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Capital Markets Documentation, Arabellastrafle 12, 81925 Munich, Germany.
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Bayerische Hypo- und Vereinsbank AG announces the following changes with regard to the Prospectuses:

1.
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CHANGES TO THE PROSPECTUS 2009

On pages 13 and 14 of the Prospectus 2009 the contents of section "4. Rating" is replaced as follows:

"Unless otherwise specified in the relevant Final Terms, and other
than in respect of Credit Linked Notes, Instruments to be issued
under the Programme have been rated as follows by Fitch Ratings
Ltd. ("Fitch"), Moody’s Investors Service Ltd. ("Moody’s") and
Standard & Poor’s Ratings Services ("S&P"):

Type of Instruments Fitch Moody’s  S&P
Public Sector AAA Aaa AAA
Pfandbriefe

Mortgage Pfandbriefe AAA Aal*
Long-term Senior Notes A Al A
Subordinated Notes A Al A
Short-term Notes F1 P-1 A-1

* "review for possible upgrade" since 14 May 2007

Instruments to be issued under the Programme may be rated or
unrated. Where an issue of Instruments is rated, its rating may not
be the same as the rating applicable to the Programme.

A rating is not a recommendation to buy, sell or hold securities
and may be subject to suspension, reduction or withdrawal at any
time by the assigning rating agency.

For the purpose of Fitch ratings, "AA" means very high credit
quality. "AA" ratings denote expectations of very low credit risk.
They indicate very strong capacity for payment of financial
commitments. This capacity is not significantly vulnerable to
foreseeable events. The modifiers "+" or "—" may be appended to
a rating to denote relative status within major rating categories.
Such suffixes are not added to the "AAA™ long-term rating
category, to categories below "CCC", or to short-term ratings
other than "F1".

For the purpose of Moody's ratings, "Aa" means that banks rated
"Aa" for deposits offer excellent credit quality but are rated lower
than "Aaa" banks because their susceptibility to long-term risks
appears somewhat greater. The margins of protection may not be
as great as with "Aaa"-rated banks, or fluctuations of protective
elements may be of greater amplitude. Moody's appends the
numerical modifiers "1", "2" and "3" to each generic rating
category from "Aa" to "Caa". The modifier "1" indicates that the
bank is in the higher end of its letter-rating category; the modifier
"2" indicates a mid-range ranking; and the modifier "3" indicates
that the bank is in the lower end of its letter-rating category.

For the purposes of Standard & Poor's ratings, an obligor rated
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"A" has strong capacity to meet its financial commitments but is
somewhat more susceptible to the adverse effects of changes in
circumstances and economic conditions than obligors in higher-
rated categories. The ratings from "AA" to "CCC" may be
modified by the addition of a plus (+) or minus (-) sign to show
the relative standing within the major rating categories."

On pages 35 and 36 of the Prospectus 2009 the contents of section "4. Bonitatseinstufung (Rating)" is

replaced as follows:

"Soweit in den Endglltigen Bedingungen nicht anders angegeben,
haben die Wertpapiere die unter dem Programm begeben werden,
mit Ausnahme der Credit Linked Notes, die folgende
Bonitétseinstufung von Fitch Ratings Ltd. ("Fitch"), Moody's
Investors Service Limited ("Moody's") und Standard & Poor's
Ratings Services ("S&P") erhalten:

Art von Wertpapieren  Fitch Moody's S&P
Offentliche AAA Aaa AAA
Pfandbriefe

Hypothekenpfandbrie  AAA Aal*

fe

Wertpapiere mit A Al A

langer Laufzeit

Nachrangige A Al A
Wertpapiere

Wertpapiere mit F1 P-1 A-1
kurzer Laufzeit

*auf "review for possible upgrade” seit 14. Mai 2007

Wertpapiere kénnen im Rahmen des Programms mit oder ohne
eine Bonitétseinstufung begeben werden. Soweit eine Ausgabe
von Wertpapieren eine spezielle Bonitatseinstufung erhalten hat,
kann es sein, dass sie nicht dieselbe Bonitétseinstufung erhalten
hat, welche auf das Programm anwendbar ist.

Eine Bonitétseinstufung ist keine Empfehlung zum Kauf, Verkauf
oder Halten von Wertpapieren und kann von der Agentur, die
diese Bonitétseinstufung vergeben hat, jederzeit aufgehoben, nach
unten korrigiert oder zurlickgezogen werden.

Hinsichtlich des Fitch Ratings steht "AA™ flr eine sehr hohe
Kreditwirdigkeit. Ein "AA" Rating ist kennzeichnend fir die
Erwartung eines sehr geringen Kreditausfallsrisikos. Es deutet auf
eine ausgepragte Zahlungsfahigkeit hinsichtlich finanziellen
Verpflichtungen hin. Diese Zahlungsfahigkeit ist auf Grund
vorhersehbarer Ereignisse nicht maRgeblich gefahrdet. Die
Modifizierungen "+" oder "-" kénnen einem Rating hinzugefugt
werden, um eine gewisse Tendenz zwischen Haupt-
Ratingkategorien anzudeuten. Solche Zusétze werden nicht bei
langfristigen "AAA" Ratingkategorien, bei Kategorien unter
"CCC" oder bei kurzfristigen Ratings (Ausnahme: "F1")



verwendet.

Hinsichtlich des Moody's Ratings bedeutet "Aa", dass Banken,
deren Einlagen mit "Aa" bewertet wurden, eine exzellente
Kreditwirdigkeit aufweisen, jedoch niedriger bewertet sind als
Banken mit einem "Aaa" Rating, da die Anfalligkeit hinsichtlich
langfristigen Risiken etwas groRer ist. Im Vergleich zu Banken
mit einem "Aaa" Rating kdénnte der Umfang der Absicherung
eventuell nicht so grof3 sein oder aber die Schwankungen in den
absichernden Bestandteilen konnten groRer sein. Moody's fiigt
den allgemeinen Ratingkategorien von "Aa" bis "Caa" die
numerischen Zusétze "1", "2" und "3" hinzu. Der Zusatz "1" ist
ein Indiz dafir, dass sich die Bank im oberen Ende der
Ratingkategorie befindet; der Zusatz "2" steht fir eine Platzierung
im Mittelfeld; der Zusatz "3" zeigt, dass die Bank sich im unteren
Ende der Rating Kategorie befindet.

Hinsichtlich des Standard & Poor's Rating weist ein "A" Rating
eines Schuldners auf dessen ausgepragte Zahlungsfahigkeit
hinsichtlich finanziellen Verpflichtungen hin, im Vergleich zu
Schuldnern, die mit einer hoheren Ratingkategorie bewertet
wurden, jedoch mit der Einschrankung einer etwas hoéheren
Anfilligkeit fur negative Auswirkungen auf Grund Anderungen
von Umstdnden und 6konomische Bedingungen. Die Ratings der
Kategorien "AA" bis "CCC" kénnen durch ein Plus (+) oder ein
Minus (-) ergénzt werden, um die Tendenz zwischen Haupt-
Ratingkategorien zu zeigen."

2. CHANGES TO THE PROSPECTUS 2008

2.1 On pages 5 to 22 of the Prospectus 2008 the entire contents of section "Summary of Prospectus™ is

replaced as follows:

"Summary of the Prospectus

This summary must be read as an introduction to this Prospectus. Any decision to invest in the Instruments

should, however, be based on a consideration of the Prospectus as a whole, including the documents incorpo-
rated by reference, any supplements thereto and the Final Terms and the Terms and Conditions of the Instru-
ments. No civil liability attaches to the Issuers solely on the basis of the summary, including any translation

thereof, unless it is misleading, inaccurate or inconsistent when read together with the other parts of this Pro-
spectus. Where a claim relating to the information contained in this Prospectus is brought before a court in a

Member State of the European Union, the plaintiff may, under the national legislation of the Member State
where the claim is brought, be required to bear the costs of translating the Prospectus before the legal

proceedings are initiated.
Summary Description of the Instruments
1. PARTIES

Issuer

Arranger/Dealer

Bayerische Hypo- und Vereinsbank AG (acting through its head
office or one of its foreign branches).

Bayerische Hypo- und Vereinsbank AG and any additional
Dealer(s) appointed by the Issuer either in respect of one or more
tranches or in respect of the whole Programme (the "Dealers").
The Issuer may, from time to time, terminate the appointment of



Issuing and Principal Paying Agent

2. THE PROGRAMME
Description

Distribution

Amount

3. THE INSTRUMENTS

Currencies

Reference Assets

any Dealer under the Programme.

Bayerische Hypo- und Vereinshank AG (for Instruments
deposited with Clearstream, Frankfurt and Monte Titoli);
Citibank, N.A., London Office (for all other Instruments).

Continuously offered Debt Issuance Programme.

By way of a private placement or public offering or on a
syndicated or non-syndicated basis.

Euro 50,000,000,000 (or its equivalent in other currencies)
outstanding at any time.

Instruments will be issued in bearer form only and may be issued
as Notes (including Credit Linked Notes under English law and
Credit Linked Securities under German law (together the "Credit
Linked Instruments”) as well as Pfandbriefe), Certificates or
Warrants, each as further described below.

Instruments (other than Pfandbriefe and Instruments governed by,
and construed in accordance with, English or Italian law) can be
issued as Instruments secured under a Collateral Trust Agreement
concluded with a Collateral Trustee, as further described below
(the "Collateralised Instruments”).

Instruments, which are issued on the same date and are identical
in all other respects (including as to listing), will constitute a
"Tranche". Where expressed to do so, any Tranche of Instru-
ments will constitute a single fungible series (a "Series™) with one
or more further Tranches of Instruments which are (i) ex-pressed
to be consolidated and form a single Series and (ii) identical in all
respects (including as to listing), except for their respective issue
dates, interest commencement dates and/or issue prices.

Subject to any applicable legal or regulatory restrictions, such
currencies or currency units as may be decided by the Issuer,
including, without limitation, Euro, Sterling, Swiss Franc, U.S.
Dollar and Yen and any other currency or currency unit subject to
compliance with all legal and regulatory requirements.

Any issue of Instruments denominated in a currency in respect of
which particular laws, regulations, guidelines and central bank
requirements apply will only be issued in circumstances which
comply with such laws, regulations, guidelines and central bank
requirements from time to time. Without prejudice to the
generality of the foregoing:

In addition, each issue of Instruments denominated in Sterling
shall be made in accordance with any applicable requirements
from time to time of the Bank of England and the Financial
Services Authority.

Reference Assets may be shares, bonds, certificates, indices,
commodities, currency exchange rates, fund shares, future
contracts, interest rates or baskets of such assets, as further
specified for each Series of Instruments in the applicable Final



Negative Pledge
Cross Default

Governing Law

Status of the Instruments

Taxation

Terms and/or Terms and Conditions.
None.
None.

The Instruments (other than Credit Linked Notes which will be
governed by, and construed in accordance with English law and
Certificates and Warrants which will be governed by, and
construed in accordance with German law or ltalian law, as
specified from time to time in the applicable Final Terms and/or
Terms and Conditions of the Instruments) will be governed by,
and construed in accordance with, German law.

If the Notes (including Credit Linked Instruments) are
unsubordinated Notes, as set forth in the Final Terms, or, the
Terms and Conditions (Notes), as applicable, the Notes will
constitute immediate, unconditional and unsecured obligations of
the Issuer and will rank, unless otherwise provided by law, at
least pari passu with the claims of all other unsecured creditors
and unsubordinated obligations of the Issuer.

If the Notes (including Credit Linked Instruments) are
subordinated Notes, as set forth in the Final Terms or, in the
Terms and Conditions (Notes), as applicable, (i) the Notes will
constitute immediate, unconditional, unsecured and subordinated
obligations of the Issuer and will rank at least pari passu with the
claims of all other unsecured, subordinated creditors of it and (ii)
the claims arising from the Notes are subordinated to the claims
of all other creditors of the Issuer which are not also subordinated,
as shown in Condition 11 of the Terms and Conditions.

Certificates and Warrants will constitute direct, unconditional,
unsecured and unsubordinated obligations of the Issuer and will
rank at least pari passu with the claims of all other unsecured
creditors of it other than those claims which are expressly
preferred by law.

The Pfandbriefe constitute immediate, unconditional and
unsubordinated obligations of the Issuer ranking pari passu
among themselves. The Pfandbriefe are covered in accordance
with the Pfandbriefe Act (Pfandbriefegesetz) and rank, unless
provided otherwise by law, at least pari passu with all other
obligations of the Issuer.

If the Instruments are Collateralised Instruments, as set forth in
the relevant Final Terms, or, the Terms and Conditions, as
applicable, the Instruments will constitute secured obligations of
the Issuer.

All payments of interest on, and principal of, the Instruments
made by the Issuer will be made without any deduction or
withholding for, or on account of, any present or future taxes,
duties or governmental charges of whatever kind levied or
imposed by or in the Federal Republic of Germany ("Germany")
and (in the case of Instruments issued through a foreign branch of
the Issuer) the jurisdiction in which such branch is established
unless there is an obligation by law to make such deduction or



Selling Restrictions

Clearing

Listing

Notes:

Description of Notes

withholding. In that event, the Issuer will pay such additional
amounts as may be necessary to ensure the receipt by the
Noteholders of the full amount stated on the Notes, subject to
customary exceptions.

Pfandbriefe will not provide for the obligation of the Issuer to pay
such additional amounts in the event of taxes or duties being
withheld or deducted from payments of principal or interest as
aforesaid.

Certificates and Warrants will also not provide for the obligation
of the Issuer to pay such additional amounts in the event of taxes
or duties being withheld or deducted from payments of principal
or interest as aforesaid.

There are selling restrictions in relation to the United States of
America, the European Economic Area, the United Kingdom,
Italy, Austria, France and Luxembourg and such other restrictions
as may be required in connection with the offering and sale of a
particular issue of Instruments. See "General Information —
Selling Restrictions” below.

Instruments may be cleared through either Euroclear Bank
SA/NV as operator of the Euroclear system ("Euroclear"),
Clearstream  Banking  société  anonyme,  Luxembourg
("Clearstream, Luxembourg") or Clearstream Banking AG,
Frankfurt am Main ("Clearstream, Frankfurt") and/or (in the
case of Certificates or Warrants) Monte Titoli S.p.A. ("Monte
Titoli") and/or any alternative clearing system, as specified from
time to time in the applicable Final Terms and/or Terms and
Conditions of the Instruments.

Application may be made for the Instruments to be admitted to
listing and trading on the regulated market of the Luxembourg
Stock Exchange. Instruments may be admitted to listing and
trading on any EEA or other stock exchange. The Issuer may elect
whether Instruments are issued with or without a listing (as
indicated in the applicable Final Terms and/or Terms and
Conditions of the Instruments).

Application may be made for the Warrants and/or Certificates on
the official list of Borsa Italiana S.p.A. and admission to trading
on the SeDex or another segment of Borsa Italiana S.p.A. The
Issuer may also apply to have Warrants and/or Certificates quoted
on multilateral trading facilities or alternative trading systems,
including Euro TLX managed by TLX S.p.A.

Instruments will be listed by means of a separate (abbreviated)
prospectus prepared on the basis of this Prospectus (draw-down
prospectus), a prospectus supplement or Final Terms.

The following features may be applicable to all Notes (including
Pfandbriefe and Credit Linked Instruments) to the extent not
specified differently under "Pfandbriefe”, "Credit Lined Notes"
and/or "Credit Linked Securities™ below.



The applicable Final Terms and/or Terms and Conditions will
specify whether, when and how interest will be paid and the
redemption amount will be determined and when the Notes will
be redeemed.

Notes may be either interest bearing ("Interest Bearing Notes")
or non-interest bearing ("Non-Interest Bearing Notes").

Interest Bearing Notes may be issued as Notes, which bear a fixed
interest rate throughout their term, payable in arrear on such basis
and on such interest payment date(s) as indicated in the applicable
Final Terms and/or Terms and Conditions of the Instruments.

Interest Bearing Notes may also be issued as Notes, which will
bear interest at a floating rate determined (and as adjusted for any
applicable margin):

- on the basis of a reference rate appearing on an agreed screen
page of a commercial quotation service, or

- on the basis of a Reference Asset (as such term is further
described below), or

- on such other basis as indicated in the applicable Final Terms
and/or Terms and Conditions of the Notes ("Floating Rate
Notes").

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

Interest on Floating Rate Notes will be payable on such basis and
on such interest payment dates as indicated in the applicable Final
Terms and/or Terms and Conditions of the Instruments.

Interest Bearing Notes may further be issued as Notes, which will
bear interest at a fixed additional amount. Payment of such
amount may be dependent on the price of a Reference Asset or
one or more Basket Components (all as determined in accordance
with the applicable Final Terms and/or the applicable Terms and
Conditions of Notes as attached thereto).

Non-Interest Bearing Notes and zero coupon Notes may be
offered and sold at a discount to their principal amount and will
not bear interest except in the case of late payment.

The formula to determine the redemption amount for each Note
(the "Redemption Amount") will be specified in the applicable
Final Terms and/or Terms and Conditions of Notes.

The Redemption Amount may be equal to the Specified
Denomination of a Note. The Redemption Amount may also be
determined by reference to the Specified Denomination of a Note.
In such case, the Specified Denomination of a Note may be
multiplied by a factor determined by reference, inter alia, to the
performance of the Reference Asset. The Redemption Amount
may also be determined by reference to a ratio. Such ratio may be
multiplied, inter alia, with the price specified as relevant and
determined on a certain valuation date (all as specified in the
applicable Final Terms and/or the Terms and Conditions of the
Notes).

Notes may be subject to a minimum Redemption Amount
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Pfandbriefe

Credit Linked Instruments

(applicable either without any precondition or only in case certain
conditions have been met) and/or a maximum Redemption
Amount.

Notes may also be redeemed, if so specified in the relevant Final
Terms and/or Terms and Conditions of the Notes, by delivery of a
certain quantity of the Reference Asset.

The applicable Final Terms will indicate either that the Notes
cannot be redeemed prior to their stated maturity or that such
Notes will be redeemable for taxation reasons or following an
event of default or at the option of the Issuer and/or the holders of
the Notes upon giving irrevocable notice (within the notice period
as is indicated in the applicable Final Terms) to the holders or the
Issuer, as the case may be, on a date or dates specified prior to
such stated maturity and at a price or prices and on such terms as
indicated in the applicable Final Terms.

Notes may be issued with any of the above features or with
combinations of the above features.

The Issuer may issue Notes as Mortgage Pfandbriefe (Hypo-
thekenpfandbriefe) or Public Sector Pfandbriefe (Offentliche
Pfandbriefe). Mortgage and Public Sector Pfandbriefe are secured
or "covered" by separate pools of mortgage loans (in the case of
Mortgage Pfandbriefe) or public loans (in the case of Public
Sector Pfandbriefe), the sufficiency of which is determined by the
German Pfandbrief Act (Pfandbriefgesetz) and monitored by an
independent trustee (Treuhander).

Pfandbriefe will be redeemable at an amount equal to their
Specified Denominations.

Pfandbriefe will not in any event be redeemable prior to their
stated maturity for taxation reasons or at the option of their
holders.

Payments or physical deliveries relating to the Credit Linked
Instruments are linked to the occurrence or non-occurrence of
Credit Events with respect to one or more specified Reference
Entities.

The Reference Entities may be sovereign or non-sovereign
entities.

Credit Events are circumstances or events which have a material
adverse effect on the creditworthiness of the Reference Entity,
and may include one or more of Bankruptcy, Failure to Pay,
Repudiation/Moratorium, Obligation Acceleration, Obligation
Default or Restructuring, as specified in the applicable Terms and
Conditions.

The Instruments may bear interest at a fixed or a floating rate,
including floating rates that are based on the price of credit
derivatives or performance of credit indices. The occurrence of a
Credit Event may result in a decrease of interest payments, and
interest may even cease to accrue following the occurrence of one
or more Credit Events.

If no Credit Event occurs, the Instruments will be redeemed on
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Form of Notes

ECB-eligible Security

the day specified in the Terms and Conditions and bear interest as
provided for in the Terms and Conditions.

If due to a Credit Event the Instruments are redeemed early in
whole or in part, the redemption amount will be calculated on the
basis of the Final Price of a Valuation Obligation referring to the
Reference Entity with respect to which the Credit Event has
occurred. The Final Price may be specified in the Terms and
Conditions or it may be determined by the Calculation Agent. If
the Calculation Agent determines the Final Price, it may request
from other market participants quotations for the Valuation
Obligations selected in accordance with the Terms and
Conditions. Alternatively, the Final Price may also be based on
information provided by the International Swaps and Derivatives
Association, Inc. (ISDA).

In case of physical settlement, the Issuer shall redeem the
Instruments in whole or in part by delivery of selected bonds
issued by the Reference Entity with respect to which a Credit
Event has occurred matching the characteristics specified in the
Terms and Conditions. The market value of the bonds to be
delivered by the Issuer may be significantly below their face
value and substantially below the original investment, and may
even be zero.

In case of Reverse Credit Linked Instruments, the
Instrumentholder is entitled to receive cash payments after the
occurrence of a Credit Event and will therefore benefit from the
occurrence of one or more Credit Events.

Notes to which U.S. Treas. Reg. § 1.163-5(c) (2) (i) (C) (the
"TEFRA C Rules") applies ("TEFRA C Notes") will be
represented by a permanent global Note, in bearer form in a
principal amount equal to the aggregate principal amount of such
Notes ("Permanent Global Note").

Notes to which U.S. Treas. Reg. § 1.163-5 (c) (2) (i) (D) (the
"TEFRA D Rules") applies ("TEFRA D Notes") will always be
represented initially by a temporary global Note ("Temporary
Global Note™), which will be exchanged for Notes represented by
one or more Permanent Global Note(s), not earlier than 40 days
and not later than 180 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 and Principal Paying
Agent.

Notes to which neither the TEFRA C Rules nor the TEFRA D
Rules apply, will be represented by a Permanent Global Note.
Permanent Global Notes will not be exchanged for definitive
Notes or collective Notes (other than regarding Credit Linked
Notes as set out below).

If so required by European Central Bank guidelines relating to the
eligibility as security by the European Central Bank ("ECB") the
Temporary Global Note and the Permanent Global Note may, as
stated in the applicable Final Terms, be delivered on or prior to

-12 -



Maturities of Notes

Specified Denominations

Issue Price

Certificates:

Description of Certificates

the issue date of the Tranche to a common safekeeper (the
"Common Safekeeper") for Clearstream Banking société
anonyme and Euroclear Bank S.A./N.V., as operator of the
Euroclear system. The Terms and Conditions (Notes) may be
amended if necessary to comply with such requirements. Such
requirements are not applicable for Instruments for which the
place of primary deposit is a national CSD (including Clearstream
Banking AG, Frankfurt am Main).

Any maturity as may be decided by the Issuer and indicated in the
applicable Final Terms and/or Terms and Conditions of the Notes,
subject to such minimum or maximum maturity as may be
allowed or required from time to time by the relevant central bank
(or equivalent body) or any laws or regulations applicable to the
relevant currency or the Issuer.

Such Specified Denominations as may be decided by the Issuer
and as indicated in the applicable Final Terms and/or Terms and
Conditions of the Notes, and, further, such as may be allowed or
required from time to time by the relevant central bank (or
equivalent body) or any laws or regulations applicable to the
relevant specified currency.

Any Notes issued which have a maturity of less than one year and
either (a) the issue proceeds are received by the Issuer in the
United Kingdom or (b) the activity of issuing the Notes is carried
out from an establishment maintained by the Issuer in the United
Kingdom, such Instruments must: (i) have a minimum redemption
value of £100,000 (or its equivalent in other currencies) and be
issued only to persons whose ordinary activities involve them in
acquiring, holding, managing or disposing of investments (as
principal or agent) for the purposes of their businesses or who it is
reasonable to expect will acquire, hold, manage or dispose of
investments (as principal or agent) for the purposes of their
businesses; or (ii) be issued in other circumstances which do not
constitute a contravention of section 19 of the FSMA by the
Issuer.

Notes may be issued at an issue price which is at par or at a
discount to, or premium, over par.

The applicable Final Terms (and/or the applicable Terms and
Conditions of Certificates as attached to such relevant Final
Terms) will specify whether and how interest will be paid and
how and when the Certificates will be redeemed.

Certificates may be interest bearing ("Interest Bearing
Certificates").

Interest Bearing Certificates may be issued as Certificates, which
bear a fixed interest rate throughout their term, payable in arrear
on such basis and on such interest payment date(s) as indicated in
the applicable Final Terms.

Interest Bearing Certificates may also be issued as Certificates,
which will bear interest at a floating rate determined (and as

-13-



adjusted for any applicable margin):

- on the basis of a reference rate appearing on an agreed screen
page of a commercial quotation service, or

- on the basis of a Reference Asset, or

- on such other basis as indicated in the applicable Final Terms
("Floating Rate Certificates").

Floating Rate Certificates may also have a maximum interest rate,
a minimum interest rate or both.

Interest on Floating Rate Certificates will be payable on such
basis and on such interest payment dates as indicated in the
applicable Final Terms.

Interest Bearing Certificates may further be issued as Certificates,
which will bear interest at a fixed additional amount. Payment of
such amount may be dependant on the price of a Reference Asset
or one or more Basket Components (all as determined in
accordance with the applicable Final Terms and/or the applicable
Terms and Conditions of Certificates as attached thereto).

The formula to determine the redemption amount for each
Certificate (the "Redemption Amount") will be specified in the
terms and conditions for Certificates (as attached to the relevant
Final Terms).

The Redemption Amount may be determined by reference to a
nominal amount of the Certificates. In such case, the nominal
amount by the Certificate may be multiplied by a factor
determined by reference, inter alia, to the performance of the
Reference Asset. The Redemption Amount may also be
determined by reference to a ratio. Such ratio may be multiplied,
inter alia, with the price specified as relevant and determined on a
certain valuation date (all as specified in the applicable Final
Terms and/or the Terms and Conditions of the Certificates as
attached thereto).

Certificates may be subject to a minimum Redemption Amount
(applicable either without any precondition or only in case certain
conditions have been met) and/or a maximum Redemption
Amount.

Certificates may also be redeemed, if so specified in the relevant
Final Terms and/or Terms and Conditions of the Certificates, by
delivery of a certain quantity of Reference Assets.

Certificates may be redeemable a certain number of banking days
after a specified valuation date. The Terms and Conditions of the
Certificates will specify whether the Issuer will have the right to
terminate the Certificates prior to the specified valuation date or
whether the Issuer will have the option to extent the lifetime of
the Certificates.

Certificates may also be issued as open end Certificates without a
specified end of their lifetime. Such open end Certificates may be
exercised by the holder and/or terminated by the Issuer, in each
case in the manner specified in the Terms and Conditions of the
Certificates.
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Form of Certificates

Issue Price of Certificates

Warrants:

Description of Warrants:

Form of Warrants

Issue Price of the Warrants

Collateralised Instruments:

Description of Collateralised
Instruments

Certificates may be issued with any of the above features or with
combinations of the above features.

Each Series of Certificates will be represented by one or more
permanent global bearer certificate(s) (each a "Global
Certificate").

No Global Certificate will be exchanged for definitive
Certificates.

Certificates may be issued at a price determined by reference to
their nominal amount or, in case of Certificates, which do not
have a nominal amount, at a price determined by reference to the
price of the Reference Asset underlying the Certificates on a
certain fixing date, as specified in the relevant Final Terms.

Warrants will be non-interest bearing, may be issued as call
warrants or as put warrants and will grant their holders, upon
exercise, the right to demand from the Issuer (also referred to as
"Warrant Debtor”) a differential amount determined by
reference to a formula as may be decided by the Issuer or agreed
between the Issuer and the relevant Dealer(s), if any, as specified
in the terms and conditions of the Warrants attached to the
applicable Final Terms.

The differential amount will be calculated by reference to the
Reference Asset of the Warrants.

Each Series of Warrants will be represented by a permanent
global bearer warrant (the "Global Warrant").

No Global Warrant will be exchanged for definitive Warrants.

Warrants may be issued at a price determined by reference to the
price of the underlying of the relevant Warrants on a certain
fixing date, as specified in the relevant Final Terms.

Collateralised Instruments, as set forth in the relevant Final
Terms, or, the Terms and Conditions, as applicable, will basically
have the same key features of the Instruments described above
and, additionally, will provide for a collateralisation structure
under a collateral trust agreement (Sicherheitentreuhandvertrag)
(the "Collateral Trust Agreement™) concluded with the
Collateral Trustee (as defined below) in relation to the relevant
issue of Collateralised Instruments.

The Collateral Trustee administers the Eligible Securities (as
defined below) on the basis of the Collateral Trust Agreement,
which is structured as double sided trust agreement (doppelseitige
Treuhand) combined with a contract for the benefit of third
parties (Vertrag zugunsten Dritter). The Collateral Trust
Agreement relevant for the respective Collateralised Instruments
will be contained in its binding version in the respective Final
Terms.

The collateralisation is intended to protect investors in the case of
an event of default relating to the Issuer as defined in the
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Collateral

Collateral Trustee

Other Instruments

Collateral Trust Agreement (the "Liquidation Event"). Upon the
occurrence of a Liquidation Event the payment obligations or
other obligations of the Issuer under the relevant Terms and
Conditions of the Collateralised Instruments will be replaced by
the obligation to pay the liquidation amount as defined in the
relevant Terms and Conditions (the "Liquidation Amount") to
the Holders of Collateralised Instruments. As further specified in
the respective Terms and Conditions, the Liquidation Amount is
determined on the basis of the reasonable market price of the
Collateralised Instruments as calculated by one or more
independent banks. It should be noted that the Liquidation
Amount is not identical with the amount payable, if any, under
the Collateralised Instruments in the absence of a Liquidation
Event. Also the net proceeds from the realisation of the collaterals
may not be sufficient to cover the Liquidation Amounts payable
under the Collateralised Instruments.

It should be noted that Collateralised Instruments are not
covered against all risks of substantial or total loss. The
protection only applies to risks associated with a Liquidation
Event.

Pursuant to the Collateral Trust Agreement, the Issuer transfers
securities to the Collateral Trustee that can be ECB-eligible
securities, shares of companies listed in the DAX® Index or in the
Dow Jones EURO STOXX® 50 Index or other securities or assets
as specified in the respective Final Terms (the "Eligible
Securities"). In the event of foreign securities as defined in the
Collateral Trust Agreement (the "Foreign Securities") the Issuer
will assign as collateral the Foreign Securities or the respective
claims for transfer of the Foreign Securities, as set forth in the
relevant Collateral Trust Agreement.

In the event that the value of the securities transferred as
collateral or assigned, as the case may be, falls below the total
sum of the values of the relevant Collateralised Instruments, the
Issuer is obliged to transfer or assign, as the case may be,
additional Eligible Securities in order to adjust the total value of
the collateral. In the event that the value of the securities
transferred as collateral or assigned, as the case may be, exceeds
the total sum of the values of the relevant Collateralised
Instruments, the Collateral Trustee will release part of those
securities at the request of the Issuer in order to bring the
realisable value of the securities in line with the total sum of the
values of the relevant Collateralised Instruments.

The Issuer is entitled to replace securities transferred as collateral
or assigned, as the case may be, by other Eligible Securities,
provided that the collateral is replaced at same value.

Clearstream Banking AG, Frankfurt am Main acting as collateral
trustee (Sicherheitentreuhdnder) under the Collateral Trust
Agreement (the "Collateral Trustee"), or any successor thereto
as determined under the Collateral Trust Agreement.

Instruments may be of any other type of security, including
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4. RATING

combinations of the above-mentioned features, which the Issuer
and the relevant Dealer(s), if any, may agree. The terms
governing any such Instruments will be specified in the applicable
terms and conditions and/or Final Terms.

Unless otherwise specified in the relevant Final Terms, and other
than in respect of Credit Linked Notes, Instruments to be issued
under the Programme have been rated as follows by Fitch Ratings
Ltd. ("Fitch"), Moody’s Investors Service Ltd. ("Moody’s") and
Standard & Poor’s Ratings Services ("S&P"):

Type of Instruments Fitch Moody’s  S&P
Public Sector AAA Aaa AAA
Pfandbriefe

Mortgage Pfandbriefe AAA Aal*
Long-term Senior Notes A Al A
Subordinated Notes A Al A
Short-term Notes F1 P-1 A-1

* "review for possible upgrade"” since 14 May 2007

Instruments to be issued under the Programme may be rated or
unrated. Where an issue of Instruments is rated, its rating may not
be the same as the rating applicable to the Programme.

A rating is not a recommendation to buy, sell or hold securities
and may be subject to suspension, reduction or withdrawal at any
time by the assigning rating agency.

For the purpose of Fitch ratings, "AA" means very high credit
quality. "AA" ratings denote expectations of very low credit risk.
They indicate very strong capacity for payment of financial
commitments. This capacity is not significantly vulnerable to
foreseeable events. The modifiers "+" or "—" may be appended to
a rating to denote relative status within major rating categories.
Such suffixes are not added to the "AAA" long-term rating
category, to categories below "CCC", or to short-term ratings
other than "F1".

For the purpose of Moody's ratings, "Aa" means that banks rated
"Aa" for deposits offer excellent credit quality but are rated lower
than "Aaa" banks because their susceptibility to long-term risks
appears somewhat greater. The margins of protection may not be
as great as with "Aaa"-rated banks, or fluctuations of protective
elements may be of greater amplitude. Moody's appends the
numerical modifiers "1", "2" and "3" to each generic rating
category from "Aa" to "Caa". The modifier "1" indicates that the
bank is in the higher end of its letter-rating category; the modifier
"2" indicates a mid-range ranking; and the modifier 3" indicates
that the bank is in the lower end of its letter-rating category.
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5. SUMMARY DESCRIPTION OF THE
ISSUER

For the purposes of Standard & Poor's ratings, an obligor rated
"A" has strong capacity to meet its financial commitments but is
somewhat more susceptible to the adverse effects of changes in
circumstances and economic conditions than obligors in higher-
rated categories. The ratings from "AA" to "CCC" may be
modified by the addition of a plus (+) or minus (-) sign to show
the relative standing within the major rating categories.

Bayerische Hypo- und Vereinshank Aktiengesellschaft ("HVB")
was formed in 1998 through the merger of Bayerische
Vereinsbank Aktiengesellschaft and Bayerische Hypotheken- und
Wechsel-Bank Aktiengesellschaft. It is the parent company of
HVB Group, which is headquartered in Munich. HVB has been
an affiliated company of UniCredito Italiano S.p.A., Genoa
(UniCredit) since November 2005 and hence a major part of the
UniCredit Group from that date as a sub-group. UniCredit holds
directly 100% of HVB's share capital.

HVB has its registered office at Kardinal-Faulhaber-Strasse 1,
80333 Munich and is registered with the Commercial Register at
the Lower Court (Amtsgericht) in Munich under number HRB
42148, incorporated as a stock corporation under the laws of the
Federal Republic of Germany. It can be reached via telephone
under +49-89-378-0 or via www.hvb.de.

As a result of the integration into the UniCredit Group, the
activities of HVB Group have been restructured in the following
divisions: Markets & Investment Banking, Corporates &
Commercial Real Estate Financing, Retail and Wealth
Management.

Through these divisions, HVB Group offers a comprehensive
range of banking and financial products and services to private
and corporate clients including multinationals, public sector and
institutional customers.

Its range extends from mortgage loans and banking services for
consumers, private banking, business loans and foreign trade
finance through to fund products, advisory and brokerage
services, securities transactions and wealth management.

On April 1, 2007, the investment banking activities of UniCredit
Banca Mobiliare (UBM) were transferred against new ordinary
shares of HVB and are fully integrated into the Markets &
Investment Banking division. The transaction represents a further
step forward in the HVB Group's re-organisational plan as HVB
Group will be the centre of competence for the entire investment
banking activities of the UniCredit Group, with the aim of: (i)
gaining critical business mass, (ii) building a tailor-made
infrastructure, and (iii) streamlining corporate governance, thus
ensuring shorter time to market.

In support of HVB's further developments, UniCredit's Board of
Directors agreed beside others to use the profit realised by HVB
on the below mentioned sale of the HVB business in Austria and
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Central and Eastern Europe to significantly strengthen HVB's
capital position in order to further develop HVB's business
through organic growth or acquisitions both in HVB's key market
Germany.

Recent Developments

Sale and transfer of HVB's business in Austria and CEE to
UniCredit or its subsidiaries respectively

Based on the resolution adopted by the Supervisory Board and
the Management Board on September 12, 2006 to sell the shares
held by HVB in Bank Austria Creditanstalt AG (later on renamed
as UniCredit Bank Austria AG) ("Bank Austria™) and other units
in CEE, which was approved by HVB's shareholders at the
Extraordinary Shareholders' Meeting on October 25, 2006, the
shares in Bank Austria were transferred to UniCredit, and the
shares in Joint Stock Commercial Bank Ukraine (HVB Bank
Ukraine) to PHB Bank PEKAO, and the shares in Closed Joint
Stock Company International Moscow Bank (“IMB™) and AS
UniCredit Bank (formerly HVB Bank Latvia AS, Riga) to Bank
Austria in the first quarter 2007; the sale of the HVB branches in
Tallinn and Vilnius to AS UniCredit Bank was completed in the
third quarter of 2007.

Various shareholders have started legal actions against the
resolutions adopted at the Extraordinary Shareholders' Meeting
held by HVB on October 25, 2006. In a ruling of January 31,
2008, Munich Regional Court I declared the resolutions passed at
the Extraordinary Shareholders' Meeting on October 25, 2006
null and void for formal reasons. HVB has appealed against this
ruling and, regardless of this ruling, obtained the, as a precaution
requested, confirmatory resolutions in its General Shareholders'
Meeting held on July 29 and 30, 2008. Also these confirmatory
resolutions were challenged by several shareholders.

Squeeze-out in HVB/Delisting

On June 27, 2007, a majority of 98.77% of the votes cast at
HVB's Annual General Meeting of Shareholders approved the
transfer to UniCredit of the shares in HVB held by minority
shareholders as part of a squeeze-out procedure for a reasonable
cash compensation. The level of cash compensation had already
been determined at €38.26 per share by UniCredit. The squeeze-
out compensation has been determined on the basis of an opinion
from an independent expert and its adequacy has been confirmed
by an independent auditor selected and appointed by the
competent court in Munich.

More than a hundred shareholders have in the meantime started
actions to annul the transfer resolutions and further resolutions
adopted at the Annual General Meeting of Shareholders on June
27, 2007.

On April 24, 2008, the Munich Regional Court | granted the
clearance motion; several shareholders appealed against this
decision; following the decision of Higher Regional Court of

-19 -



6. RISK FACTORS

Summary of the Risk Factors with
respect to the Instruments

Munich dated September 3, 2008 in which the court upheld the
clearance motion, the squeeze-out was registered in the
Commercial Register at the Lower Court in Munich on
September 15, 2008.

Moreover, upon completion of the squeeze-out (which took effect
when entered in the Commercial Register), official trading in the
common bearer stock of HVB ceased on all German stock
exchanges as well as the Vienna Stock Exchange, Euronext in
Paris and the SWX Swiss Exchange, and the admission to listing
was revoked. Trading in American Depositary Receipts (ADRS)
on the New York Stock Exchange has also now ceased. The
payments to be made to the minority shareholders were posted to
the respective accounts on September 18, 2008. Thus, trading in
HypoVereinsbank shares has officially ceased. HypoVereinshank
does, however, remain listed on securities exchanges as an issuer
of debt instruments such as Pfandbriefe and certificates. In
particular, HVB has issued securities which are listed, inter alia,
on the regulated markets of the Luxembourg Stock Exchange, the
Munich Stock Exchange and at the EUREX in Stuttgart.

HVB will remain a joint stock corporation under German law and
an operationally independent institution after the squeeze-out.

Appointment of Special Representative

At the Annual General Meeting of HVB AG on June 27, 2007, a
resolution was adopted, upon a motion submitted by shareholders
regarding item 10 of the agenda, to assert claims for
compensation against current and former members of the
Management Board and Supervisory Board of HVB, as well as
UniCredit - for asserted financial damage caused as a result of the
sale of Bank Austria. A special representative was appointed to
assert the alleged claims. On February 20, 2008 the special
representative submitted a claim for the return of the Bank
Austria shares and alternatively for claims for damages of at least
€13.9 billion and an extension of the claim asking for addition
EUR 2,92 bin. on August 1, 2008. In an extraordinary
shareholders' meeting on November 10, 2008 the aforementioned
resolution was revoked and the special representative dismissed
from his office with immediate effect.

Investment in the Instruments is only suitable for purchasers who
understand the nature of such Instruments and the extent of their
exposure to risk

Potential Conflicts of Interest

The Issuer or any Dealer or any of their respective affiliates may
from time to time be engaged in transactions involving securities,
fund shares, future contracts, commadities, indices or related
derivatives which may affect the market price, liquidity or value
of the Instruments and which could be deemed to be adverse to
the interests of the Instrumentholders.

In particular, the Issuer or any Dealer or any of their respective
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affiliates may deal with and engage generally in any kind of
commercial or investment banking or other business with any
issuer of the securities underlying the Instruments or taken up in
an index underlying the Instruments - or with any Reference
Entity with respect to Credit Linked Instruments - in the same
manner as if any Instruments issued under the Programme did not
exist.

There is no active trading market for the Instruments

Instruments issued under the Programme may not be widely
distributed and there may be no active trading market, either on or
off a stock exchange, for the Instruments. If the Instruments are
traded after their initial issuance, they may trade at a discount to
their initial offering price.

Market Value of the Instruments

The market value of the Instruments will be affected by several
factors including the creditworthiness of the Issuer; if payments
due under the Instruments are linked to Reference Assets or
Reference Entities, the value of such Reference Assets or the
creditworthiness of such Reference Entities will affect the market
value of the Instruments. The price at which an Instrumentholder
will be able to sell the Instruments prior to maturity may be at a
discount from the issue price or the purchase price paid by such
Instrumentholder. Such discount may be substantial.

Taxation

Prospective purchasers and sellers of Instruments should be aware
that they may be required to pay taxes or other documentary
charges or duties in accordance with the laws and practices of the
country where the Instru-ments are transferred to or held or other
jurisdictions. In some jurisdictions, no official statements, rulings
and/or guidelines of the tax authorities or court decisions may be
available for innovative financial instruments such as the
Instruments.

Independent review and advice

Each prospective holder of Instruments must determine, based on
its own independent review and such professional advice, that its
acquisition of the Instruments is fully consistent with its financial
needs, investment policies, guidelines and restrictions and is a fit,
proper and suitable investment for it, notwithstanding the
substantial risks inherent in investing in or holding the
Instruments.

Financing purchase of Instruments

If a prospective investor in the Instruments decides to finance the
purchase of Instruments through funds borrowed from a third
party, he should not rely on gains or profits from the investment
in the Instruments which would enable him to repay interest and
principal of the loans when due and payable.

Transaction costs

The purchase, holding and sale of Instruments will usually trigger
further transaction costs.
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Exchange Rates

Fluctuations in exchange rates may affect the value of the
Instruments or the Reference Asset. The investor in dual currency
instruments has an additional exposure to changes the exchange
rates.

Risk hedging transactions

Prospective Investors may not be able to make transactions to
preclude or limit risks at all times during the term of the
certificates.

Instruments with redemption by physical delivery of Reference
Assets

In case of Instruments redeemed by physical delivery of a certain
quantity of Reference Assets, the holders of such Instruments will
receive a right to the respective Reference Assets. In such a case,
as the holders of such Instruments will be exposed to the specific
issuer and security risks associated with the Reference Assets.
Furthermore, holders of such Instruments should not assume that
they will be able to sell the Reference Assets delivered as
redemption for the Instruments for a specific price. It may even
happen, that the Reference Assets delivered as redemption of the
Instruments have no value at all.

Open-End Instruments

Instruments without a specified Maturity Date (Open End) give
their holder an entitlement to the payment of a redemption
amount on redemption dates or termination dates to be decided by
the Issuer. Because the Issuer has a right to terminate, the term of
Open-End instruments may be truncated. The Issuer may exercise
its termination right at a time when the price for the Instruments
in the secondary market is lower than the purchase price paid by
the holder of the instrument.

Risk of Early Redemption

The applicable Final Terms may provide for the Issuer the right to
call the Instruments prior to maturity. In addition, the Issuer will
usually have the right to redeem the Instruments if the Issuer is
required to pay additional amounts on the Instruments for reasons
of taxation as set out in the applicable Terms and Conditions. If
the Issuer redeems the Instruments prior to their maturity, a
holder of such Instruments is exposed to the risk that his
investment will have a lower than expected yield. It should be
noted, however, that the Issuer may exercise any optional call
right irrespective of market interest rates on a call date.

General Risks in respect of Reference Asset-linked Instruments
Reference Asset-linked Instruments include the risks that the
holder will receive no interest at all, or that the resulting interest
rate will be less than that payable on a conventional debt security
at the same time and/or that the holder of such Instrument
could lose all or a substantial portion or the principal of his
Instruments.

This risk of substantial or total loss also exists in the event of
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Collateralised Instruments.

The market price of such Instruments may be very volatile
(depending on the volatility of the relevant Reference Asset).

Currency of the relevant Reference Assets

If the currency exchange risk remains with the investor in the
Instruments (i.e. the Instruments do not have a "Quanto" element)
the investor may incur additional losses on interest or principal
payments under the Instruments.

Furthermore, if the Issuer liquidates the security portfolios
underlying the instrument issue, the market price of the Reference
Asset and thus the value of the Instruments may likewise be
adversely affected.

Risks relating to particular types of Reference Assets
Shares as Reference Assets

The issue of the Instruments will not create any obligation on the
part of the Issuer, any Dealer or any of their respective affiliates
to disclose to the Instrumentholders or any other party non-public
information relating to the shares underlying the Instruments
(whether or not confidential), which has been acquired during the
term of the Instruments.

Indices as Reference Assets

Instruments with an index as Reference Asset are not in any way
sponsored, endorsed, sold or promoted by the index sponsor or
the respective licensor of the index and such index sponsor or
licensor makes no warranty or representation whatsoever, express
or implied, either as to the results to be obtained from the use of
the index and/or the figure at which the index stands at any
particular time.

Hedge-Funds as Reference Assets

Hedge Funds are generally not supervised by regulatory
authorities and may invest in a wide range of assets. The net asset
value of a hedge fund may be subject to significant volatility and
may be affected by, inter alia, lack of diversification of its assets
and investments, risks relating to low equity ratios as there are no
regulatory limits for the use of debt facilities by hedge funds,
risks relating to the availability of skilled management and risks
relating to engagements in future and forward transactions,
derivatives, the use of short selling and investments in highly
illiquid assets.

Future Contracts as Reference Assets

As the value of Instruments linked to future contracts as
Reference Assets depends on the market price of the specified
Reference Asset, it is necessary to understand how future
transactions work and are valued in addition to knowing the
market for the underlying future contracts in order to properly
evaluate the risks inherent in purchasing such Instruments.

Baskets as Reference Assets
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If the Reference Asset is a basket consisting of one or a number
of different types of basket components, investors may not
assume that the composition of the basket will remain constant
during the life of the Instruments.

Depending on the features of the relevant Instruments, there could
be a significant effect on the determination of the redemption
amount or interest amounts in respect of such Instruments if the
performance of a basket component or type of basket
components, on which the calculation of the redemption amount
is based, has declined significantly (regardless of the performance
of the other basket components).

Risks relating in particular to the Notes
Notes with Reference Asset-linked interest

The amount of interest can be substantially less than that payable
on a conventional debt security of the Issuer or a comparable
other issuer at the same time and it may even be the case that
investors in Notes with Reference Asset-linked interest will not
receive any interest payments at all.

Risks relating in particular to Credit Linked Instruments

Credit Linked Instruments are highly risky investments.
Following the occurrence of one or more Credit Events, the
investor may suffer a substantial or total loss of its original
investment. In addition, the interest that accrues on the
Instruments may be reduced, or the Instruments may even cease
to bear interest following the occurrence of a Credit Event.

The Instrumentholders may suffer losses even if the economically
adverse effect of the Credit Event on a Reference Entity is only of
temporary nature. Therefore, the Instrumentholders may not rely
on the fact that after a Credit Event has occurred, the facts
triggering such Credit Event might cease to exist or be remedied
in the future.

In case of Reverse Credit Linked Instruments, if no Credit Event
occurs, the yield from an investment in the Reverse Credit Linked
Instruments may be zero or may be lower than in the case of the
occurrence of one or more Credit Events. In such case, the yield
of an investment in the Reverse Credit Linked Instruments may
be substantially below the yield of an investment in a debt
instrument that is not linked to the creditworthiness of one or
more Reference Entities and their obligations.

The Calculation Agent may exercise its reasonable discretion
when making certain determinations that may have direct or
indirect effect on the return on investment. In particular, the
Calculation Agent will exercise its discretion when selecting the
Valuation Obligations on the basis of which the Final Price
relevant for the calculation of interest or redemption amounts will
be determined.

The Final Price may either be determined on information
provided by the International Swaps and Derivatives Association,
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Inc. (ISDA) or by market valuation within the Valuation Period
specified by the Calculation Agent within its reasonable
discretion in accordance with the Terms and Conditions. There is
the risk that at the end of the Valuation Period a Final Price might
not have been determined. If the Final Price has not been
determined within such period, the Final Price of the relevant
Valuation Obligation may be deemed to be zero and the
Instrumentholder will suffer a substantial or total loss of its
investment. The Instrumentholder has no recourse against the
Issuer or the Calculation Agent or any of their affiliates, even
though a Final Price could have been determined (or would have
been higher) if the Calculation Agent had exercised its discretion
in a different way.

Neither the Issuer nor the Calculation Agent is under any
obligation to set out the criteria applied by the Calculation Agent
in exercising its discretion. Therefore, the Instrumentholder may
not be able to assess the reasonableness of any exercise of
discretion by the Calculation Agent.

In case of an Instrument referring to a Reference Portfolio, the
manager of such portfolio may change the composition of the
Reference Portfolio or make other decisions regarding the
Reference Portfolio which may have an adverse effect on the
Instrumentholder. Neither the Issuer nor the Calculation Agent
assumes any responsibilities for such actions taken by the
Manager of the Reference Portfolio.

It may be difficult for Instrumentholders to obtain information on
a Reference Entity which enables them to asses the likelihood of a
Credit Event. The Issuer, the Calculation Agent and their
respective affiliates are under no obligation whatsoever to provide
the Instrumentholder with such information, and do not make any
representation or give any warranty whatsoever with respect to
any Reference Entity, including its creditworthiness and the
likelihood of the occurrence of a Credit Event.

The Instruments do not create any rights of the Instrumentholders
against a Reference Entity. In particular, the Instrumentholders
have no right of recourse against a Reference Entity due to a loss
suffered as a result of the occurrence of a Credit Event with
respect to such Reference Entity. In case of a physical delivery of
an obligation of a Reference Entity, the Instrumentholders may
obtain debt instruments issued by a Reference Entity, but have no
rights against such Reference Entity other than that of other
holders of such debt instrument.

Risks relating in particular to Certificates

The redemption amount of a Certificate is determined by
reference to a valuation of the Reference Asset at a specified date
and time and does generally not take into account the
performance of the Reference Asset between the issue date of
such Certificate and such valuation date.

Unless provided with an unconditional minimum redemption
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amount, the Instruments do generally not have an entitlement to a
certain redemption price on the termination date or redemption
date.

For Certificates with an extension option, the Issuer has the right
to postpone the maturity date by several months or years on one
or more occasions. However, there can be no assurance that the
Issuer will exercise its right to extend the maturity date if the
Certificates' value has deteriorated.

Risks Relating in particular to Warrants

The price performance of Warrants is linked to the performance
of a Reference Asset.

A change in trading price may disproportionately affect the price
of the Warrant relative to the capital invested, to the point of
rendering the Warrant valueless.

Warrant Holders may be exposed to the risk that the value of their
Warrant may decline to the point where their invested capital (the
price paid for the Warrant) will be lost entirely if the trading price
of the Reference Asset falls (in case of a Call Warrant) or rises (in
case of a Put Warrant).

Warrant Holders should also note that Share Warrants and Share
Basket Warrants cannot be exercised during certain periods.

Risks relating in particular to Collateralised Instruments
Collateralised Instruments have the following risk factors:

- Collateralised Instruments are not covered against all risks of
substantial or total loss. The protection only applies to risks
associated with a Liquidation Event.

- Prospective investors in the Collateralised Instruments should
note that the Liquidation Amount can be lower than the
amount initially invested.

- There is a risk that the net proceeds from the realisation of the
collaterals may not be sufficient to cover the Liquidation
Amounts payable under the Collateralised Instruments.

- There is a risk that the proceeds from the realisation of
collaterals will be reduced upfront for the benefit of the
insolvency estate by the statutory enforcement fees.

- There is a risk that in an insolvency of the Issuer the
insolvency administrator will challenge the security transfer
or assignment, as the case may be, of the collateral.

- There is a risk that the realisation of the collateral is delayed
either by the insolvency administrator or by measures ordered
by BaFin under Sections 45, 46 or 46a KWG.

- In the event that the collateral consists of Foreign Securities,
there is a risk that the realisation of the collateral is delayed or
the proceeds are reduced by virtue of any foreign law
provisions applicable in this respect.

- The price determination mechanisms related to the
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Summary of the risk factors with respect to
the Issuer

collateralisation involve the risk that the amount payable upon
the occurrence of a Liquidation Event, the Liquidation
Amount, can be lower than the redemption amount or other
amounts payable under the Collateralised Instruments if no
Liquidation Event would have occurred.

There might be further specific risk factors related to the
respective issue of Collateralised Instruments that will be
specified in the relevant Final Terms.

Risks relating to Bayerische Hypo- und Vereinsbank AG

An investment in the Instruments involves certain risks relating to
the Issuer and the relevant Tranche of Instruments. While all of
these risk factors involve contingencies which may or may not
occur, potential investors should be aware that the risks involved
with investing in the Instruments may, among other things, (i)
affect the ability of the Issuer to fulfill its obligations under the
Instruments issued under the Programme and/or (ii) lead to a
volatility and/or decrease in the market value of the relevant
Tranche of Instruments whereby the market value falls short of
the expectations (financial or otherwise) of an investor upon
making an investment in such Instruments.

Prospective investors should consider, among other things, the
factors described under "Risk Factors” in the Prospectus, which
identify certain risks inherent in investing in Instruments issued
under the Programme and in regards to the Issuer.

However, each prospective investor of Instruments must
determine, based on its own independent review and such
professional advice as it deems appropriate under the
circumstances, that its acquisition of the Instruments is fully
consistent with its (or if it is acquiring the Instruments in a
fiduciary capacity, the beneficiary's) financial needs, objectives
and condition, complies and is fully consistent with all investment
policies, guidelines and restrictions applicable to it (whether
acquiring the Instruments as principal or in a fiduciary capacity)
and is a fit, proper and suitable investment for it (or if it is
acquiring the Instruments in a fiduciary capacity, for the
beneficiary), notwithstanding all of the risks inherent in investing
in or holding the Instruments.

Risks from crisis in the financial markets

The Markets & Investment Banking ("MIB") division suffered
from declines or losses notably in structured loans recorded in net
trading income from the third quarter of 2007 to the third quarter
2008.

Starting in second half of 2007 the subprime crisis originating in
the United States of America, central banks’ interest rate policies
for supplying financial markets with liquidity and the weakening
of the key currency, the U.S. Dollar showed the effects.

Triggered by the loss in value of asset-backed papers based on
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subprime mortgages in the United States of America, there was a
significant decrease in investors’ appetite for risk, resulting in
liquidity bottlenecks on the money market, and thus in a rise in
money market interest rates accompanied by a massive widening
of credit spreads. Like the entire UniCredit Group, HVB Group
has only a slight direct exposure to the underlying U.S. real estate
crisis.

The resulting financial market turbulence have also affected the
European financial markets and meanwhile the global economy.
Especially several countries and several industry segments are in
severe economic difficulties.

To a varying degree and extent, this has of course also affected
the business operations and the profitability of HVB Group, in
particular in the Markets & Investment Banking division in 2007
and 2008. These effects were most noticeable in structured credit
products held for trading purposes and in the syndicated finance
market.

HVB cannot preclude the possibility that the ongoing financial
market crisis and the global economic crisis will affect business
operations and the profitability of HVB Group in the future.

Credit risk

Credit risk is related to the possibility that the Issuer, with
reference to the business and profitability of the Issuer is unable
to pay coupons and interests and/or repay the principal, due to a
deterioration in the soundness of assets.

HVB Group is exposed to German economy

Given the situation with Germany as the regional core market,
HVB is more heavily exposed to economic and political
developments in Germany. HVB Group is one of the largest
lenders to the German Mittelstand and one of the leading
providers of personal and business loans in Germany. If the
economy performs below expectations, HVB cannot preclude the
possibility that the customers of HVB Group will also feel the
effects of the crisis, and that loan-loss provisions could increase
above the expected level.

Loan losses may exceed anticipated levels

HVB Group is a major lender to several large corporate customers
that have filed for the initiation of insolvency proceedings in the
past years or are undergoing restructuring. There is the risk that
HVB Group may require provisions for losses on loans and
advances or incur loan losses in excess of the budgeted amounts.

HVB Group is a major lender to large corporate customers, banks
and financial institutions in Germany and other countries. The
number of insolvencies to be expected in the future among HVB
Group customers is unpredictable. If such number exceeds the
anticipated levels, HVB Group may require provisions for losses
on loans and advances or incur loan losses in excess of the
budgeted amounts.
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In such scenarios, loan losses may exceed anticipated levels.

Risks Relating to HVB Group’s Business

Disruptions on financial markets potentially impact the liquidity
situation of HVB Group

HVB Group is also exposed to the general risk of disruptions on
financial markets. Due to global activities, HVB Group is
potentially exposed to disruptions on financial markets. As a
consequence there might be the situation that HVB has to
refinance assets at significantly increased funding costs. Longer
lasting market tension might lead to an elevated liquidity risk
situation caused by a lack of available funding sources.

HVB Group’s income can be volatile related to trading activities
and currency exchange

HVB Group’s trading income can be volatile and is dependent on
numerous factors beyond the Group’s control, such as the general
market environment, overall trading activity, equity prices,
interest rate and credit spread levels, fluctuations in exchange
rates and general market volatility.

HVB Group generates a significant amount of its income and
incurs a significant amount of its expenses outside the Eurozone,
and therefore is exposed to currency risk.

2.2 On pages 23 to 42 of the Prospectus 2008 the entire contents of section "German Translation of
Summary of the Prospectus" is replaced as follows:

"Zusammenfassung des Prospekts

Diese Zusammenfassung ist als Einfihrung zu diesem Prospekt zu verstehen. Die Entscheidung zur Anlage in
die Wertpapiere (Instruments) sollte sich auf die Prufung des gesamten Prospekts, einschlieflich der
Dokumente, die in Form eines Verweises aufgenommen sind, der Nachtrédge zu diesem Prospekt und der
Endultigen Bedingungen stutzen. Die Anleiheschuldnerin  kann nicht allein auf Grundlage der
Zusammenfassung, einschlieRlich einer Ubersetzung hiervon, haftbar gemacht werden, soweit sie nicht
irrefihrend, unrichtig oder widersprichlich ist, wenn sie zusammen mit den anderen Teilen dieses Prospekts
gelesen wird. Fur den Fall, dass vor einem Gericht in einem Mitgliedsstaat der Européaischen Union Anspriiche
aufgrund der im Prospekt enthaltenen Informationen geltend gemacht werden, konnte der Klager in
Anwendung der einzelstaatlichen Rechtsvorschriften des Mitgliedsstaates die Kosten fiir die Ubersetzung des
Prospekts zu tragen haben, bevor der Prozess angestrengt werden kann.

Zusammenfassung der Beschreibung der
Wertpapiere

1. DIE PARTEIEN

Emittentin Bayerische Hypo- und Vereinsbank AG (handelnd durch die
Hauptgeschaftsstelle oder eine ihrer auslandischen
Niederlassungen).

Arrangeur / Platzeur Bayerische Hypo- und Vereinshank AG und (ein) zusétzliche(r)
Platzeur(e), der(die) durch die Emittentin entweder im Hinblick
auf eine oder mehrere Tranchen oder im Hinblick auf das gesamte
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Hauptzahlstelle

2. DAS PROGRAMM
Beschreibung

Vertrieb

Betrag

3. DIE WERTPAPIERE
(INSTRUMENTS)

Waéhrungen

Programm bestellt wurde(n) (die "Platzeure"). Die Emittentin darf
die Bestellung eines Platzeurs unter dem Programm jederzeit
kiindigen.

Bayerische Hypo- und Vereinsbhank AG (fiir Wertpapiere, die bei
Clearstream, Frankfurt, und Monte Titoli hinterlegt werden);
Citibank, N.A., London Office (fiir alle anderen Wertpapiere).

Debt Issuance Programm, unter dem fortlaufend Angebote
erfolgen konnen.

Mittels einer Privatplatzierung oder eines 6ffentlichen Angebots
oder auf einer syndizierten oder nicht syndizierten Basis.

Euro 50.000.000.000 (oder deren Gegenwert in anderen
Wiéhrungen) jeweils ausstehend.

Die Wertpapiere lauten auf den Inhaber und konnen als
Schuldverschreibungen (einschlieBlich Credit Linked Notes nach
englischem Recht und Credit Linked Wertpapiere nach
deutschem  Recht (gemeinsam die "Credit Linked
Schuldverschreibungen™) sowie Pfandbriefe), Zertifikate oder
Optionsscheine ausgegeben werden, wie jeweils im Folgenden
néher beschrieben.

Wertpapiere (mit Ausnahme von Pfandbriefen und Wertpapieren,
die englischem oder italienischem Recht unterliegen) kénnen als
Wertpapiere begeben werden, die nach MaRgabe eines mit einer
Sicherheitentreuhénderin  abschlossenen  Sicherheitentreuhand-
vertrags besichert sind, wie nachfolgend beschrieben (die
"Besicherten Wertpapiere").

Wertpapiere, die am gleichen Tag begeben werden und die in
sonstiger Hinsicht, einschlieRlich der Borsennotierung, identisch
sind, stellen eine "Tranche" dar. Soweit dies ausdriicklich
bestimmt 