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RESPONSIBILITY STATEMENT

BASF SE ("BASF" or the "Guarantor", together with its consolidated group companies, the "BASF
Group") with its registered office in Ludwigshafen am Rhein, Germany and BASF Finance Europe N.V.
("BASF Finance") with its registered office in Arnhem, The Netherlands (herein each also called an
"Issuer" and together the "Issuers") accept responsibility for the information given in this Prospectus and
for the information which will be contained in the Final Terms (as defined herein).

Each Issuer hereby declares that to the best of its knowledge the information contained in this Prospectus
for which it is responsible is, to the best of its knowledge, in accordance with the facts and that this
Prospectus makes no omission likely to affect its import.

NOTICE

This Prospectus should be read and understood in conjunction with any supplement hereto and with any
other documents incorporated herein by reference. Full information on the Issuers and any tranche of
Notes is only available on the basis of the combination of the Prospectus and the relevant Final Terms (as
defined herein).

Each Issuer has confirmed to the Dealers (as defined herein) that this Prospectus contains all information
which is necessary to enable investors to make an informed assessment of the assets and liabilities,
financial position, profit and losses and prospects of the Issuers and the rights attaching to the Notes
which is material in the context of the Program; that the information contained herein with respect to the
Issuers and the Notes is accurate and complete in all material respects and is not misleading; that any
opinions and intentions expressed herein are honestly held and based on reasonable assumptions; that
there are no other facts with respect to the Issuers or the Notes, the omission of which would make this
Prospectus as a whole or any of such information or the expression of any such opinions or intentions
misleading; that the Issuers have made all reasonable enquiries to ascertain all facts material for the
purposes aforesaid.

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

No person has been authorized to give any information which is not contained in or not consistent with this
Prospectus or any other document entered into in relation to the Program or any information supplied by
any Issuer or any other information in the public domain and, if given or made, such information must not
be relied upon as having been authorized by the Issuers, the Dealers or any of them.

Neither the Arranger (as defined herein) nor any Dealer nor any other person mentioned in this
Prospectus, excluding the Issuers and the Guarantor, is responsible for the information contained in this
Prospectus or any supplement hereto, or any Final Terms or any 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. This Prospectus is valid for 12 months after its approval and this Prospectus
and any supplement hereto as well as any Final Terms reflect the status as of their respective dates of
issue. The delivery of this Prospectus or any Final Terms and the offering, sale or delivery of any Notes
may not be taken as an implication that the information contained in such documents is accurate and
complete subsequent to their respective dates of issue or that there has been no adverse change in the
financial situation of the Issuers since such date or that any other information supplied in connection with
the Program is accurate at any time subsequent to the date on which it is supplied or, if different, the date
indicated in the document containing the same.

The distribution of this Prospectus and any Final Terms and the offering, sale and delivery of Notes in
certain jurisdictions may be restricted by law. Persons into whose possession this Prospectus or any Final
Terms come are required to inform themselves about and observe any such restrictions. For a description
of the restrictions applicable in the United States of America, the European Economic Area in general, the
United Kingdom and Japan see "Selling Restrictions". In particular, the Notes have not been and will not
be registered under the United States Securities Act of 1933, as amended, (the "Securities Act") and are



subject to tax law requirements of the United States of America; subject to certain exceptions, Notes may
not be offered, sold or delivered within the United States of America or to U.S. persons.

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, "MiFID II") 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.

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, where that customer would not qualify as a professional client as defined in point (10) of
Article 4(1) of MIFID II; or (iii) not a qualified investor as defined in the Prospectus Regulation.
Consequently 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 the Notes or otherwise making
them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.

The language of the Prospectus is English. The German versions of the English language sets of Terms
and Conditions and Guarantee are shown in the Prospectus for additional information. As to form and
content, and all rights and obligations of the Holders (as defined herein) and the Issuer under the Notes to
be issued, German is the controlling legally binding language if so specified in the relevant Final Terms. In
respect of the Guarantee, the German language version is always controlling and legally binding as to
form and content, and all rights and obligations of the Holders and the Guarantor thereunder.

Each Dealer and/or each further financial intermediary subsequently reselling or finally placing
Notes issued under the Program is entitled to use the Prospectus as set out in "Consent to the Use
of the Prospectus" below.

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

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

This Prospectus and any Final Terms do not constitute an offer or an invitation to subscribe for or
purchase any Notes.

In connection with the issue of any Tranche of Notes under the Program, the Dealer or Dealers (if
any) named as stabilizing manager(s) in the applicable Final Terms (or persons acting on behalf of
a stabilizing 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, stabilization
may not necessarily occur. Any stabilization 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 stabilization action or over-allotment must be conducted by the relevant
stabilizing manager(s) (or person(s) acting on behalf of any stabilizing manager(s)) in accordance
with all applicable laws and rules.

The information on any website included in the Prospectus, except for the website www.bourse.lu in the
context of the documents incorporated by reference, do not form part of the Prospectus and has not been
scrutinised or approved by the Commission.

Amounts payable under Floating Rate Notes are calculated by reference to (i) EURIBOR (Euro Interbank
Offered Rate) which is provided by the European Money Markets Institute (EMMI) or (ii) LIBOR (London
Interbank Offered Rate) which is provided by the ICE Benchmark Administration Limited (IBA). As at the



date of this Prospectus, each of EMMI and IBA appears on the register of administrators and benchmarks
established and maintained by the European Securities and Markets Authority (ESMA) pursuant to Article
36 of the Benchmarks Regulation (Regulation (EU) 2016/1011) ("BMR").

FORWARD-LOOKING STATEMENTS

This 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 Prospectus containing information on future
earning capacity, plans and expectations regarding BASF 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 Prospectus are based on current estimates and assumptions that the
Issuers make to the best of their present knowledge. These forward-looking statements are subject to
risks, uncertainties and other factors which could cause actual results, including BASF 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. BASF 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 Prospectus to become inaccurate. Accordingly, investors are strongly advised to read
the following sections of this Prospectus: "Risk Factors", "BASF SE as Issuer and Guarantor" and "BASF
Finance Europe N.V. as Issuer". These sections include more detailed descriptions of factors that might
have an impact on BASF Group's business and the markets in which it operates.

In light of these risks, uncertainties and assumptions, future events described in this Prospectus may not
occur. In addition, neither the Issuers 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 PROGRAM

|. General

Under this EUR 20,000,000,000 Debt Issuance Program, BASF and BASF Finance may from time to time
issue notes (the "Notes") to one or more of the following Dealers: Banco Bilbao Vizcaya Argentaria, S.A.,
Banco Santander, S.A., Barclays Bank Ireland PLC, Barclays Bank PLC, Bayerische Landesbank, BNP
Paribas, BofA Securities Europe SA, Citigroup Global Markets Europe AG, Citigroup Global Markets
Limited, Commerzbank Aktiengesellschaft, Crédit Agricole Corporate and Investment Bank, Credit Suisse
Securities (Europe) Limited, Deutsche Bank Aktiengesellschaft, DZ BANK AG Deutsche Zentral-
Genossenschaftsbank, Frankfurt am Main, Goldman Sachs International, HSBC Bank plc, ING Bank N.V.,
J.P. Morgan Securities plc, Landesbank Baden-Wirttemberg, Merrill Lynch International, Mizuho
International plc, Mizuho Securities Europe GmbH, Morgan Stanley & Co. International plc, MUFG
Securities EMEA plc, MUFG Securities (Europe) N.V., NatWest Markets N.V., NatWest Markets Plc, RBC
Europe Limited, SMBC Nikko Capital Markets Europe GmbH, SMBC Nikko Capital Markets Limited,
Société Générale, UBS AG London Branch, UniCredit Bank AG and any additional Dealer appointed
under the Program from time to time by the Issuer(s), 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 Program (the "Arranger").

The maximum aggregate principal amount of the Notes outstanding at any one time under the Program
will not exceed EUR 20,000,000,000 (or its equivalent in any other currency). The Issuers may increase
the amount of the Program in accordance with the terms of the Dealer Agreement (as defined herein) from
time to time.

Notes issued by BASF Finance will have the benefit of a Guarantee (the "Guarantee") given by BASF.
The Guarantee constitutes an irrevocable, unsecured and unsubordinated obligation of the Guarantor
ranking pari passu with all other unsecured and unsubordinated obligations of the Guarantor.

Notes may be issued on a continuing basis to one or more of the Dealers. Notes may be distributed by
way of public offer or private placements and, in each case, on a syndicated or non-syndicated basis. The
method of distribution of each tranche (“Tranche") will be stated in the relevant final terms (the "Final
Terms"). The Notes may be offered to qualified and non-qualified investors, including with the restrictions
specified in the "PROHIBITION OF SALES TO EEA RETAIL INVESTORS" legend set out on the cover
page of the applicable Final Terms, if any.

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

Notes will be issued in such denominations as may be agreed between the relevant Issuer and the
relevant Dealer(s) and as indicated in the applicable Final Terms save that the minimum denomination of
the Notes will be, if in euro, EUR 1,000, and, if in any currency other than euro, an amount in such other
currency at least to EUR 1,000 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 a maturity of twelve months or more. The Notes will be freely transferable.

Notes may be issued at an issue price, which is at par or at a discount to, or premium over, par, as stated
in the relevant Final Terms. The issue price for Notes to be issued 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 offer period. Orders will specify a minimum yield and may only be
confirmed at or above such yield. The resulting yield will be used to determine an issue price, all to
correspond to the yield.

The vyield for Notes with fixed interest rates will be calculated by the use of the ICMA method, which
determines the effective interest rate of notes taking into account accrued interest on a daily basis.

The Risk Factors included into this Prospectus are limited to risks which are (i) specific to the BASF and
BASF Finance as Issuers and Guarantor, as the case may be, as well as the Notes, and (ii) are material
for taking an informed investment decision. They are presented in a limited number of categories
depending on their nature. In each category the most material risk factor is mentioned first.



Under this Prospectus a summary will only be drawn up in relation to an issue of Notes. Such an issue-
specific summary will be annexed to the applicable Final Terms.

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

Application has been made to the Luxembourg Stock Exchange for Notes issued under this Program to be
admitted to trading on the Regulated Market or on the professional segment of the Regulated Market of
the Luxembourg Stock Exchange and to be listed on the official list of the Luxembourg Stock Exchange.
Notes may further be issued under the Program, which will not be listed on any stock exchange.

Notes will be accepted for clearing through one or more Clearing Systems as specified in the applicable
Final Terms. These systems will comprise those operated by Clearstream Banking AG, Frankfurt am Main,
Clearstream Banking, S.A., Luxembourg, Euroclear Bank SA/NV and CDS & Co., as nominee for CDS
Clearing and Depository Services Inc. Notes denominated in euro or, as the case may be, such other
currency recognized from time to time for the purposes of eligible collateral for Eurosystem monetary
policy and intra-day credit operations by the Eurosystem are intended to be held in a manner, which would
allow Eurosystem eligibility. Therefore, the Notes will be deposited initially upon issue with in the case of (i)
a new global note either Clearstream Banking S.A., Luxembourg or Euroclear Bank SA/NV as common
safekeeper or, (i) a classical global note Clearstream Banking AG, Frankfurt am Main. It does not
necessarily mean that the Notes will be recognized as eligible collateral for Eurosystem monetary policy
and intra-day credit operations by the Eurosystem either upon issue or at any or all times during their life.
Such recognition will depend upon satisfaction of the Eurosystem eligibility criteria.

Deutsche Bank Luxembourg S.A. will act as Luxembourg Listing Agent and Deutsche Bank
Aktiengesellschaft will act as fiscal agent and paying agent (the "Fiscal Agent").

Il. Issue Procedures

General

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

Options for sets of Terms and Conditions

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

- Option | — Terms and Conditions for Notes with fixed interest rates (and Option | A, Option | B, Option |
C, Option | D, Option | E, Option | F as well as Option | G as defined in "Documents incorporated by
Reference");

- Option Il — Terms and Conditions for Notes with floating interest rates (and Option Il A, Option Il B,
Option 1l C, Option Il D, Option Il E as well as Option Il F as defined in "Documents incorporated by
Reference").

With respect to each type of Notes, the respective Option | A, Option | B, Option | C, Option | D, Option |
E, Option | F, Option | G, Option Il A, Option Il B, Option Il C, Option Il D, Option Il E and Option Il F are
incorporated by reference into this Prospectus for the purpose of a potential increase of Notes outstanding
and originally issued prior to the date of this Prospectus.

Documentation of the Conditions

The relevant Issuer may document the Conditions of an individual issue of Notes in either of the following
ways:

- The Final Terms shall be completed as set out therein. The Final Terms shall determine which of the
Option | or Option IlI, including certain further options contained therein, respectively, shall be
applicable to the individual issue of Notes by replicating the relevant provisions and completing the
relevant placeholders of the relevant set of Terms and Conditions as set out in the Prospectus in the
Final Terms. The replicated and completed provisions of the set of Terms and Conditions alone shall
constitute the Conditions, which will be attached to each global note representing the Notes of the
relevant Tranche. This type of documentation of the Conditions will be required where the Notes are



publicly offered, in whole or in part, or are to be initially distributed, in whole or in part, to non-qualified
investors.

- Alternatively, the Final Terms shall determine which of Option | or Option Il and of the respective
further options contained in each of Option | and Option Il are applicable to the individual issue by
referring to the relevant provisions of the relevant set of Terms and Conditions as set out in the
Prospectus only. The Final Terms will specify that the provisions of the Final Terms and the relevant
set of Terms and Conditions as set out in the Prospectus, taken together, shall constitute the
Conditions. Each global note representing a particular Tranche of Notes will have the Final Terms and
the relevant set of Terms and Conditions as set out in the Prospectus attached.

Determination of Options / Completion of Placeholders

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

Determination of Options

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

Completion of Placeholders

The Final Terms will specify the information with which the placeholders in the relevant set of Terms and
Conditions will be completed. In the case the provisions of the Final Terms and the relevant set of Terms
and Conditions, taken together, shall constitute the Conditions the relevant set of Terms and Conditions
shall be deemed to be completed by the information contained in the Final Terms as if such information
were inserted in the placeholders of such provisions.

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

Controlling Language
As to the controlling language of the respective Conditions, the following applies:

- In the case of Notes (i) publicly offered, in whole or in part, in Germany, or (ii) initially distributed, in
whole or in part, to non-qualified investors in Germany, German will be the controlling language. If, in
the event of such public offer or distribution to non-qualified investors, however, English is chosen as
the controlling language, a German language translation of the Conditions will be available from the
principal offices of the Fiscal Agent and BASF, as specified on the back cover of this Prospectus.

- In other cases the relevant Issuer will elect either German or English to be the controlling language.



RISK FACTORS

The following is a description of material risks that are specific to BASF and BASF Finance and/or
may affect their respective ability to fulfil their respective obligations under the Notes and the
Guarantee and that are material to the Notes issued under the Program in order to assess the
market risk associated with these Notes. Prospective investors should consider these risk factors
before deciding whether to purchase Notes issued under the Program.

Prospective investors should consider all information provided in this Prospectus and consult
with their own professional advisers (including their financial, accounting, legal and tax advisers)
if they consider it necessary. In addition, investors should be aware that the risks described might
combine and thus intensify one another.

RISK FACTORS REGARDING BASF SE AND BASF GROUP

The following descriptions of the risk factors and their occurrence within a risk category with the most
material risk factor presented first in each category should be understood as description of residual risks,
i.e. of the remaining risks following all counter measures taken in order to avoid such risks or limit their
adverse effects.

The risk factors regarding the Issuer and the Guarantor are presented in the following categories
depending on their nature:

1. Risks related to the issuer's and guarantor's business activities and industry

Risks related to the issuer's and guarantor's financial situation

Legal and regulatory risks

Internal control risks

Environmental, social and governance risks

o rown

1. Risks related to the issuer's and guarantor's business activities and industry

Market growth risks

BASF Group is dependent on the economic environment and cyclical trends in the world economy and
may be adversely affected by any downturn in regional or worldwide economies, market crises as well as
prolonged periods of instability. There is a considerable correlation between economic development and
trade flows and, consequently, economic downturns and phases of prolonged instability often coincide with
a decline in trade volumes. The financial position of BASF Group's segments are affected by such
cyclicality and migration of various industries in which they operate, including the automotive, electrical,
electronics and construction industries.

BASF Group sees a significant macroeconomic risk in an increased slowdown of the Chinese economy.
With a share of more than 40%, China is already the largest chemical market and drives the growth of
global chemical production. A slowdown of the Chinese economy would not only have a considerable
impact on its chemical market but also on the overall demand for intermediate goods for industrial
production as well as investment goods. This would further have an effect on emerging markets that
export raw materials as well as on advanced economies that specialize in technological goods. BASF
Group might be impacted not only by decreased demand in Chinese markets and in markets dependent
on or linked to the Chinese economy but also by the general deceleration of the worldwide
macroeconomic development.

The development of demand in BASF Group's sales markets represents one of the most important
sources of risks. In particular, the sales volumes of BASF Group's crop protection products are subject to
the agricultural sector's dependency on weather conditions. Adverse weather conditions in a particular
growing region could materially negatively affect the results of operations of BASF Group's crop protection
business. Demand for crop protection products is further influenced by the agricultural policies of
governments and multinational organizations. Risks to the global economy and thus adverse impacts on
BASF Group's performance may also arise due to an escalation of geopolitical or trade conflicts, an
increase of tariff and non-tariff trade barriers as well as an increased tendency toward protectionism.

Furthermore, BASF Group's business is exposed to economic risks due to the international nature of its
business. Some of the countries in which BASF Group manufactures or offers services or into which it
exports are subject to reduced economic, political, social or legal stability. Potential risks BASF Group
might encounter in different countries include in particular the nationalization of assets, legal risks, the



10

prohibition of capital transfers, war, terrorist attacks and other unrest. There could also be an indirect
negative impact on BASF Group's business outside of a region directly affected by the relevant crisis
especially if BASF Group customers in other countries were to change their investment and business
plans as a result of the relevant crisis.

In case any of the mentioned risks materialize and observed market growth rates decline below BASF
Group's respective assumptions, negative, material implications on BASF Group's sales volumes and
financial position, margins, operational performance and overall operational results may arise. Depending
on the significance and duration of deterioration, implications on the Group's overall competitive
positioning or overall financial position might arise as well.

Margin risks

Margin risks for BASF Group result from a further decline in margins in the Chemicals segment or the
isocyanates business. New capacities or raw materials shortages could also increase margin pressure on
a number of products and value chains. For example, some of BASF Group's divisions are exposed to
strong fluctuations in raw material prices. These result primarily from raw materials (for example naphtha,
propylene, benzene, lauric oils, cyclohexane, methanol, natural gas, butadiene, Liquefied Petroleum Gas
condensate and ammonia) as well as from precious metals. Such new capacities or raw materials
shortages would have a negative effect on BASF Group's EBIT. Crude oil and naphtha as the main raw
materials form the basis for many of BASF Group's value chains. The year's average oil price for Brent
crude was around USD 71 per barrel in 2018, compared with USD 54 per barrel in the previous year. For
2019, BASF Group anticipates an average oil price of USD 70 per barrel. BASF Group therefore expects
price levels for its main raw materials and petrochemical basic products that are important to its business
to remain constant or decrease slightly.

Competition risks

Increasing competition, in particular from emerging markets, may pose a risk to BASF Group's earnings
and market shares. Overcapacities, for example due to new market entrances by competitors or other
market participants, might intensify the competitive environment increasing risks on BASF Group's
respective pricing and volume strategies, as for example observed in the cracker product markets. In
addition, BASF Group may face competition from raw material suppliers expanding their value chains.

Furthermore, BASF Group's operating results depend on the development of commercially viable new
products and production technologies. Due to the high degree of complexity and uncertainty involved in
chemical and biological research, there is a risk that projects might be discontinued for technical or
economic reasons, budgets or schedules may be exceeded or developed products will not receive
regulatory approval for sale or will not achieve the expected commercial success.

Additional competition risks might arise from digitalization. Digital business models could potentially disrupt
conventional business models in the chemical industry. The rapid development in the digitalization of
chemical plants and the resulting increased efficiency impose risks with regard to operational competition.

Production and Investment risks

In the BASF Verbund, production facilities and technologies are intelligently networked, with high-output
chemical processes that use energy and resources efficiently. The by-products of one plant serve as
feedstock elsewhere, creating efficient value chains — from basic chemicals to high value-added solutions
such as coatings or crop protection products. Plant breakdowns as for example due to technical defects of
BASF's TDI plant may harm the Verbund production. Guaranteeing the quality and availability of BASF
Group's products can require unforeseen technical measures. Moreover, there is the risk that unscheduled
plant shutdowns will be required for safety reasons or due to technical problems. For example, as a
precaution BASF Group shuts down plants at the sites on the U.S. Gulf Coast in the event of hurricane
warnings.

Risks from investments can result from, for example, technical malfunctions or schedule and budget
breaches. BASF Group's decisions on the type, scope and locations of its investment projects are based
on assumptions related to the long-term development of markets, margins and costs, as well as raw
material availability and country, currency and technology risks. Risks arise from potential deviations in
actual developments from BASF Group's assumptions.

Furthermore, BASF Group is subject to operating risks associated with chemical manufacturing, including
the risks of production, distribution, handling and storage of BASF Group's products. These operating risks
have the potential to cause personal injury, property damage and environmental contamination, and may
result in business interruptions, the shutdown of affected facilities and liability for compensation payments.
Any of these events may adversely affect BASF Group's operating results.
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Purchasing and supply chain risks

Delivery bottlenecks resulting from interruptions in production or the supply chain and raw material
shortages may adversely affect BASF Group's operating results and revenues.

Additionally, risks regarding increasing, unexpected extreme weather conditions such as flooding,
hurricanes or low water levels on the Rhine River might further impose challenges on BASF Group's
global supply chain and production abilities and impact all Operating Divisions' performance negatively. In
particular, the low water levels on one of BASF Group's most important transportation route for incoming
raw materials, the Rhine River, in 2018 impacted logistics at the Verbund site in Ludwigshafen, Germany.

Information technology risks

BASF Group relies on a large number of IT systems including one global ERP system. Their non-
availability, violation of confidentiality or the manipulation of critical IT systems and applications can all
have a direct impact on all business processes run at BASF Group. The threat environment has changed
in recent years, as cyber attackers have become better organized, use more sophisticated technology,
and have far more resources available. If data are lost or manipulated, this can, for example, negatively
affect process safety and the accuracy of its financial reporting. Unauthorized access to sensitive data,
such as personnel records, competition-related information or research results, can result in legal
consequences or jeopardize BASF Group's competitive position or overall financial position. This would
also be accompanied by the associated loss of reputation.

Risks arising from acquisitions/divestitures/cooperations

BASF Group is constantly watching its environment in order to identify possible targets and develop its
portfolio appropriately. In addition, BASF Group works together in collaborations with customers and
partners to jointly develop new, competitive products and applications. Risks arise in connection with
acquisitions and divestitures from the conclusion of a transaction, or it being completed earlier or later than
expected. They relate to the regular earnings contributions gained or lost as well as the realization of gains
or losses from divestitures if these deviate from BASF Group's planning assumptions. Following
acquisition and investment activities, regular goodwill impairment tests are performed, which ultimately
lead to the potential risk of goodwill impairments and consequently negative financial impact, including
investments accounted for using the equity method.

Acquisitions and other financial investment decisions are associated with complex risks due to the high
level of capital involved and the long-term capital commitment. They also come along with potentially
unexpected high integration costs, delayed realization of synergies and the assumption of obligations that
were not precisely quantifiable in advance. In addition, there is the risk that BASF Group's profitability
might be reduced in case of successful claims relating to representations and warranties given in the
course of the sale of a company or assets are successfully made against BASF Group.

Personnel risks

As a leading Chemical company, BASF Group's future success depends in part on its continued ability to
hire, integrate and retain highly skilled employees. This includes for example complex fields as Research
and Development, Operations (e.g. chemical technicians), Engineering and increasingly Digitalization and
Information Technology. At the same time the number of positions will decrease in other fields due to
digitalization effects and a lean organization. BASF Group expects a medium to long-term shortage of
skilled employees due to demographic changes, especially in North America and Europe and depending
on future growth rates. As per year-end 2018, 59% of BASF Group's global workforce is 40 years old or
older. With BASF SE in Ludwigshafen, between 2020 and 2030 on average 1,000 employees per year are
expected to retire, which accounts for roughly 30% of the current workforce of BASF SE (35,316, as per
year-end 2018). Thus, there is an increased risk that job vacancies may not be filled with suitable
applicants, or only after a delay and the challenge to retain expert knowledge intensifies. Therefore,
business could negatively be affected. Also, challenges from additional recruitment demand in Asia could
affect BASF Group's targeted growth in this region negatively.

2. Risks related to the issuer's and guarantor's financial situation

Exchange rate volatility risks

BASF Group has companies in more than 90 countries and supplies products and services to over 90,000
customers in almost every country in the world. BASF Group works with over 70,000 suppliers worldwide.
Therefore, BASF Group's competitiveness on global markets is influenced by fluctuations in exchange
rates. Financial currency risks result from the translation of receivables, liabilities and other monetary
items in accordance with IAS 21 at the closing rate into the functional currency of the respective Group
company. For BASF Group's sales, risks arise in particular when the U.S. dollar exchange rate fluctuates.
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Assuming other conditions remain the same, a full-year rise in the value of the U.S. dollar/euro exchange
rate by USD 0.01 would result in an increase of around EUR 45 million in BASF Group's EBIT. Vice versa,
a full-year decrease in the value of the U.S. dollar/euro exchange rate by USD 0.01 would result in a
decrease of BASF Group's EBIT to a similar extent.

Liguidity and credit risks

BASF Group's ability to finance its business depends on future developments of financial markets. Access
to extensive liquidity is substantial to balance risks from fluctuating cash flows from cyclical businesses.
This access to liquid funds may be limited during a financial crisis. A rating downgrade may increase
BASF Group's financing costs and negatively impact the market values of the Notes. Credit ratings
assigned to BASF Group or any of the Notes may not reflect the potential impact of all risks related to
structure, market and other factors. Rating agencies may also change their methodologies for rating
issuers or securities in the future. An actual or anticipated downgrade of ratings could result in increased
interest and other financial expenses. It could also have a material negative impact on the market values
of the Notes

Although BASF Group only engages in transactions with banks with good credit ratings and by adhering to
fixed limits for exposures, any counterparty might not be able to fulfil its obligations and BASF Group might
not be able to close open positions in advance. Customers might also not fulfil their obligations from
purchase agreements, resulting in an impairment of receivables BASF Group might suffer from losses of
assets in individual countries. In particular, BASF Group's crop protection products are typically sold
pursuant to contracts with long payment terms. These extended payment periods make BASF Group's
crop protection business susceptible to losses on receivables during local or regional economic crises,
which may adversely affect BASF Group's operating results and liquidity.

Interest rates risks

Interest rate risks result from potential changes in prevailing market interest rates. These can cause a
change in the fair value of fixed-rate instruments and fluctuations in the interest payments for variable-rate
financial instruments, which would positively or negatively affect earnings. In addition to market interest
rates, BASF Group's financing costs are determined by the credit risk premiums to be paid. These are
mainly influenced by the credit rating and the market conditions at the time of issue. The variable interest
risk exposure, which also includes fixed rate bonds maturing in the following year, amounted to minus
EUR 4.802 million as of December 31, 2018 (2017: minus EUR 986 million). An increase in all relevant
interest rates by one percentage point of BASF Group's outstanding debt instruments would have lowered
income before income taxes by EUR 43 million as of December 31, 2018, and raised income before
income taxes by EUR 4 million as of December 31, 2017.

Metal and raw materials trading risks

In the catalysts business, BASF Group employs commodity derivatives for precious metals and trades
precious metals on behalf of third parties and on its own account. Appropriate commodity derivatives are
also traded to optimize BASF Group's supply of refinery products, gas and other petrochemical raw
materials. Although trading is conducted within predetermined limits and exposure constraints, adverse
market developments could lead to significant losses or changes in market values of employed
instruments, which may require significant liquidity.

Risks related to personnel costs

Most employees are granted company pension benefits from either defined contribution or defined benefit
plans. BASF Group predominantly finances company pension obligations externally through separate plan
assets. This particularly includes BASF Pensionskasse VVaG and BASF Pensionstreuhand e.V. in
Germany, in addition to the large pension plans of BASF Group companies in North America, the United
Kingdom and Switzerland.

The fund assets required to cover future pension obligations are actuarially determined using, among
others, assumptions concerning the expected return on plan assets. The plan assets are partially
comprised of equity and other risky investments. Declining or even negative returns on these investments
and a lack of diversification between different asset classes may adversely affect the future fair value of
plan assets and could trigger an additional contribution to the pension plan to cover future pension
obligations. Additional contributions to pension plans may also be triggered by declining interest rates
leading to higher present values of future pension liabilities.

BASF Group's senior executives have the opportunity to participate in a share price-based compensation
program. In 2018, 91% of the approximately 1,100 people eligible to participate in the long-term incentive
program worldwide did so, investing up to 30% of their variable compensation in BASF shares. The pay-off
is dependent on specific thresholds of the BASF share development and the MSCI World Chemicals Index
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development. The development of the BASF SE share price and the MSCI World Chemicals Index may
lead to a corresponding increase in personnel costs.

Furthermore, changes to the legal environment of a particular country can have an impact on the
development of personnel expenses for BASF Group.

3. Legal and regulatory risks

Regulation/policy risks

Risks for BASF Group can arise from intensified geopolitical tensions, new trade sanctions, stricter
emissions limits for plants or energy and climate laws. Economic and political uncertainties may arise as a
result of Brexit. At this point in time, it is not yet clear what the future relationship between the European
Union and the United Kingdom will look like post-Brexit and what specific consequences this will have for
BASF Group sites, BASF Group supply chains and the regulatory environment. A cross-divisional Brexit
team has been established to prepare the BASF Group organization for various exit scenarios and enable
it to promptly react to political decisions. Together with BASF Group's operating units, suppliers,
customers and logistics partners, BASF Group has identified problems and steps to avoid supply chain
disruptions, especially in the event of a no-deal hard Brexit with no transition phase. Alternative logistics
concepts include, for example, leasing additional warehouse space, establishing consignment warehouses
or technical expansions in BASF Group's ERP systems to be able to react to additional customs
requirements on the systems side as well.

As a globally operating company, BASF Group conducts business and is involved in projects with
customers and business partners in countries that are subject of export control regulations, embargoes,
sanctions or other forms of trade restrictions imposed by the U.S., the European Union or other countries
or organizations. Risks for BASF Group can in particular arise from intensified geopolitical tensions, which
could result in the broadening of existing or enactment of new embargoes and sanctions laws, the
destabilization of political systems or the introduction of new trade barriers (which could, in each case,
have retroactive effect). Consequently, there might be a significant negative impact on the overall market
growth, customer demand in key industries or on important chemical markets in form of shifted supply and
demand balances. Considering BASF Group's global business, BASF Group encounters risks associated
with existing, new or amended sanctions and trade laws. Depending on the content, scope and
applicability of these sanctions, there can be no assurance that certain BASF Group's business activities
or projects will not be affected by such sanctions, embargoes or similar laws or regulations.

Risks for BASF Group can also arise from new regulations, including stricter emission limits for plants or
energy and climate laws. Changes in this regard might potentially restrict BASF Group's production output
and, depending on the extent of changes, impose risks on the company's future growth. Furthermore,
additional cost burdens might arise as well, impacting financial position negatively. In addition, risks to
BASF Group can be posed by further laws in key customer industries or on the use or registration of
agricultural and other chemicals and thus limiting the company's sales and impose further cost burdens to
adapt products or registrations to revised regulations.

Legal disputes and proceedings risks

With its international operations, BASF Group is exposed to numerous legal risks. These may include, in
particular, risks relating to product liability, competition and antitrust law, export control, data protection,
patent law, procurement law, tax legislation and environmental protection in the countries where BASF
Group operates, including countries such as the United States, where legal risks — in particular legal risks
stemming from class action product liability - have historically been more significant than in other countries.
BASF Group is involved in legal, regulatory, governmental and arbitration proceedings and may become
involved in additional proceedings. These proceedings involve claims by and against BASF Group which
arise in the ordinary course of its businesses, including in connection with its business activities or its role
as employer, investor and taxpayer. Any proceeding might negatively impact BASF Group. The outcome
of current pending or future proceedings and investigations can often not 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 BASF Group.

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

BASF Group and BASF Finance are governed by the tax rules and regulations applicable in the country of
their residence. A change in such rules and regulations may result in a higher tax rates or expenses. In
addition, changes in tax legislation may have a significant impact on BASF Group's and BASF Finance's
tax receivables and tax liabilities as well as on its deferred tax assets and deferred tax liabilities. Future
interpretations of these regulations and/or changes in the tax system might have an impact on BASF's and
BASF Finance's tax liabilities, profitability and business operations. BASF Group and BASF Finance are
regularly audited by the tax authorities and it cannot be excluded that such tax audits will lead to additional
tax claims that could have a material adverse effect on its business, financial condition, financial position
and results of operations.

4. Internal control risks

Internal control risks

BASF Group has companies in more than 90 countries and operates six Verbund sites and 355 additional
production sites worldwide. It has twelve divisions grouped into six segments. These divisions manage 54
global and regional business units and develop strategies for the 86 strategic business units. All these
business units are active on several markets in countries all around the world and their respective
businesses are, individually and taken as a whole, exposed to varying degrees of risk and respective
uncertainty on a global and or a local level where these businesses are being operated. Their assessment
is dependent on a number of factors and based on assumptions which may prove not to be accurate.
Although BASF Group has an extensive and global enterprise risk management system in place, including
a “3 Lines of Defense” model (employees, functions and corporate audit), the mere size of BASF Group
and the aforementioned complexity causes a residual internal control risk. Potentially, material risks might
not be recognized appropriately within the enterprise risk management framework or might be assessed to
be immaterial, remote or unlikely at source, although they might have a material adverse effect on BASF
Group's business operations and financial position and results of operations after aggregation or when
occurring simultaneously.

5. Environmental, Social and Governance Risks

Environmental risks

For BASF Group as an energy-intensive company, environmental and sustainability risks arise especially
from regulatory changes, such as in carbon prices through emissions trading systems, taxes or energy
legislation. In particular, there is a risk of an increase in pricing of greenhouse gas emissions, which may
impose cost burdens from the EU emissions trading system compared to other global competitors which
do not have comparable additional costs. Additionally, as a chemical company, BASF Group operates with
hazardous and toxic materials, which require adequate handling and processing. Any non-compliance with
BASF Group's high safety standards may result in severe damages to the environment and, consequently,
adversely affect BASF Group's reputation, business and/or financial position.

Social risks

As BASF Group operates globally and despite extensive measures taken to ensure the adherence to
social standards, such as due diligence obligations or audits, BASF Group is exposed to risks from non-
compliance with these standards by its employees, suppliers or other partners, for example in the
procurement of mineral raw materials, which can ultimately lead to adverse effects on BASF Group's
reputation, business or financial position.

Governance risks

As per year-end, BASF Group recorded more than 122,000 employees worldwide. Due to the high number
of employees, BASF Group is especially exposed to any kind of unlawful or unethical behavior or other
kind of misconduct by individuals. Unethical behavior and non-compliance with BASF Group's integrity
standards due to intentional and fraudulent behavior of employees could materially harm BASF Group's
business, financial position, profit, and reputation. BASF Group may encounter unethical behavior and
non-compliance with applicable laws, regulations and BASF Group's guidelines and integrity standards
due to intentional and fraudulent behavior of individual employees, possibly in collusion with external third
parties. In addition to intentional behavior, problems could also arise due to negligence in the adherence to
applicable laws, regulations and internal or external guidelines. Unethical behavior and misconduct
attributable to BASF Group could not only lead to criminal charges, fines and claims by injured parties, but
also to financial loss, and severe reputational damage. This could have a material adverse effect on BASF
Group's business, financial position, profit, and cash flows.
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RISK FACTORS REGARDING BASF FINANCE EUROPE N.V.

BASF Finance continued operations depend on the ability of BASF SE and other members of BASF Group
to meet their payment obligations under intra-group loans provided to them by BASF Finance. In the event
that a member of the BASF Group fails to make a payment under an intra-group loan, BASF Finance may
not be able to meet its payment obligations under the Notes issued by it.

All debt securities of BASF Finance (such as the Notes) are wholly and unconditionally guaranteed by
BASF SE in respect of principal and interest payments. This Guarantee is enforceable under the laws of
Germany.

For the risk factors regarding BASF Group please see the separate section above.

RISK FACTORS REGARDING THE NOTES

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

1. Risks related to the nature of the Notes

2. Risks related to specific Terms and Conditions of the Notes

3. Risks related to the Guarantor and the Guarantee

4. Other related Risks

1. Risks related to the nature of the Notes

Market price risk, in particular with regard to Fixed Rate Notes and Floating Rate Notes

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 Holders of Notes are
therefore exposed to the risk of an unfavorable development of market prices of their Notes, which
materializes if the Holders sell the Notes prior to the final maturity of such Notes. If a Holder of Notes
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 Holder of Fixed Rate Notes is exposed to the risk that the price of such Notes falls as a
result of changes in the market interest rate levels. While the nominal interest rate of a Fixed Rate Note as
specified in the applicable Final Terms is fixed during the life of such Notes, the current interest rate on the
capital market ("market interest rate") typically changes on a daily basis. As the market interest rate
changes, the price of Fixed Rate Notes also changes, but in the opposite direction. If the market interest
rate increases, the price of Fixed Rate Notes typically falls, until the yield of such Notes is approximately
equal to the market interest rate of comparable issues. If the market interest rate falls, the price of Fixed
Rate Notes typically increases, until the yield of such Notes is approximately equal to the market interest
rate of comparable issues. If the Holder of Fixed Rate Notes holds such Notes until maturity, changes in
the market interest rate are without relevance to such Holder as the Notes will be redeemed at a specified
redemption amount, usually the principal amount of such Notes.

A Holder of 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 Prospectus to
be admitted to trading on the Regulated Market or on the professional segment of the Regulated Market of
the Luxembourg Stock Exchange and to be listed on the official list of the Luxembourg Stock Exchange. In
addition, the Program provides that Notes may not be listed at all. Regardless of whether the Notes are
listed or not, there is a risk that no liquid secondary market for the Notes will develop or, if it does develop,
that it will not continue. The fact that the Notes may be listed does not necessarily lead to greater 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. 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. The possibility to sell the Notes might additionally be restricted by country specific reasons.
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2. Risks related to specific Terms and Conditions of the Notes

Risk of early redemption

The applicable Final Terms will indicate whether an Issuer may have the right to call the Notes prior to
maturity (optional call right) on one or several dates determined beforehand or whether the Notes will be
subject to early redemption upon the occurrence of an event specified in the applicable Final Terms (early
redemption event). Furthermore, the Issuer has a right for termination in the case of Floating Rate Notes if
a Replacement Rate, an Adjustment Spread, if any, or the Replacement Rate Adjustments cannot be
determined following a Rate Replacement Event as set out in the Terms and Conditions. In addition, each
Issuer will always have the right to redeem the Notes if the relevant Issuer is required to pay additional
amounts (gross-up payments) on the Notes for reasons of taxation as set out in the Terms and Conditions.
If the relevant Issuer redeems the Notes prior to maturity or the Notes are subject to early redemption due
to an early redemption event, a Holder of such Notes is exposed to the risk that due to such early
redemption his investment will have a lower than expected yield. The Issuer can be expected to exercise
his optional call right if the yield on comparable Notes in the capital market has fallen which means that the
investor may only be able to reinvest the redemption proceeds in comparable Notes with a lower yield. On
the other hand, the Issuer can be expected not to exercise its optional call right if the yield on comparable
Notes in the capital market has increased. In this event, an investor will not be able to reinvest the
redemption proceeds in comparable Notes with a higher yield. It should be noted, however, that the
relevant Issuer may exercise any optional call right irrespective of market interest rates on a call date.

Specific risks regarding Floating Rate Notes linked to EURIBOR or LIBOR

The interest rates of Floating Rate Notes are linked to reference rates such as the Euro Interbank Offered
Rate (EURIBOR) or the London Interbank Offered Rate (LIBOR) which are deemed to be "benchmarks"
(each a "Benchmark" and together, the "Benchmarks") and which are the subject of recent national,
international and other regulatory guidance and proposals for reform. Some of these reforms are already
effective while others are still to be implemented.

Key international proposals for reform of Benchmarks include (i) IOSCO's Principles for Oil Price
Reporting Agencies (October 2012) and Principles for Financial Benchmarks (July 2013), (ii)) ESMA-EBA's
Principles for the benchmark-setting process (June 2013), and (iii) the Benchmark Regulation EU
2016/1011 of 8 June 2016 on indices used as benchmarks in financial instruments and financial contracts
or to measure the performance of investment funds (the "Benchmark Regulation"). In addition to the
aforementioned reforms, there are numerous other proposals, initiatives and investigations which may
impact Benchmarks.

Following the implementation of such potential 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 patrticipating 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. For example, on 27 July 2017, the UK Financial Conduct Authority
announced that it will no longer persuade or compel banks to submit rates for the calculation of the LIBOR
Benchmark after 2021 (the "FCA Announcement"). The FCA Announcement indicates that the
continuation of LIBOR on the current basis cannot and will not be guaranteed after 2021.

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. The Terms and
Conditions of the Notes also provide for certain fallback arrangements in the event that a published
Benchmark, such as LIBOR or EURIBOR (including any screen page on which such Benchmark may be
published (or any successor page)) becomes unavailable.

In certain circumstances, the ultimate fallback for determining the rate of interest for a particular interest
period, may result in the rate of interest for the last preceding interest period being used. This may result in
the effective application of a fixed rate for Floating Rate Notes based on the rate which was last observed
on the relevant screen page for the purposes of determining the rate of interest in respect of an interest
period.

In addition, due to the uncertainty concerning the availability of a Replacement Rate (as defined in §3 of
the Terms and Conditions in Option 1), the relevant further fallback provisions with a view to a Rate
Replacement Event (as defined in 83 of the Terms and Conditions in Option II) may not operate as
intended at the relevant time. If a Rate Replacement Event (which, amongst other events, includes the
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permanent discontinuation of the Benchmark) occurs, fallback arrangements will include the possibility
that:

(i) the relevant rate of interest could be determined by reference to a Replacement Rate determined by
(i) the Issuer if in its opinion the Replacement Rate is obvious and as such without any reasonable
doubt determinable by an investor that is knowledgeable in the respective type of bonds, such as the
Notes, or (ii) failing which, an independent advisor (each the "Relevant Determining Party"); and

(i) such Replacement Rate may be adjusted (if required) by an Adjustment Spread (as defined in 83 of
the Terms and Conditions in Option Il) to be applied to the Replacement Rate in order to reduce or
eliminate, to the extent reasonably practicable, any transfer of economic value between the Issuer
and the Holders that would otherwise arise as a result of the replacement of the Benchmark against
the Replacement Rate.

However, the Issuer may be unable to appoint an independent advisor at commercially reasonable terms,
using reasonable endeavors or the Relevant Determining Party may not be able to determine a
Replacement Rate, an Adjustment Spread, if any, or the Rate Replacement Adjustments (as defined in 83
of the Terms and Conditions in Option Il) in accordance with the Terms and Conditions of the Floating
Rate Notes. If a Replacement Rate, an Adjustment Spread, if any, or the Rate Replacement Adjustments
cannot be determined, the rate of interest for the relevant interest period will be the rate of interest
applicable as at the last preceding interest determination date before the occurrence of the Rate
Replacement Event, or, where the Rate Replacement Event occurs before the first interest determination
date, the rate of interest will be the initial rate of interest. Applying the initial rate of interest, or the rate of
interest applicable as at the last preceding interest determination date before the occurrence of the Rate
Replacement Event could result in Notes linked to or referencing the relevant Benchmark performing
differently (which may include payment of a lower rate of interest) than they would do if the relevant
Benchmark were to continue to apply, or if a Replacement Rate could be determined. Ultimately, a failure
to determine the Replacement Rate and Adjustment Spread, if any, for the interest period immediately
following a Rate Replacement Event will result either in the same Benchmark being applied for the
determination of the relevant rates of interest until maturity of the Floating Rate Notes, effectively turning
the floating rate of interest into a fixed rate of interest (which will be the case if any attempt to determine a
Replacement Rate and Adjustment Spread, if any, prior to each interest determination date fails), or that
the Notes will be called by the Issuer at its sole discretion pursuant to 83 of the Terms and Conditions in
Option Il. In the case that the same Benchmark will be applied for the determination of the relevant rates of
interest until maturity of the Floating Rate Notes, a Holder would no longer participate in any favourable
movements of market interest rates, including central banks' key interest rates, that would have been
reflected in the relevant Benchmark rate if the Benchmark would not have been discontinued or otherwise
been unavailable, and payments of interest under the Floating Rate Notes would be lower than they would
have been had the Benchmark not been discontinued or otherwise been unavailable.

Also, even if a Replacement Rate was determined and an Adjustment Spread, if any, was applied to that
Replacement Rate, such an Adjustment Spread may not be effective to reduce or eliminate economic
prejudice to Holders. The application of an Adjustment Spread, if any, to a Replacement Rate may still
result in Floating Rate Notes originally linked to or referencing a Benchmark to perform differently (which
may include payment of a lower rate of interest) than they would if the Benchmark were to continue to
apply in its current form.

In addition, the Relevant Determining Party may also establish that, consequentially, other amendments to
the Terms and Conditions of the Floating Rate Notes are necessary to enable the operation of the
Replacement Rate (which may include, without limitation, adjustments to the applicable business day
convention, the definition of business day, the interest determination date, the day count fraction and any
methodology or definition for obtaining or calculating the Replacement Rate). No consent of the Holders
shall be required in connection with effecting any relevant Replacement Rate or any other related
adjustments and/or amendments described above.

Any such consequences could have a material adverse effect on the value of and return on any such
Notes. Moreover, any of the above matters or any other significant change to the setting or existence of
any relevant rate could affect the ability of the Issuer to meet its obligations under the Floating Rate Notes
or could have a material adverse effect on the value or liquidity of, and the amount payable under, the
Floating Rate Notes. Investors should note that, in the case of a replacement of a Benchmark the Relevant
Determining Party will have discretion to adjust the Replacement Rate in the circumstances described
above. Any such adjustment could have unexpected commercial consequences and there can be no
assurance that, due to the particular circumstances of each Holder, any such adjustment will be favorable
to each Holder.

Although it is uncertain whether or to what extent any of the above-mentioned changes and/or any further
changes in the administration or method for determining a Benchmark could have an effect on the value of
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any Notes whose interest is linked to or referencing the relevant Benchmark, investors should be aware
that they face the risk that any changes to the relevant Benchmark may have a material adverse effect on
the value or the liquidity of, and the amounts payable under Notes whose rate of interest is linked to a
Benchmark.

Currency risk

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

A change in the value of any foreign currency against the euro, for example, will result in a corresponding
change in the euro value of Notes denominated in a currency other than euro and a corresponding change
in the euro value of interest and principal payments made in a currency other than euro in accordance with
the terms of such Notes. If the underlying exchange rate falls and the value of the euro correspondingly
rises, the price of the Notes and the value of interest and principal payments made thereunder expressed
in euro falls.

In addition, government and monetary authorities may impose (as some have done in the past) exchange
controls that could adversely affect an applicable currency exchange rate. As a result, investors may
receive less interest or principal than expected, or no interest or principal at all.

Risks related to Renminbi ("RMB")-denominated Notes

RMB is not freely convertible; there are significant restrictions on remittance of RMB into and outside the
People's Republic of China (the "PRC").

RMB is not freely convertible at present. This may adversely affect the liquidity of the RMB denominated
Notes ("RMB Notes"); the availability of RMB funds for servicing the RMB Notes may be subject to future
limitations imposed by the PRC government.

The PRC government continues to regulate conversion between RMB and foreign currencies, including
the euro, despite the significant reduction over the years by the PRC government of control over routine
foreign exchange transactions under current accounts. Currently participating banks in, inter alia,
Frankfurt, London, Singapore, Hong Kong, Macau and Taiwan have been permitted to engage in the
settlement of RMB trade transactions. This represents a current account activity.

While there have been several reforms to further reduce governmental control over foreign exchange
transactions in recent years, there is no assurance that the PRC government will continue to liberalize a
control over cross-border RMB remittances in the future or that new PRC regulations will not be
promulgated in the future which have the effect of restricting or eliminating the remittance of RMB into or
outside the PRC. In the event that funds cannot be repatriated outside the PRC in RMB, this may affect
the overall availability of RMB outside the PRC and the ability of the Issuer to source RMB to perform its
obligations under RMB Notes.

There is only limited availability of RMB outside the PRC, which may affect the liquidity of the RMB Notes
and the Issuer's ability to source RMB outside the PRC to service the RMB Notes.

As a result of the restrictions imposed by the PRC government on cross-border RMB fund flows, the
availability of RMB outside of the PRC is limited. Currently, licensed banks in Singapore, Hong Kong and
Taiwan may offer limited RMB-denominated banking services to Singapore residents, Hong Kong
residents, Taiwan residents and specified business customers. The People's Bank of China ("PBOC") has
also established a RMB clearing and settlement system for participating banks in Hong Kong, Singapore,
Taiwan, London, Frankfurt and Seoul. Each of Industrial and Commercial Bank of China, Singapore
Branch, Bank of China (Hong Kong) Limited, Bank of China, Taipei Branch, China Construction Bank
(London) Limited, Bank of China, Frankfurt Branch and Bank of Communications, Seoul Branch (each an
"RMB Clearing Bank") has entered into settlement agreements with the PBOC to act as the RMB clearing
bank in Singapore, Hong Kong, Taiwan, London, Frankfurt and Seoul, respectively.

However, the current size of RMB-denominated financial assets outside the PRC is limited. RMB business
participating banks do not have direct RMB liquidity support from the PBOC. They are only allowed to
square their open positions with the relevant RMB Clearing Bank after consolidating the RMB trade
position of banks outside Singapore, Hong Kong, Taiwan, London, Frankfurt and Seoul that are in the
same bank group of the participating bank concerned with their own trade position and the relevant RMB
Clearing Bank only has access to onshore liquidity support from the PBOC for the purposes of squaring
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open positions of participating banks for limited types of transactions, including open positions resulting
from conversion services for corporations relating to cross-border trade settlement. The relevant RMB
Clearing Bank is not obliged to square for participating banks any open positions resulting from other
foreign exchange transactions or conversion services and the participating banks will need to source RMB
from the offshore market to square such open positions.

Although it is expected that the offshore RMB market will continue to grow in depth and size, its growth is
subject to many constraints as a result of PRC laws and regulations on foreign exchange. There is no
assurance that new PRC regulations will not be promulgated or the settlement agreements will not be
terminated or amended in the future which will have the effect of restricting availability of RMB offshore.
The limited availability of RMB outside the PRC may affect the liquidity of the RMB Notes. To the extent
the Issuer is required to source RMB in the offshore market to service its RMB Notes, there is no
assurance that the Issuer will be able to source such RMB on satisfactory terms, if at all.

Investments in the RMB Notes are subject to RMB exchange rate risks.

The value of the RMB against the euro and other foreign currencies fluctuates from time to time and is
affected by changes in the PRC and international political and economic conditions and by many other
factors. Except in the limited circumstances as described in the Conditions, the Issuer will make all
payments of interest and principal with respect to the RMB Notes in RMB. As a result, the value of these
RMB payments in euro or other applicable foreign currency terms may vary with the prevailing exchange
rates in the marketplace. If the value of RMB depreciates against the euro or other applicable foreign
currency, the value of a noteholder's investment in euro or other applicable foreign currency terms will
decline.

Investments in the RMB Notes are subject to currency risks.

If the Issuer cannot obtain RMB and is not able, or it is impracticable for it, to satisfy its obligation to pay
interest and principal on the RMB Notes when due, in whole or in part, in RMB in the relevant RMB
Settlement Centre as a result of Inconvertibility, Non transferability or llliquidity (each, as defined in
§ 4(7)(d) in the Terms and Conditions of Option I), the Issuer shall be entitled to postpone any such
payment or, on giving not less than five or more than 30 days' irrevocable notice to the noteholders prior to
the due date for payment, to settle any such payment, in whole or in part, in U.S. dollars on the due date at
the U.S. Dollar Equivalent (as defined in the Terms and Conditions of Option I) of any such interest or
principal amount otherwise payable in RMB, as the case may be. The Issuer may early terminate the RMB
Notes if it decides to settle payments at the U.S. Dollar Equivalent due to Inconvertibility, Non-
transferability or llliquidity.

Resolutions of Holders

Since the Notes provide for meetings of Holders or the taking of votes without a meeting, a Holder is
subject to the risk of being outvoted by a majority resolution of the Holders. As such majority resolution is
binding on all Holders, certain rights of such Holder against the Issuer under the Terms and Conditions
may be amended or reduced or even cancelled.

Holders' Representative

Since the Notes provide for the appointment of a Holders' Representative, either in the Terms and
Conditions or by a majority resolution of the Holders, it is possible that a Holder may be deprived of its
individual right to pursue and enforce its rights under the Terms and Conditions against the Issuer, such
right passing to the Holders' Representative who is then exclusively responsible to claim and enforce the
rights of all the Holders.

3. Risks related to the Guarantor and the Guarantee

All debt securities of BASF Finance (such as the Notes) are wholly and unconditionally guaranteed by
BASF SE in respect of principal and interest payments. This Guarantee is enforceable under the laws of
Germany.

For the risk factors regarding BASF SE and BASF Group please see the separate section above.
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4. Other related Risks

Notes may not be a suitable investment for all investors

Each potential investor in Notes must determine the suitability of that investment in light of its own
circumstances. In particular, each potential investor should:

(i) have sufficient knowledge and experience to make a meaningful evaluation of the relevant Notes, the
merits and risks of investing in the relevant Notes and the information contained or incorporated by
reference in this Prospectus or any applicable supplement;

(i) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation and the investment(s) it is considering, an investment in the Notes and
the impact the Notes will have on its overall investment portfolio;

(i) have sufficient financial resources and liquidity to bear all of the risks of an investment in the relevant
Notes, including where principal or interest is payable in one or more currencies, or where the
currency for principal or interest payments is different from the potential investor's currency;

(iv) understand thoroughly the terms of the relevant Notes and be familiar with the behavior of any
relevant indices and financial markets; and

(v) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the
applicable risks.

Changes have been announced to the Dutch tax law which could adversely affect BASF Finance,
the Notes and/or payments under the relevant Notes

On October 10, 2017, the Dutch government released its coalition agreement (Regeerakkoord) 2017-
2021, which includes, among others, certain policy intentions for tax reform. The Dutch government
released its Tax Plan 2019 as part of Budget Day 2018 on September 18, 2018 and made certain
amendments to the Tax Plan 2019 in memoranda of amendments published on October 26, 2018, which
include, among others, certain legislative proposals based on the policy intentions as mentioned in the
coalition agreement and a letter on tax avoidance and tax evasion.

One policy intention in particular may become relevant in the context of the Dutch tax treatment of BASF
Finance, the Notes and/or payments by it under the relevant Notes. This policy intention relates to the
introduction of a withholding tax on interest paid to creditors in low tax jurisdictions or non-cooperative
jurisdictions as of 2021. A legislative proposal introducing a similar conditional withholding tax on
dividends (which has been postponed) and the supporting parliamentary documents thereto mention that,
similar to the conditional dividend withholding tax, this interest withholding tax would apply to certain
payments made by a Dutch entity directly or indirectly to a group or related entity (acting as a group with
others) in a low tax or non-cooperative jurisdiction. However, it cannot be ruled out that it will have a wider
application and, as such, it could potentially be applicable to payments under such Notes. A legislative
proposal introducing the conditional withholding tax on interest is still expected to be published in the
course of 2019.

Many aspects of this policy intention remain unclear. However, if the policy intention is implemented, it
may have an adverse effect on BASF Finance and its financial position. In the case of implementation of
the conditional interest withholding tax, BASF Finance may, in principle, redeem the Notes affected
pursuant to its option under Condition 5(2) (Early Redemption for Reasons of Taxation).
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CONSENT TO THE USE OF THE PROSPECTUS

Each Dealer and/or each further financial intermediary subsequently reselling or finally placing Notes
issued under the Program is entitled to use the Prospectus in Germany, the Grand Duchy of Luxembourg,
the Republic of Austria, the Republic of Ireland, The Netherlands and the United Kingdom of Great Britain
and Northern Ireland or such other Member State whose competent authorities have been notified of the
approval of this Prospectus for the subsequent resale or final placement of the relevant Notes during the
respective offer period (as determined in the applicable Final Terms) during which subsequent resale or
final placement of the relevant Notes can be made, provided however, that the Prospectus is still valid in
accordance with Article 12 (1) of the Prospectus Regulation. Each of BASF and BASF Finance accepts
responsibility for the information given in this Prospectus also with respect to such subsequent resale or
final placement of the relevant Notes.

The Prospectus may only be delivered to potential investors together with all supplements published
before such delivery. Any supplement to the Prospectus is available for viewing in electronic form on the
website of the Luxembourg Stock Exchange (www.bourse.lu) and on the website of BASF Group
(www.basf.com).

When using the Prospectus, each Dealer and/or relevant further financial intermediary must make certain
that it complies with all applicable laws and regulations in force in the respective jurisdictions, including
with the restrictions specified in the "PROHIBITION OF SALES TO EEA RETAIL INVESTORS" legend set
out on the cover page of the applicable Final Terms, if any.

In the event of an offer being made by a Dealer and/or a further financial intermediary the Dealer
and/or the further financial intermediary shall provide information to investors on the terms and
conditions of the Notes at the time of that offer.

Any Dealer and/or a further financial intermediary using the Prospectus shall state on its website
that it uses the Prospectus in accordance with this consent and the conditions attached to this
consent.
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BASF SE AS ISSUER AND GUARANTOR

STATUTORY AUDITORS

The following selected financial data for the years 2018 and 2017 are excerpted from the Consolidated
Financial Statements of BASF Group, which have been audited by KPMG AG
Wirtschaftspriufungsgesellschaft ("KPMG"), THE SQUAIRE, Am Flughafen, 60549 Frankfurt am Main,
Germany, as the independent registered public accounting firm for BASF and for which unqualified
auditor's reports have been issued in each case, and from the unaudited consolidated half-year financial
statements of BASF Group as of June 30, 2019. KPMG is a member of the Chamber of Public
Accountants (Wirtschaftspruferkammer, Korperschaft des offentlichen Rechts). Starting from January 1,
2004, the accounting and reporting of the BASF Group is performed according to International Financial
Reporting Standards ("IFRS").

For further information, please see Note 1 of the Consolidated Financial Statements 2018 incorporated by
reference into this Prospectus.

Investors should read the information below together with the consolidated financial statements of BASF
Group, including the notes and restatement remarks thereto, and the other financial information that is
included elsewhere in, or incorporated by reference into, this Prospectus.

The financial year of BASF Group is the calendar year.
SELECTED FINANCIAL INFORMATION

BASF GROUP

January 1, 2018 —
December 31, 2018

January 1, 2017 —
December 31, 2017

million EUR
Sales 62,675 61,223
Income from operations before depreciation and
amortization (EBITDA)* 9,166 10,765
Income from operations (EBIT)* 6,033 7,587
Net income 4707 6,078
Cash provided by operating activities 7,939 8,785

December 31, 2018

December 31, 2017

million EUR
Total assets 86,556 78,768
Stockholders' equity 36,109 34,756
Noncurrent liabilities 27,118 29,132
Current liabilities 23,329 14,880

*  Restated figures; for more information, see the Notes to the Consolidated Financial Statements from page 200 onward of

the BASF Report 2018

January 1, 2019 - January 1, 2018 -
June 30, 2019 June 30, 2018
million EUR

Sales 31,335 31,483
Income from operations before depreciation and
amortization (EBITDA)* 4,415 5,640
Income from operations (EBIT)? 2,306 4,169
Net income 7,866 3,159
Cash provided by operating activities 2,319 3,455
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June 30, 2019 June 30, 2018
million EUR
Total assets 88,759 81,857
Stockholders' equity 40,847 35,301
Noncurrent liabilities 30,427 29,883
Current liabilities 17,485 16,673

! “EBITDA" is defined as income from operations before interest, taxes, depreciation and amortization. Depreciation and

amortization includes amortization and depreciation of, and valuation allowances (impairments and write-ups) on
intangible assets and property, plant and equipment.
"EBIT" is defined as income from operations before interest and taxes.

ALTERNATIVE PERFORMANCE MEASURES ("APM")

The Prospectus also uses the following alternative performance measures, not defined by IFRS, to
describe the BASF Group's results of operations. These should not be viewed in isolation, but treated as
supplementary information.

Until the end of the 2018 business year, the most important key performance indicators for measuring
economic success as well as for steering the BASF Group and its operating units were EBIT after cost of
capital, EBIT and EBIT before special items.

From 2019 onward, BASF uses ROCE as the most important key performance indicator for steering the
BASF Group. EBIT before special items and capex (capital expenditure) are key performance indicators
for BASF that have a direct impact on ROCE and as such, support its management.

Return on capital employed (ROCE) measures the profitability of the capital employed. ROCE is
calculated as the EBIT of the segments as a percentage of the average cost of capital basis at each
month-end.

The special items used below to calculate some alternative performance measures arise from the
integration of acquired businesses, restructuring measures, impairments, gains or losses resulting from
divestitures and sales of shareholdings, and other material expenses and income that generally do not
arise in conjunction with ordinary business activities.

Adjusting for special items makes EBIT before special items an especially suitable figure for illustrating the
development of operating business over time as well as for forecasts. It is therefore among the most
important performance measures for managing the BASF Group.

Income from operations before depreciation and amortization (EBITDA) describes operational
performance independently of age-related amortization and depreciation of assets and any valuation
allowances (impairments or write-ups).

The values for the respective APM for the first half of 2019/2018 are shown on page 5 of the H1 Report
2019. The values for the respective APM for the first quarter 2019 are shown on page 4 and 5 of the Q1
Report 2019. The values for the respective APM for the full Year 2018/2017 are shown below.

Income from operations (EBIT) before special items (million EUR)

January 1, 2018 —
December 31, 2018

January 1, 2017 —
December 31, 2017*

Income from operations (EBIT) 6,033 7,587
Special items (320) (58)
EBIT before special items 6,353 7,645

Income from operations before depreciation and amortization (EBITDA) (million EUR)

January 1, 2018 —
December 31, 2018

January 1, 2017 —
December 31, 2017*

Income from operations (EBIT)

6,033

7,587

Amortization and depreciation of, and valuation

3,133

3,178
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January 1, 2018 —
December 31, 2018

January 1, 2017 —
December 31, 2017*

allowances on, intangible assets and property, plant
and equipment

EBITDA

9,166

10,765

*  Figures for 2017 were restated with the presentation of the oil and gas activities as discontinued operations.

Return on capital employed (ROCE) (million EUR)

January 1, 2018 —
December 31, 2018

January 1, 2017 —
December 31, 2017*

EBIT of BASF Group 6,033 7,587
EBIT of Other (491) (691)
EBIT of Segments 6,524 8,278
Cost of capital basis of segments, average of

month-end figures 56,990 53,750
ROCE in % 11.4 15.4

Capital employed (million EUR)

January 1, 2018 —
December 31, 2018

January 1, 2017 —
December 31, 2017

Intangible assets 13,375 11,666
Property, plant and equipment 18,519 18,128
Investments accounted for using the equity method 1,800 1,685
Inventories 10,951 9,896
Accounts receivables 10,320 10,660
Current and noncurrent other receivables and other
assets* 1,749 1,715
Assets of disposal groups 276 -
Cost of capital basis of segments, average of
month-end figures 56,990 53,750
Deviation form cost of capital basis at closing rates as
of December 31 5,823 (625)
Assets not included in the cost of capital 23,743 25,643
of which disposal group for the oil and gas business 14,088 -
Assets of the BASF Group as of December 31 86,556 78,768

* Including customer/supplier financing and other adjustments

HISTORICAL FINANCIAL INFORMATION

The audited consolidated financial statements of BASF Group for the fiscal year ending on December 31,
2017 and the auditors' report thereon, together contained in the BASF Report 2017 on pages 162-234, are

incorporated by reference into this Prospectus.

The audited consolidated financial statements of BASF Group for the fiscal year ending on December 31,
2018 and the auditors' report thereon, together contained in the BASF Report 2018 on pages 170-268, are

incorporated by reference into this Prospectus.

The unaudited consolidated interim financial statements of BASF Group as of June 30, 2019, contained in
the BASF Interim Report First Half 2019 on pages 23-52, are incorporated by reference into this

Prospectus.

The audited unconsolidated financial statements of BASF SE for the fiscal years ending on December 31,
2018 and December 31, 2017, and the respective auditors' reports thereon, are incorporated by reference

into this Prospectus.
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GENERAL INFORMATION ABOUT BASF SE

HISTORY AND DEVELOPMENT OF THE ISSUER

On April 6, 1865, the Badische Anilin- & Sodafabrik ("Baden Aniline and Soda Factory") was founded in
Mannheim, Germany. BASF was incorporated as a stock corporation under the laws of Germany on
January 30, 1952 under the name "Badische Anilin- und Soda-Fabrik AG". In 1973, BASF changed its
name to BASF Aktiengesellschaft. BASF Aktiengesellschaft was registered until January 14, 2008 in the
commercial register (Handelsregister) of the local court (Amtsgericht) Ludwigshafen am Rhein, Germany,
under the entry number HRB 3000.

The Annual Shareholders' Meeting of BASF shareholders on April 26, 2007 approved the proposal of the
Board of Executive Directors and the Supervisory Board to convert BASF Aktiengesellschaft into a
European Company (Societas Europaea, SE) with the name BASF SE. BASF SE is registered as of
January 14, 2008 in the new legal form of a European Company (Societas Europaea, SE) in the
commercial register (Handelsregister) of the local court (Amtsgericht) of Ludwigshafen am Rhein,
Germany, under the entry number HRB 6000. As set forth in Art. 37 para. 2 of Council Regulation (EC) No.
2157/2001 of October 8, 2001 on the Statute for a European Company (SE) this conversion neither
resulted in the dissolution of the company nor in the establishment of a new legal person. Therefore,
through such conversion BASF SE is the same legal person as BASF Aktiengesellschaft.

The legal foundations of BASF SE's corporate constitution are primarily the SE Council Regulation of the
European Union, the German SE Implementation Act and the German Stock Corporation Act. Despite
these new legal foundations, the previous fundamental elements of BASF Aktiengesellschaft's corporate
constitution remain unchanged in BASF SE: these are the two-tier system consisting of BASF's Board of
Executive Directors and the Supervisory Board, the equal representation of shareholders and employees
in the Supervisory Board and the shareholders’ rights of co-administration and supervision at the Annual
Shareholders' Meeting.

BASF's headquarter is located in Ludwigshafen am Rhein, Germany; its registered office is located at
Carl-Bosch-Str. 38, 67056 Ludwigshafen am Rhein, Germany, telephone 0049-621-60-0. It operates under
German law. Legal Entity Identifier (LEI) of BASF is 529900PM64WH8AF1E917. The website of BASF is
www.basf.com. The information on this website does not form part of the Prospectus and has not been
scrutinised or approved by the Commission.
Corporate purpose
Pursuant to Article 2 of its Articles of Association:
1. The purpose of BASF is to engage in the following areas of activity:

e chemistry and related areas,

e agriculture and nutrition,

e extraction and production of and dealing in oil, natural gas, mineral oil products and energies,

e development and production of and dealing in products and the provision of services in the area
of environmental technology,

as well as the carrying out of any other activities incidental to the activity in said areas or conducive to
promoting the same.

2. BASF is authorized to establish branches both in Germany and abroad, and to establish and acquire
business undertakings whose purposes are consistent with, related to or conducive to promoting the
ones stipulated in No. 1, both in Germany and abroad, or to acquire interests therein.

Term and dissolution

BASF has been established for an indefinite period of time. BASF may be dissolved upon a resolution of
the Shareholders' Meeting requiring a majority of at least three quarters of the share capital represented
during the resolution. The assets of BASF remaining after servicing all liabilities are distributed among the
shareholders pro rata to their shareholding in BASF pursuant to the provisions of the German Stock
Corporation Act.

Share capital

As of the date of this Prospectus, the fully-paid share capital of BASF is unchanged since the date of the
last published audited financial statements as of December 31, 2018 and amounts to
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EUR 1,175,652,728.32 divided into 918,478,694 registered shares with no par value (Namensaktien)
("BASF Share(s)").

All of the BASF Shares are ordinary registered shares. Shareholders are obliged to have themselves
registered with their shares into the company share register and to provide the information necessary for
registration in the share register according to the German Stock Corporation Act. Only the persons listed in
the share register are entitled to participate in the Annual Shareholders’ Meetings and to vote as
shareholders. Each BASF Share represents one vote.

At the Annual Shareholders' Meeting of May 3, 2019, the shareholders authorized the Board or Executive
Directors, with the consent of the Supervisory Board, to increase, up to May 2, 2024, on a one-off basis or
in portions on a number of occasions, the company's subscribed capital by a total of up to
EUR 470,000,000 by issuing new registered shares against contributions in cash or in kind (Authorized
Capital). Shareholders are basically entitled to a subscription right. The new shares can be taken over by a
bank appointed by the Board of Executive Directors with instructions to offer them to the shareholders
(indirect subscription right). However, the Board of Executive Directors is authorized, with the consent of
the Supervisory Board, to exclude the statutory subscription right of the shareholders, in order to acquire
companies, parts of companies, or holdings in companies, in return for the transfer of shares in
appropriate individual cases, as far as this is necessary to prevent dilution in order to grant the owners of
option certificates and the creditors of convertible bonds that are issued by BASF or its affiliates in
connection with an authorization granted to the Board of Executive Directors by the Shareholders' Meeting,
a subscription right to the extent that this would be due to them after exercising the option or conversion
right or after fulfilling conversion obligations, and in order to use any residual amounts. In the case of
capital increases in return for cash contributions, the Board of Executive Directors is authorized to exclude
the statutory subscription right of shareholders, if the issue price of the new shares is not substantially
lower than the stock market price and the total number of shares issued under this authorization is not
more than ten percent of the subscribed capital either at the time of the authorization coming into effect or
— if this value is lower — at the time that the present authorization is exercised.

At the Annual Shareholders' Meeting of May 12, 2017, shareholders authorized the Board of Executive
Directors, with the approval of the Supervisory Board, to issue, on a one-off basis or in portions on more
than one occasion, bearer or registered convertible bonds and/or bonds with warrants, or combinations of
these instruments, with or without maturity limitations up to a nominal value of EUR 10,000,000,000
through May 11, 2022. The calculated portion of the share capital represented by the BASF shares to be
issued in connection with the debt instruments issued under this authorization may not exceed 10% of
share capital. To this effect, share capital was increased conditionally by up to EUR 117,565,184 by
issuing a maximum of 91,847,800 new registered BASF shares. The conditional capital increase will only
be carried out to the extent to which holders of convertible bonds, or warrants attached to bonds with
warrants issued, exercise their conversion or option rights. Until now, this authorization has not been
exercised.

At the Annual Shareholders' Meeting of May 12, 2017, shareholders authorized the Board of Executive
Directors to buy back shares up until May 11, 2022, in accordance with Section 71(1) No. 8 of the German
Stock Corporation Act. The buyback cannot exceed 10% of the company's share capital at the time the
resolution was passed and can take place via the stock exchange, a public purchase offer addressed to all
shareholders, or a public request to the shareholders to submit sales offers. Until now, this authorization
has not been exercised.

BASF Group continually reviews its businesses and aligns them to achieve profitable and sustainable
growth. BASF Group's significant acquisitions and divestitures between 2017 and 2018 are listed below:

Acquisitions / Divestitures
As of the date of this Prospectus, BASF Group agreed-upon the following transactions (acquisitions):

e To further expand its position as a global supplier of engineering plastics, BASF signed an agreement
with Solvay in September 2017 on the acquisition of Solvay’s integrated polyamide business. In
January 2019, the EU Commission approved the acquisition subject to certain conditions, including the
divestiture of Solvay’s polyamide 6.6 production facilities in Europe. On August 14, 2019, BASF,
Solvay and Domo Chemicals agreed that Domo will acquire the European PA6.6 business from Solvay.
This transaction is targeted to close by the end of 2019 and remains subject to the approval of the
relevant competition authorities. BASF will acquire the global, non-European PA6.6 business from
Solvay including its 50% share in Butachimie’s adipodinitrile (ADN) production according to the
agreement signed in September 2017. Subject to the approval of the transaction between Domo and
Solvay and final approval of the relevant competition authorities, the transaction between BASF and
Solvay is also targeted to close by the end of 2019. The intended acquisition by BASF now comprises
a total of eight production sites in Germany, France, China, India, South Korea, Brazil and Mexico. In
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France, BASF and Domo will also enter into a joint venture to produce adipic acid. Furthermore, three
research and development centers in South Korea, China and Brazil and six technical consultation
centers in Asia as well as in North and South America will be transferred from Solvay to BASF. The
purchase price to be paid by BASF on a cash and debt-free basis would amount to EUR 1.3 billion.
Solvay’'s businesses to be acquired by BASF generated sales of around EUR 1.0 billion in 2018. At
closing, approximately 700 Solvay employees will move to BASF. The intended joint venture between
BASF and Domo in France will employ approximately 650 employees. BASF is planning to integrate
the businesses into its Monomers and Performance Materials divisions.

BASF Group acquired the following business in 2018:

On March 7, 2018, BASF closed the agreement to form BASF TODA America LLC (BTA) for battery
materials. Based in Iselin, New Jersey, BTA is a cooperative venture between BASF and TODA; BASF
holds a majority share in and control over BTA. With the Battle Creek site in Michigan and the site
contributed by BASF in Elyria, Ohio, the new company took over production of high energy cathode
active materials for e-mobility applications. The transaction strengthens the Catalysts division's battery
materials business.

On August 1, 2018, BASF closed the acquisition of a range of businesses and assets from Bayer to
complement its own activities in crop protection, biotechnology and digital farming. At the same time,
the transaction marked BASF's entry into the seeds, non-selective herbicides and nematicide seed
treatments businesses. The assets acquired included Bayer's global glufosinate-ammonium business,
commercialized under the Liberty®, Basta® and Finale® trademarks, as well as its seeds businesses
for key field crops in selected markets. The transaction also covered Bayer's trait research and
breeding capabilities for these crops. BASF acquired the manufacturing sites for glufosinate-
ammonium production and formulation in Germany, the United States and Canada, seed breeding
facilities in the Americas and Europe as well as trait research facilities in the United States and Europe.
BASF also closed the acquisition of Bayer's global vegetable seeds business, which mainly operates
under the trademark Nunhems®, on August 16, 2018. The acquired vegetable seeds business
comprises 24 crops and about 2,600 varieties. It also includes R&D breeding systems with more than
100 breeding programs in over 15 cultures. This strengthens BASF's Agricultural Solutions division.
The purchase price amounted to a total of EUR 7.4 billion and may be subject to further purchase price
adjustments.

As of the date of this Prospectus, BASF Group divested/formed joint ventures with the following
businesses in 2019:

On January 31, 2019, following the approval of all relevant authorities, BASF and Solenis concluded
the transfer of BASF's paper and water chemicals business to Solenis. Since February 1, 2019, the
combined company has operated under the name Solenis UK International Ltd., London, England, and
offers bundled sales, service and production capabilities across the globe. BASF holds a 49% share in
the combined entity; 51% of the shares are held by funds managed by Clayton, Dubilier & Rice, and by
Solenis management. The transaction included production sites and plants of BASF's paper and water
chemicals business in Bradford and Grimsby, England; Suffolk, Virginia; Altamira, Mexico; Ankleshwar,
India; and Kwinana, Australia. BASF reports its share of Solenis' income after taxes using the equity
method in income from operations before special items and in income from operations of the BASF
Group.

Following the approval of all relevant authorities, BASF and LetterOne completed the merger of
Wintershall and DEA on May 1, 2019. In September 2018, BASF and LetterOne had signed a
transaction agreement to merge their respective oil and gas businesses in a joint venture. BASF's
participating interest in Wintershall Dea is reported in the consolidated financial statements of the
BASF Group according to the equity method since May 1, 2019, with an initial valuation at fair value.
The gain from the transition from full consolidation to the equity method will be shown in income after
taxes from discontinued operations for the second quarter of 2019. Since May 1, 2019, BASF reports
its share of Wintershall Dea’s net income in EBIT before special items as well as in EBIT of the BASF
Group, reported under Other.

BASF Group divested the following activities in 2018:

On January 31, 2018, BASF's production site for styrene butadiene-based paper dispersions in
Pischelsdorf, Austria, was sold to Synthomer Austria GmbH, a subsidiary of the British specialty
chemicals manufacturer Synthomer plc. The styrene acrylic dispersions that were produced in
Pischelsdorf were not included in the sale. They were bundled with the businesses in Ludwigshafen,
Germany. The sale was made in connection with the concentration of paper dispersions production in
Europe at the sites in Ludwigshafen, Germany, and Hamina, Finland, which is designed to strengthen
the Dispersions & Pigments division.
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BASF financing policy remains unchanged:

BASF's financing policy aims to ensure BASF's solvency at all times, limiting the risks associated with
financing and optimizing its cost of capital. BASF preferably meets its external financing needs on the
international capital markets.

BASF strives to maintain a solid "A" rating, which ensures unrestricted access to financial and capital
markets. BASF's financing measures are aligned with its operational business planning as well as the
company's strategic direction and also ensure the financial flexibility to take advantage of strategic options.

BASF has solid financing. Corporate bonds form the basis of BASF's medium to long-term debt financing.
These are issued in euros and other currencies with different maturities as part of the EUR 20 billion debt
issuance program. The goal is to create a balanced maturity profile, diversify BASF's investor base and

optimize its debt capital financing conditions.

Capitalization and financial indebtedness

The following table sets forth the consolidated capitalization of BASF Group as of December 31, 2018 and

June 30, 2019:

Stockholders' equity and liabilities (million EUR)
June 30, 2019 December 31, 2018

Stockholders' equity
Subscribed capital 1,176 1,176
Capital reserves 3,118 3,118
Retained earnings 41,497 36,699
Other comprehensive income (5,784) (5,939)
Non-controlling interests 840 1,055

40,847 36,109
Noncurrent liabilities
Provisions for pensions and similar obligations 9,063 7,434
Other provisions 1,946 1,860
Deferred tax liabilities 1,607 1,787
Financial indebtedness 15,960 15,332
Other liabilities* 1,851 705

30,427 27,118
Current liabilities
Accounts payable, trade 4,835 5,122
Provisions 3,576 3,252
Tax liabilities 763 695
Financial indebtedness 5,077 5,509
Other liabilities* 3,234 2,998
Liabilities of disposal groups - 5,753

17,485 23,329
Total stockholders' equity and liabilities 88,759 86,556

* Other liabilities were adjusted as of January 1, 2019, to reflect lease liabilities for right-of-use assets following the initial

application of IFRS 16.

Contingent liabilities (million EUR) December 31, 2018
Bills of exchange 7
Guarantees 75
Warranties 50
Collateral granted on behalf of third-party liabilities 1
Total 133
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Stockholders' equity and liabilities (million EUR)

December 31, 2018

December 31, 2017

Stockholders' equity

Subscribed capital 1,176 1,176
Capital surplus 3,118 3,117
Retained earnings 36,699 34,826
Other comprehensive income (5,939) (5,282)
Minority interests 1,055 919
36,109 34,756
Noncurrent liabilities
Provisions for pensions and similar obligations 7,434 6,293
Other provisions 1,860 3,478
Deferred taxes 1,787 2,731
Financial indebtedness 15,332 15,535
Other noncurrent liabilities 705 1,095
27,118 29,132
Current liabilities
Accounts payable, trade 5,122 4,971
Provisions 3,252 3,229
Tax liabilities 695 1,119
Financial indebtedness 5,509 2,497
Other current liabilities 2,998 3,064
Liabilities of disposal groups 5,753 -
23,329 14,880
Total stockholders' equity and liabilities 86,556 78,768

Consolidated statement of comprehensive income

Income and expense items (million EUR)

January 1, 2019 -
June 30, 2019

January 1, 2018 -
June 30, 2018

Income after taxes 7,875 3,281
Remeasurement of defined benefit plans (1,820) 237
Deferred taxes on non-reclassifiable gains/losses 614 (81)
Non-reclassifiable gains/losses after taxes from equity-

accounted investments - -
Non-reclassifiable gains/losses (1,206) 156
Unrealized gains/losses from fair value changes in

securities measured at FVOCI* - 1
Reclassifications of realized gains/losses recognized in

the income statement - -
Fair value changes in securities measured through

other comprehensive income, net - 1
Unrealized gains/losses in connection with cash flow

hedges 1 (13)
Reclassification of realized gains/losses recognized in

the income statement 9 (44)
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Income and expense items (million EUR)

January 1, 2019 -
June 30, 2019

January 1, 2018 -
June 30, 2018

Fair value changes in options designated as cash flow

hedges, net 10 (57)
Unrealized gains/losses from currency translation 894 153
Deferred taxes on reclassifiable gains/losses (16) 19
Reclassifiable gains/losses after taxes from equity-

accounted investments 344 32
Reclassifiable gains/losses 1,232 148
Other comprehensive income after taxes 26 304
Comprehensive income 7,901 3,585

* FVOCI: fair value through other comprehensive income

Income and expense item (million EUR)

December 31, 2018

December 31, 2017

Income after taxes 4979 6,352
Remeasurement of defined benefit plans (977) 1,064
Deferred taxes for gains/losses that cannot be

reclassified 235 (320)
Gains/losses that cannot be reclassified after taxes

from equity-accounted shareholdings 3) 9
Gains/losses that cannot be reclassified (745) 753
Unrealized gains/losses from fair value changes in

securities measured at FVOCI* 1 6
Reclassifications of realized gains/losses recognized in

the income statement - -
Fair value changes in securities measured at FVOCI,

net 1 6
Unrealized gains/losses from cash flow hedges 23 (48)
Reclassifications of realized gains/losses recognized in

the income statement (48) 99
Fair value changes in derivatives designated as cash

flow hedges, net (25) 51
Unrealized gains/losses from currency translation 194 (2,051)
Deferred taxes for gains/losses that can be reclassified 9 12
Reclassifiable gains/losses after taxes from equity-

accounted shareholdings (20) (126)
Reclassifiable gains/losses 159 (2,108)
Other comprehensive income after taxes (586) (1,355)
Comprehensive income 4,393 4,997

*  FVOCI: fair value through other comprehensive income
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Dividend policy

The Board of Executive Directors and the Supervisory Board of BASF propose dividends based on BASF
SE's year-end unconsolidated financial statements. The proposal is then voted on at BASF's Annual
Shareholders' Meeting. The Annual Shareholders' Meeting is usually convened during the second quarter
of each year. BASF aims to increase its dividend each year.

ORGANIZATIONAL STRUCTURE

BASF SE is the largest operating company and the ultimate parent company of the BASF Group. BASF
Group is a transnational chemical company that comprises the parent company and 323 fully consolidated
subsidiaries including BASF SE as of December 31, 2018. In addition, eight joint operations are
consolidated on a proportional basis, and 35 companies are accounted for using the equity method. Until
December 31, 2018, BASF's portfolio was arranged into four segments: Chemicals, Performance
Products, Functional Materials & Solutions and Agricultural Solutions.*

Since January 1, 2019, BASF has twelve divisions grouped into six segments as follows:
e Chemicals: Petrochemicals and Intermediates

e Materials: Performance Materials and Monomers

e Industrial Solutions: Dispersions & Pigments and Performance Chemicals

e Surface Technologies: Catalysts, Coatings and Construction Chemicals

e Nutrition & Care: Care Chemicals and Nutrition & Health

e Agricultural Solutions: Agricultural Solutions

BASF is considering the possibility of merging its construction chemicals business with a strong partner,
as well as the option of divesting this business. The outcome of this review is open. The Construction
Chemicals division will be reported under the Surface Technologies segment until signing of a transaction
agreement.

BASF's new segment structure will allow a more differentiated steering of its businesses according to its
market-specific competitive environment. It will increase transparency regarding the results of BASF's
segments and divisions and highlight the importance of the Verbund and value chains to its business
success. BASF aims to clearly position its businesses against their relevant competitors and establish a
high-performance organization to enable BASF to be successful in an increasingly competitive market
environment.

BASF Group's divisions bear responsibility and are organized according to sectors or products. They
manage 54 global and regional business units and develop strategies for the 86 strategic units.

With an organizational realignment, BASF is creating the conditions for greater customer proximity,
increased competitiveness and more profitable growth. BASF is streamlining its administration, sharpening
the roles of services and regions and simplifying procedures and processes. As a result, the company
expects savings of EUR 300 million, as part of the ongoing excellence program, which is anticipated to
contribute EUR 2 billion to earnings annually from the end of 2021 onwards.

In the course of the strategy implementation, BASF expects a reduction of a total of around 6,000
positions worldwide until the end of 2021. This decrease results from the organizational simplification and
from efficiency gains in administration and services as well as in the operating divisions. In addition,
central structures are being streamlined in the context of the announced portfolio changes. BASF will
continue to need additional employees in fields like production or digitalization, depending on future growth
rates.

Customer-focused operating divisions, service units and regions as well as a lean Corporate Center are
the cornerstones of BASF's new organization. The Corporate Center will consist of less than 1,000
employees and will support BASF's Board of Executive Directors in steering the company as a whole. This
includes central responsibilities, among others in the areas of strategy, finance, legal, human resources
and communications.

In addition, around 29,000 employees will be working in cross-functional service units. "Global Engineering
Services" and "Global Digital Services" will in future offer their services either for individual sites or globally
for business units of the BASF Group, "Global Procurement" will make purchasing even more effective.

Excluding the oil and gas activities presented as discontinued operations.
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"Global Business Services" will be newly established and will form a worldwide network of about 8,000
employees providing end-to-end services. They will support the business units with services, among
others from the areas of finance, human resources, communications and supply chain.

The role of regions and countries is being sharpened. They represent BASF locally and support the growth
of business units with local proximity to customers.

First changes will take effect on January 1, 2020.
Management and Supervisory Bodies

General

In accordance with the maintained two-tier administrative system, BASF has a Board of Executive
Directors (Vorstand) and a Supervisory Board (Aufsichtsrat). The two boards are separate, and no
individual is simultaneously a member of both boards.

The Board of Executive Directors is responsible for managing the business of BASF in accordance with
the German Stock Corporation Act and BASF's Articles of Association. The Board of Executive Directors
also represents BASF in its dealings with third parties and in court.

The principal function of the Supervisory Board is to appoint and supervise the Board of Executive
Directors. The Supervisory Board may not make management decisions, but BASF's Articles of
Association or the Supervisory Board itself may require the prior consent of the Supervisory Board for
certain types of transactions.

Members of both the Board of Executive Directors and the Supervisory Board owe a duty of loyalty and
care to BASF. In exercising these duties, the applicable standard of care is that of a diligent and prudent
business person. Members of both boards must take into account a broad range of considerations when
making decisions, foremost the interests of BASF, including its shareholders, employees and creditors
and, to a certain extent, the interests of society. The members of the Board of Executive Directors and the
Supervisory Board are personally liable to BASF for breaches of their duties of loyalty and care.

None of the members of the Supervisory Board or the Board of Executive Directors of BASF have any
conflicts of interests between any duties to BASF and their private interests or other duties. The members
of the Supervisory Board and of the Board of Executive Directors can be contacted at the address of the
headquarters of BASF.

Board of Executive Directors

The number of members of the Board of Executive Directors is determined by the Supervisory Board,
subject to a minimum of two members. As of the date of this Prospectus, BASF's Board of Executive
Directors has seven members.

Pursuant to the Articles of Association of BASF, any two members of the Board of Executive Directors or
one member and the holder of a special power of attorney (Prokura) may legally bind BASF.

The Board of Executive Directors must report regularly to the Supervisory Board on the current business
of BASF, on its business policies and other fundamental matters regarding the future conduct of its
business, on its profitability, particularly on its return on equity, on the risk exposure of BASF and the risk
management, as well as on any exceptional matters that may arise from time to time. The Supervisory
Board is also entitled to request special reports at any time.

The Supervisory Board appoints members to the Board of Executive Directors for a maximum term of five
years. Members of the Board of Executive Directors may be re-appointed (even prior to the expiration of
her or his term) or have their terms extended for one or more terms. Each re-appointment or extension
shall have a maximum term of five years.

Under certain circumstances, such as a serious breach of duty or a bona fide vote of no confidence by a
majority of votes at a Shareholders’ Meeting, a member of the Board of Executive Directors may be
removed by the Supervisory Board prior to the expiration of her or his term. A member of the Board of
Executive Directors may not deal with or vote on matters relating to proposals, arrangements or contracts
between that member and BASF.

The Articles of Association of BASF require decisions of the Board of Executive Directors to be made by a
simple majority unless the law requires a larger majority. In case of a tie, the chairman has the casting
vote.
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The following table shows the current members of BASF's Board of Executive Directors effective as of the
end of the Annual Shareholders' Meeting on May 3, 2019, and a list of responsibilities of outside

directorships:

Name

Main Area of responsibility

Membership on
supervisory and advisory
boards

Dr. Martin Brudermdiller

Chairman and Chief Technology Officer,
responsible for Legal, Taxes, Insurance &
Intellectual Property; Corporate Development;
Corporate Communications & Government
Relations; Senior Executive Human Resources;
Investor Relations; Compliance; BASF 4.0;
Corporate Technology & Operational
Excellence; Digitalization in Research &
Development; Innovation Management

Dr. Hans-Ulrich Engel

Vice Chairman and Chief Financial Officer,
responsible for Finance; Oil & Gas; Catalysts;
Coating Procurement & Supply Chain Services,
Digitalization & Information Services; Corporate
Controlling; Corporate Audit

Chairman of the Supervisory
Board of Wintershall Dea,
Member of the Shareholders'
Committee of Nord Stream
AG

Michael Heinz

Industrial Relations Director and Site Director of
Ludwigshafen, responsible for Engineering &
Technical Expertise; Environmental Protection,
Health & Safety; European Site & Verbund
Management; Human Resources

Chairman of the
Administrative Council of
BASF Antwerpen N.V.

Dr. Markus Kamieth

Responsible for the divisions Care Chemicals;
Dispersions & Pigments; Care Chemicals,
Nutrition & Health; Advanced Materials &

Member of the Board of
Directors of Solenis UK
International Ltd.

Systems Research; BASF New Business;
Region South America

Saori Dubourg Responsible for the divisions Construction --
Chemicals; Agricultural Solutions; Bioscience

Research; Region Europe

Sanjeev Gandhi Responsible for the divisions Intermediates; --

Petrochemicals; Region Asia Pacific

Wayne T. Smith Responsible for the divisions Monomers; --
Performance Materials; Process Research &
Chemical Engineering; Market & Business
Development; Site & Verbund Management
North America; Regional Functions & Country

Platforms North America

Supervisory Board

In accordance with the Articles of Association, the Supervisory Board of BASF SE comprises twelve
members. Pursuant to Sec. 35 para. 1 of the German Act on the Participation of Employees in a European
Company (Gesetz Uber die Beteiligung der Arbeitnehmer in einer Européaischen Gesellschaft, SEBG) and
the Agreement Concerning the Involvement of Employees in BASF SE (Employee Participation
Agreement) signed on November 15, 2007 by the company management and the representatives of BASF
Group's European employees, seats on the Supervisory Board are accorded following the principle of
parity. The six shareholder representatives on the Supervisory Board of BASF SE are elected by the
Shareholders’ Meeting. By way of derogation from Sec. 40 (2) of the Council Regulation (EC)
No. 2157/2001, the six employee representatives are not elected by the Shareholders' Meeting, but
appointed by the representative body of the employees, the BASF Europa Betriebsrat, in accordance with
the Employee Participation Agreement. The term of office of the Supervisory Board commenced following
the Annual Shareholders' Meeting on May 3, 2019, in which the shareholder representatives on the
Supervisory Board were elected. It terminates upon conclusion of the Annual Shareholders' Meeting,
which resolves on the discharge of members of the Supervisory Board for the fourth complete financial
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year after the term of office commenced; this is the Annual Shareholders' Meeting in 2024. Dr. Jirgen
Hambrecht, Chairman of the Supervisory Board, announced his intention to resign from the Supervisory
Board effective upon conclusion of the Annual Shareholders' Meeting in 2020.

Any Supervisory Board member elected by the shareholders at BASF's Shareholders' Meeting may be
removed by a resolution of the Shareholders' Meeting. Any board member elected by the employees may
be removed upon request of the employees. The Supervisory Board appoints a chairman and one or more
deputy chairmen from among its members. According to Art. 42 sentence 2 SE Regulation, it is mandatory
that the chairman of the Supervisory Board is a shareholder representative. The chairman is appointed
with the majority of the votes of the members present or represented. In order to ensure that this principle
is adhered to for the election of the chairman, it is stipulated in Article 11 No. 1 of the Articles of
Association of BASF SE that during the election of the chairman of the Supervisory Board the oldest
member in terms of age of the shareholder representative acts as the chairman and has therefore the
casting vote. Pursuant to the agreement concerning the involvement of employees in BASF SE, one of the
deputy chairmen shall be elected at the proposal of the employee representatives. Compensation for
Supervisory Board members is determined by BASF's Articles of Association.

At least half of the total required number of members of the Supervisory Board must be present or
participate in decision-making to constitute a quorum. Unless otherwise provided for by law or BASF's
Articles of Association, resolutions are passed by a simple majority of the votes cast. In the event of a tie,
the chairman has a casting vote.

The following table shows the current members of BASF's Supervisory Board at the date of this
Prospectus and their principal occupation:

Name Principal occupation

Dr. Jirgen Hambrecht Chairman of the Supervisory Board of BASF SE

Chairman

Sinischa Horvat® Chairman of the BASF Europe Works Council;

Vice Chairman Chairman of the Joint Works Council of BASF Group;
Chairman of the Works Council of the Ludwigshafen site of BASF SE

Prof. Dr. Thomas Carell Professor for Organic Chemistry at Ludwig Maximilians University
Munich

Dr. Alexander C. Karp CEO Palantir Technologies Inc.

Member of the supervisory board of Axel Springer SE
Member of the supervisory bodies of The Economist Newspaper
Limited

Tatjana Diether® Member of the Works Council of BASF SE, Ludwigshafen Site and of
the BASF Works Council Europe

Dame Alison J. Carnwath DBE Senior Advisor Evercore Partners

Waldemar Helber® Deputy Chairman of the Works Council of BASF SE, Ludwigshafen Site

Franz Fehrenbach Chairman of the Supervisory Board of Robert Bosch GmbH

Roland Strasser® Regional Manager of the Rhineland-Palatinate/Saarland branch of IG
BCE

Anke Schaferkordt Member of the Executive Board of Bertelsmann SE & Co. KGaA;
Chief Executive Officer of RTL Television GmbH

Denise Schellemans® Full-time trade union delegate

Michael Vassiliadis™ Chairman of the Mining, Chemical and Energy Industries Union

Q) Employee representative

BASF SE's Supervisory Board established a total of four Supervisory Board Committees: the Personnel
Committee, the Audit Committee, the Nomination Committee and the Strategy Committee.

Employees

As of December 31, 2018, BASF Group employed a workforce of 122,404 employees worldwide. About
45.6% of the workforce is based in Germany. In 2018, BASF Group spent EUR 10,659 million on wages
and salaries, social security contributions and expenses for pensions and assistance. Personnel expenses
increased by 0.5% com