the Guarantee directly against the Guarantor. Copies of the Guarantee may
be obtained free of charge at the principal office of the Guarantor and at the
Issuing Agent as set forth in § 7.

"Bond Issue" shall mean an issue of debt securities which is, or is intended
to be, or is capable of being, quoted, listed or dealt in on any stock
exchange, over- the-counter or other securities market.

§[11]
SUBSTITUTION

Substitution. The Issuer shall without the consent of the Holders be entitled
at any time to substitute for itself [in the case of Notes issued by
Volkswagen Financial Services N.V. insert: either the Guarantor or] any
other company, more than 90 per cent. of the shares or other equity interest
carrying the right to vote of which are directly or indirectly owned by [in the
case of Notes issued by Volkswagen Financial Services AG insert: if]
[in the case of Notes issued by Volkswagen Financial Services N.V.
insert: the Guarantor] as principal debtor in respect of all obligations arising
from or in connection with the Notes (the "Substitute Issuer") provided that
the Substitute Issuer is in a position to fulfil all payment obligations arising
from or in connection with the Notes without the necessity of any taxes of
duties to be withheld at source, and to transfer any amounts which are
required therefor to the Issuing Agent without any restrictions. [in the case
of Senior Notes for which the Eligible Liabilities Format applies and
Subordinated Notes insert: and provided that the applicability of
Resolution Measures as described in § 9 is ensured and that the substitution
has been approved by the competent authority (as set out in [in the case
of Senior Notes for which the Eligible Liabilities Format applies:
82 (4)] [in the case of Subordinated Notes: § 2 (3)])]. Any such
substitution shall be notified in accordance with § [15].

[The Issuer irrevocably and unconditionally guarantees in favour of each
Holder the payment of all sums payable by the Substitute Issuer in respect
of the Notes on terms equivalent to the terms of the form of the senior
guarantee of the Issuer in respect of senior Notes set out in the Agency
Agreement.]

[The obligations assumed by the Substitute Issuer in respect of the Notes are
subordinated on terms identical to the terms of the Notes and (i) the Substitute
Issuer is an entity which is part of the consolidation (relating to the Issuer)
pursuant to Article 63 (n) sub-paragraph (i) in connection with Part 1 Title Il
Chapter 2 CRR, (ii) the proceeds are immediately available to the Issuer,
without limitation and in a form that satisfies the requirements of the CRR, (iii)
the liabilities assumed by the Substitute Issuer are subordinated on terms that
are identical with the subordination provisions of the liabilities assumed, (iv) the
Substitute Issuer invests the amount of the Notes with the Issuer on terms that
match those of the Notes and (v) the Issuer guarantees the Substitute Issuer's
liabilities under the Notes on a subordinated basis pursuant to § 2 of these
Terms and Conditions and provided that the recognition of the paid-in capital
concerning the Notes as Tier 2 Capital continues to be ensured.]

References to the Issuer. In the event of such substitution any reference in
these Terms and Conditions to the Issuer shall from then on be deemed to
refer to the Substitute Issuer, and any reference to the country in which the
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Issuer is domiciled shall from then on be deemed to refer to the country of
domicile of the Substitute Issuer.

Negative Pledge. [in the case of Notes issued by Volkswagen Financial
Services N.V. insert: If the Guarantor becomes the Substitute Issuer,
§ 10(2) shall cease to apply, but the Undertaking of the Guarantor shall
continue to be binding on it.] [in the case of Notes issued by Volkswagen
Financial Services AG insert: If the Issuer will be substituted in its capacity
as issuer, its negative pledge given in its capacity as issuer in accordance
with 8 10(1) shall continue to be binding on it.]

[8[12]
RESOLUTIONS OF HOLDERS; COMMON REPRESENTATIVE

Amendments to the Terms and Conditions by Resolution of the Holders.
[In the case of Subordinated Notes insert: Provided such amendments
do not impair the regulatory requirements for qualification of the Notes as
Tier 2 capital][in the case of Senior Notes for which the Eligible
Liabilities Format applies insert: Subject to the prior consent of the
competent authority (as set out in § 2 (4))]. [These][these] Terms and
Conditions may be amended by the Issuer with consent of the Holders
based on majority resolution pursuant to 8 5 et seq. of the German Act on
Issues of Debt Securities, as amended from time to time (Gesetz Uber
Schuldverschreibungen aus Gesamtemissionen — "SchVG"). In particular,
the Holders may consent to amendments which materially change the
substance of the Terms and Conditions, including such measures as
provided for under 8 5, Paragraph 3 of the SchVG. A duly passed majority
resolution shall be binding upon all Holders.

Majority requirements. Subject to the attainment of the required quorum,
Holders decide with the majorities stated in § 5, Paragraph 4, Sentence 1
and 2 of the SchVG.

Procedure. Resolutions of the Holders shall be made by means of a vote
without a meeting (Abstimmung ohne Versammlung) in accordance with §
18 of the SchVG. Holders holding Notes in the total amount of 5% of the
outstanding principal amount of the Notes may request, in text form (e.qg.
email or fax) or in written form, the holding of a vote without a meeting
pursuantto § 9 in connection with § 18 of the SchVG. The request for voting
as submitted by the chairman (Abstimmungsleiter) will provide the further
details relating to the resolutions and the voting procedure. Notice of the
subject matter of the vote as well as the proposed resolutions shall be
provided to Holders together with the request for voting.

Participation Right. Holders must demonstrate their entitlement to
participate in the vote at the time of voting by means of a special
confirmation of their Custodian (as defined in § [16][(4)][(5)] (a) stating the
full name and address of the Holder, (b) specifying the aggregate principal
amount of Notes credited to the securities account on the date of such
statement, and (c) confirming that the depositary bank has given written
notice to the Clearing System containing the information pursuant to (a)
and (b), and by submission of a blocking instruction by their depositary
bank for the benefit of the Paying Agent as depository (Hinterlegungsstelle)
for the voting period.

Common Representative.

[The Holders may by majority resolution provide for the appointment or
dismissal of a common representative, the duties and responsibilities and
the powers of such common representative, the execution of the rights of
the Holders to the common representative and a limitation of liability of the
common representative. If the common representative is to be authorised
to consent to a change in the material substance of the Conditions and
which require a resolution passed by qualified majority within the meaning
of 8 5, Paragraph 4, Sentence 2 of the SchVG, such appointment requires
a qualified majority.]
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[[Name, address, contact details to be inserted]

shall hereby be appointed as common representative of the Holders
(gemeinsamer Vertreter) pursuant to § 7 and § 8 of the SchVG.]

The common representative shall have the duties and powers provided by
law or granted by majority resolutions of the Holders.

[In addition, the common representative shall have the following duties and
powers:

[specify additional duties and powers].]

[Unless the common representative is liable for wilful misconduct (Vorsatz)
or gross negligence (grobe Fahrléssigkeit), the common representative's
liability shall be limited to [ten times][insert higher amount] the amount of
its annual remuneration.]

Notifications. Any notices concerning this § 12(1) through (5) shall be made
in accordance with § 5 et seq. of the SchVG and § [15] hereof.]

§[13]
PRESENTATION PERIOD, PRESCRIPTION

The presentation period provided in § 801 paragraph 1, sentence 1 BGB
(German Civil Code) is reduced