Base Prospectus dated March 18, 2022

This document constitutes a base prospectus for the purposes of Art. 8(1) of Regulation (EU) 2017/1129 of the European Parliament and of
the Council of June 14, 2017 (the "Prospectus Regulation™) relating to issues of non-equity securities (*Non-Equity Securities™) within the
meaning of Art. 2(c) of the Prospectus Regulation under the Programme (as defined below) by Covestro AG.

COVESTRO AG

(incorporated in Germany as a stock corporation)

EUR 5,000,000,000 Debt Issuance Programme

Under this base prospectus (together with any documents incorporated by reference herein, the "Base Prospectus™), Covestro AG (the
"Issuer"), subject to compliance with all relevant laws, regulations and directives, may from time to time issue unsubordinated bearer
notes in a minimum denomination of EUR 100,000 per Note (together the "Notes"). The aggregate principal amount of Notes issued under
the Debt Issuance Programme described in this Base Prospectus (the "Programme") outstanding will not at any time exceed
EUR 5,000,000,000 (or the equivalent in other currencies).

The principal amount of the Notes, the issue currency, the interest payable in respect of the Notes, the issue prices and maturities of the
Notes and all other terms and conditions which are applicable to a particular Tranche of Notes (each term as defined below, see "General
description of the Programme™) will be set out in the document containing the final terms (each "Final Terms") within the meaning of
Art. 8(4) of the Prospectus Regulation.

This Base Prospectus has been approved by the Luxembourg Commission de Surveillance du Secteur Financier (the "CSSF") as competent
authority under the Prospectus Regulation. The CSSF only approves this Base Prospectus as meeting the standards of completeness,
comprehensibility and consistency imposed by the Prospectus Regulation and gives no undertakings as to the economic and financial
soundness of the transaction or the quality or solvency of the Issuer in line with the provisions of article 6(4) of the Luxembourg act relating
to prospectuses for securities (loi relative aux prospectus pour valeurs mobiliéres) dated 16 July 2019 (the "Luxembourg Prospectus
Law"). Such approval should not be considered as an endorsement of the Issuer or of the quality of the Notes that are the subject of this
Base Prospectus. Investors should make their own assessment as to the suitability of investing in the Notes.

Application has also been made to the Luxembourg Stock Exchange for Notes issued under the Programme to be listed on the official list
of the Luxembourg Stock Exchange (the "Official List") and to be admitted to trading on the Luxembourg Stock Exchange's regulated
market "Bourse de Luxembourg". The Luxembourg Stock Exchange's regulated market is a regulated market for the purposes of the
Markets in Financial Instruments Directive 2014/65/EU (as amended, "MIiFID I1"). However, Notes may be listed on any other stock
exchange or may be unlisted as specified in the relevant Final Terms.

This Base Prospectus and any supplement to this Base Prospectus will be published in electronic form together with all documents
incorporated by reference on the website of the Luxembourg Stock Exchange (www.bourse.lu) and on the website of the Issuer
(www.covestro.com). This Base Prospectus is valid for a period of twelve months after its approval. The validity ends upon expiration of
March 18, 2023.

The obligation to supplement this Base Prospectus in the event of significant new factors, material mistakes or material inaccuracies does
not apply when this Base Prospectus is no longer valid.

This Base Prospectus does not constitute an offer to sell, or the solicitation of an offer to buy, the Notes in any jurisdiction where such
offer or solicitation is unlawful.

The Notes have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the "'Securities Act'") and
subject to certain exceptions, the Notes may not be offered or sold within the United States or to, or for the account or benefit of,
U.S. persons.

Prospective purchasers of the Notes should ensure that they understand the nature of the Notes and the extent of their exposure to risks and
that they consider the suitability of the Notes as an investment in light of their own circumstances and financial condition. Investing in the
Notes involves certain risks. Please review the section entitled "Risk Factors" beginning on page 9 of this Base Prospectus.
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RESPONSIBILITY STATEMENT

Covestro AG ("Covestro AG", or the "Issuer", together with its consolidated subsidiaries, the "Group") with its registered
office in Leverkusen, Germany accepts responsibility for the information contained in and incorporated by reference into this
Base Prospectus and for the information which will be contained in the Final Terms.

The Issuer hereby declares that to the best of its knowledge, having taken all reasonable care to ensure that such is the case,
the information contained in this Base Prospectus for which it is responsible is in accordance with the facts and that this Base
Prospectus makes no omission likely to affect its import.

NOTICE

This Base Prospectus should be read and understood in conjunction with any supplement hereto and with any other documents
incorporated herein by reference (see "Documents Incorporated by Reference™ below). Full information on the Issuer and any
Tranche of Notes is only available on the basis of the combination of the Base Prospectus any supplement thereto and the
relevant Final Terms.

No person has been authorised to give any information or to make any representation other than those contained in this Base
Prospectus in connection with the issue or sale of the Notes and, if given or made, such information or representation must not
be relied upon as having been authorised by the Issuer, the Arranger or any Dealer (as defined in "General Description of the
Programme™).

Neither the Arranger nor any Dealer nor any other person mentioned in this Base Prospectus, excluding the Issuer, is
responsible for the information contained in this Base Prospectus or any supplement thereto, 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.

Neither the delivery of this Base Prospectus nor any sale made in connection herewith shall, under any circumstances, create
any implication that there has been no change in the affairs of the Issuer since the date hereof or the date upon which this Base
Prospectus has been most recently supplemented or that there has been no adverse change in the financial position of the Issuer
since the date hereof or the date upon which this Base Prospectus has been most recently supplemented or that any other
information supplied in connection with the Programme is correct as of any time subsequent to the date on which it is supplied
or, if different, the date indicated in the document containing the same.

The distribution of this Base Prospectus, any supplement thereto and the offering or sale of the Notes in certain jurisdictions
may be restricted by law. Persons into whose possession this Base Prospectus comes are required by the Issuer, the Arranger
and the Dealers to inform themselves about and to observe any such restriction.

The Notes have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the "Securities Act")
or with any securities regulatory authority of any state or other jurisdiction of the United States. The Notes will be issued in
bearer form and are subject to certain U.S. tax law requirements. Subject to certain exceptions, Notes may not be offered, sold
or delivered within the United States or to, or for the account or benefit of, any U.S. person. The term "U.S. person™ has the
meaning ascribed to it in Regulation S under the Securities Act ("Regulation S") and the U.S. Internal Revenue Code of 1986,
as amended (the "Code") and regulations thereunder. The Notes are being offered and sold outside the United States to non-
U.S. persons pursuant to Regulation S and may not be legally or beneficially owned at any time by any U.S. person. For a
description of certain restrictions on offers and sales of Notes and on distribution of this Base Prospectus, see "Subscription
and Sale - Selling Restrictions".

Neither this Base Prospectus nor any supplement(s) thereto nor any Final Terms may be used for the purpose of an offer or
solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorised or to any person to whom it is
unlawful to make such an offer or solicitation.

Neither this Base Prospectus nor any supplement(s) thereto nor any Final Terms constitute an offer or an invitation to subscribe
for or purchase any Notes and should not be considered as a recommendation by the Issuer or any Dealer that any recipient of
this Base Prospectus or any Final Terms should subscribe for or purchase any Notes. Each recipient of this Base Prospectus or
any Final Terms shall be taken to have made its own investigation and appraisal of the condition (financial or otherwise) of
the Issuer.

The language of the Base Prospectus except for the form of terms and conditions of the Notes (the "Terms and Conditions")
is English. The binding language of the terms and conditions of each Series of Notes will be specified in the respective Final
Terms.

Some figures (including percentages) in the Base Prospectus have been rounded in accordance with commercial rounding.



The information on any website referred to in this Base Prospectus does not form part of the Base Prospectus and has not been
scrutinized or approved by the CSSF unless that information is incorporated by reference into the Base Prospectus.

GREEN BONDS

The Final Terms relating to any specific Tranche of Notes may provide that it will be the Issuer's intention to apply an amount
equivalent to the net proceeds from the issuance of those Notes specifically for projects and activities that promote
environmental purposes ("Eligible Green Projects"). Covestro AG has established a framework for such issuances which
further specifies the eligibility criteria for such Eligible Green Projects (the "Green Financing Framework") based on the
recommendations included in the voluntary process guidelines for issuing green bonds published by the International Capital
Market Association ("ICMA") (the "ICMA Green Bond Principles 2021").

A second party opinion (the "ISS Opinion") on the alignment of the Green Financing Framework with the ICMA Green Bond
Principles 2021 will be provided by ISS Corporate Solutions, Inc. (the "Second Party Opinion") and will be available on the
website of the Issuer.

Neither the Green Financing Framework nor the ISS Opinion is incorporated into or form part of this Base Prospectus. None
of the Dealers, the Arranger, any of their respective affiliates or any other person mentioned in the Base Prospectus makes any
representation as to the suitability of such Notes to fulfil environmental, social and/or sustainability criteria required by any
prospective investors. The Dealers and the Arranger have not undertaken, nor are responsible for, any assessment of the Green
Financing Framework or the Eligible Green Projects, any verification of whether any Eligible Green Project meets the criteria
set out in the Green Financing Framework or the monitoring of the use of proceeds.

MIFID Il PRODUCT GOVERNANCE / TARGET MARKET

The Final Terms in respect of any Notes may include a legend entitled "MiFID Il 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 Directive 2014/65/EU (as amended, "MIiFID I1") 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
under EU Delegated Directive 2017/593 (the "MiFID 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.

UK MIFIR PRODUCT GOVERNANCE / TARGET MARKET

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 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 UK MiFIR Product Governance
Rules.

PRIIPS REGULATION/EEA RETAIL INVESTORS

If the Final Terms in respect of any Notes include a legend entitled "Prohibition of Sales to EEA Retail Investors", the Notes
are not intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise made available
to any retail investor in the European Economic Area ("EEA"). For these purposes, a retail investor means a person who is
one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of MiFID II; or (ii) a customer within the meaning
of Directive 2016/97/EU as amended (the "Insurance Distribution Directive"), where that customer would not qualify as a
professional client as defined in point (10) of Article 4(1) of MIFID Il. Where such a Prohibition of Sales to EEA Retail
Investors is included in the Final Terms, no key information document required by Regulation (EU) No 1286/2014 (as
amended, the "PRIIPs Regulation™) for offering or selling the Notes or otherwise making them available to retail investors in



the EEA has been prepared and therefore offering or selling such Notes or otherwise making them available to any retail
investor in the EEA may be unlawful under the PRIIPs Regulation.

UK PRIIPS REGULATION / UK RETAIL INVESTORS

If the Final Terms in respect of any Notes include a legend entitled "Prohibition of Sales to UK Retail Investors"”, the Notes
are not intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise made available
to any retail investor in the United Kingdom ("UK"). For the purposes of this provision the expression "retail investor" means
a person who is one (or more) of the following: (i) a retail client, as defined in point (8) of Article 2 of Regulation (EU)
No 2017/565 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018 ("EUWA"); or (ii) a
customer within the meaning of the provisions of the Financial Services and Markets Act 2000 (the "FSMA") and any rules
or regulations made under the FSMA to implement Directive (EU) 2016/97, where that customer would not qualify as a
professional client, as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by
virtue of the EUWA. Where such a Prohibition of Sales to UK Retail Investors is included in the Final Terms, no key
information document required by Regulation (EU) No 1286/2014 as it forms part of domestic law by virtue of the EUWA
(the "UK PRIIPs Regulation") for offering or selling the Notes or otherwise making them available to retail investors in the
UK has been prepared and therefore offering or selling the Notes or otherwise making them available to any retail investor in
the UK may be unlawful under the UK PRIIPs Regulation.

NOTICE TO CANADIAN INVESTORS

The Notes may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors,
as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are
permitted clients, as defined in National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant
Obligations. Any resale of the Notes must be made in accordance with an exemption from, or in a transaction not subject to,
the prospectus requirements of applicable securities laws. Securities legislation in certain provinces or territories of Canada
may provide a purchaser with remedies for rescission or damages if this Base Prospectus (including any supplement hereto
and/or any Final Terms) contains a misrepresentation, provided that the remedies for rescission or damages are exercised by
the purchaser within the time limit prescribed by the securities legislation of the purchaser's province or territory. The purchaser
should refer to any applicable provisions of the securities legislation of the purchaser's province or territory for particulars of
these rights or consult with a legal advisor. If applicable, pursuant to section 3A.3 (or, in the case of securities issued or
guaranteed by the government of a non-Canadian jurisdiction, section 3A.4) of National Instrument 33-105 Underwriting
Conflicts (NI 33-105), the Dealers are not required to comply with the disclosure requirements of NI 33-105 regarding
underwriter conflicts of interest in connection with an offering of Notes.

NOTIFICATION UNDER SECTION 309B(1) OF THE SECURITIES AND FUTURES ACT 2001 OF SINGAPORE
(THE "'SFA™)

Unless otherwise stated in the Final Terms in respect of any Notes, all Notes issued or to be issued under the Programme shall
be prescribed capital markets products (as defined in the Securities and Futures (Capital Markets Products) Regulations 2018)
and Excluded Investment Products (as defined in the Monetary Authority of Singapore (the "MAS") Notice SFA 04-N12:
Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).

BENCHMARK REGULATION / STATEMENT IN RELATION TO ADMINISTRATOR'S REGISTRATION

Interest amounts payable under floating rate notes issued under this Programme are calculated by reference to EURIBOR
(Euro Interbank Offered Rate) which is provided by the European Money Markets Institute (EMMI). As at the date of this
Base Prospectus, 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 Regulation (EU) 2016/1011 of the European Parliament
and of the Council of 8 June 2016, as amended (the "Benchmark Regulation™).

STABILISATION

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 a stabilisation manager) may over-allot Notes or
effect transactions with a view to supporting the price of the Notes at a level higher 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.

FORWARD-LOOKING STATEMENTS

This Base Prospectus contains certain forward-looking statements. A forward-looking statement is a statement that does not
relate to historical facts and events. They are based on analyses or forecasts of future results and estimates of amounts not yet
determinable or foreseeable. These forward-looking statements are identified by the use of terms and phrases such as
"anticipate”, "believe", "could", "estimate", "expect”, "intend", "may", "plan"”, "predict", "project”, "will" and similar terms
and phrases, including references and assumptions. This applies, in particular, to statements in this Base Prospectus containing
information on future earning capacity, plans and expectations regarding the Group's business and management, its growth

and profitability, and general economic and regulatory conditions and other factors that affect it.

Forward-looking statements in this Base Prospectus are based on current estimates and assumptions that the Issuer makes to
the best of its present knowledge. These forward-looking statements are subject to risks, uncertainties and other factors which
could cause actual results, including the Group's financial condition and results of operations, to differ materially from and be
worse than results that have expressly or implicitly been assumed or described in these forward-looking statements. The
Group's business is also subject to a number of risks and uncertainties that could cause a forward-looking statement, estimate
or prediction in this Base Prospectus to become inaccurate. Accordingly, investors are strongly advised to read the following
sections of this Base Prospectus: "Risk Factors™ and "Description of the Issuer and the Group". These sections include more
detailed descriptions of factors that might have an impact on the Group's business and the markets in which it operates.

In light of these risks, uncertainties and assumptions, future events described in this Base Prospectus may not occur. In addition,
neither the Issuer nor the Dealers assume any obligation, except as required by law, to update any forward-looking statement
or to conform these forward-looking statements to actual events or developments.
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GENERAL DESCRIPTION OF THE PROGRAMME

General

Under the Programme, Covestro AG, subject to compliance with all relevant laws, regulations and directives, may from time
to time issue notes (the "Notes") to one or more of the following Dealers: BofA Securities Europe SA, Citigroup Global
Markets Europe AG, Deutsche Bank Aktiengesellschaft, J.P. Morgan SE, Société Générale, UniCredit Bank AG and any
additional Dealer appointed under the Programme from time to time by the Issuer which appointment may be for a specific
issue or on an ongoing basis (together, the "Dealers").

Deutsche Bank Aktiengesellschaft acts as arranger in respect of the Programme (the "Arranger").
Deutsche Bank Aktiengesellschaft also acts as fiscal agent (the "Fiscal Agent") and paying agent (the "Paying Agent").

The aggregate principal amount of the Notes outstanding at any one time under the Programme will not exceed
EUR 5,000,000,000 (or its equivalent in any other currency) (the "Programme Amount"). The Issuer may increase the
Programme Amount in accordance with the terms of the Dealer Agreement (as defined herein) from time to time.

Prospectus

Notes issued under the Programme may be issued either: (1) pursuant to this Base Prospectus and associated Final Terms; or
(2) pursuant to a Specific Prospectus (as defined below); or (3) in relation to Notes not admitted to trading on a regulated
market of, any member state of the European Economic Area, in such form as agreed between the Issuer, the relevant Dealer(s)
and, if relevant for the Fiscal Agent, the Fiscal Agent.

"Specific Prospectus” means any prospectus prepared by the Issuer in relation to Notes issued under the Programme and
having terms not contemplated by the Base Prospectus as Option | or Option Il, which may incorporate by reference certain
parts of the Base Prospectus and which constitutes a prospectus for the purposes of Article 6 para. 3 of the Prospectus
Regulation, including any documents which are from time to time incorporated by reference in the Specific Prospectus, as
such Specific Prospectus is amended, supplemented or replaced from time to time.

Issues of Notes
Notes may be issued on a continuing basis to one or more of the Dealers.

The Notes issued under this Base Prospectus will be issued as fixed rate notes (the "Fixed Rate Notes"), non-interest bearing
notes (the "Non-interest Bearing Notes") or floating rate notes (the "Floating Rate Notes").

Notes will be issued in series (each a "Series") having one or more issue dates and on terms otherwise identical (or identical
other than in respect of the first payment of interest), the Notes of each Series being intended to be interchangeable with all
other Notes of that Series. Each Series may be issued in tranches (each a "Tranche") on the same or different issue dates. The
specific terms of each Tranche (which will be completed, where necessary, with the relevant Terms and Conditions and, save
in respect of the issue date, issue price, first payment of interest (if any) and nominal amount of the Tranche, will be identical
to the terms of other Tranches of the same Series) will be completed in the final terms.

Notes of any Tranche may be issued at a price (the "Issue Price") equal to their principal amount or at a discount or premium
to their principal amount. 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 a yield which will be determined on the basis of the orders of the investors which are received
by the Dealers during the placement of such Notes. Orders will specify a minimum yield and may only be confirmed at or
above such yield. The resulting yield will be used to determine the Issue Price.

Notes will be issued in such denominations as may be agreed between the 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 100,000, and, if in
any currency other than euro, an amount in such other currency at least equivalent to EUR 100,000 at the time of the issue of
Notes. Subject to any applicable legal or regulatory restrictions, and requirements of relevant central banks, Notes may be
issued in euro or any other currency.

Notes will be issued with such maturities as may be agreed between the Issuer and the relevant Dealer(s), subject to such
minimum or maximum maturities as may be allowed or required from time to time by any laws, regulations and directives
applicable to the Issuer or the relevant currency. However, Notes will be issued with a minimum maturity of twelve months
or more.

The principal amount of the Notes, the currency, the interest payable in respect of the Notes, if any, the Issue Price and
maturities of the Notes which are applicable to a particular Tranche will be set out in the relevant Final Terms.



The yield for Fixed Rate Notes and Non-interest Bearing Notes will be calculated by the use of the ICMA method, which
determines the effective interest rate of notes taking into account accrued interest (if any) on a daily basis.

Each Tranche of Notes will be represented on issue by a temporary global note (each a "Temporary Global Note"). Interests
in a Temporary Global Note will be exchangeable, in whole or in part, for interest in a permanent global note (each a
"Permanent Global Note") on or after the date 40 days after the later of the commencement of the offering and the relevant
issue date (the "Exchange Date"), upon certification as to non-U.S. beneficial ownership.

The Notes will be freely transferable in accordance with the rules and regulations of the relevant Clearing System.

Distribution of Notes

Notes may be distributed on a syndicated or non-syndicated basis. The Notes may only be offered to qualified investors in
accordance with applicable law.

The offer and distribution of any Notes of any Tranche will be subject to selling restrictions, including those for the United
States, the European Economic Area and the United Kingdom. See section "Subscription and Sale" below.

The Final Terms in respect of any Notes may include a legend entitled "MiFID Il Product Governance™ and/or "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 MiFID 1l and/or
the FCA Handbook Product Intervention and Product Governance Sourcebook 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.

Listing of Notes and Admission to Trading

Application has also been made to the Luxembourg Stock Exchange for Notes issued under the Programme to be listed on the
official list of the Luxembourg Stock Exchange (the "Official List") and to be admitted to trading on the Luxembourg Stock
Exchange's regulated market "Bourse de Luxembourg", appearing on the list of regulated markets issued by the European
Commission. The Luxembourg Stock Exchange's regulated market is a regulated market included on the list of regulated
markets published by ESMA for the purposes of MiFID Il. However, Notes may be listed on any other stock exchange, subject
to the notification of the Base Prospectus in accordance with Art. 25 of the Prospectus Regulation, or may be unlisted as
specified in the relevant Final Terms.



RISK FACTORS

Before deciding to purchase Notes issued under the Programme, investors should carefully review and consider the following
risk factors and the other information contained in this Base Prospectus. Should one or more of the risks described below
materialize, this may have a material adverse effect on the business, prospects, shareholders' equity, assets, financial position
and results of operations (Vermdgens-, Finanz- und Ertragslage) or general affairs of Covestro AG or the Group. Moreover,
if any of these risks occur, the market value of Notes issued under the Programme and the likelihood that the Issuer will be in
a position to fulfil its payment obligations under Notes issued under the Programme may decrease, in which case the holders
of Notes (the "Noteholders") issued under the Programme could lose all or part of their investments. Factors which the Issuer
believes may be material for the purpose of assessing the risks associated with Notes issued under the Programme are also
described below.

The Issuer believes that the factors described below represent the principal risks inherent in investing in Notes issued under
the Programme, but the Issuer may be unable to pay interest, principal or other amounts on or in connection with Notes issued
under the Programme for other unknown reasons than those described below. Additional risks of which the Issuer is not
presently aware could also affect the business operations of Covestro AG or the Group and have a material adverse effect on
their business activities, financial condition and results of operations. Prospective investors should read the detailed
information set out elsewhere in this Base Prospectus (including any documents incorporated by reference herein) and reach
their own views prior to making any investment decision.

The following risk factors are organized in categories depending on their respective nature. In each category the most material
risk factors, based on the probability of their occurrence and the expected magnitude of their negative impact, are mentioned
first.

Words and expressions defined in the Terms and Conditions shall have the same meanings in this section.

RISK FACTORS RELATING TO THE ISSUER AND THE GROUP

The risk factors relating to the Issuer and the Group are presented in categories depending on their nature with the most
material risk factor presented first in each category:

Market Risks

The Group is affected by volatile economic conditions and the development of its customers’ cyclical end markets.

General economic conditions affect the polymer industry, including the Performance Materials and the Solutions & Specialities
segments in which the Group operates. Due to the Group's significant fixed cost base, a decrease in sales volume could have
amaterial adverse impact on the Group's results of operations. If gross domestic product ("GDP") declines, the Group typically
experiences a greater decline in sales.

The Group's results of operations are substantially dependent on regional economic conditions in Europe, the Middle East,
Africa and Latin America excluding Mexico ("EMLA"), Asia and the Pacific ("APAC"), and the United States, Canada and
Mexico ("NA") and in certain emerging economies that are generally more volatile than developed markets.

Uncertain global economic factors and changes in GDP growth in key countries make it difficult for the Group to forecast
demand trends for its products and its profitability. It can be difficult to accurately predict the development of factors affecting
the industry segments.

The Group is highly dependent on demand in the end markets in which the Group's customers operate, in particular the
automotive/transport, construction, wood/furniture, electrical/electronics and chemicals end markets, which together account
for a majority of the Group's total sales. A smaller portion of the Group's total sales are attributable to sales in the sports/leisure,
cosmetics, health and other end markets. Since the Group's business is characterized by high fixed costs, any material decline
in demand in one of the Group's core end markets that results in falling production volumes will decrease the Group's earnings.

The Group's end markets are cyclical in nature; however, the level of cyclicality differs by end market and region. The level
of activity in the Group's end markets is generally affected by economic developments (including GDP growth and disposable
income) as well as a wide range of other factors beyond the control of the Group and its customers.

Customers of chemical and polymer companies such as the Group typically adapt their procurement activities to the expected
growth rates in their relevant end market. In an actual or expected economic downturn, customers try to reduce their working
capital and their inventories, which can lead to a significant decline in the Group's sales volumes and sales. In times of recovery,
customers tend to increase their inventories, leading to increased demand for the Group's products.



Future market developments, including expected sales and results of operations, are difficult to forecast because of the cyclical
nature of the end markets and other factors beyond the Group's control. Furthermore, the Group's results of operations are
highly correlated with volume, prices, raw material and energy costs as well as production capacity utilization within the
Performance Materials and the Solutions & Specialities segments of the polymer industry and of its production facilities, all
of which are difficult to project and could materially adversely affect the Group's ability to predict future financial results and
plan capital expenditures accurately.

A decline in demand in any of the Group's end markets, even during periods of strong general economic conditions, may
materially adversely affect the Group's business, financial condition, results of operations and prospects.

The polymer industry is characterized by periods of supply/demand imbalances due to production overcapacity that will
result in periodic downward pressure on prices and short-term price volatility.

Historically, the markets for most of the Group's products have experienced alternating periods of tight supply, causing prices
and profit margins to increase, followed by periods of significant capacity additions, resulting in oversupply and declining
prices and profit margins. The cycles often occur on short notice and are in part caused by the capacity additions of new
world-scale production facilities or the expansion of existing production facilities, which are necessary to create or sustain
economies of scale, and the decline of industry-wide utilization rates that often follows capacity additions.

Any oversupply may lead to a decline in capacity utilization rates of the entire industry and, in particular, the Group, which
may negatively impact profit margins due to the high fixed cost base of production facilities. The materially adverse effects of
supply and demand imbalances can be significantly exacerbated by economic conditions.

The Group expects that competitors from developed as well as emerging economies will continue to add production capacity.
In addition, the Group has planned to increase its production of certain products in the short term.

Moreover, the construction of new production facilities, or the expansion of capacity at existing production facilities, often
begins years in advance of that capacity entering operation. Accordingly, there is a risk that such new capacity eventually
enters operation when economic conditions are weak which may further depress prices and profit margins. The materially
adverse effects of supply and demand imbalances can be significantly exacerbated by economic conditions.

In addition, other factors largely beyond the Group's control, such as the actual or perceived changes in levels of supply and
demand, the availability and cost of substitute materials and inventory maintained by competitors, all influence product prices
and may lead to short-term price volatility and a downward pressure on prices, which may ultimately decrease the Group's
margins. Levels of supply in the industry segments that outpace demand for products, such as those produced by the Group,
can materially adversely affect the Group's ability to generate profit and materially adversely affect the Group's business,
financial condition, results of operations and prospects.

Fluctuations in the prices of raw materials or energy and any disruptions in the supply or logistic chain could have a
material adverse effect on the Group's business, financial condition and results of operations.

The Group's production processes are dependent on the availability and timely delivery of raw materials and such materials
constitute a large proportion of the Group's total production costs. The Group's primary raw materials are petrochemical
derivatives, such as benzene and phenol, propylene oxide, toluene, acetone and hexamethylenediamine ("HDA").

The extent of the impact of price fluctuations in raw materials on the Group's sales and results of operations depends primarily
on whether the Group is able to pass on increases in raw material prices to its customers through higher selling prices without
significant delays or to maintain its selling prices despite decreases in raw material prices. The Group's ability to do so primarily
depends on the conditions of supply and demand in the industry and resulting industry capacity utilization as well as
competition. Oversupply and low utilization of the production capacity in the industry have affected and will continue to affect
the Group's ability to pass on increases in raw material prices to its customers, which negatively affects the Group's margins.

As the Group's primary raw materials are petrochemical derivatives, their prices are typically determined based on the price
of crude oil, which generally creates the floor for prices of petrochemical derivatives, and the supply and demand dynamics
for the relevant raw material. Political instability, wars or other conflicts with oil producing or refining countries could
negatively affect the supply of oil and result in a significant increase in prices for oil and petrochemical derivatives.

In addition, the Group's business is subject to risks from international conflicts, such as the Russia-Ukraine war, and other
geopolitical tensions and uncertainties. In particular the recent military actions between Russia and Ukraine and the related
rapidly evolving and increasingly severe economic sanctions and export controls imposed on Russia and certain Russian
companies and individuals, as well as related countermeasures adopted by the governments of Russia or other jurisdictions,
have severely restricted the level of economic activity in those countries, increased volatility and uncertainty in the global
financial markets and adversely affected the operations of the Group's customers, who either have their production facilities
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or significant business activities in the affected region. In addition, the economic sanctions and export controls are expected
to exacerbate the rising inflation trend, further increase energy and raw material prices and negatively impact global supply
chains.

While, as of the date of this Base Prospectus, Covestro cannot reliably predict the direct or indirect impact that the current
Russian military activities in Ukraine or any related international sanctions may have on its business, any of the factors
described above could adversely affect the Group's operations, revenue and profitability.

In addition to raw materials, the Group requires large quantities of energy from various sources for use in its production
operations, the most important of which are electricity, natural gas and steam. The Group's energy costs are affected by various
factors, including the availability of supplies of particular sources of energy, energy prices and regulatory decisions. The
competitiveness of the Group's production facilities in EMLA, APAC and NA depend on whether the Group has access to
energy at competitive rates. Any significant increase in energy prices, transportation costs, grid fees or taxes associated with
the supply of energy would increase the Group's operating costs and, thus, may negatively affect its results of operations if it
is unable to pass the increased costs on to customers. Any interruption or shortage of energy supply may materially adversely
affect the Group's business.

The continuous nature of the Group's production processes, the desire to keep inventories at a minimum and the difficulty of
storing hazardous, gaseous, bulky and/or packed materials increase the importance of a well-functioning supply and logistics
chain. Any significant disruptions in the Group's logistics chain that transports its raw materials and certain of its by-products
within the integrated production platforms is likely to result in production interruptions, a loss of customers, damage claims
and significant downstream consequences. If certain of the Group's suppliers or logistics partners are unable or unwilling to
meet their contractual obligations under existing agreements, the Group may be forced to pay higher prices to obtain the
necessary raw materials from other sources and it may not be able to increase prices for its products to offset the higher raw
materials costs.

If certain raw materials become unavailable within a geographic region from which they are currently sourced, then the Group
may not be able to obtain suitable or cost-effective substitutes. The inability to obtain suitable or cost-effective raw materials
may require the Group to close certain production operations, entire production facilities or product lines, which in turn may
result in a shortfall in the Group's production of certain chemical intermediates and by-products that it consumes internally. In
consequence, the Group may be required to purchase such substances from third parties at a significantly higher cost or close
certain other production operations. Certain customers of the Group may depend on the Group's products and may seek an
alternative supplier or hold the Group liable for its inability to supply its products at agreed quantities and times.

Each of the factors and risks described above could have a material adverse effect on the Group's business, financial condition
and results of operations.

Risks related to the coronavirus pandemic.

Pandemics, epidemics, outbreaks of infectious diseases or any other serious public health concerns, such as the outbreak of
SARS-CoV-2 first identified in December 2019 and its associated disease ("Covid-19"), together hereinafter referred to as
""coronavirus pandemic”, together with any measures aimed at mitigating a further expansion thereof, such as restrictions on
travel, imposition of quarantines, prolonged closures of workplaces, or curfews or other physical distancing measures, may
have a material adverse effect on the global economy and international financial markets in general and on the markets in
which the Group operates in particular. The implications of such outbreaks depend on a number of factors, such as the duration
and spread of the respective outbreak as well as the timing, suitability and effectiveness of measures imposed by authorities,
the availability of resources, including human, material, infrastructure and financial (e.g., governmental stimulus packages
and/or measures introduced by central banks) required to implement effective responses to the respective situation at the
international, national and regional level as well as the level of civil compliance with such measures. There is no guarantee
that such measures, or a combination thereof, are effective means to combat such an outbreak and the implications resulting
therefrom, which may result in an increase of credit risk, liquidity risk and operational risk for the Group and, ultimately, may
have material adverse effects on the operating results of the Group and its business and financial situation.

A number of factors that are important for the Group to successfully conduct its business could be materially affected by the
coronavirus pandemic. The physical distancing measures, "lock-downs" and other restrictions implemented by countries
around the world to slow the spread could result in a severe global recession and financial crisis. As the overall economic
activity has been and is expected to be drastically reduced for several months, many businesses could be forced to close. As
some businesses no longer have the income to pay their outstanding debts, the number of defaults could significantly increase.
Such overall developments could have a number of effects on the Group's business, including the following:

. lower sales volumes and sales driven by significantly decreased market demand for the Group's products, especially
in the automotive industry;
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. lower margin levels in the Group's products driven by low utilization rates in its main markets due to significantly
decreased demand and lower prices due to intense competitive pressure;

. supply chain restrictions leading to increased cost and lower sales volumes and revenues;
. reduced sales volume growth impacting upon EBITDA.

The economic downturn following returning "lock-downs™ and other physical distancing measures have shown that recovery
remains fragile and the risk needs to be constantly monitored. Each of the risks related to Covid-19 described above could
have a material adverse effect on the Group's business, financial condition and results of operations.

Geopolitical Risk.

Geopolitical risks significantly intensified at the beginning of 2022, particularly with the military intervention of Russia in
Ukraine. Generally, repercussions of escalating political or even military conflicts are unpredictable but could have the
potential to significantly impact international financial markets and economies, e.g. due to higher inflation from energy prices
in a sustained low interest rate environment, lower equity prices, widening of credit spreads for corporate bonds and lower
rated government bonds, as well as a rise in credit defaults. Depending on the extent of geopolitical tensions and any associated
extensive sanction regimes, even a revision in the growth outlook of the international economies is possible which could
ultimately also adversely affect the Group's operations, revenue and profitability.

Business Risks

Production at the Group’s facilities may be subject to planned and unplanned production interruptions, which could have
a material impact on its ability to produce products for sale or maintain business operations and therefore, may materially
adversely affect its business.

The Group operates multiple and complex technical processes, which may be subject to breakdowns, inefficiencies, operational
human errors, sabotage and technical failures that may interrupt production operations or delay a resumption of production
following a plant modification or a turnaround. Any material disruption at any of the Group's production facilities, in particular
the Group's facilities with large production capacity, could impair its ability to use its facilities, have a material impact on its
ability to produce products for sale or maintain business operations.

Production disruptions may be caused by several factors including natural disasters, weather, severe pandemic/epidemic,
supply disruptions - particularly from sole-source suppliers or the unanticipated unavailability of one of the Group's reusable
by-products - strikes, transportation interruption, government regulation, political unrest or terrorism, or internal reasons, such
as fires, equipment failure, unplanned maintenance, operational human errors or other production problems.

Disruptions at one or more of the Group's production facilities, at any of the Group's suppliers' fence-to-fence production
facilities or at the Group's owned and operated infrastructure, may also interrupt production further up or down the production
chain and lead to a decrease in volumes and sales, potential loss of customers and damage claims by customers. Adequate
spare parts and maintenance services may not be available in a timely manner to secure the continuation of the operations. If
disruptions occur, alternative facilities with sufficient capacity or capabilities may not be available (or may be located in
another region), may be characterized by substantially higher costs or may take significant time to start production. Moreover,
long-term production disruptions may cause the Group's customers to seek alternative sources of supply, which could
exacerbate any adverse effects experienced by the Group. Material disruptions at any of the Group's production facilities could
materially adversely affect the Group's business, financial condition, results of operations and prospects.

While the Group has defined operation recovery plans that are intended to allow it to recover from natural disasters or other
events that could disrupt its operations, it cannot provide assurances that its plans would fully protect it from all such disasters
or events. In addition, insurance may not adequately compensate the Group from any losses incurred as a result of natural or
other disasters. In areas prone to frequent natural or other disasters, insurance may become increasingly expensive or not
available at all. Any failure to ensure continuous production, due to failures in planning or due to unforeseen events, could
result in a loss of business and customers and materially adversely affect the Group's business, financial condition, results of
operations and prospects.

The Group is likely to incur costs in connection with the construction, modernization, maintenance, repair or expansion of
production facilities, which may prove more costly than budgeted, require a longer shut down period and ultimately may
lead to production capacity constraints.

Production facilities and infrastructure require a significant amount of investment to maintain, repair, modernize and expand.
The Group has dedicated and will continue to dedicate appropriate expenditures to the maintenance of its production facilities.
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Scheduled maintenance and intermittent repairs may disrupt production processes and interfere with the ordinary operation of
production facilities and infrastructure. Investments relating to scheduled maintenance and intermittent repairs may prove
more costly than budgeted or require longer shut down periods than planned which may ultimately lead to production capacity
constraints. At times external contractors of the Group need to perform maintenance or repairs at the Group's facilities or
infrastructure may not be available or may only be available with reduced resources. In addition, costs anticipated in connection
with the maintenance of the Group's facilities or infrastructure may significantly increase at production facilities that operate
at high capacity utilization levels for extended periods of time.

The mechanisms the Group uses to manage the risk of delays and cost overruns may prove insufficient. Any unanticipated
costs in connection with the construction, modernization, maintenance, repair or expansion of production facilities may have
a material adverse effect on the Group's business, financial condition, results of operations and prospects.

There can be no assurance that the Group will be able to keep, obtain, renew or maintain all necessary licenses, certificates,
approvals and permits for its operations.

The Group, including its production facilities, infrastructure, products and waste disposal, is subject to various licenses,
certificates, approvals and permits in different foreign jurisdictions. There can be no assurance that the Group will be able to
keep, obtain, renew or maintain its licenses, certificates, approvals and permits upon their expiration. In addition, licenses,
certificates, approvals and permits currently held by the Group may be challenged in court by third parties. The introduction
of any new and/or more stringent laws, regulation, licenses, certificates, approvals and permits requirements relevant to the
Group's business operations may incur significant additional investment and maintenance costs to fulfil new regulatory
requirements or may preclude it from continuing with its existing operation at some or all of its production facilities or may
limit or prohibit it from expanding its business. In addition, relevant regulatory authorities may not grant licenses, certificates,
approvals and permits as quickly as anticipated, which may result in project delays or the Group's production facilities laying
idle for significant periods of time.

The Group's inability to keep, obtain, renew or maintain all necessary licenses, certificates, approvals and permits needed for
its operations could materially adversely affect the Group's business, financial condition, results of operations and prospects.

With limited exceptions, the Group generally does not have long-term agreements with its customers, and the loss of a
significant number of customers could materially adversely affect its sales and profitability.

The Group generally does not have long-term agreements with its customers and customers may choose to obtain products
similar to those produced by the Group from the Group's competitors at short notice. Customers have consolidated their
operations in certain geographic areas and any other consolidation of a customer's operations from one region to another may
result in the loss of that customer. In addition, significant levels of customer consolidation may enable customers to exert
substantial pricing pressure on the Group. The negative effects set out above may be amplified in those regions where the
Group is required to pay for raw materials due to long-term supply agreements with defined volumes or, in exceptional cases,
with take-or-pay obligations despite the change in customer demand. If, as a result, demand for the Group's products declines,
it may be required to decrease its production volumes while not able to reduce the raw material purchase to the optimal level,
which could materially adversely affect the Group's business, financial condition, results of operations and prospects.

The Group's production processes and operations are subject to the inherent hazards and other risks associated with
chemical processing, production, storage, and transportation.

The Group's production processes and operations are subject to the hazards and risks associated with chemical processing,
production and the related storage and transportation by the Group or its subcontractors. The Group's production processes
rely on hazardous substances such as chlorine, phosgene, carbon monoxide, phenol, ethylene oxide, propylene oxide,
isocyanates and the corresponding amines, which can present major risks to the health and safety of workers, neighbouring
populations and the environment. Other potential hazards associated with chemical production and operations include
accidents, explosions, fires, inclement weather, transport risks, terrorist attacks, natural disasters, mechanical failure,
transportation interruptions, remediation, pipeline leaks and ruptures, storage tank leaks, chemical spills, discharges or releases
of toxic or hazardous substances or gases and other risks. These hazards could expose workers, suppliers, the community and
others to toxic chemicals and other hazards, contaminate property and the environment, damage property, result in personal
injury or death, lead to an interruption, relocation or suspension of operations and materially adversely affect the productivity
and profitability of a particular production facility or the Group's business operations as a whole, and result in governmental
enforcement, regulatory shutdowns, the imposition of government fines and penalties and claims brought by governmental
entities or third parties. The occurrence of any such event, which is not entirely preventable despite the application of a high
standard of care, could be seriously detrimental to the Group's reputation and harm the Group's ability to obtain or maintain
its existing licenses or its key commercial, regulatory, and governmental relationships. In addition, the Group uses contractors,
over whom the Group has little control, who may perform duties on behalf of the Group in a manner that may cause harm to
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the health and safety of other workers, neighbouring populations and the environment. The costs associated with any of these
events may be substantial and could exceed or otherwise not be covered by the Group's insurance coverage.

Each of these scenarios could materially adversely affect the Group's business, financial condition, results of operations and
prospects.

Any failure to successfully develop new, improved, or more cost-effective materials, production processes and technologies,
or delays in development, may lead to the Group's products becoming superseded and could reduce the Group's future sales
and profitability.

The Group depends on its continued ability to develop new, improved, or more cost-effective materials for end market
applications, methods of production, technologies, and to successfully commercialize and distribute products.

The trend towards commoditization and standardization in major parts of the Group's industry segments has increased the
importance of research and development in supporting profitability, particularly in terms of cost-efficient production
technologies. Furthermore, the Group must offer ever more specialized or better performance products that are intended to
offer higher value to customers while managing production costs in order to achieve satisfactory margins.

The Group may be unable to develop new methods or technologies to gain additional efficiencies in its production processes
in the future, and its products may not perform as well as anticipated, which may decrease the profitability of some or all of
the Group's products. If the Group's competitors develop better and more cost-efficient production technologies, the value of
the Group's proprietary production technologies and its competitiveness in the market could be significantly reduced. The
Group's ability to compete effectively also depends to a significant extent on its continuous ability to manage its cost base and
its competitors may be more successful than it is in achieving or maintaining a competitive cost base by lowering their
production costs.

The Group may also not be successful in expanding or improving its product portfolio or may lack the expertise or financial
resources to develop new products. In addition, competitors may develop new materials with more favourable properties or
which comply more effectively with government regulations for content or production, or may improve existing products in a
similar manner. Competitors may also develop materials with similar characteristics that can be produced at lower costs relative
to the Group. Further, the risk of technological substitution of the use of products, which the Group currently provides, by
other products provided by competitors could have a material adverse effect on the Group's business. If the Group is unable to
provide end market relevant products or to otherwise maintain its competitive position, it may lose customers to its competitors.
The Group expects that its competitors will continue to develop and introduce new and enhanced products, which could cause
a decline in customer acceptance of the Group's products. An inability to compete effectively could have a material adverse
effect on its business, financial condition, result of operations and prospects.

The Group may commit errors or misjudgements in its planning and misallocate resources, for instance, by developing
materials, methods or technologies that require large investments in research and development and capital expenditure but that
are not commercially viable. Any failure to successfully develop new, improved, or more cost-effective materials, production
processes and technologies, or delays in development may lead to the Group's products or technologies becoming outdated,
which could cause impairments and could reduce the Group's future sales. Any material failures in the Group's research and
development processes could materially adversely affect the Group's business, financial condition, results of operations and
prospects.

The Group's growth strategy contemplates business integrations and/or future acquisitions and divestments that the Group
may not execute successfully.

The Group continuously evaluates opportunities for growth and change. These initiatives may involve making acquisitions,
entering into partnerships, divesting assets and creating new financial structures—any of which could require a significant
investment and subject it to new kinds of risks. The Group's failure to timely and effectively integrate and develop past and
future acquisitions may materially adversely affect its results. If expected synergies are not fully realized, commitments are
imposed or restructurings or integrations are more costly than initially anticipated, this may result in lower than expected
results of operations and impaired goodwill. Anticipated synergies may not materialize and liabilities that are unknown at the
time of the acquisition may also materialize and as a result the purchase price may later prove to have been too high.
Acquisitions, in particular, may expose the Group to liabilities that are unknown at the time of the acquisition and which the
Group may be unable to settle effectively such as legacy tax claims, claims from former employees and claims for breach of
contract. In addition, the acquired company may not perform according to the Group's expectations or may fail. The Group
may incur indebtedness to finance future initiatives. It could also issue additional shares of the Group or its subsidiaries to
finance such initiatives. If the Group's strategies for growth and change are not successful, it could face increased financial
pressure, such as increased cash flow demands, reduced liquidity and diminished access to financial markets and the equity
value of its businesses could be diluted.
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Although the Group's current and expected liquidity needs are covered in the medium term, the Group may require additional
financial resources to fund any strategy for growth in the medium to long-term, which may be difficult to obtain, or may result
in higher costs and additional covenants.

The implementation of strategies for growth and change may create additional risks for the Group, including problems with
effective integration of operations or separation of divested assets, diversion of management time and attention away from
existing operations, requiring capital investment that could otherwise be used for the operation and growth of its existing
businesses, disruptions to important business relationships, increased operating costs, usage of limited investment and other
baskets under its debt covenants, difficulties due to lack of or limited prior experience in any new markets it may enter and
difficulties in realizing projected efficiencies, synergies and cost savings, which could materially adversely affect the Group's
business, financial condition, results of operations and prospects.

The benefits that Covestro AG may realise from the acquisition of Resins & Functional Materials business could be
materially different from the Group's expectations.

On April 1, 2021, the Issuer acquired the Resins & Functional Materials ("RFM") business from Koninklijke DSM N.V. for
a purchase price of EUR 1.54 billion (the "RFM Acquisition"). With the acquisition of RFM, the Issuer has added a complete
range of water-based polyacrylate resins and expands its technology portfolio to include water-based hybrid technologies,
powder coating resins as well as radiation curing resins. RFM includes brands in terms of sustainability such as Niaga, as well
as Additive Manufacturing, and an Advanced Solar Coatings business.

In the assessment of the Issuer, the integration of RFM is a substantial strategic growth opportunity to expand revenues of the
Solutions & Specialties segment of the Group and is expected to position the Group as one of the leading suppliers in the field
of optical fiber coatings and in the area of 3D-printing materials. Furthermore, the Issuer is expanding its global production
network by more than 20 sites. The Issuer expects permanent synergy effects to build-up to about EUR 120 million EBITDA
per annum by fiscal 2025. These consist of approximately two-thirds of cost synergies and one-third of revenue synergies and
are expected to be generated amongst others through the alignment of purchasing, sales and administrative structures in the
integrated business as well as cross-selling and the joint development of new high-performance products.

Although the Issuer was able to inspect and review internal documents of Koninklijke DSM N.V. related to RFM and speak
to key employees of the company in preparation of the acquisition process (customary due diligence for a transaction of this
type and size), there can be no guarantee that the Issuer had access to all relevant information at the time of the investment
decision. The valuation of RFM and the determination of the purchase price were based on certain assumptions and the
information available to the Issuer at the time and it cannot be ruled out that these assessments prove to be erroneous or
incorrect.

As a result, the RFM Acquisition involves a number of risks, including, but not limited to:

. significant impairment charges;

. unexpected losses of key employees of RFM;

. extraordinary or unexpected legal, regulatory, contractual or other costs;

. challenges in managing the increased scope, geographic diversity and complexity of operations;
. mitigating contingent and/or assumed liabilities;

. possible loss of customers and/or other business partners.

The Issuer may not be able to realise the anticipated synergies, future earnings, transfer of know-how or other benefits that it
intends to achieve from the RFM Acquisition. The Issuer cannot guarantee that the acquisition will yield benefits that are
sufficient to justify the expenses the Group has incurred.

The realization of one or more of the above factors could materially adversely affect the Group's business, financial condition,
results of operations and prospects.

The Group may fail to realize anticipated benefits from joint ventures and may be unable to exit a joint venture in a timely
manner or without penalty.

The Group has entered into, and may continue to enter into, joint ventures for a variety of reasons including to gain access to
end markets, relevant know-how or raw materials on preferential terms.

In some cases, the relevant partners provide or may provide a major portion of the capital investment for a project and/or
provide raw or other materials, real estate, or other services. In the corresponding agreements, the Group may agree with the
joint venture partners or the joint ventures to provide raw or other materials or to perform certain services for the project. If
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the Group fails to fulfil, or if a partner alleges that the Group failed to fulfil, its obligations under these contracts, either in
whole or in part, the consequences may be claims for damages, contractual penalties, or termination of the joint venture by the
partner or by the joint venture.

The success of a joint venture requires that the respective partners constructively pursue the same goals and may therefore be
jeopardized or impaired due to a deadlock with or a breach of contract by, a partner, the joint venture, or through other
unforeseen events. The Group may lack sufficient control over, and information regarding, its joint venture partners and must,
to a certain extent, rely on their integrity. This is especially true for joint ventures in regions where the Group is a new entrant.
Illegal or unethical activities by the joint venture partner may have negative consequences for the Group's reputation and may
result in legal disputes, fines or other adverse consequences. In addition, technology and know-how may also be revealed or
required to be revealed to joint venture partners and, particularly in countries with comparatively less stringent intellectual
property protection, these partners may use this technology and know-how for their own purposes outside the scope of the
venture. Non-competition and exclusivity undertakings in joint venture agreements may prevent the Group from rendering
services or producing, marketing and distributing the relevant products for its own account in certain areas. Moreover, the
Group may not be able to exit a joint venture in a timely manner, on acceptable terms, or at all, and such an action may be
subject to the written approval of the joint venture partner, the Group's acquiring full ownership of the joint venture or rights
of first offer.

To the extent such joint venture has been consolidated in the past, the Group may not be able to deconsolidate the joint venture.
In the event of the loss of a joint venture partner, the Group may be required to make a compensation payment to such partner,
and considerable resources may need to be invested in a new partnership. Alternatively, the Group may decide to exit a
particular venture, in which case it may not be able to recover the investments it has made. In addition, conflicts with its
partners or the failure of one of its joint ventures or joint undertakings could lead to the loss of the respective investment or
financial penalties and prevent the Group from implementing its strategy. In many cases, joint venture agreements are subject
to foreign laws, the effects of which is in some instances difficult to predict. Potential disputes with joint venture partners may
fall under the jurisdiction of foreign courts or arbitral tribunals, which might lead to unforeseen obstacles or results.

The realization of one or more of the above factors could materially adversely affect the Group's business, financial condition,
results of operations and prospects.

Legal Risks

Regulatory requirements to reduce emissions of greenhouse gases could have an adverse effect on the Group's results of
operations.

Globally, the Group's operations are increasingly subject to regulations that seek to reduce emissions of greenhouse gases
("GHGs"), such as carbon dioxide and methane, laughing gas (N20), which may be contributing to changes in the earth's
climate.

Regulatory actions may increase the Group's operating costs. Some European production facilities are required to participate
in the European trading scheme for GHGs. Currently, the Group is facing increasing cost for certificates. The Group anticipates
that price increases of carbon dioxide certificates within the EU's trading system for GHGs will lead to an increase in operating
costs (especially for steam and power consumption), which could materially adversely affect the Group. In addition, there is
an expectation of national (German) measures for climate protection focussed on the transformation of the energy supply
system. This may lead to increasing operating costs. Finally, China has gained experience from seven regional cap-and-trade
programs and is developing a national system based on its experiences. To the extent that these cap-and-trade programmes
impose compliance obligations upon the Group's operations, they may increase the Group's operating costs.

Additional future regulation of GHGs could occur pursuant to future international treaty obligations, regulatory changes under
national or local law in multiple jurisdictions or regional adoption of GHG regulatory schemes, or any combination of the
foregoing or otherwise. Potential consequences of such regulations include capital costs to modify operations as necessary to
meet GHG emission limits and additional energy costs, as well as direct compliance costs. Currently, however, it is not possible
to estimate the likely financial impact of potential future regulation on any of the Group's production facilities, its products or
its business.

Regulatory requirements to reduce emissions of GHGs could materially adversely affect the Group's business, financial
condition, results of operations and prospects.

The Group may inadvertently infringe on the intellectual property rights of third parties and could be required to pay
substantial damages and/or be enjoined from using or selling the infringing products or technology.

The Group continually seeks to improve its business processes and to develop new production technologies and new products
and applications. Many of its competitors have a substantial amount of intellectual property that the Group must continually
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strive to avoid infringing. Although it is the Group's policy and intention not to infringe valid patents of which it is aware, the
Group cannot provide assurances that its processes and products and other activities do not and will not infringe issued patents
(whether present or future) or other intellectual property rights belonging to others relating to existing and especially to new
business activities such as the circular economy or the internet of things. The Group could be liable for infringement of
intellectual property rights of third parties or could experience supply and production restrictions and disruptions as a result of
actual or alleged infringements of intellectual property rights. The Group may also be subject to indemnity claims by its
customers and business partners arising out of claims of their alleged infringement of the patents, trademarks and other
intellectual property rights of third parties in connection with their use of the Group's products.

The Group may have to obtain third-party licenses to gain access to technology, which could entail considerable costs. The
Group may be unable to acquire licenses that it will need for its future business with the appropriate scope, under acceptable
conditions or at all. In addition, licenses the Group currently holds or has the prospect to hold in the context of its LOT (License
on Transfer) Network membership may not prove successful or continue to be effective, and the Group may be prevented from
making or marketing products.

Intellectual property litigation often is expensive and time-consuming, regardless of the merits of any claim, and the Group's
involvement in such litigation could divert its management's attention from operating its business. Moreover, if the Group is
sued for infringement and loses, the Group could be required to pay substantial damages and/or be enjoined from using or
selling the infringing products or technology. Furthermore, a lost infringement suit may damage the Group's reputation and
image.

Failure to avoid infringement of the intellectual property held by third parties or disputes related to intellectual property could
materially adversely affect the Group's business, financial condition, results of operations and prospects.

The Group's failure to protect its intellectual property and other proprietary information, to validly acquire the same from
its present or former employees and cooperation partners in the past and potentially in the future, to retain key know-how
carrying employees or to prevent IP misappropriation may materially adversely affect its business.

The Group's success depends to a significant degree upon its ability to protect, preserve and enforce its intellectual property
and other proprietary information. However, the Group may be unable to prevent third parties from using its intellectual
property and other proprietary information without its authorization or independently developing intellectual property that is
similar to or competes with the Group's, particularly in those countries where the laws do not protect proprietary rights to the
same degree as in Germany, the European Union or the United States. Any inability by the Group to effectively prevent the
unauthorized use of its intellectual property and other proprietary information by others could reduce or eliminate any
competitive advantage it has developed, cause it to lose sales or otherwise harm its business. If it becomes necessary for the
Group to initiate litigation to protect its proprietary rights, any proceedings could be burdensome and costly, and the Group
may not prevail.

It is possible that the Group's present or former employees' and cooperation partners' intellectual property rights may not have
been validly claimed by the Group. Present or former employees and cooperation partners could continue to hold rights to
their intellectual property may demand the registration of intellectual property rights solely in their name and may also claim
damages. In such cases, the Group may not be able to use the relevant intellectual property because the inventor may obtain
an injunction prohibiting use. Furthermore, it is also possible that current or former employees may have claims to inventor
remuneration or that cooperation partners have claims to compensation payments that must be fulfilled or that have not been
completely fulfilled. In addition, it is possible that cooperation partners may have claims with respect to inventions made
within the scope of cooperation.

Key inventors or know-how carrying employees may choose to leave the Group with little or no time for adequate know-how
transfer and may share their knowledge with their new employers to build competitive IP. On rare occasions, single employees
may misappropriate IP and share IP with customers, suppliers or even competitors without authorization.

The realization of any of these risks or the failure of the Group to protect its processes, product know-how, apparatuses,
technology, trade secrets or proprietary know-how or the failure of adequate legal remedies for related actions could materially
adversely affect the Group's business, financial condition, results of operations and prospects.

The Group's international presence, complex group structure, competitive environment and large customer accounts create
risks of illegal business practices and it must rely on a compliance system to prevent irregularities in its business activities.

The Group's significant global footprint across APAC, EMLA and NA, its competitive environment and number of customer
accounts create risks of illegal business practices, which could lead to sanctions from national or supranational authorities such
as the European Commission, reputational damage or other risks. Furthermore, the Group's operations are located across many
countries, and its size and complex group structure may lead to inefficiencies, inconsistent application of Group wide
compliance and management standards and inadequate or delayed internal reporting to Covestro AG as publicly listed
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company. Although the Group maintains a compliance program—including a compliance management system—throughout
the Group to mitigate legal compliance risks such as corruption, breaches of foreign trade law or violations of antitrust laws,
violations of the relevant laws and regulations may result in criminal or civil sanctions, including material monetary fines,
penalties and other costs against the Group or its employees, and may have a material adverse effect on its business.

A compliance program is expensive to operate and maintain, and may prevent the Group from acting as rapidly as it otherwise
could in pursuit of potentially profitable business opportunities or entering into some ventures. In addition, the complexities
of such a program may require certain processes that are not completed in accordance with an imposed time frame and,
therefore, lead the Group to forgo certain beneficial opportunities.

These risks, if they materialize, could materially adversely affect the Group's business, financial condition, results of operations
and prospects.

Legal and regulatory changes in the jurisdictions in which it operates and trades may have an adverse effect on the Group.

Due to the international nature of its business, the Group must comply with, and is affected by, a large number of different
legal and regulatory frameworks, including tax laws. There is a risk that changes in these frameworks may materially adversely
affect the Group's legal and regulatory environment. The risks faced by the Group include, but are not limited to:

o foreign currency control regulations and other regulations related to exchange rates and foreign currencies (such as
the abandonment of exchange rate pegs);

e changes in laws and regulations, in particular related to environment, health and safety;
e  measures to counter foreign trade imbalances such as foreign direct investment controls and export controls;
e  restrictions on the ability to repatriate funds from subsidiaries;

e  restrictions on the ability to own or operate subsidiaries or acquire new businesses in certain countries, including
rules on local ownership of businesses;

o differences in legal and administrative systems, which could lead to insufficient protection of intellectual property,
impair the Group's ability to enforce contracts or jeopardize its ability to collect accounts receivable and other claims
outstanding;

e nationalizations; and
e imposition of withholding or other taxes and transfer pricing regulations.

The materialization of any of these risks could severely impact the Group's sourcing, sales, production operations and logistics,
could lead to a loss of customers and access to customers, know-how and tangible and intangible property, and could have
material adverse effects on its business, net assets, financial condition, and results of operations.

The costs of complying with changing environmental, health and safety regulatory requirements could negatively impact
the Group's financial results.

The Group uses large quantities of hazardous substances, generates hazardous wastes and emits wastewater and air pollutants
in its production operations. Consequently, its operations are subject to extensive environmental, health and safety ("EHS")
laws, regulations, rules and ordinances at the supranational, national and local level in multiple jurisdictions across APAC,
EMLA and NA. EHS regulations apply to most of the Group's activities and the Group must dedicate substantial resources to
complying with them. The Group's cost of compliance with EHS regulations is part of its operating cost and, ultimately, must
be covered by the prices at which the Group is able to sell its products.

In addition, the Group's suppliers are subject to EHS regulations that may impact their ability to supply the Group with the
raw materials it needs. The inability to obtain certain raw materials may require the Group to close certain production
operations, entire production facilities or product lines. The Group's products are also used in a variety of end markets such as
automotive/transport, construction, electrical/electronics and furniture that have specific regulatory requirements such as those
relating to human safety or recycling that may impact the demand for the Group's products in those end markets.

Many EHS regulations have become more stringent over time and the trend is likely to continue, especially as societal concerns
regarding the safe use of chemicals and their products in commerce, as well as their potential impact on health and the
environment are likely to manifest themselves in more stringent regulatory intervention. Several countries in which the Group
operates have instituted EHS regulations attempting to increase the protection and security of chemical plants, which could
result in higher operating costs. In addition, many EHS regulations require the Group to hold operating permits for its
production facilities, which are subject to periodic renewal and, in circumstances of noncompliance, may be subject to
operating restrictions, revocation or fines. The necessary permits may not be issued or continue in effect, and any issued
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permits may contain more stringent limitations that restrict the Group's operations or that require further expenditures to meet
additional requirements imposed by permits.

Compliance with more stringent EHS regulations will likely increase the Group's operating costs including costs related to the
transportation and storage of raw materials and finished products, as well as the costs of storage and disposal of waste. The
Group's capital expenditures and costs relating to the implementation of EHS regulations will fluctuate due to factors that are
out of the Group's control, such as the timing of the promulgation and enforcement of specific standards which impose
requirements on the Group's operations. Capital expenditures and costs beyond those currently anticipated may therefore be
required under existing or future EHS regulations. Accordingly, EHS regulations may cause the Group to incur significant
unanticipated losses, costs or liabilities, which could reduce its profitability. In addition, laws and regulations may be newly
imposed or amended on short notice, becoming more stringent in a short period of time. The Group may incur substantial
costs, including penalties, fines, damages, criminal or civil sanctions and remediation costs, experience interruptions in its
operations, or be required to cease operations in certain locations for failure to comply with these laws or permit requirements.

Changes in EHS regulations in jurisdictions where the Group produces and sells its products could also lead to a decrease in
demand for its products. Concerns about product safety and environmental protection could influence public perception of the
Group's products and operations, the viability of some or all of its products, its reputation, and the ability to attract and retain
employees. Further to regulatory changes, health and safety concerns could increase the costs incurred by the Group's
customers to use its products and otherwise limit the use of the Group's products, which could lead to decreased demand for
these products. Such a decrease in demand would have a materially adverse effect on the Group's business and results of
operations.

Given the diversification and global operations of the Group's business, there is an elevated risk that the Group may not comply
with all applicable laws, regulations or permits in all the jurisdictions in which it operates. The significant number of EHS
regulations differs across jurisdictions and results in a complex regulatory environment with which the Group must continually
comply.

Moreover, even if the Group is in compliance with regulatory and permit requirements, the actions or regulatory
non-compliance of other companies may lead to industry-wide investigations by regulatory authorities that could interrupt
some or all of the Group's production operations for significant periods. The costs of complying with changing EHS regulations
and the liabilities including penalties, fines, damages, criminal or civil sanctions and remediation costs the Group may incur
for failing to adequately comply with applicable EHS regulations could materially adversely affect the Group's business,
financial condition, results of operations and prospects.

The Group may be subject to losses due to liabilities or lawsuits related to contaminated land that it owns or operates or
arising out of environmental damage or personal injuries associated with exposure to chemicals, the release of chemicals
or other hazardous substances.

Many of the Group's sites have an extensive history of industrial operations, storage and related activities and some of the
Group's buildings have in the past contained and may still contain asbestos or other harmful substances. In addition, the Group
owns a large number of industrial sites containing, in some cases, pre-existing contamination requiring securing or remediation
and the associated costs often cannot be estimated. The Group has been and is likely in the future to be liable for the costs of
investigating and cleaning up or stabilising environmental contamination on or from its properties or at off-site locations where
it transported, disposed of or arranged for the disposal or treatment of hazardous materials and waste or from disposal activities
that predated its purchase of its businesses. The Group may therefore incur additional costs and expenditures beyond those
currently anticipated to address all such known and unknown situations under existing and future EHS regulations. In some
countries in which the Group operates, the Group may also be exposed to claims for damages, penalties, operating restrictions
or the revocation of permits to operate its sites.

In addition, exposure to chemicals or other hazardous substances associated with the Group's operations or products could
give rise to personal injury claims. The Group is subject to numerous laws in the national and local jurisdictions in which it
operates relating to the management of workplace risks associated with highly hazardous chemicals. Failure to comply with
such laws could subject the Group to both civil and criminal penalties, which could affect its product sales, reputation and
profitability. The Group may be subject to claims with respect to workplace exposure, workers' compensation and other health
and safety matters.

The environmental liabilities at any particular production facility could increase as a result of, among other things, changes in
laws and regulations, modifications to the site's investigation and remediation plans, unanticipated construction problems,
identification of additional areas or quantities of contamination, increases in labour, equipment and technology costs,
significant changes in the financial condition of the Group or other responsible parties and the outcome of any related legal
and administrative proceedings to which the Group may become a party. Any increase in liability may be found to be outside
the scope of the indemnity provided by the Bayer Group to the Group in the separation-related agreements, resulting in
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increased costs payable by the Group. It is not possible for the Group to reasonably estimate the amount and timing of all
future expenditures related to environmental or other contingent matters. Accruals for environmental matters are recorded by
the Group when it is probable that a liability has been incurred and the amount of the liability can be reasonably estimated
based on current law and existing technologies.

Liabilities or lawsuits related to contaminated land that the Group owns or operates or arising out of environmental damage or
personal injuries associated with exposure to chemicals and the release of chemicals or other hazardous substances may
materially adversely affect the Group's business, reputation, financial condition, results of operations and prospects.

The Group is exposed to litigation and other legal and regulatory actions and risks in the course of its business.

With its international operations, the Group is exposed to numerous legal and regulatory risks. These may include, inter alia,
risks relating to product liability, competition and antitrust laws, export control, data protection, intellectual property laws, tax
legislation and environmental protection in the countries where the Group operates. The Group is involved in legal, regulatory,
governmental and arbitration proceedings and may become involved in additional proceedings in the future. These proceedings
involve claims by and against the Group which arise in the ordinary course of its business, including in connection with its
business activities or its role as employer, investor and taxpayer. The outcome of current pending or future proceedings and
investigations cannot be predicted with certainty. Legal or regulatory judgements or agreed settlements may give rise to
significant losses, costs and expenses which are not covered, or not fully covered, by insurance benefits or provisions. Such
losses, costs and expenses may have a material adverse impact on the business and financial position of the Group.

Investigations of possible legal or regulatory violations, such as potential infringements of antitrust law, may result in civil or
criminal penalties — including substantial monetary fines — or other adverse financial consequences, and may harm the Group's
reputation and ultimately hamper its commercial success.

The Group may be liable for damages based on product liability claims brought against it or its customers or may be accused
of having sold harmful products.

Many of the Group's products provide critical performance attributes to customers' products, which are in turn sold to
consumers. If a product fails to perform in a manner consistent with quality specifications, a customer could seek replacement
of the product or damages for costs incurred as a result of the product failing to perform as designed and marketed. The sale
of these products may also give rise to product liability claims or other claims based on damage caused by the Group's products.
If a consumer were to bring a product liability claim with respect to a product that contains the Group's products, the Group
could be named as a defendant in that claim or could become subject to separate litigation brought by one of its customers. A
successful claim or series of claims against the Group could cause reputational harm and could result in a loss of customers.

In addition, the Group's product portfolio contains some substances that are harmful to human health. Other products of the
Group that are not currently considered harmful to human health may be discovered to be harmful to human health in the
future, which could lead to liability claims. In addition, the Group's products, once integrated into consumer end products, may
also be found to be harmful as medical knowledge about health risks related to exposure evolves. Any allegation of harm
caused by a product of the Group may significantly negatively affect the Group's reputation. Any threatened or actual future
claims for damages based on product liability could significantly harm the Group's reputation and, in turn, could materially
adversely affect the Group's business, financial condition, results of operations and prospects.

Financial Risks

Increased obligations and expenses related to the Group's post-employment benefit plans could negatively affect the
Group's financial condition and results of operations.

The Group has obligations to current and former employees related to pensions and other post-employment benefits in
Germany and a number of other countries. Changes in relevant measurement parameters such as interest rates, mortality and
salary increase rates may raise the present value of the Group's pension obligations. This may lead to increased costs in
connection with the Group's pension plans, diminish equity due to the recognition of actuarial losses or put pressure on the
Group's credit rating. A large proportion of the Group's pension and other post-employment benefit obligations are covered by
plan assets including fixed income securities, shares, real estate and other investments. Declining or even negative returns on
these investments may adversely affect the future fair value of plan assets.

Both of these effects may negatively impact the development of equity, and may require additional payments by the Group.
Also, future changes in certain legal environments, especially in local regulation, may in the future have negative effects on
the Group's results and may also trigger the necessity for additional payments by the Group.
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Changes in foreign exchange rates could have material adverse effects on the Group's results of operations.

Foreign currency risks for the Group result from exchange rate changes of financial and operational booked exposure
(including receivables and payables) as well as from planned operational exposure. The exposures include raw materials and/or
the sales of products priced in other currencies than the functional currency of the operating subsidiary. Unfavourable exchange
rates may lead to higher costs or lower sales than expected at the time of signing the contract and may reduce margins.

The Group's reporting currency is the Euro. However, the Group conducts its business in a large number of countries across
the globe and in several international currencies. In terms of the Group's results of operations, the U.S. dollar and the Chinese
renminbi are the most important foreign currencies. Any change in exchange rates between foreign currencies and the Euro
affects the Group's reported results of operations and assets and liabilities when the results of those subsidiaries are translated
into Euro for reporting purposes. Unfavourable fluctuations in the values of the currencies in which the Group's international
subsidiaries' financial statements are prepared against the Euro could have a material negative impact on the Group's future
consolidated financial statements.

The exposure to exchange rate volatility could materially adversely affect the Group's business, financial condition, results of
operations and prospects.

The terms of the Group's existing debt financings as well as credit market conditions, changes in interest rates and declines
in credit ratings may restrict the Group's financial and operational flexibility.

Some of the financing agreements the Group has entered into with banks, other financial institutions or other creditors contain
restrictions, undertakings, warranties, limitations as to further financing, covenants and definitions of events of default that
may reduce the Group's financial and operational flexibility. Through cross-default clauses, the breach of covenants or other
obligations of one or more financing agreements may lead to a default under other financing agreements. Any such restrictions
contained in the Group's financing arrangements could also have a material adverse effect on its ability to react to changes in
its business environment and its ability to incur additional debt to fund future liquidity requirements or re-financing. If the
Group cannot meet its repayment obligations, it may have to pursue financial restructuring, which may be achieved only at
increased cost or not at all and could materially adversely affect the Group's business, financial condition, results of operations
and prospects.

Interest rate fluctuations could increase the interest expense on any outstanding floating interest debt of the Group, the cost of
new financing and the valuation of the Group's defined benefit obligations. Furthermore, a downgrade in the ratings of the
Group or the debt securities of the Group could result in increased interest and other financial expenses related to future
borrowings of the Group and could restrict the Group's access to additional capital or financing.

The Group may be forced to make write-downs or additional impairments, in particular on tangible assets that reduce the
value of the Group.

The Group is active in an industry that requires significant investments in its production facilities. Any such property, plant
and equipment associated with the Group's operations and recorded on the balance sheet, as well as the existing intangibles
including goodwill make the Group susceptible to impairments. Assets, including right-of-use assets under leasing
arrangements, with a determined useful or contractual life are amortized accordingly on a straight-line basis over a period of
up to 50 years. An impairment test is performed if there is an indication of possible impairment. Goodwill and other intangible
assets are tested for impairment on an annual basis or more often if there is an indication of possible impairment. If the carrying
amount of an asset or asset group (cash-generating unit or group of cash-generating units, respectively) may not be recoverable,
impairment losses may be recorded in accordance with applicable accounting standards. Impairment charges could become
necessary in the future if, for example, the Group's prospects deteriorate such that the carrying amounts of its assets or (groups
of) cash-generating units are no longer recoverable under applicable accounting rules. According to applicable accounting
rules, the Group has to perform quantitative testing for all (groups of) cash generating units which carry goodwill. Since the
Group utilizes a discounted cash flow methodology to calculate the fair value of its cash generating units, continued weak
demand for a specific product line, oversupply in the industry, and/or high raw material prices could result in impairment.

Accordingly, any impairment test requiring the write-down or additional impairment could materially adversely affect the
Group's reportable performance, financial condition, results of operations, cash flows and/or financial prospects.

The Group's business is subject to many operational risks for which it may not be adequately insured.

The Group believes that Covestro AG and its subsidiaries have reasonable insurance protection, to the extent customary in the
industry. However, such insurance does not cover all risks associated with the operation of its business that could potentially
lead to interruptions of its business operations or to it incurring significant costs, or with its production processes and the
related use, storage and transportation of hazardous and non-hazardous raw materials, products and wastes in or from its
production facilities or its distribution centres. In addition, the Group is exposed to legal liabilities such as environmental and
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product liability which may also not be fully covered by insurance. While the Group has purchased what it deems to be
insurance coverage customary in the industry, such coverage is subject to limitations or exclusions, deductible and maximum
limits of insurance.

The realization of any such risk not or not fully covered by insurance could materially adversely affect the Group's business,
reputation and results of operations.

The amount of debt that the Group has incurred could materially adversely affect the Group's business.

The amount of debt that the Group has incurred could significantly affect the Group and the Group's investors. The Group may
be required to use a substantial portion of the Group's cash flow from operations to make interest payments on this debt, which
in turn reduces the cash flow available to fund capital expenditures and other corporate purposes and to grow the Group's
business. As a consequence, the Group's vulnerability to generally adverse economic and industry conditions as well as the
risk of a future downgrade of the Group's ratings could increase. Further, future debt costs could increase and limit at the same
time the future availability of debt financing, limiting the Group's ability to borrow additional funds as needed or take
advantage of business opportunities as they arise. This could also limit the Group's flexibility in planning for, or reacting to,
changes in the Group's business and the industry. The Group could consequently be placed at a competitive disadvantage to
the Group's competitors that may not be as highly leveraged.

In addition, the Group's actual cash requirements in the future may be greater than expected. The Group's cash flow from
operations may not be sufficient to repay all of the outstanding debt, and the Group may not be able to borrow money, sell
assets or otherwise raise funds on acceptable terms, or at all, to refinance the debt.

The amount of debt that the Group has incurred may limit the flexibility of the Group to respond to future events and could
materially adversely affect the Group's business, financial condition, results of operations and prospects.

Tax Risks

The Group's tax burden could increase, in particular, as a result of tax audits, reassessments by the competent authorities
and potential changes in applicable tax laws.

As an international group operating in multiple jurisdictions, the Group is subject to laws and regulations on tax levies and
other charges or contributions in many countries throughout the world, which often do not provide clear-cut or definitive
guidance. The tax charge included in the financial statements is the Group's best estimate of the due tax. There is a degree of
uncertainty regarding the final tax liability for any period until completion of tax audits by the relevant authorities.

In connection with the separation from the Bayer Group, the Group is responsible for and has also agreed to indemnify certain
companies of the Bayer Group, in particular, against additional tax liabilities arising from risks relating to transfer pricing
adjustments and the unintended maintenance of permanent establishments, each in connection with activities of the previous
MaterialScience business.

Reassessments of taxes, changes to tax laws, rules and regulations, including changes in the interpretation or implementation
of tax laws, rules and regulations by domestic or foreign governmental bodies, could affect the Group in substantial and
unpredictable ways. Such reassessments and changes could subject the Group to additional compliance costs and tax liabilities,
which could materially adversely affect the Group's business, financial condition, results of operations and prospects.

The Group operates in a significant number of jurisdictions, which contributes to the volatility of its effective tax rate. Changes
in tax laws or the interpretation of tax laws in the jurisdictions in which it operates may affect its effective tax rate. National
and international adverse tax developments could thus materially adversely affect the Group's business, financial condition,
results of operations and prospects.

The Group may be required to indemnify Bayer AG against possible tax claims.

In connection with a Contribution, Indemnification and Post-Formation Agreement between Bayer AG and Covestro AG dated
September 17, 2015, arrangements were made to settle possible claims for taxes. These arrangements may result in
corresponding cash outflows from the Group.

Furthermore, the Group may be required to indemnify Bayer AG against possible U.S. tax claims. Covestro LLC (formerly
Bayer MaterialScience LLC) is an indirect wholly owned subsidiary of Covestro AG. Prior to Covestro AG's acquisition of its
indirect ownership of the shares of Covestro LLC and in furtherance of the separation of the MaterialScience division from
other Bayer business divisions, the MaterialScience division in the United States was reorganized such that ownership of
Covestro LLC was transferred in a series of transactions that were intended to enable Bayer Corporation and Covestro LLC to
operate as independent companies. In connection with the separation, Bayer Corporation distributed the stock of Covestro LLC
to Bayer US Holding LP, Bayer US Holding LP distributed the stock of Covestro LLC to Bayer Worldwide Investments BV,
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and Bayer Worldwide Investments BV distributed the stock of Covestro LLC to Bayer AG in transactions that were intended
to be tax-free for U.S. federal income tax purposes (the "Distributions™). Bayer Corporation received opinions of tax counsel
as to the tax-free nature of the Distributions. Notwithstanding receipt by Bayer Corporation of the opinions of tax counsel, the
U.S. Internal Revenue Service (the "IRS") could assert that the Distributions do not qualify for tax-free treatment for U.S.
federal income tax purposes. If the IRS were successful in taking this position, Bayer Corporation and Bayer US Holding LP
could be subject to significant U.S. federal income tax liability. In addition, the Distributions would be taxable to Bayer
Corporation if the Distributions were later determined to be part of a plan (or series of related transactions) pursuant to which
one or more persons acquire directly or indirectly stock representing a 50% or greater interest in Covestro LLC. For this
purpose, direct or indirect acquisitions of the stock of Covestro LLC within the period beginning two years before the
Distributions and ending two years after the Distributions are generally presumed to be part of such a plan, although this
presumption is rebuttable.

Pursuant to the tax sharing agreement between Bayer AG, Bayer US Holding LP, Bayer Corporation, Covestro LLC and
Covestro Deutschland AG dated December 31, 2014 as amended by an amendment agreement dated September 16, 2015 (the
"Tax Sharing Agreement™) Covestro LLC has agreed to indemnify Bayer US Holding LP and its affiliates against tax-related
liabilities, if any, caused by the failure of the Distributions to qualify as tax-free transactions if the failure to so qualify is
attributable to actions by Covestro Deutschland AG, Covestro LLC or its affiliates after the Distributions, including actions
that are inconsistent with the representations and covenants provided in connection with the opinions of tax counsel issued in
connection with the Distributions. In addition, pursuant to the tax covenants agreement dated September 17, 2015, between
Bayer AG, Bayer US Holding LP, Bayer Corporation, and Covestro AG (the "Tax Covenants Agreement"), Covestro AG
agreed (i) to compensate Bayer AG in the amount resulting from tax-related liabilities caused by the failure of the Distributions
to qualify as tax-free transactions (if the breach of the restrictions imposed on Covestro AG causes such tax-related liabilities)
or (ii) to indemnify Bayer AG and its affiliates, as well as their respective directors, officers and employees, and hold them
harmless from and against any tax-related liabilities caused by the failure of the Distributions to qualify as tax-free transactions
(unless Covestro AG can prove that (x) an action of Bayer AG or any of its affiliates did cause such tax-related liabilities or
(y) such tax-related liabilities would have been triggered even if Covestro AG had not breached the restrictions imposed on
it). If the failure of the Distributions to qualify for tax-free treatment is for any reason for which none of Bayer AG, Bayer US
Holding LP (and its affiliates), Covestro AG, Covestro Deutschland AG or Covestro LLC (and its affiliates) is responsible,
each of Bayer US Holding LP and Covestro LLC has agreed in the Tax Sharing Agreement to be responsible for 50% of the
tax-related liabilities arising from the failure of the Distributions to qualify as tax-free transactions. Covestro LLC's
indemnification obligations to Bayer US Holding LP and its affiliates are not limited in amount or subject to any cap and
Covestro AG's indemnification obligations to Bayer AG and its affiliates is under some circumstances subject to a cap agreed
with Bayer AG. The amount to be indemnified by Covestro LLC and/or Covestro AG could be significant notwithstanding the
cap that is applicable in some circumstances.

Other Risks

The Group relies on the proper functioning of its computer and data processing systems and a larger-scale malfunction
could result in material disruptions to its business.

The Group relies primarily on globally and locally functioning information technology systems across its operations, including
for management, supply chain and financial information and various other processes and transactions. A comprehensive, long-
term IT service outage, so that no user is able to access the Group's network or the central ERP platform, could materially
disrupt the Group's operations, cause material delays or cancellations of customer orders or impede the production or shipment
of products, processing of transactions or reporting of financial results. A severe outage of a de-central production control
system in a major site could lead to an interruption of the related production process, which could have a material impact on
the Group's business. A Cyber-attack on or other problems with the Group's systems could also lead to the disclosure of
proprietary information about its business or confidential information concerning its customers or employees, which could
result in significant damage to its business and its reputation.

While the Group has put in place measures designed to ensure proper functioning of its information technology systems, it
cannot provide assurances that its measures would fully protect it against all of the significant risks to its information
technology systems. Failure to implement these measures could materially adversely affect the Group's business, financial
condition, results of operations and prospects.

If the Group is unable to sell, store, re-utilize or dispose of certain raw materials and by-products that it produces or acquires
from third parties, it may be required to limit or reduce its overall production levels and could also be materially adversely
affected if the prices at which the Group sells certain raw materials and by-products decline.

The Group's operations are dependent on its ability to sell, store, re-utilize or otherwise dispose of certain raw materials and
by-products of the Group's production processes such as styrene monomers, caustic soda and hydrochloric acid. To a large
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extent, the Group either sells the by-products resulting from one production step or uses them in the production of further
individual products, often at the same location, by using an integrated production structure or disposes of them. Cost efficient
operations of many of the Group's production facilities are dependent in part on the sales price or the costs in connection with
disposing of the by-products, including the availability of waste water disposal facilities as well as waste incinerators, and on
the re-utilization levels thereof. The inventory expense related to storing hazardous and bulky materials, such as certain raw
materials and the Group's by-products may be significant. Such inventories may ultimately become obsolete or decline in
value, thereby adversely affecting the Group's earnings.

There can be no assurance that the Group will be able to sell, store, re-utilize or dispose of raw materials or by-products in the
future. In addition, the Group may have historically had the ability to sell such raw materials or by-products at prices that may
not be available in the future which may result in a decline in the Group's sales. The Group's ability to sell raw materials and
by-products and the prices at which the Group is able to sell them can have a material impact on the Group's sales. The demand
and prices for some of these raw materials and by-products, in particular styrene monomers, have historically been volatile
and may continue to be volatile, which may affect the Group's results of operations. In the event that the Group is unable to
sell such by-products, it may be required to reduce its production levels at all or some of its production facilities, invest in new
treatment processes or incur substantial costs in connection with disposing of these by-products, which may have a material
adverse effect on its business, financial condition, results of operations and prospects.

With the sale of its by-products, Covestro AG depends on other product markets which can develop differently than the markets
for the Group's main products, such as the polystyrene market for styrene monomer or the PVC market regarding HCI. For
example, if demand for by-products declines while the growth for the Group's main products increases, the Group could be
forced to find alternative ways to dispose of the by-products, which could entail greater investments or operating costs.

The Group's reputation is one of its key assets and if it is harmed, the Group's business and results of operations may
suffer.

The Group is exposed to the risk of negative publicity, press speculation and potential or actual legal proceedings concerning
its business, which may harm its reputation. The development of a negative social perception for the chemical industry in
general or the processes or products of the Group in particular could also have a negative impact on the reputation of the
Group. The incorrect use and handling of the Group's products by third parties can also harm the Group's reputation. In
addition, concerns about product safety and environmental protection could influence public perceptions regarding the Group's
products and operations, the viability of certain products, its reputation, and the ability to attract and retain employees. Any
significant damage to the Group's reputation could cause existing customers to terminate their relationship with the Group or
prevent it from winning new contracts. Such general concerns may also lead to the increased scrutiny of authorities and more
restrictive legislation.

Any of these negative effects could materially adversely affect the Group's business, financial condition, results of operations
and prospects.

RISK FACTORS RELATING TO THE NOTES

The risk factors relating to the Notes are presented in categories depending on their nature with the most material risk factor
presented first in each category:

Risks related to the nature of the Notes

Noteholders are subject to the risk of a partial or total failure of the Issuer to make interest and/or redemption payments.

Any person who purchases the Notes is relying on the creditworthiness of the Issuer and has no rights against any other person.
Noteholders are subject to the risk of a partial or total failure of the Issuer to make interest and/or redemption payments that
the Issuer is obliged to make under the Notes. The worse the creditworthiness of the Issuer, the higher the risk of loss (see also
"Risk Factors relating to the Issuer and the Group" above). A materialization of the credit risk may result in partial or total
failure of the Issuer to make interest and/or redemption payments under the Notes.

In addition, even if the likelihood that the Issuer will be in a position to fully perform all obligations under the Notes when
they fall due actually has not decreased, market participants could nevertheless be of that opinion. Market participants may in
particular be of such opinion if market participants' assessment of the creditworthiness of corporate debtors in general or
debtors operating in the industries sector adversely change. If any of these risks occur, third parties would only be willing to
purchase the Notes for a lower price than before the materialization of said risk. The market value of the Notes may therefore
decrease.
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The Notes will be effectively subordinated to the Group’s debt to the extent such debt is secured by assets that are not also
securing the Notes.

Although the Terms and Conditions restrict the Issuer's ability to provide asset security for the benefit of other debt and require
the Issuer to secure the Notes equally if they provide security for the benefit of Capital Markets Indebtedness (as defined in
the Terms and Conditions), the requirement to provide equal security to the Notes is subject to a number of significant
exceptions and carve-outs. To the extent the Issuer provides asset security for the benefit of other debt without also securing
the Notes, the Notes will be effectively junior to such debt to the extent of such assets.

As a result of the foregoing, holders of any secured debt of the Group may recover disproportionately more on their claims
than the Noteholders in an insolvency, bankruptcy or similar proceeding. The Issuer may not have sufficient assets remaining
to make payments on the Notes.

The Notes are structurally subordinated to creditors of the Issuer's subsidiaries

The Notes will not be guaranteed by any of the subsidiaries of the Issuer. Generally, claims of creditors of a subsidiary,
including trade creditors, secured creditors, and creditors holding indebtedness and guarantees issued by the subsidiary, will
have priority with respect to the assets and earnings of the subsidiary over the claims of creditors of its parent company. In the
event of a liquidation, winding-up or dissolution or a bankruptcy, administration, reorganization, insolvency, receivership or
similar proceeding of any subsidiary of the Issuer, such subsidiary will pay the holders of its own debt (including holders of
third-party debt which such subsidiaries have guaranteed) before they would be able to distribute any of their assets to the
Issuer. As a result, the Issuer may not have sufficient assets to make payments on the Notes.

Early redemption in case of certain events of default subject to a 25 per cent. quorum

The Terms and Conditions provide that, in case of certain events of default, any notice declaring the Notes due and payable
shall become effective only when the Fiscal Agent has received such default notices from Noteholders representing at least
25 per cent. of the aggregate principal amount of the Series of Notes then outstanding. Noteholders should be aware that, as a
result, they may not be able to accelerate their Notes upon the occurrence of certain events of default, unless the required
quorum of Noteholders with respect to the Series of Notes delivers default notices.

Market price risk

The development of market prices of the Notes depends on various factors, such as changes of market interest rate levels or
the lack of or excess demand for the relevant type of Note. The Noteholders are therefore exposed to the risk of an unfavourable
development of market prices of their Notes, which materializes if the Noteholders sell the Notes prior to the final maturity of
such Notes. If a Noteholder decides to hold the Notes until final maturity, the Notes will be redeemed at the amount set out in
the relevant Final Terms.

In particular, a Noteholder of Fixed Rate Notes or Non-interest Bearing Notes is exposed to the risk that the price of such
Notes falls as a result of changes in the market interest rate levels. While the nominal interest rate of such 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 such Notes also changes,
but in the opposite direction. If the market interest rate increases, the price of such 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 such
Notes typically increases, until the yield of such Notes is approximately equal to the market interest rate of comparable issues.
If the Noteholder of such Notes holds such Notes until maturity, changes in the market interest rate are without relevance to
such Noteholder as the Notes will be redeemed at a specified redemption amount, usually the principal amount of such Notes.

A Noteholder of Floating Rate Notes is particularly 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.
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.

Liquidity risk

Application has been made to the Luxembourg Stock Exchange for Notes issued under this Base Prospectus to be admitted to
trading on the regulated market and to be listed on the official list of the Luxembourg Stock Exchange. However, Series of
Notes issued under the Programme can also be listed on other stock exchanges or may not be listed at all, as specified in the
relevant Final Terms.

Regardless of whether Series of Notes are listed or not, there is a risk that no liquid secondary market for such Notes will
develop or, if it does develop, that it will not continue. The fact that Notes may be listed does not necessarily lead to greater
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liquidity as compared to unlisted Notes. If 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.

The liquidity of a Series of Notes may also be subject to fluctuations during the term of such Notes and may deteriorate, in
particular as a result of repurchases and redemptions.

In an illiquid market, an investor is subject to the risk that he will not be able to sell his Notes at any time at fair market prices.

Amendments to the Terms and Conditions by resolution of the Noteholders and appointment of a joint representative

Since the Terms and Conditions for a Series of Notes may be amended by the Issuer with consent of the relevant Noteholders
by way of a majority resolution in a Noteholders' Meeting or by a vote not requiring a physical meeting (Abstimmung ohne
Versammlung) as described in Sections 5 et seq. of the German Act on Issues of Debt Securities (Gesetz Uber
Schuldverschreibungen aus Gesamtemissionen, "SchVG"), the Issuer may subsequently amend the Terms and Conditions with
the consent of the majority of Noteholders as described in § 15 of the Terms and Conditions, which amendment will be binding
on all Noteholders of the relevant Series of Notes, even on those who voted against the change. As the relevant majority for
Noteholders' resolutions is generally based on votes cast, rather than on the aggregate principal amount of the relevant Series
of Notes outstanding, any such resolution may technically be passed with the consent of less than a majority of the aggregate
principal amount of the relevant Series of Notes outstanding.

Therefore, a Noteholder is subject to the risk of being outvoted by a majority resolution of the Noteholders. As such majority
resolution is binding on all Noteholders of a particular Series of Notes, certain rights of such Noteholder against the Issuer
under the Terms and Conditions may be amended or reduced or cancelled, even for Noteholders who have declared their
claims arising from the Notes due and payable but who have not received payment from the Issuer prior to the amendment
taking effect, which may have significant negative effects on the value of the Notes and the return from the Notes.

The Noteholders may by majority resolution provide for the appointment or dismissal of a joint representative. If a joint
representative is appointed a Noteholder may be deprived of its individual right to pursue and enforce a part or all of its rights
under the Terms and Conditions against the Issuer, such right passing to the Noteholders' joint representative who is then
exclusively responsible to claim and enforce the rights of all the Noteholders.

Risks related to the specific Conditions of the Notes

Risk of early redemption

At the Issuer's option, the Notes may be redeemed prior to the Maturity Date at par plus accrued interest if, as a result of a
future change of the laws applicable in Germany, the Issuer will be obliged to pay Additional Amounts (as defined in the
Terms and Conditions).

If provided for in any Final Terms for a particular Series of Notes, the Notes may be redeemed prior to the Maturity Date (i) at
the option of the Issuer at the Make-Whole Redemption Amount, (ii) at the option of the Issuer on any specified Call
Redemption Date or within any specified Call Redemption Period(s), (iii) at the option of the Issuer upon occurrence of a
transaction related event, or (iv) if at any time the aggregate principal amount of the Notes of the relevant Series outstanding
is equal to or less than 15 per cent. of the aggregate principal amount of the Notes of the Series originally issued. If the Notes
of any Series are redeemed earlier than expected by a Noteholder, a Noteholder is exposed to the risk that due to the early
redemption his investment will have a lower than expected yield and to the risks connected with any reinvestment of the cash
proceeds received as a result of the early redemption. The redemption amount may be lower than the then prevailing market
price of and the purchase price for the Notes paid by the Noteholder for the Notes so that the Noteholder in such case would
not receive the total amount of the capital invested.

Risk related to the Reform of Interest Rate *'Benchmarks™ and possible Replacement of a Benchmark

The interest rates of Floating Rate Notes are linked to the Euro Interbank Offered Rate (EURIBOR). "Benchmarks" such as
the EURIBOR (each a "Benchmark" and together, the "Benchmarks") have, in recent years, been the subject of political and
regulatory scrutiny as to how they are created and operated. This has resulted in regulatory reform and changes to existing
Benchmarks, with further changes anticipated.

International proposals for reform of Benchmarks include in particular the European Council's regulation (EU) 2016/1011 of
June 8, 2016 on indices used as benchmarks in financial instruments and financial contracts or to measure the performance of
investment funds and amending Directives 2008/48/EC and 2014/17/EU and Regulation (EU) No 596/2014 (the "Benchmark
Regulation") which is fully applicable since January 1, 2018.
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Following the implementation of such reforms, the manner of administration of Benchmarks may change, with the result that
they perform differently than in the past, or Benchmarks could be eliminated entirely, or there could be consequences which
cannot be predicted. Any changes to a Benchmark as a result of the Benchmark Regulation or other initiatives could have a
material adverse effect on the costs of obtaining exposure to a Benchmark or the costs and risks of administering or otherwise
participating in the setting of a Benchmark and complying with any such regulations or requirements. Such factors may have
the effect of discouraging market participants from continuing to administer or participate in certain Benchmarks, trigger
changes in the rules or methodologies used in certain Benchmarks or lead to the disappearance of certain Benchmarks.

Investors should be aware that, if a Benchmark were discontinued or otherwise unavailable, the rate of interest on Floating
Rate Notes which are linked to or which reference such Benchmark will be determined for the relevant interest period by the
fallback provisions applicable to such Notes.

If a Benchmark used to calculate interest amounts payable under any Notes for any interest period has ceased to be calculated
or administered, the Issuer shall endeavour to appoint an independent adviser, which must be an independent financial
institution of international repute or other independent financial adviser experienced in the international capital markets. Such
independent adviser will be tasked with determining whether an officially recognised successor rate to the discontinued
Benchmark exists. If that is not the case, the independent adviser will attempt to find an alternative rate which, possibly after
application of adjustments or spreads, can replace the discontinued Benchmark. If the independent adviser determines a
successor rate or alternative rate (the "New Benchmark Rate"), such rate will replace the previous Benchmark for purposes
of determining the relevant rate of interest. Such determination will be binding for the Issuer, the Calculation Agent, the Paying
Agents and the Noteholders of such Notes. Any amendments pursuant to these fallback provisions will apply with effect from
the effective date specified in the Terms and Conditions.

If the Issuer fails to appoint an independent adviser or if the adviser fails to determine a New Benchmark Rate prior to the
relevant interest determination date, the reference rate applicable to the immediately following interest period shall be the
reference rate applicable as at the last preceding interest determination date. Any subsequent interest period may be subject to
the subsequent operation of the fallback provisions.

The replacement of a Benchmark could have adverse effects on the economic return of the Noteholders of the relevant Notes
compared to the applicable original benchmark rate.

Notes issued with a specific use of proceeds, such as a Green Bond

The Final Terms relating to any specific Tranche 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 specifically for projects and activities that promote environmental
purposes ("Eligible Green Projects"). Covestro AG has established a framework for such issuances which further specifies
the eligibility criteria for such Eligible Green Projects (the "Green Financing Framework™) based on the recommendations
included in the voluntary process guidelines for issuing green bonds published by the International Capital Market Association
("ICMA") (the "ICMA Green Bond Principles 2021"). Once published, the Green Financing Framework will be available
on the corporate website of the Issuer. For the avoidance of doubt, neither the Green Financing Framework nor the content of
the website or the ISS Opinion (as defined below) or any other document related thereto are incorporated by reference into or
form part of this Base Prospectus.

Prospective investors should refer to the information set out in the relevant Final Terms and in the Green Financing Framework
regarding such use of proceeds and must determine for themselves the relevance of such information for the purpose of any
investment in such Notes together with any other investigat