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months from the date of the approval of this Prospectus on the regulated market of the Luxembourg 

Stock Exchange which is a regulated market for the purposes of Directive 2004/39/EC of the 

European Parliament and the Council of 24 April 2004 on markets in financial instruments, as 

amended. Notes may also be listed on the Hamburg Stock Exchange or on any other stock exchange 

or may not be listed at all as specified in the relevant Final Terms (as defined herein).

The Notes of hsh finanzfonds AöR and the Notes of hsh portfoliomanagement AöR fall within the 

scope of Art. 1(2) d) of Directive 2003/71/EC, as amended (the "Prospectus Directive"). Accordingly, 

this Prospectus does not purport to meet the format and the disclosure requirements of the 

Prospectus Directive and Commission Regulation (EC) No 809/2004 implementing the Prospectus 

Directive, as amended, and it has not been, and will not be, submitted for approval to any competent 

authority within the meaning of the Prospectus Directive. This Prospectus represents neither a 

securities prospectus pursuant to the German Securities Prospectus Act (Wertpapierprospektgesetz), 

as amended (the "Securities Prospectus Act"), nor a prospectus within the meaning of Part II of the 

Luxembourg Prospectus Law, each such law implementing the Prospectus Directive into the 

respective national law of the Federal Republic of Germany ("Germany") and the Grand Duchy of 

Luxembourg ("Luxembourg"). Notes to be issued under the Programme will therefore not qualify for 

the benefit of the so-called European passport pursuant to the Prospectus Directive.

By approving the Prospectus, the Luxembourg Stock Exchange does not give any undertaking as to 

the economical and financial soundness of the operation or the quality or solvency of the Issuer.

The Notes and the Guarantees have not been and will not be registered under the U.S. Securities Act 

of 1933 (the "Securities Act") and the Notes are subject to U.S. tax law requirements. Subject to 

certain exceptions, the Notes may not be offered, sold or delivered within the United States or to U.S. 

persons.

Arranger

J.P. Morgan

Dealers

Barclays BayernLB Citigroup

Commerzbank DZ BANK AG HSBC

J.P. Morgan UniCredit Bank
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Important Notice

The Prospectus should be read and construed with any supplement to the Prospectus and with any 

other documents incorporated by reference and, in relation to any series of Notes (each a "Series" or 

"Series of Notes") should be read in conjunction with the relevant Final Terms (as defined under 

"Description of the Notes – Introduction" below).

Neither J.P. Morgan Securities plc (the "Arranger") nor any of the programme dealers and any 

additional dealer appointed under the Programme from time to time (each a "Dealer" and together, the 

"Dealers"), of which each appointment may be for a specific Series of Notes or on an ongoing basis, 

has separately verified the information contained herein. Accordingly, no representation, warranty or 

undertaking, expressed or implied, is made and no responsibility is accepted by the Dealers as to the 

accuracy or completeness of the information contained in this Prospectus, or any other financial 

statement or any further information supplied in connection with the Programme or the Notes. The 

Dealers accept no liability in relation to the financial or other information contained in this Prospectus 

or any other financial statement or any further information supplied in connection with the Programme 

or the Notes or their distribution. The statements made in this paragraph are without prejudice to the 

responsibility of the Issuers under the Programme.

No person is or has been authorised by the Issuers to give any information or to make any 

representation not contained in or not consistent with the Prospectus or any other information supplied 

in connection with the Programme or the Notes and, if given or made, such information or 

representation must not be relied upon as having been authorised by the Issuers or any of the 

Dealers.

Neither the Prospectus nor any other information supplied in connection with the Programme or the 

Notes is intended to provide the basis of any credit or other evaluation and should not be considered 

as a recommendation by the Issuers or any of the Dealers that any recipient of the Prospectus or any 

other information supplied in connection with the Programme or the Notes should purchase any of the 

Notes. Each investor contemplating purchasing Notes should make its own independent investigation 

of the financial conditions and affairs, and its own appraisal of the creditworthiness of the Issuers. 

None of the Prospectus, any other information supplied in connection with the Programme or the 

Notes constitutes an offer or invitation by or on behalf of the Issuers or the Dealers to any person to 

subscribe for or to purchase any of the Notes.

The delivery of the Prospectus does not at any time imply that the information contained 

herein concerning the Issuers is correct at any time subsequent to the date hereof or that any 

other information supplied in connection with the Programme or the Notes is correct as of any 

time subsequent to the date indicated in the document containing the same. The Dealers 

expressly do not undertake to review the financial conditions or affairs of the Issuers during 

the life of the Programme or to advise any investor in the Notes of any information coming to 

their attention. Investors should review inter alia the most recently published documents 

incorporated by reference into the Prospectus when deciding whether or not to purchase any 

Notes.

The distribution of the Prospectus and the offer or sale of the Notes may be restricted by law in certain 

jurisdictions. Persons into whose possession the Prospectus or any Notes come must inform 

themselves about, and observe, any such restrictions. In particular, there are restrictions on the 

distribution of the Prospectus and the offer or sale of the Notes in the United States, the United 

Kingdom and the European Economic Area (see "Selling Restrictions" on page 122). 

The Notes and the Guarantees have not been and will not be registered under the Securities Act or 

with any securities regulatory authority of any state or other jurisdiction of the United States. The 

Notes may be subject to U.S. tax law requirements. Subject to certain exceptions, the Notes and the 
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Guarantees may not be offered, sold or delivered within the United States or to, or for the account or 

benefit of, U.S. Persons (as defined in the U.S. Internal Revenue Code of 1986, as amended, and 

regulations thereunder and Regulation S of the Securities Act).

The Issuers and the Dealers do not represent that this document may be lawfully distributed, or that 

the Notes may be lawfully offered, in compliance with any applicable registration or other requirements 

in any jurisdiction, or pursuant to an exemption available thereunder, or assume any responsibility for 

facilitating such distribution or offering. In particular, no action has been taken by the Issuers or the 

Dealers which would permit an offer of the Notes to the public or distribution of this document in any 

jurisdiction where action for that purpose is required. Accordingly, the Notes may not be offered or 

sold, directly or indirectly, and neither this Prospectus nor any advertisement or other offering material 

may be distributed or published in any jurisdiction, except under circumstances which are in 

compliance with any applicable laws and regulations and the Dealers have represented that all offers 

and sales by them will be made on the same terms.

The language of the Prospectus is English. Where parts of the Prospectus are drafted in a bilingual 

format reflecting both an English language version and a German language version the English 

language version shall be the controlling language for reading and construing the contents of the 

Prospectus, provided that certain parts of the Prospectus reflect documents which have been, or will 

be, executed as separate documents with the German language version being controlling and binding. 

Consequently, in respect of the issue of any Series of Notes the German text of the Terms and 

Conditions may be controlling and binding.

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

In connection with any Series of Notes under the Programme, the Dealer or Dealers (if any, as the 

case may be) named as the stabilising manager(s) (or persons acting on behalf of any stabilising 

manager(s)) in the applicable Final Terms may over-allot Notes or effect transactions with a view to 

supporting the market price of the Notes at a level higher than that which might otherwise prevail. 

However, stabilisation may not necessarily occur. Any stabilisation activities 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 must end no later than the earlier of 30 days after the 

issue date of the relevant tranche of Notes and 60 days after the date of the allotment of the relevant 

tranche of Notes. Any stabilisation or over-allotment must be conducted by the relevant stabilising 

manager(s) (or persons acting on behalf of any stabilising manager(s)) in accordance with all 

applicable laws and rules.

THIS PROSPECTUS IS PREPARED FOR THE USE OF INSTITUTIONAL INVESTORS SUCH AS 

BANKS, INSURERS OR OTHER FINANCIAL INSTITUTIONS OR SIMILAR ENTITIES OR PERSONS 

WHICH ARE REGULARLY ENGAGED IN OR ESTABLISHED FOR THE PURPOSE OF MAKING, 

PURCHASING OR INVESTING IN LOANS, SECURITIES OR OTHER FINANCIAL ASSETS. THIS 

PROSPECTUS IS NOT PREPARED FOR ANY NON-INSTITUTIONAL INVESTORS.

Responsibility Statement

hsh finanzfonds AöR with its registered office in Hamburg, Germany, and hsh portfoliomanagement 

AöR with its registered office in Kiel, Germany, accept responsibility for the information contained in 

this Prospectus (including any information incorporated by reference herein) and confirm that the 

English language translations of each of the sections entitled "Form of the Final Terms", "Terms and 

Conditions" and "Form of Guarantee" correctly and adequately reflect the German language versions 

of each such section. The Issuers hereby declare that having taken all reasonable care to ensure that 

such is the case, the information contained in this Prospectus is, to the best of their knowledge, in 

accordance with the facts and contains no omission likely to affect its import.
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The State of Hamburg (Freie und Hansestadt Hamburg), acting through its Financial Authority 

(Finanzbehörde), assumes responsibility for the information contained in this Prospectus under the 

section entitled "Description of the State of Hamburg (Freie und Hansestadt Hamburg)". 

The State of Schleswig-Holstein (Land Schleswig-Holstein), acting through its Ministry of Finance 

(Finanzministerium), assumes responsibility for the information contained in this Prospectus under the 

section entitled "Description of the State of Schleswig-Holstein (Land Schleswig-Holstein)". 
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Overview

General Information relating to the Programme

Description: The Euro 2,000,000,000 Debt Issuance Programme of hsh finanzfonds AöR

and the Euro 2,000,000,000 Debt Issuance Programme of hsh

portfoliomanagement AöR are programmes for the issue of Notes.

Issuer: hsh finanzfonds AöR and hsh portfoliomanagement AöR.

Guarantee: In connection with the issue of the Notes, Hamburg, acting through its 

Financial Authority (Finanzbehörde), and Schleswig-Holstein, acting through 

its Ministry of Finance (Finanzministerium), have agreed with the relevant 

Issuer that the Guarantors issue severally, in equal parts and in favour of the 

holders of Notes (the "Noteholders") an unconditional, irrevocable and 

unsubordinated guarantee in relation to each Series of Notes (each a 

"Guarantee" and together, the "Guarantees"), which constitutes a contract in 

favour of third parties (Vertrag zu Gunsten Dritter) within the meaning of 

§ 328 (1) of the German Civil Code (Bürgerliches Gesetzbuch (BGB),

(i) in case of hsh finanzfonds AöR: according to section 3 para 3 of the state 

treaty made between Hamburg and Schleswig-Holstein regarding the 

establishment of hsh finanzfonds AöR as a public law institution with legal 

capacity dated 3 April 2009 and 5 April 2009, last amended on 

22 December 2015 (Staatsvertrag zwischen der Freien und Hansestadt 

Hamburg und dem Land Schleswig-Holstein über die Errichtung der "hsh 

finanzfonds AöR" als rechtsfähige Anstalt des öffentlichen Rechts) dated 3 

April and 5 April 2009 as published with force of law in the act on the State 

Treaty dated 7 April 2009 (Gesetz zum Staatsvertrag zwischen der Freien und 

Hansestadt Hamburg und dem Land Schleswig-Holstein über die Errichtung 

der „HSH Finanzfonds AöR“ als rechtsfähige Anstalt des öffentlichen Rechts

vom 7. April 2009 as published in the official (Hamburg Gazette of Statutes 

and Regulations (Hamburgisches Gesetz- und Verordnungsblatt, 

"HmbGVBl.") no. 14 of 14 April 2009, pages 95-98) and in the corresponding 

act on the State Treaty dated 14 April 2009 (Gesetz zum Staatsvertrag 

zwischen der Freien und Hansestadt Hamburg und dem Land Schleswig-

Holstein über die Errichtung der „HSH Finanzfonds AöR“ als rechtsfähige 

Anstalt des öffentlichen Rechts vom 14. April 2009 as published in the official 

Gazette of Statutes and Regulations for Schleswig-Holstein (Gesetz- und 

Verordnungsblatt für Schleswig-Holstein, "GVOBl. Schl. H.") no. 7 of 30 April 

2009, pages 172-175), and as last amended on 8 December and 9 December 

2015 by the state treaty (Staatsvertrag) between Hamburg and Schleswig-

Holstein on amendments to the state treaty (Staatsvertrag zwischen der Freien 

und Hansestadt Hamburg und dem Land Schleswig-Holstein zur Änderung 

des Staatsvertrages zwischen der Freien und Hansestadt Hamburg und dem 

Land Schleswig-Holstein über die Errichtung der „HSH Finanzfonds AöR“ als 

rechtsfähige Anstalt des öffentlichen Rechts as published with force of law in 

the act on the establishment of hsh portfoliomanagement AöR and on the 

amendment of a state treaty dated 15 December 2015 (Gesetz zur Errichtung 

der „hsh portfoliomanagement AöR“ und zur Anpassung eines Staatsvertrages

vom 15. Dezember 2015 as published in the official law gazette of Hamburg 

HmbGVBl. no. 51 of 18 December 2015, page 349) and in the corresponding 

act on the establishment of hsh portfoliomanagement AöR and on the 

amendment of a state treaty dated 18 December 2015 (Gesetz zur Errichtung 

der „hsh portfoliomanagement AöR“ und zur Anpassung eines Staatsvertrages 
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vom 18. Dezember 2015 as published in the official law gazette of Schleswig-

Holstein SHGVBl. no. 16 of 23 December 2015, page 425) (the 

"Treaty 2009"); and

(ii) in case of hsh portfoliomanagement AöR: according to section 5 para 4 of 

the state treaty made between Hamburg and Schleswig-Holstein 

(Staatsvertrag zwischen der Freien und Hansestadt Hamburg und dem Land 

Schleswig-Holstein über die Errichtung der „hsh portfoliomanagement AöR“ als 

rechtsfähige Anstalt des öffentlichen Rechts nach § 8b des 

Finanzmarktstabilisierungsfondsgesetzes) originally dated 1 December and 

9 December 2015 as published with force of law in the act on the 

establishment of hsh portfoliomanagement AöR and on the amendment of a 

state treaty dated 18 December 2015 (Gesetz zur Errichtung der "hsh 

portfoliomanagement AöR" und zur Anpassung eines Staatsvertrages vom 

18. Dezember 2015 as published in the official law gazette of Schleswig-

Holstein SHGVBl. no. 16 of 23 December 2015, pages 421-425) and in the 

corresponding act on the establishment of hsh portfoliomanagement AöR and 

on the amendment of a state treaty dated 15 December 2015 (Gesetz zur 

Errichtung der "hsh portfoliomanagement AöR" und zur Anpassung eines 

Staatsvertrages vom 15. Dezember 2015 as published in the official law 

gazette of Hamburg HmbGVBl. no. 51 of 18 December 2015, pages 344-348

and Schleswig-Holstein GVOBl. Schl. H. 2015 page 421) (the "Treaty 2015").

The Treaty 2015 entered into effect on 22 December 2015 (HmbGVBl. 2016, 

page 18; GVOBl. Schl. H. 2016, page 26).

These obligations of the Guarantors are independent from the obligation of the 

Issuers to meet their payment obligations towards the Noteholders. The 

obligations under each Guarantee shall rank at least pari passu with any and 

all other unsubordinated and unsecured obligations of the Guarantors, save for 

such obligations as may be preferred by mandatory provisions of law. Each of 

the Guarantors has agreed to pay without undue delay and upon first demand 

in text form by a Noteholder 50% of any amount which the relevant Issuer is

requested to pay to a Noteholder in connection with issue of Notes (see also 

"Form of Guarantee").

Arranger: J.P. Morgan Securities plc

Dealers: Barclays Bank PLC, Bayerische Landesbank, Citigroup Global Markets 

Limited, Commerzbank Aktiengesellschaft, DZ BANK AG Deutsche Zentral-

Genossenschaftsbank, Frankfurt am Main, HSBC Bank plc, J.P. Morgan 

Securities plc, UniCredit Bank AG or any other dealer(s) as specified in the 

relevant final terms (the "Final Terms").

Paying Agent: Citibank, N.A., London Branch or any other agent as specified in the relevant 

Final Terms.

Issuing Agent: Citibank N.A., London Branch or any other agent as specified in the relevant 

Final Terms.

Listing Agent: Banque International à Luxembourg S.A.

Distribution of Notes: The Notes may be distributed on a syndicated or a non-syndicated basis. The 

method of distribution of each issue of Notes will be set out in the final terms 

(the "Final Terms") applicable to such Notes. 

The Notes may only be offered to qualified investors and institutional investors 

in accordance with the restrictions set under the heading "Selling Restrictions".
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Selling restrictions: Each issue of Notes will be made in accordance with the laws, regulations and 

legal decrees and any restrictions applicable in the relevant jurisdiction.

Any offer and sale of the Notes is subject to the selling restrictions in particular 

in the member states to the Agreement on the European Economic Area 

(EEA), in the United States and the United Kingdom. 

Ratings: hsh finanzfonds AöR has been assigned issuer ratings of AAA (Fitch Ratings,

"Fitch") and Aa1 (Moody's Investors Service, "Moody's"). 

hsh portfoliomanagement AöR has been assigned issuer ratings of AAA (Fitch) 

and Aa1 (Moody’s).

Fitch:

'AAA' ratings denote the lowest expectation of default risk. They are assigned 

only in cases of exceptionally strong capacity for payment of financial 

commitments. This capacity is highly unlikely to be adversely affected by 

foreseeable events.

Rating categories defined by Fitch rank from "AAA" (highest category) to "D" 

(default). The modifiers "+" or "-" may be appended to a rating to denote 

relative status within major rating categories. Such suffices are not added to 

the "AAA" Long-Term Issuer Default Rating category or to Long-Term Issuer 

Default Rating categories below "B".

Moody's:

Obligations rated Aa are judged to be of high quality and are subject to very 

low credit risk.

Rating categories defined by Moody’s rank from "Aaa" (highest category) to 

"C" (lowest category). Moody’s appends numerical modifiers 1, 2, and 3 to 

each generic rating classification from "Aa" through "Caa". The modifier "1" 

indicates that the obligation ranks in the higher end of its generic rating 

category; the modifier 2 indicates a mid-range ranking; and the modifier 3 

indicates a ranking in the lower end of that generic rating category.

Approval, listing and 
admission to trading:

Application has been made to the Bourse de Luxembourg (the "Luxembourg 

Stock Exchange") in its capacity as competent authority (the "Competent 

Authority") under the Luxembourg Prospectus Law to provide a certificate of 

approval attesting that this Simplified Prospectus has been drawn up in 

accordance with Part III, Chapter 2 of the Luxembourg Prospectus Law for 

purposes of admission of the Notes to trading on the regulated market of the 

Luxembourg Stock Exchange. 

This Prospectus does not constitute a prospectus for the purposes of Directive 

2003/71/EC, as amended (the "Prospectus Directive") nor does it constitute 

a prospectus pursuant to Part II of the Luxembourg Prospectus Law 

transforming the Prospectus Directive into law in Luxembourg, because the 

Prospectus Directive and Part II of the Luxembourg Prospectus Law do not 

apply to securities unconditionally and irrevocably guaranteed by a member 

state of the European Economic Area (each, a "Member State"). Accordingly, 

this Simplified Prospectus does not purport to meet the format and the 

disclosure requirements of the Prospectus Directive and Commission 

Regulation (EC) 809/2004, as amended, implementing the Prospectus 

Directive, and it has not been, and will not be, submitted for approval to any 

competent authority within the meaning of the Prospectus Directive. Notes 

issued under the Programme will therefore not qualify for the benefit of the 
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single European passport pursuant to the Prospectus Directive.

Application will be made to list the Notes to be issued under the Programme 

on the official list of the Luxembourg Stock Exchange and to be traded on the 

regulated market of the Luxembourg Stock Exchange appearing on the list of 

regulated markets issued by the European Commission (regulated market 

"Bourse de Luxembourg"). Notes may also be listed and traded on the 

regulated market (geregelter Markt) or the regulated unofficial market 

(Freiverkehr) on the Hamburg Stock Exchange or on any other stock 

exchange or may be unlisted as specified in the relevant Final Terms.

Regulatory Matters: Any issue of Notes denominated in a currency in respect of which particular 

laws, regulations, guidelines, policies and central bank requirements apply will 

only be issued in circumstances which comply with such laws, regulations, 

guidelines, policies and central bank requirements from time to time.

Taxation: Investors should be aware that duties and other taxes and/or expenses, 

including any stamp duty, depositary charges, transaction charges and other 

charges, may be levied in accordance with the laws and practices in the 

countries where the Notes are transferred and that it is the obligation of an 

investor to pay all such duties, other taxes and/or expenses. Investors should 

consult with their own tax adviser in this respect.

All payments made under the Notes shall be made free and clear of, and 

without withholding or deduction for, any present or future taxes imposed by 

the Issuers' country of incorporation (or any authority or political subdivision 

thereof or therein), unless such withholding or deduction is imposed or 

required by law. 

Investors should be aware that payments made under the Notes and/or capital 

gains from the sale or redemption of the Notes may be subject to taxation in 

the jurisdiction of the holder of the Notes or in other jurisdictions in which he 

the holder of the Notes is required to pay taxes. Section "Taxation" below 

contains a general description of certain tax considerations relating to the 

purchasing, holding and disposing of the Notes in relation to Germany and 

Luxembourg.
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Information relating to hsh finanzfonds AöR as Issuer

Description: hsh finanzfonds AöR is a public law entity organised in the form of a public law 

institution (Anstalt des öffentlichen Rechts). Its commercial name is "hsh 

finanzfonds AöR" and its registered seat is in Besenbinderhof 37, 20097 

Hamburg, Germany.

As a public law entity organised in the form of a public law institution (Anstalt 

des öffentlichen Rechts), the Issuer is covered by a guarantee obligation 

(Gewährträgerhaftung) and the maintenance obligation of the States

(Anstaltslast) (see below "Description of the Issuers – Description of hsh 

finanzfonds AöR – Capital"). Moreover, the financial and asset situation of the 

Issuer is mainly affected by 

(a) the financing of the equity investment in HSH Nordbank AG ("HSH") with 

the initial amount of EUR 3 billion. 

(b) drawings by HSH Nordbank AG under the Sunrise-Guarantee (as defined 

in section "Description of the Issuers – Description of hsh finanzfonds AöR –

Material Contracts"); however, these drawings are set-off by the back-to-back 

guarantee provided by the States of Hamburg and Schleswig-Holstein. 

In 2009, the refinancing of the investment in HSH Nordbank AG was primarily 

performed on the money and capital markets. The liabilities of the Issuer 

amounted to EUR 976 million as of 31 December 2015 (2014: approx. 

EUR 1,290.8 million). First drawings under the Sunrise-Guarantee occurred in 

2016. 

Significant Changes in 
the Financial Position:

Except for the drawing under the Sunrise-Guarantee (as defined in section 

"Description of the Issuers – Description of hsh finanzfonds AöR – Material 

Contracts") as a result of the conclusion of the state aid proceedings on 

2 May 2016, which has created further financing needs, which have been met 

via several capital increases, there have not been any significant changes in 

the financial position of hsh finanzfonds AöR since the last published financial 

statements dated 31 December 2015.

Trend information: Since the date of the last published audited financial statements dated 

31 December 2015, there have been no material adverse changes in the 

prospects of hsh finanzfonds AöR.

For further information in relation to hsh finanzfonds AöR refer to section entitled "Description of hsh 
finanzfonds AöR".

Information relating to hsh portfoliomanagement AöR as Issuer

Description: hsh portfoliomanagement AöR is a public law entity organised in the form of a 

public law institution (Anstalt des öffentlichen Rechts). Its commercial name is 

"hsh portfoliomanagement AöR" and its registered seat is in Martensdamm 4, 

24103 Kiel, Germany.

As a public law entity organised in the form of a public law institution (Anstalt 

des öffentlichen Rechts), hsh portfoliomanagement AöR is covered by a 

guarantee obligation (Gewährträgerhaftung) and the maintenance obligation of 

the States (Anstaltslast). Pursuant to the Treaty 2015, the States are liable 

under the guarantee obligation to third parties without limitation as joint and 

several debtors if hsh portfoliomanagement AöR is unable to satisfy its 

creditors from its assets. In addition, the States must ensure under the 

maintenance obligation that hsh portfoliomanagement AöR remains functional 
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for the term of its existence as a public law institution. 

Significant Changes in 
the Financial Position:

Except for recognising risk provisions of EUR 341.1 million in the third quarter 

of 2016 with respect to the shipping markets situation, there have not been 

any significant changes in the financial position of hsh portfoliomanagement 

AöR since the last published financial statements dated 30 June 2016.

Trend information: Since the date of the last published audited financial statements dated 

30 June 2016, there have been no material adverse changes in the prospects 

of hsh portfoliomanagement AöR.

For further information in relation to hsh portfoliomanagement AöR refer to section entitled 
"Description of hsh portfoliomanagement AöR".
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Information relating to the State of Hamburg as Guarantor

Description: Hamburg is one of the 16 German states and has 1,778,000 inhabitants (as at 

31 December 2015).

Hamburg is located in Northern Germany, bordering Lower Saxony in the 

south and Schleswig-Holstein in the north. Hamburg is located on the Elbe 

river and thus has access to the North Sea. Hamburg covers an area of 

755 square kilometres, which is equivalent to approximately 0.2% of the total 

area of Germany (357,340 sqm). 

Information relating to the State of Schleswig-Holstein as Guarantor

Description: Schleswig-Holstein is one of the 16 German states and has 2.9 million 

inhabitants (as at 31 December 2015). 

In the north, Schleswig-Holstein borders Denmark, in the south, it borders the 

state of Hamburg and the state of Lower Saxony, and in the southeast, it 

borders the state of Mecklenburg-West Pomerania. In the west and in the east 

respectively, the North Sea and the Baltic Sea form a natural border and

covers an area of 15,802 square kilometres. The population density, which is 

179 inhabitants per square kilometre, is lower than the average population 

density of Germany overall and comparable to that of the States of Lower 

Saxony and Bavaria. The two largest cities are Kiel, which is Schleswig-

Holstein’s capital city and which has a population of 246,306, and the 

Hanseatic City of Lübeck, which has a population of 216,253.

Information relating to the Terms and Conditions of the Notes

Terms and Conditions 
of the Notes:

The terms and conditions applicable to any particular tranche of Notes (the 

"Terms and Conditions") will be constituted by combining the terms and

conditions set out in the section entitled "Terms and Conditions of the Notes" 

and the provisions of the final terms applicable to such tranche of Notes (the 

"Final Terms"). The German version of the Terms and Conditions of the Notes 

shall be legally binding. A non-binding English translation will be prepared for 

convenience only.

Form of Notes: The Notes shall be in bearer form.

The relevant Final Terms may provide that (i) the Notes will be issued in 

accordance with U.S. Treas. Reg. § 1.163–5(c)(2)(i)(D) (or any successor 

rules in substantially the same form that are applicable for purposes of Section 

4701 of the U.S. Internal Revenue Code of 1986, as amended (the "Code")) 

("D Rules"); or (ii) the Notes will be issued in accordance with U.S. Treas. 

Reg. § 1.163–5(c)(2)(i)(C) (or any successor rules in substantially the same 

form that are applicable for purposes of Section 4701 of the Code) 

("C Rules").

Series of Notes with respect to which the C Rules (as further described under 

the heading "Selling Restrictions – United States of America") apply will be 

represented by a permanent global note (the "Permanent Global Note").

Series of Notes with respect to which the D Rules (as further described under 

the heading "Selling Restrictions – United States of America") apply will initially 

be represented by a temporary global note (the "Temporary Global Note"). 

The Temporary Global Note will be exchanged for a Permanent Global Note, in 
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each case not earlier than 40 days after the date on which such Temporary 

Global Note is issued and upon certification of non-U.S. beneficial ownership 

thereof or otherwise as required by U.S. Treasury Regulations in accordance 

with the terms of such Temporary Global Note and as specified in the relevant 

Final Terms. 

Denominations of 
Notes:

The Notes may be issued in such denominations as may be agreed between 

the relevant Issuer and the relevant Dealer(s) and as set out in the Final Terms 

of each Series of Notes or in each case, such other minimum denomination as 

may be allowed or required from time to time by the relevant central bank (or 

equivalent body) or any laws or regulations applicable to the relevant currency 

save that the minimum denomination of the Notes will be EUR 100,000, or, if in 

any currency other than Euro, equivalent to or exceeding the equivalent of 

EUR 100,000 at the time of the issue of the Notes. 

Currency of the Notes: Subject to any applicable legal or regulatory restrictions, and requirements of 

relevant central banks, (i) Notes issued by hsh finanzfonds AöR will only be

issued in Euro and (ii) Notes issued by hsh portfoliomanagement AöR will only 

be issued in Euro or US Dollar.

Clearance and 
Settlement:

Global notes (the "Global Notes") will be deposited on or prior to the issue 

date with Clearstream Banking AG, Frankfurt am Main ("CBF") or a common 

depositary on behalf of Euroclear Bank SA/NV ("Euroclear") and Clearstream 

Banking S.A., Luxembourg ("CBL") (the "Common Depositary") as specified 

in the applicable Final Terms. 

If the Global Notes are stated in the applicable Final Terms to be issued in new 

global note form ("New Global Notes" or "NGNs") the New Global Notes will 

be delivered on or prior to the original issue date of the Series of Notes to a 

common safekeeper (the "Common Safekeeper") for Euroclear and CBL. If 

the New Global Notes are intended to be held in an Euro-System eligible 

manner as specified in the applicable Final Terms, Euroclear or CBL will act as 

Common Safekeeper.

General description of 
the Notes:

Under the Programmes, the Issuers may issue bearer notes 

(Inhaberschuldverschreibungen) subject to German law in global form.

The Notes will be direct, unsecured and unsubordinated obligations of the 

relevant Issuer and rank pari passu with all other unsecured and 

unsubordinated obligations of the relevant Issuer.

In relation to each issue under the Programmes, the Guarantors will, severally 

in equal parts, provide a Guarantee for the benefit of the Noteholders for the 

due payment of all amounts payable under the Notes. The Noteholders are 

third-party beneficiaries entitled to directly enforce the Guarantee against the 

Guarantors.

Interest

The Final Terms may provide for fixed rate Notes (the "Fixed Rate Notes"), 

floating rate Notes (the "Floating Rate Notes") and zero-coupon Notes (the 

"Zero-Coupon Notes"). 

In the case of Fixed Rate Notes, interest will be determined by multiplying the 

principal amount of the Notes with a fixed percentage per annum as set out in 

the Final Terms of each Series of Notes. 

Floating Rate Notes will bear interest on the basis of the reference interest rate 

for the relevant period of time plus / minus a margin, if any, as set out in the 
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applicable Final Terms of each Series of Notes. 

The reference interest rate may be EURIBOR or LIBOR, as set out in the 

applicable Final Terms of each Series of Notes.

Zero-Coupon Notes do not provide for interest payments. They are issued at a 

discount to their principal amount. Instead of periodical interest payments, the 

difference between the redemption amount and the issue price constitutes 

interest income until maturity and reflects the market interest rate.

Redemption

The Notes provide for repayment on a certain maturity date and will be 

redeemed at par. The Notes will provide for events of default entitling 

Noteholders to early redemption. Redemption rights granted to Noteholders 

pursuant to mandatory law, if any, shall not be affected. 

Information relating to Risk Factors

Risk factors relating to 
the Issuers:

There are certain factors which may have a material adverse effect on the 

results of operations or the financial condition of each Issuer and which may, 

consequently, affect the Issuer’s ability to fulfil its obligations under the Notes 

to be issued under the relevant Programme. The following risk factors are set 

out in the subsection entitled "Risk Factors – Risk Factors relating to the 

Issuers":

Risk factors relating to hsh finanzfonds AöR:

 risks relating to market declines and high volatility;

 risks relating to the relationship with HSH Nordbank AG;

 risks relating to the global financial crisis and the sovereign debt crisis, 

particularly in the Eurozone;

 liquidity risks;

 operational risks;

 reputational risks;

 legal risks;

 regulatory risks; and

 tax risks.

Risk factors relating to hsh portfoliomanagement AöR:

 risks relating to market declines and high volatility;

 risks relating to the global financial crisis and the sovereign debt crisis, 

particularly in the Eurozone;

 risks in connection with the winding-up plan (Abwicklungsplan);

 liquidity risks;

 operational risks;

 reputational risks;

 legal risks;

 regulatory risks; and

 tax risks.
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Risk factors relating to 
the Notes:

There are certain factors which are material for the purpose of assessing the 

risks associated with Notes to be issued under the Programmes. The following 

risk factors are set out in the subsection entitled "Risk Factors – Risk Factors 

relating to the Notes":

 the suitability of an investment in the Notes;

 the risks related to Notes generally; 

 the risks related to the structure of particular Notes;

 the risks related to the market generally; and

 legal investment considerations may restrict certain investments.
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Risk Factors

The purchase of Notes issued under the Programmes is associated with certain risks. The information 

set forth below under "Risk Factors relating to the Notes" is a disclosure of risk factors, that are known 

to the Issuers at the date of this Simplified Prospectus and in their opinion material to the Notes issued 

under the Programmes in order to assess the market risk associated with these Notes. Additional risks 

that are not known at the date of this Prospectus or currently believed to be immaterial could likewise 

have an adverse effect on the value of the Notes. 

The information set forth below under "Risk Factors relating to hsh finanzfonds AöR" and "Risk 

Factors relating to hsh portfoliomanagement AöR" is a disclosure of the principal risk factors that may 

affect hsh finanzfonds AöR and hsh portfoliomanagement AöR ability to fulfil their obligations under 

the Notes. The risks described below, are possibly not the only risks to which each Issuer is exposed. 

Other risks, which are currently not known to the Issuers or are considered unimportant at present, 

may also affect the business operations of the Issuers and have serious adverse effects on the 

business activity and the net assets, financial standing and profitability of the Issuers.

In order to reach an informed purchase decision with respect to the Notes, investors should read all 

relevant documents in connection with the offering besides the risk factors set out in this section, 

including the information contained in the Simplified Prospectus, all documents incorporated by 

reference as well as the relevant Final Terms. In this respect, investors should, together with the other 

information on each Issuer and the Notes contained in the Simplified Prospectus, also consider the 

risks set out herein for their investment decision.

The order of the risks described herein does not imply any statement about the likelihood of 

occurrence of each risk or the influence of such risk factor on the value of the Notes. Prospective 

investors should also bear in mind that the presented risk factors may, if they materialise, mutually 

reinforce each other.

Prospective investors should determine whether an investment in the Notes is appropriate in their 

particular circumstances. An investment in the Notes requires a thorough understanding of the nature 

of the relevant transaction. Prospective investors should take into account their current financial 

situation and their investment objectives before deciding whether to invest in the Notes. In this context, 

they should in particular take into consideration the risks of an investment in the Notes set out below, 

in addition to the other information contained elsewhere in this Prospectus. Prospective investors are 

also advised to consult their own tax advisers, legal advisers, accountants or other relevant advisers 

as to the risks associated with, and consequences of, the purchase, ownership and disposition of the 

Notes including the effect of any laws of each country of which they are residents.

Should one or several of the following risks occur, this could lead to a material decline in the price of 

the Notes or, in the worst-case scenario, to a total loss of interest and of the capital invested by the 

investors.

Expressions defined or used in the Terms and Conditions or elsewhere in the Simplified Prospectus 

shall have the same meaning in this section "Risk Factors".

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 Simplified Prospectus, including the information included in 
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the Final Terms relating to the relevant Notes, or any applicable supplement to this Simplified 

Prospectus;

(ii) 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;

(iii) 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 and conditions of the relevant Notes and be familiar with the 

behaviour of financial markets and of any financial variable which might have an impact on the 

return on the relevant Notes (e.g. interest rates, currencies, or any indices);

(v) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for 

the development of economic, interest rate and other factors that may affect its investment and 

its ability to bear the applicable risks;

(vi) be aware that there is no assurance that a liquid secondary market for the Notes develops or, 

if it so develops, that it will continue to exist until maturity of the Notes and that it might not be 

able to sell the Notes at any time at fair market prices if no liquid secondary market for the 

Notes develops or if it ceases to exist prior to maturity of the Notes; and

(vii) be aware that payments on the Notes, including payments of principal, to a potential investor 

(including by or to an intermediary) may be subject to withholding or deduction pursuant to law 

or pursuant to FATCA (as defined in the section "Taxation – FATCA Withholding"), in which 

case the Issuer will not be obligated to pay any additional amounts in respect of any amounts 

so withheld or deducted.

Legality of Purchase of the Notes

Investors have to check for themselves whether there are any restrictions or prohibitions applicable to 

them in relation to the purchasing or holding of the Notes.

Hedging

Investors should not rely on being able to enter into transactions during the term of the Notes which 

would enable them to exclude any risks in connection with their investment.

Taxation

Investors should be aware that duties and other taxes and/or expenses, including any stamp duty, 

depositary charges, transaction charges and other charges, may be levied in accordance with the laws 

and practices in the countries where the Notes are transferred and that it is the obligation of an 

investor to pay all such duties, other taxes and/or expenses. Investors should consult with their own 

tax adviser in this respect.

All payments made under the Notes shall be made free and clear of, and without withholding or 

deduction for, any present or future taxes imposed by the Issuers' country of incorporation (or any 

authority or political subdivision thereof or therein), unless such withholding or deduction is imposed or 

required by law. 

Investors should be aware that payments made under the Notes and/or capital gains from the sale or 

redemption of the Notes may be subject to taxation in the jurisdiction of the holder of the Notes or in 

other jurisdictions in which he the holder of the Notes is required to pay taxes. Section "Taxation" 

below contains a general description of certain tax considerations relating to the purchasing, holding 

and disposing of the Notes in relation to Germany and Luxembourg.
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Risk Factors relating to the Issuers

Risk Factors relating to hsh finanzfonds AöR

The following is a summary of certain risk factors relating to hsh finanzfonds AöR of which potential 

investors should be aware. This summary of risk factors is not exhaustive and potential investors 

should carefully consider the following information in conjunction with the other information contained 

in this Simplified Prospectus.

Risks relating to market declines and high volatility

Conditions in the financial markets materially affect the business of hsh finanzfonds AöR. An overall 

market downturn can adversely affect the business and financial performance of hsh finanzfonds AöR. 

Market downturns can occur not only as a result of purely economic factors, but also as a result of 

war, acts of terrorism, natural disasters or other similar events.

Changes in interest rates, foreign exchange rates, stock prices, credit spreads, index levels, fund 

prices and commodity prices (without naming all potential market risks) may negatively affect the 

market value of the portfolio of hsh finanzfonds AöR. This is in particular the case in respect of the 

shares of HSH Nordbank AG, which are held indirectly by hsh finanzfonds AöR through its 71.68%

shareholding in HSH Beteiligungs Management GmbH, holding approx. 94.90%of the shares in HSH 

Nordbank AG (as further described in the section entitled "Description of hsh finanzfonds AöR"). 

Risks relating to the relationship with HSH Nordbank AG 

As the sole purpose of hsh finanzfonds AöR is to support HSH Nordbank AG, the financial and asset 

situation of hsh finanzfonds AöR is closely connected to the financial situation of HSH Nordbank AG. 

Financing needs of hsh finanzfonds AöR largely depend on the volume of drawings by HSH Nordbank 

AG under the so-called Sunrise-Guarantee (as defined in section "Description of the Issuers –

Description of hsh finanzfonds AöR – Material Contracts") granted by hsh finanzfonds AöR to HSH 

Nordbank AG. Conditions in the financial markets in Germany, in Europe, in the United States and in 

particular the lending markets of HSH Nordbank AG can affect the business of HSH Nordbank AG. 

These scenarios can at least indirectly affect the business of hsh finanzfonds AöR, as they may result 

in further or more extensive drawings under the Sunrise-Guarantee. In addition, more extensive 

drawings under the Sunrise-Guarantee decrease the amount payable as guarantee fee by HSH 

Nordbank AG to hsh finanzfonds AöR and therefore also affect the financial situation of hsh 

finanzfonds AöR negatively. This guarantee fee is set off by the fee on the drawn part of the Sunrise-

Guarantee, which is payable by HSH Beteiligungs Management GmbH, but currently deferred.

Risks relating to the global financial crisis and the sovereign debt crisis, particularly in the Eurozone

Since mid-2007, international financial markets and financial institutions have been suffering from the 

severe negative effects of the global financial crisis. In the Eurozone the aftermath of the financial 

crisis and related sovereign debt crisis continues to weigh on the economy. This may impact the ability 

of hsh finanzfonds AöR to raise debt in a similar manner, and at a similar cost, to the funding raised in 

the past. Challenging market conditions may result in greater volatility but also in reduced liquidity, 

widening of credit spreads and lack of price transparency in credit markets. Changes in investment 

markets, including changes in interest rates, exchange rates and returns from equity, property and 

other investments, may affect the financial performance of hsh finanzfonds AöR. In addition, the 

financial performance of hsh finanzfonds AöR could be adversely affected by a worsening of general 

economic conditions in the markets in which it operates.

Regulatory and political measures taken by the governments of the European member states in 

response to the sovereign debt crisis in Europe may not be sufficient to prevent the diffusion of the 

crisis or the exit of one or more member states of the European Monetary Union or the European 

Union altogether. An exit of one or more member states of the Monetary Union or the European Union 

may have unpredictable impacts on the financial system as well as the general economic 
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development, which in turn may materially adversely affect the business of hsh finanzfonds AöR. 

Ways to protect hsh finanzfonds AöR against such risks are limited.

Liquidity risks

hsh finanzfonds AöR is dependent on the regular supply of liquidity and a market-wide or company-

specific liquidity shortage can have material adverse effects on hsh finanzfonds AöR’s net assets, 

financial position and results of operations. In particular, if the States of Hamburg and Schleswig-

Holstein should suspend the provision of funds and not honour the back-to-back-guarantee to hsh 

finanzfonds AöR, hsh finanzfonds AöR may not be able to make any payments due under the Notes. 

hsh finanzfonds AöR does not have any substantial source of income apart from the funds provided by 

Hamburg and Schleswig-Holstein within the framework of a back-to-back guarantee in case of a 

drawing under the risk shield (Sunrise-Guarantee) granted by hsh finanzfonds AöR to HSH Nordbank 

AG and except for the assumed guarantee fees, which are partly deferred.

Operational risks

hsh finanzfonds AöR is exposed to a number of operational risks, which arise, in particular, from 

human error, the inappropriateness or failure of internal procedures and systems, or as a 

consequence of external events. Subrisks include, in particular, personnel risks, legal risks, and risks 

relating to buildings, technology, and IT systems. This could have a negative impact on the net assets, 

financial position and results of operations of hsh finanzfonds AöR.

Reputational risks

hsh finanzfonds AöR can be exposed to the risk of a loss of reputation – i.e. a deterioration of the 

perception by stakeholder groups – because of negative reputational events in the course of general 

operating activities of hsh finanzfonds AöR. This could have a negative impact on the net assets, 

financial position and results of operations.

Legal risks

Legal disputes may arise in connection with hsh finanzfonds AöR's business activities, the outcomes 

of which are uncertain and which entail risks for hsh finanzfonds AöR. Proceedings brought by 

regulators, supervisory authorities and prosecutors may have material adverse effects on hsh 

finanzfonds AöR. 

The outcome of legal disputes to which hsh finanzfonds AöR is not a party can have adverse 

consequences for hsh finanzfonds AöR for various reasons, including the contesting of practices and 

clauses used throughout the entire industry.

Regulatory risks

hsh finanzfonds AöR is not a bank or an otherwise licensed financial institution and does not provide 

or conduct regulated business activities in Germany. It is, however, subject to the supervision of the 

Financial Authority (Finanzbehörde) of Hamburg, which conducts the supervision in agreement with 

the Ministry of Finance (Finanzministerium) of Schleswig-Holstein.

In addition, hsh finanzfonds AöR is not licensed or supervised in any other jurisdiction outside of 

Germany. This may influence hsh finanzfonds AöR's approach to administer its assets and may affect 

its financial performance. Changes in terms of new or existing government laws and regulations or 

enforcement initiatives in respect thereof may therefore adversely affect hsh finanzfonds AöR’s ability 

to manage its assets.

Tax risks

hsh finanzfonds AöR is subject to risks associated with tax audits, changes to tax legislation or 

jurisprudence. hsh finanzfonds AöR’s business operations are assessed for tax purposes (by hsh 

finanzfonds AöR and its tax advisors) on the basis of current tax legislation and in light of current case 
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law and administrative practice. If any such tax law or practice changes or the tax positions in respect 

of its portfolio changes significantly resulting in material additional tax charges, the business, results of 

operations and financial condition of hsh finanzfonds AöR may be materially affected adversely.

Risk Factors relating to hsh portfoliomanagement AöR

The following is a summary of certain risk factors relating to hsh portfoliomanagement AöR of which 

potential investors should be aware. This summary of risk factors is not exhaustive and potential 

investors should carefully consider the following information in conjunction with the other information 

contained in this Simplified Prospectus.

Risks relating to market declines and high volatility

Conditions in the financial markets in Germany, in Europe, in the United States and around the world 

materially affect the business of hsh portfoliomanagement AöR. An overall market downturn, in 

particular a downturn of the shipping markets, can adversely affect the business and financial 

performance of hsh portfoliomanagement AöR. Market downturns can occur not only as a result of 

purely economic factors, but also as a result of war, acts of terrorism, natural disasters or other similar 

events.

Changes in interest rates, foreign exchange rates, stock prices, credit spreads, index levels, fund 

prices and commodity prices (without naming all potential market risks) may negatively affect the 

market value of the portfolio of hsh portfoliomanagement AöR. 

As the portfolio of hsh portfoliomanagement AöR in particular comprises risk positions and non-

strategic business units acquired from HSH Nordbank AG (as further described in the sections entitled 

"Description of hsh portfoliomanagement AöR"), hsh portfoliomanagement AöR is subject to the risk 

that debtors of such assets and other contractual partners may become unable to meet their 

obligations to hsh portfoliomanagement AöR. Any default by a major counterparty could have a 

material adverse effect on the business, results of operations and financial condition of 

hsh portfoliomanagement AöR.

Although hsh portfoliomanagement AöR has implemented risk management methods to mitigate and 

control these and other market risks to which it is exposed, and measures and monitors the exposures 

constantly, it is difficult to predict changes in economic or market conditions and to anticipate the 

effects that such changes could have on the business, results of operations and financial condition of 

hsh portfoliomanagement AöR. 

Risks relating to the relationship with HSH Nordbank AG 

On 28 June 2016, hsh portfoliomanagement AöR has entered into a Loan Servicing Agreement (as 

defined in section "Description of the Issuers – Derscription of hsh portfoliomanagement AöR –

Material Contracts") with HSH Nordbank AG. Under this Loan Servicing Agreement, HSH Nordbank 

AG is servicing the non-performing loans that hsh portfoliomanagement AöR purchased from 

HSH Nordbank AG. If HSH Nordbank AG is successfully privatised or if, in case of an unsuccessful 

completion of the sale process, HSH Nordbank AG is wound-up, it cannot be excluded that this might 

negatively affect the fulfilment of its obligations under the Loan Servicing Agreement which may in turn 

negatively affect hsh portfoliomanagement AöR's business, results of operations and financial 

condition.

Risks relating to the global financial crisis and the sovereign debt crisis, particularly in the Eurozone

Since mid-2007, international financial markets and financial institutions have been suffering from the 

severe negative effects of the global financial crisis. In the Eurozone the aftermath of the financial 

crisis and related sovereign debt crisis continues to weigh on the economy. This may impact the ability 

of hsh portfoliomanagement AöR to raise debt in a similar manner, and at a similar cost, to the funding 
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raised in the past. Challenging market conditions may result in greater volatility but also in reduced 

liquidity, widening of credit spreads and lack of price transparency in credit markets. Changes in 

investment markets, including changes in interest rates, exchange rates and returns from equity, 

property and other investments, may affect the financial performance of hsh portfoliomanagement 

AöR. In addition, the financial performance of hsh portfoliomanagement AöR could be adversely 

affected by a worsening of general economic conditions in the markets in which it operates.

Regulatory and political measures taken by the governments of the European member states in 

response to the sovereign debt crisis in Europe may not be sufficient to prevent the diffusion of the 

crisis or the exit of one or more member states of the European Monetary Union or the European 

Union altogether. An exit of one or more member states of the Monetary Union or the European Union 

may have unpredictable impacts on the financial system as well as the general economic 

development, which in turn may materially adversely affect the business of hsh portfoliomanagement 

AöR. Ways to protect hsh portfoliomanagement AöR against such risks are limited.

Risks in connection with the winding-up plan (Abwicklungsplan)

The risk positions and the non-strategic business units taken over by hsh portfoliomanagement AöR

must be wound-up in accordance with its winding-up plan (Abwicklungsplan). The winding-up plan is a 

special form of business plan. It describes the winding-up measures intended to be taken by hsh 

portfoliomanagement AöR and includes a timeline for full liquidation of hsh portfoliomanagement 

AöR’s assets and the non-strategic businesses/assets within a reasonable period. However, there can 

be no assurance that the risk positions and the non-strategic business units taken over by hsh 

portfoliomanagement AöR can successfully be wound-up in accordance with the winding-up plan, 

within the intended winding-up period or at all, which may negatively affect the hsh 

portfoliomanagement AöR's business, results of operations and financial condition.

Liquidity risks

hsh portfoliomanagement AöR is dependent on the regular supply of liquidity and a market-wide or, 

due to inaccurate calculations or errors in management, company-specific liquidity shortage can have 

material adverse effects on hsh portfoliomanagement AöR’s net assets, financial position and results 

of operations. hsh portfoliomanagement AöR benefits from additional liquidity support, due to 

preventive legislative measures by the States of Hamburg and Schleswig-Holstein which will allow 

them to provide liquidity to the hsh portfoliomanagement AöR if required.

Operational risks

hsh portfoliomanagement AöR is exposed to a number of operational risks, which arise, in particular, 

from human error, the inappropriateness or failure of internal procedures and systems, or as a 

consequence of external events. Subrisks include, in particular, personnel risks, legal risks, and risks 

relating to buildings, technology, and IT systems. This could have a negative impact on the net assets, 

financial position and results of operations of hsh portfoliomanagement AöR.

Reputational risks

hsh portfoliomanagement AöR can be exposed to the risk of a loss of reputation – i.e. a deterioration 

of the perception by stakeholder groups – because of negative reputational events in the course of 

general operating activities of hsh portfoliomanagement AöR. This could have a negative impact on 

the net assets, financial position and results of operations.
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Legal risks

Legal disputes may arise in connection with hsh portfoliomanagement AöR's business activities, the 

outcomes of which are uncertain and which entail risks for hsh portfoliomanagement AöR. 

Proceedings brought by regulators, supervisory authorities and prosecutors may have material 

adverse effects on hsh portfoliomanagement AöR. 

The outcome of legal disputes to which hsh portfoliomanagement AöR is not a party can have adverse 

consequences for hsh portfoliomanagement AöR for various reasons, including the contesting of 

practices and clauses used throughout the entire industry.

Regulatory risks

hsh portfoliomanagement AöR is not a bank or an otherwise licensed financial institution and does not 

provide or conduct regulated business activities that require a licence under Directive 2013/36/EU of 

the European Parliament and of the Council of 26 June 2013 on access to the activity of credit 

institutions and the prudential supervision of credit institutions and investment firms, amending 

Directive 2002/87/EC and repealing Directive 2006/48/EC and 2006/49/EC, last amendment 15 May 

2014, Directive 2004/39/EC of the European Parliament and of the Council of 21 April 2004 on 

markets in financial instruments amending Council Directives 85/611/EEC and 93/6/EEC and Directive 

2000/12/EC of the European Parliament and of the Council and repealing Council Directive 

93/22/EEC, last amendment on 24 November 2010, or Directive 2007/64/EC of the European 

Parliament and of the Council of 13 November 2007 on payment services in the internal market 

amending Directives 97/7/EC, 2002/65/EC, 2005/60/EC and 2006/48/EC and repealing Directive 

97/5/EC, last amendment on 26 June 2013. It is, however, subject to the supervision by the 

Schleswig-Holstein Finance Ministry (Finanzministerium) and to the limited supervision by the German 

Federal Financial Supervisory Authority (Bundesanstalt für Finanzdienstleistungsaufsicht, the

"BaFin"). However, hsh portfoliomanagement AöR is not supervised in the manner in which credit 

institutions are supervised by BaFin. 

In addition, hsh portfoliomanagement AöR is not licensed or supervised in any jurisdiction outside 

Germany. This may influence hsh portfoliomanagement AöR's approach to administer its assets and 

may affect its financial performance. Changes in existing, or new, government laws and regulations, or 

enforcement initiatives in respect thereof, in the countries in which hsh portfoliomanagement AöR 

holds assets may therefore adversely affect hsh portfoliomanagement AöR’s ability to manage its 

assets.

Tax risks

hsh portfoliomanagement AöR is subject to risks associated with tax audits, changes to tax legislation 

or jurisprudence. hsh portfoliomanagement AöR’s business operations are assessed for tax purposes 

(hsh portfoliomanagement AöR and its tax advisors) on the basis of current tax legislation and in light 

of current case law and administrative practice. If any such tax law or practice changes or the tax 

positions in respect of its portfolio changes significantly resulting in material additional tax charges, the 

business, results of operations and financial condition of hsh portfoliomanagement AöR may materially 

adversely be effected.
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Risk Factors relating to the Notes

General Risks relating to the value of the Notes and related investment costs and expenses 

Market Conditions 

The market for debt securities is influenced by economic and market conditions in Germany and, to 

varying degrees, by market conditions, interest rates, currency exchange rates and inflation rates in 

other European and other industrialised countries. There can be no assurance that events in 

Germany, other European countries or elsewhere will not cause market volatility or that such volatility 

will not adversely affect the price of Notes or that economic and market conditions will not have any 

other adverse effect. 

To the extent that the Notes are not subject to any inflationary adjustment, potential investors have to 

consider the impact of a reduction in monetary value. The higher the current inflation rate, the lower 

the effective returns on the Notes become. Should the inflation rate correspond to or exceed the 

nominal returns under the Notes, the effective returns investors may expect therefore may be zero or 

even negative.

Secondary Market

There can be no assurance that an active trading market for Notes will develop, or, if one does 

develop, that it will be maintained. If an active trading market for the Notes does not develop or is not 

maintained, the market or trading price and liquidity of the Notes may be adversely affected. 

The Notes may or may not be admitted to trading on a stock exchange. The Issuers assume no 

responsibility to maintain a listing (if one has taken place) of the Notes on a stock exchange. Should 

the Notes be withdrawn from a stock exchange at a later stage, this may adversely affect their 

tradeability as well as their market price. In particular, in the absence of an official quotation, investors 

may find it difficult or impossible to sell the Notes prior to maturity.

The Issuers, the Calculation Agent or their affiliates are entitled to buy and sell the Notes for their own 

account or for the account of others and to issue further Notes. Such transactions may favourably or 

adversely affect the price development of the Notes. If additional and competing products are 

introduced in the markets, this may adversely affect the value of the Notes.

The Issuers do not intend to act as market maker with respect to the Notes. Market making means the 

provision of regular quotations at which the Issuers or any of their affiliates would be willing to trade 

the Notes at a certain volume. Even if the Issuers or any of their affiliates decide to engage in market 

making activities in respect of the Notes at a later stage, the quotations thus provided may not 

correspond to their actual market value or the value the Notes would have had in a liquid market in the 

absence of market making. Market making may in fact negatively impact the liquidity and the market 

price of the Notes.

Liquidity

Potential investors should bear in mind that the liquidity of the Notes depends on a variety of factors, 

most prominently on the volume of the series and the availability of quotations. Should no active 

trading in the Notes develop, investors may be compelled to hold the Notes for the full term without 

having the possibility to sell them prior to maturity. Even if investors manage to sell their holdings in 

the Notes, the spread between the original purchase price and the price at which the Notes are sold 

on the secondary market may be disadvantageous. As a result, investors may incur considerable 

losses or they will potentially have missed the opportunity to reap profits they would have made, had 

they instead invested in comparable financial instruments.
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Transaction Costs

When Notes are purchased or sold, several types of incidental costs (including transaction fees and 

commissions) are incurred in addition to the current price of the Notes. These incidental costs may 

significantly reduce or even exclude the profit potential of the Notes. For instance, credit institutions as 

a rule charge their clients for own commissions which are either fixed minimum commissions or pro-

rata commissions depending on the order value. To the extent that additional – domestic or foreign –

parties are involved in the execution of an order, including but not limited to domestic dealers or 

brokers in foreign markets, Noteholders must take into account that they may also be charged for the 

brokerage fees, commissions and other fees and expenses of such parties (third party costs).

In addition to such costs directly related to the purchase of Notes (direct costs), Noteholders must also 

take into account any follow-up costs (such as custody fees). Prospective investors should inform 

themselves about any additional costs incurred in connection with the purchase, custody or sale of the 

Notes before investing in the Notes.

Credit Risk Relating to Borrowings by the Investor

If a loan is used to finance the acquisition of the Notes and the Notes subsequently go into default, or 

if the trading price diminishes significantly, the Noteholders not only face a potential loss on their

investment but they will also have to repay the loan and pay interest thereon. This may significantly 

increase the risk of a loss. Noteholders should not assume that they will be able to repay the loan or 

pay interest thereon from the profits of a transaction. Instead, potential investors should assess their 

financial situation prior to an investment, as to whether they are able to pay interest on the loan, or to

repay the loan on demand, even if they may suffer losses instead of realising gains.

Change in Tax Law

Investors should be aware that tax regulations and their application by the relevant taxation authorities 

are subject to change, possibly with retrospective effect, and that this could negatively affect the value 

of the Notes. Any such change may cause the tax treatment of the Notes to change from the tax 

position at the time of purchase and may render the statements in this Prospectus concerning the 

relevant tax law and practice to be inaccurate or insufficient to cover the material tax considerations in 

respect of the Notes. It is not possible to predict the precise tax treatment which will apply at any given 

time and changes in tax law may give each Issuer the right to redeem the Notes. 

Governing Law

The Terms and Conditions will be governed by German law. No assurance can be given as to the 

impact of any possible judicial decision or change in German law or administrative practice after the 

date of this Prospectus. 

Risks relating to Special Types of Notes

Fixed Rate Notes

A holder of Fixed Rate Notes is exposed to the risk that the price of such Note falls as a result of 

changes in the market interest rate. While the nominal interest rate of Fixed Rate Notes as specified in 

the applicable Final Terms is fixed during the life of such Note, 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 a Fixed Rate Note also changes, but in the opposite direction. If the market 

interest rate increases, the price of a Fixed Rate Note typically falls, until the yield of such Note is 

approximately equal to the market interest rate of comparable issues. If the market interest rate falls, 

the price of a Fixed Rate Note typically increases, until the yield of such Note is approximately equal to 

the market interest rate. Changes in the market interest rate are of particular relevance to such holder 

who wants to sell the Notes prior to the maturity date or if the Notes will be redeemed prior to maturity 

(also by the Issuer as the case may be).
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Floating Rate Notes

The interest income on Floating Rate Notes cannot be anticipated. Due to varying interest income, 

investors are not able to determine a definite yield of Floating Rate Notes at the time they purchase 

them, so that their return on investment cannot be compared with that of investments having fixed 

interest rates. Investors are exposed to the reinvestment risk if market interest rates decline. That 

means investors may reinvest the interest income paid to them only at the relevant lower interest rates 

then prevailing.

Furthermore, it may not be excluded that a reference interest rate applicable to Floating Rate Notes 

may lean towards zero or even becomes negative. This may have detrimental effects on the 

investment of Noteholders.

Benchmarks

The London Interbank Offered Rate (LIBOR) and the Euro Interbank Offered Rate (EURIBOR) may be 

used as a reference interest rate, also known as benchmarks, with respect to a floating interest rate 

payable under the Notes. Reference interest rates have recently been subject to considerable 

regulations some of which are still to be implemented. Any change to LIBOR or EURIBOR as a result 

of national, European or international measures or interventions may have a significant impact on the 

market price and the returns on Notes which are linked to such reference interest rate.

Key proposals in relation to the regulation of benchmarks include the IOSCO’s principles for Financial 

Market Benchmarks and the European Commission proposal for a benchmark regulation. The former 

is intended to provide for a general framework of overarching principles applicable to benchmarks, in 

particular in relation to quality, transparency and methodologies. The latter seeks to introduce a 

general requirement of regulatory authorisation for benchmark administrators.

In particular, as a result of increased regulation, market participants may be discouraged from 

continuing to administer or participate certain benchmarks, or initiate amendments to the rules or 

methodologies. Any such consequence is most likely to have a material adverse effect on Notes and 

may warrant adjustments to the Terms and Conditions, early redemption or discretionary valuation by 

the Issuer or the Calculation Agent.

Maximum Interest Rate

There may be a maximum interest rate applicable to the Notes. This means that the overall return 

investors may expect for the term of the Notes is limited beforehand, even if the Notes bear interest at 

a floating rate.

Zero-Coupon-Notes

Zero-Coupon-Notes do not pay current interest but are issued at a discount from their nominal value. 

Instead of periodical interest payments, the difference between the redemption price and the issue 

price constitutes interest income until maturity and reflects the market interest rate. A holder of a Zero-

Coupon-Note is exposed to the risk that the price of such Note falls as a result of changes in the 

market interest rate. Prices of Zero-Coupon-Notes are more volatile than prices of Fixed Rate Notes 

and are likely to respond to a greater degree to market interest rate changes than interest bearing 

Notes with a similar maturity. This may materialise if the holder sells the Notes prior to the final 

maturity of such Zero-Coupon-Notes. 

Currency Risk

A holder of Notes denominated in US Dollar is exposed to the risk of changes in currency exchange 

rate, 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.
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A change in the value of US Dollar against the Euro, for example, will result in a corresponding change 

in the Euro value of Notes denominated in US Dollar and a corresponding change in the Euro value of 

interest and principal payments made in US Dollar. If on the one hand the exchange rate underlying 

the Notes falls and on the other hand the value of the currency of the Notes correspondingly rises, the 

price of the Notes and the value of interest and principal payments made thereunder falls and the 

redemption amount may be lower than the amount invested.

In addition, government and monetary authorities may impose (as some have done in the past) 

exchange controls that could adversely affect the US Dollar exchange rate. As a result, investors may 

receive less interest or principal than expected, or no interest or principal.

Term of the Notes

Upon maturity, the Notes will be redeemed at par. Such amount may or may not be lower than the 

initial purchase price. Investors may therefore incur losses on their investment if they attempt to sell 

the Notes on the secondary market depending on the market performance of the Notes.

Retroactive Adjustment of Certain Features of the Notes

Certain features of the Notes such as the issue price or e.g. interest rate or market rate may be 

determined by the Issuer after the Final Terms have been produced. Therefore, potential investors 

bear the risk that their returns expectation rests on assumptions and premises which are not fully 

mirrored in the Final Terms of the Notes at the time of their decision to purchase the Notes.

Rating

Rating agencies may provide a rating with respect to the Notes. These ratings do not necessarily take 

into account the implications of all relevant risk factors and may in part rely on a subjective 

assessment. In spite of its wide-spread application a rating is merely a condensed measure of 

assessing the ability of an issuer to meet its payment obligations. The ratings with respect to the Notes 

are linked to the ratings with respect to the Issuers and the Guarantors. The factors influencing the 

way ratings are arrived at are not always transparent. The rating agencies expressly state that their 

ratings should be used as an assistance in preparing, but not as a substitute for, one's own analysis. 

Thus, a rating is not a recommendation to buy, hold or sell the Notes.

Moreover, a downgrade in the rating of the Notes may have a material influence on the market price of 

the Notes.

No collateralisation

Investors in the Notes should be aware that the obligations under the Notes are only secured by the 

Guarantee issued by the Guarantors. They are neither secured by any further collateral nor protected 

by any regulatory protection mechanisms.

These risk warnings do not substitute advice by the investor's bank or by legal, business or 

tax advisers, which should in any event be obtained in order to be able to assess the 

consequences of an investment in the Notes. Investment decisions should not be made solely 

on the basis of the risk warnings set out in the Prospectus (including any supplements thereto) 

since such information cannot serve as a substitute for individual advice and information 

which is tailored to the requirements, objectives, experience, knowledge and circumstances of 

the investor concerned.
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Description of the Issuers 

Both Issuers are owned by the States of Hamburg and Schleswig-Holstein, and were founded for the 

purpose of supporting HSH Nordbank AG, a bank also majority-owned by these states. hsh 

finanzfonds AöR was established in 2009, with the purpose of recapitalising HSH Nordbank AG and to 

provide a risk shield in the form of the Sunrise-Guarantee (as defined below) for a substantial part of 

the HSH Nordbank AG’s impaired assets. hsh portfoliomanagement AöR was established in 

December 2015 as another vehicle of the States of Hamburg and Schleswig-Holstein, with the 

purpose of acquiring, realising and liquidating in a profit-oriented way risk positions and non-strategic 

business units of HSH Nordbank AG. The transfer of these assets took place in June 2016. In order to 

fund the purchase price for these assets, hsh portfoliomanagement AöR had to raise money on the 

capital market. In parallel, as most of the losses resulting from the transaction were settled against the 

Sunrise-Guarantee, hsh finanzfonds AöR was also in need of additional funding. Since autumn 2016, 

the Issuers have been working together to coordinate their funding activities.

The Treaty 2009 and the Treaty 2015 (together the "Treaties") each provide for hsh finanzfonds AöR 

and hsh portfoliomanagement AöR, respectively, to cover their capital needs on the capital market and 

authorise the Issuers to take up loans (see section 2 paragraph (4) of the Treaty 2015 and section 4 

paragraph (1) sentence 2 No. 3 and No. 5 of the Treaty 2009). 

Furthermore, the state treaties provide a guarantor guarantee obligation (Gewährträgerhaftung) and 

maintenance obligation of the States as sponsors (Anstaltslast). Additionally, under the Treaties, the 

Guarantors may further issue guarantees for the purpose of securing loans which have been taken up 

by the Issuers. The provisions in this regard are nearly identical in the respective Treaties (see 

section 5 paragraph (1), (2) and (4) of the Treaty 2015 and section 3 paragraph (1) to (3) of the Treaty 

2009). The European Commission is informed about the establishment of both Issuers by the 

Gurantors. 

In connection with the recapitalisation of HSH Nordbank AG in 2009, hsh finanzfonds AöR raised debt 

on the capital market. In this context, the Guarantors issued guarantees for the benefit of noteholders 

under the Treaty 2009 as described above and presented these to the European Commission (see

recital 38 of the state aid approval decision of the EC dated 20 September 2011 for recapitalising and 

risk shield of HSH Nordbank AG, OJ EC 2012 L225/1).

Description of hsh finanzfonds AöR

Name and address

hsh finanzfonds AöR is a public law entity organised in the form of a public law institution (Anstalt des 

öffentlichen Rechts). Its commercial name is "hsh finanzfonds AöR" and its registered seat is in 

Besenbinderhof 37, 20097 Hamburg, Germany.

Establishment

hsh finanzfonds AöR was established pursuant to the Treaty 2009 which was signed by the State of 

Schleswig-Holstein on 3 April 2009 and by the State of Hamburg (Freie und Hansestadt Hamburg) on 

5 April 2009 (Hamburg Gazette of Statutes and Regulations (Hamburgisches Gesetz- und 

Verordnungsblatt, "HmbGVBl.") 2009, page 95; Gazette of Statutes and Regulations for Schleswig-

Holstein (Gesetz- und Verordnungsblatt für Schleswig-Holstein, "GVOBl. Schl. H.") 2009 page 172). 

The Treaty 2009 entered into effect on 22 April 2009 (HmbGVBl. 2009, page 118; GVOBl. Schl. H. 

2009, page 337). It was lastly amended on 22 December 2015 (HmbGVBl. 2015, page 349; GVOBl. 

Schl. H. 2015, page 425).
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Registration

hsh finanzfonds AöR is registered with the commercial register (Handelsregister) of the local court

(Amtsgericht) of Hamburg under HRA 120 327. 

Management

Before and out-of-court, hsh finanzfonds AöR is being represented by its management. hsh 

finanzfonds AöR's management comprises two managing directors, who may only represent hsh 

finanzfonds AöR jointly. The names of the current managing directors and their principal activities 

performed outside of hsh finanzfonds AöR, if any, are:

Ralf Sommer: chairman of the managing board (Vorstandsvorsitzender) of Hamburgische Investitions-

und Förderbank AöR; and

Dr. Karl-Hermann Witte: member of the managing board (Vorstand) of hsh portfoliomanagement AöR.

Other than that, the managing directors do not perform any principal activities outside of hsh 

finanzfonds AöR, which are significant with respect to hsh finanzfonds AöR. 

There are no conflicts or potential conflicts of interest between any duties of the managing directors of 

hsh finanzfonds AöR and their private interests or other duties.

The business address of the managing directors is Besenbinderhof 37, 20097 Hamburg, Germany.

Capital

Upon establishment, hsh finanzfonds AöR was not provided with any share capital. Instead, it was 

authorised under the Treaty 2009 to raise the funds necessary for the commencement of its activity by 

taking out loans of up to EUR 1 million.

hsh finanzfonds AöR is covered by a guarantee obligation (Gewährträgerhaftung) and the 

maintenance obligation of the States (Anstaltslast). Pursuant to the Treaty 2009, the States are liable 

under the guarantee obligation to third parties without limitation as joint and several debtors if hsh 

finanzfonds AöR is unable to satisfy its creditors from its assets. In addition, the States must ensure 

under the maintenance obligation that hsh finanzfonds AöR remains functional for the term of its 

existence as a public law institution. 

The financial and asset situation of hsh finanzfonds AöR is strongly connected to the financial situation 

and the reference portfolio covered by the Sunrise-Guarantee given to HSH Nordbank AG. Financing 

needs of hsh finanzfonds AöR largely depend on the volume of drawings under the Sunrise-Guarantee 

(as further described below under "Material Contracts"). Under the restructuring plan and the final 

decision of the EU Commission of 2 May 2016 ("EU-Com Decision 2016") (as further described 

below under “Material Contracts”), HSH Nordbank AG was (amongst other measures) permitted to sell 

at market value up to EUR 8.2 billion in impaired assets and settle the losses borne in relation to the 

transactions under the Sunrise-Guarantee. The drawing under the Sunrise-Guarantee as a result of 

the EU-Com Decision 2016 therefore created further financing needs, which shall partially be met 

raising new capital. As major part of these asset sales, the sale of a shipping portfolio to hsh

portfoliomanagement AöR has already been executed in 2016. In addition, further financing needs are 

to be expected due to further drawings under the Sunrise-Guarantee in 2017 and 2018.

The financial and asset situation of hsh finanzfonds AöR is also affected by the financing of the equity 

investment in HSH Nordbank AG in the initial amount of EUR 3 billion. In 2009, the refinancing of the 

equity investment was primarily performed on the money markets and capital markets. The liabilities of 

hsh finanzfonds AöR amounted to EUR 976.0 million as of 31 December 2015 (2014: 

EUR 1,290.8 million). 

In terms of liquidity, current payments are scheduled in order to maintain a daily liquidity of at least 

EUR 1.0 million in the current account at the Deutsche Bundesbank.
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Ownership structure 

hsh finanzfonds AöR is owned by the States of Hamburg and Schleswig-Holstein. Each of the States

holds a stake of 50% in hsh finanzfonds AöR.

Purpose of hsh finanzfonds AöR

hsh finanzfonds AöR's purpose is to provide capital support to HSH Nordbank AG through its States, 

in order to assist HSH Nordbank AG in meeting the equity capital requirements incumbent upon it. hsh

finanzfonds AöR may conduct any bsiness transaction necessary to fulfil such purpose. Pursuant to 

the Treaty 2009, such measures include:

1. the purchase of shares in HSH Nordbank AG and the disposition of shares so purchased;

2. underwriting of guarantees up to a guarantee amount of EUR 10 billion (the Sunrise-

Guarantee);

3. taking up loans for the purchase of shares in HSH Nordbank AG up to a total amount of 

EUR 3 billion;

4. taking up of additional loans up to an amount of EUR 1 million to the extent necessary for the 

commencement of its business activities; and

5. in the event of a drawing under the Sunrise-Guarantee the raising of additional debt capital up 

to an amount of one hundred percent of the maximum guarantee amount of the Sunrise-

Guarantee. This authorisation includes the raising of debt capital for any payments of interest 

and principal due under the loans of hsh finanzfonds AöR and for the its ongoing business 

activities. 

hsh finanzfonds AöR is not a bank or an otherwise licensed financial institution and does not provide 

or conduct regulated business activities in Germany.

Financial statements 

The fiscal year of hsh finanzfonds AöR is identical to the calendar year. Pursuant to section 13 (2) of 

the Treaty 2009, hsh finanzfonds AöR has to prepare financial statements for each fiscal year. hsh 

finanzfonds AöR may, however, prepare financial statements more frequently.

The financial statements of hsh finanzfonds AöR for the fiscal years ended on 31 December 2014 and 

31 December 2015 as well as future annual financial statements are/will be available free of charge at 

the principal office of the Issuer (Besenbinderhof 37, 20097 Hamburg, Germany). The financial 

statements as of 2009 can also be obtained on the Issuer's website (www.hsh-finanzfonds.de). The 

Issuer does not publish any interim financial statements.

The financial statements of hsh finanzfonds AöR for the fiscal years ended on 31 December 2014 and 

31 December 2015 are incorporated by reference into this Prospectus.

Auditors

Ernst & Young GmbH, Wirtschaftsprüfungsgesellschaft, Rothenbaumchaussee 78, 20148 Hamburg, 

Germany, are certified accountants and have audited the financial statements of hsh finanzfonds AöR

for the fiscal year ended on 31 December 2014 without qualification, in accordance with generally 

accepted auditing standards in Germany ("GAAS"). Ernst & Young GmbH, 

Wirtschaftsprüfungsgesellschaft is a member of the German Chamber of Public Accountants 

(Wirtschaftsprüferkammer).

Baker Tilly Roelfs AG, Wirtschaftsprüfungsgesellschaft, Cecilienallee 6-7, 40474 Düsseldorf, Germany, 

are certified accountants and have audited the financial statements of hsh finanzfonds AöR for the 

fiscal year ended on 31 December 2015 without qualification, in accordance with GAAS in Germany. 

Baker Tilly Roelfs AG, Wirtschaftsprüfungsgesellschaft is a member of the German Chamber of Public 

Accountants.
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Significant Changes in the Financial Position 

Except for the drawing under the Sunrise-Guarantee as a result of the conclusion of the state aid 

proceedings on 2 May 2016 which has created further financing needs which have been met via 

several capital raisings (as described in subsection "Recent Developments" below), there have not 

been any significant changes in the financial position of hsh finanzfonds AöR since the last published 

financial statements dated 31 December 2015. 

Trend Information 

Since the date of the last published audited financial statements dated 31 December 2015, there have 

been no material adverse changes in the prospects of hsh finanzfonds AöR.

Material Contracts

hsh finanzfonds AöR was established in order to stabilise HSH Nordbank AG through financial support 

measures. This is supposed to be achieved amongst other measures by granting a guarantee of up to 

EUR 10 billion and a capital injection of EUR 3 billion to HSH Nordbank AG. For purposes of the 

capital injection, HSH Nordbank AG issued new shares, which are being held indirectly by hsh 

finanzfonds AöR through its 71.682% shareholding in HSH Beteiligungs Management GmbH, holding 

approx. 94.90% of the shares in HSH Nordbank AG.

The secondary, loss-based, risk-shielding function of the guarantee framework is designated within 

HSH Nordbank AG as Sunrise or the Sunrise Transaction ("Sunrise-Guarantee"). The Sunrise-

Guarantee protects HSH Nordbank AG from losses in a portfolio of impaired assets and strengthens 

the bank's capital ratios. The Sunrise-Guarantee is structured as a synthetic securitisation transaction,

which is recognised by the supervisory authorities as a risk mitigation technique, so that assets remain 

on the balance sheet of HSH Nordbank AG. Due to its structure, a corresponding easing of the strain 

on regulatory capital requirements can be achieved by the Sunrise-Guarantee.

The first-loss tranche in the amount of EUR 3.2 billion is borne by HSH Nordbank AG itself. The 

second-loss tranche of up to EUR 10 billion is to be covered by hsh finanzfonds AöR. Losses beyond 

EUR 13.2 billion (first- and second-loss tranches together) are to be covered by HSH Nordbank AG, 

however, the risk-weighting for this senior-tranche is significantly reduced. 

Legal and Arbitration Proceedings

As of the date of the Prospectus, the Issuer is not aware of the existence of, or any threat of, any 

legal, arbitration, administrative or other proceedings against it (whether as defendant or otherwise),

the result of which might relate to claims or amounts which might be material in the context of the 

Programme and/or the issue and offering of Notes thereunder or which might have or have had a 

material adverse effect on the financial position or operations of the Issuer and its subsidiaries taken 

as a whole.

Employees

As of the date of the Prospectus, the number of employees of hsh finanzfonds AöR is nine (not 

including the management).

Recent Developments 

On 2 May 2016, the European Commission has adopted a final decision regarding the re-increase of 

the Sunrise-Guarantee for HSH Nordbank AG (State aid procedure SA.29338 (2013/C-30)), setting 

out the terms under which the European Commission approved the re-increase of the Sunrise-

Guarantee. Based on the final decision of the European Commission, hsh finanzfonds AöR founded a 

holding company, HSH Beteiligungs Management GmbH, and contributed all of its shares in HSH 

Nordbank AG into HSH Beteiligungs Management GmbH by contribution into its free capital reserves. 

Following a capital increase of HSH Beteiligungs Management GmbH, hsh finanzfonds AöR currently 

holds 71,682 shares in HSH Beteiligungs Management GmbH, representing 71.682% of the share 

capital of HSH Beteiligungs Management GmbH. Also the States of Hamburg and Schleswig-Holstein



31

as well as the other shareholders of HSH Nordbank AG have contributed or transferred all or parts of 

their shares in HSH Nordbank AG into HSH Beteiligungs Management GmbH. As a result, HSH 

Beteiligungs Management GmbH currently holds 286,428,304 of the shares in HSH Nordbank AG, 

representing approx. 94.90% of the share capital of HSH Nordbank AG.

As regards the assumption of the relevant guarantee fees of HSH Nordbank AG under the Sunrise-

Guarantee by HSH Beteiligungs Management GmbH, hsh finanzfonds AöR, HSH Nordbank AG and 

the holding company have entered into an assumption of debt and no recourse agreement under 

which the holding company assumed the relevant guarantee fees with discharging effect for and no 

recourse to HSH Nordbank AG (befreiende Schuldübernahme) with effect as of 1 January 2016, 

except for the 2.2% basic premium on the part of the guarantee that has not yet been drawn, which 

HSH Nordbank AG will have to pay as remuneration for the receipt of the capital relief effect. In 

addition, hsh finanzfonds AöR and the holding company agreed on a qualified subordination 

(qualifizierter Rangrücktritt) and a deferral (Stundung) of the assumed guarantee fees. The qualified 

subordination and the deferral, however, only apply to guarantee fees payable by the holding 

company rather than guarantee fees payable by HSH Nordbank AG.

In accordance with the EU-Com Decision 2016, it is intended that HSH Nordbank AG shall be sold 

until the end of February 2018 in an open, competitive and transparent tender process subject to a 

successful viability assessment of the resulting entity by the EU Commission.

Under the EU-Com Decision 2016, Germany and the States of Hamburg and Schleswig-Holstein 

made the commitment that if the sale procedure by the end of the sale deadline does not result in aid-

free offers with a positive offer price (while maintaining the guarantee), or the European Commission 

concludes that the integration of HSH Nordbank AG into the new company structure will not lead to a 

long-term viable business model, HSH Nordbank AG will cease its new business and, as far as legally 

possible, administer its assets with the objective of an orderly wind-down.
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Description of hsh portfoliomanagement AöR

Name and address

hsh portfoliomanagement AöR is a public law entity organised in the form of a public law institution 

(Anstalt des öffentlichen Rechts) pursuant to Section 8b of the German Financial Market Stabilisation 

Fund Act (Finanzmarktstabilisierungsfondsgesetz). Its commercial name is "hsh portfoliomanagement 

AöR" and its registered seat is in Martensdamm 4, 24103 Kiel, Germany.

Establishment

hsh portfoliomanagement AöR was established pursuant to the Treaty 2015 which was signed by the 

State of Schleswig-Holstein on 9 December 2015 and by the State of Hamburg (Freie und Hansestadt 

Hamburg) on 1 December 2015 (Hamburg Gazette of Statutes and Regulations (Hamburgisches 

Gesetz- und Verordnungsblatt, "HmbGVBl.") 2015, page 344; Gazette of Statutes and Regulations for 

Schleswig-Holstein (Gesetz- und Verordnungsblatt für Schleswig-Holstein, "GVOBl. Schl. H.") 2015 

page 421). The Treaty 2015 entered into effect on 22 December 2015 (HmbGVBl. 2016, page 18; 

GVOBl. Schl. H. 2016, page 26).

Registration

hsh portfoliomanagement AöR is registered with the commercial register (Handelsregister) of the local 

court (Amtsgericht) of Kiel under HRA 9377 KI. 

Management

Before and out-of-court, hsh portfoliomanagement AöR is being represented by its management. hsh

portfoliomanagement AöR's management comprises two managing directors, who may only represent 

hsh portfoliomanagement AöR jointly. The names of the current managing directors and their principal 

activities outside of hsh portfoliomanagement AöR, if any, are: 

Ulrike Helfer; and

Dr. Karl Hermann Witte: member of the management of hsh finanzfonds AöR.

Other than that, the managing directors do not perform any principal activities outside of hsh

portfoliomanagement AöR which are significant with respect to hsh portfoliomanagement AöR. 

There are no conflicts or potential conflicts of interest between any duties of the managing directors of 

hsh portfoliomanagement AöR and their private interests or other duties.

The business address of the managing directors is Martensdamm 4, 24103 Kiel, Germany.

Capital

Upon establishment, hsh portfoliomanagement AöR was not provided with any share capital. Instead, 

it was authorised under the Treaty 2015 to raise the funds necessary for, inter alia, the raising of loans 

for the acquisition of risk positions of HSH Nordbank AG, the commencement of its activity and 

ongoing business activities by taking out loans of up to EUR 6.2 billion.

hsh portfoliomanagement AöR is covered by a guarantee obligation (Gewährträgerhaftung) and the 

maintenance obligation of the States (Anstaltslast). Pursuant to the Treaty 2015, the States are liable 

under the guarantee obligation to third parties without limitation as joint and several debtors if hsh

portfoliomanagement AöR is unable to satisfy its creditors from its assets. In addition, the States must 

ensure under the maintenance obligation that hsh portfoliomanagement AöR remains functional for the 

term of its existence as a public law institution. 

The liabilities of hsh portfoliomanagement AöR amounted to EUR 2,886.2 million as of 30 June 2016.

Ownership structure 

hsh portfoliomanagement AöR is owned by the States of Hamburg and Schleswig-Holstein. Each of 

the States holds a stake of 50% in hsh portfoliomanagement AöR. 
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Purpose of hsh portfoliomanagement AöR

hsh portfoliomanagement AöR’s purpose is to acquire, realise and liquidate in a profit-oriented way 

risk positions and non-strategic business units of HSH Nordbank AG, its domestic and foreign 

subsidiaries and legal successors for the purposes of their stabilisation and the stabilisation of the 

financial markets. hsh portfoliomanagement AöR may conduct any business transactions necessary to 

fulfil such purpose. Pursuant to the Treaty 2015, such transactions include the raising of loans for the 

acquisition of the risk positions, the commencement of operations and ongoing business activities up 

to a total amount of EUR 6.2 billion.

hsh portfoliomanagement AöR is not a bank or an otherwise licensed financial institution. It is not a 

credit institution nor a financial services institution within the meaning of the German Banking Act 

(Kreditwesengesetz). It is further no investment services enterprise within the meaning of the German 

Securities Trading Act (Wertpapierhandelsgesetz) and no insurance company within the meaning of 

the German Insurance Supervision Act (Versicherungsaufsichtsgesetz).

hsh portfoliomanagement AöR is not entitled to conduct any business which requires a license under 

European law. Under European law, in particular the simultaneous provision of credit and deposit 

business requires a license. Since hsh portfoliomanagement AöR will need to restructure loans, which,

according to the administrative practice of the German regulator (BaFin) is deemed the provision of

credit business (Kreditgeschäft), hsh portfoliomanagement AöR is not entitled to accept funds from 

others as deposits or other unconditionally repayable funds from the public (deposit business –

Einlagengeschäft) at the same time. For avoidance of doubt, under the German Banking Act the 

issuance of bearer notes is not considered as deposit business.

The risk positions and the non-strategic business units taken over by the Issuer must be wound-up in 

accordance with its winding-up plan (Abwicklungsplan). The winding-up plan is a special form of 

business plan. It describes the winding-up measures intended to be taken by the Issuer and includes a 

timeline for full liquidation of the Issuer’s assets and the non-strategic businesses/assets within a 

reasonable period. All executive bodies of the hsh portfoliomanagement AöR, i.e. the management, 

the supervisory board (Verwaltungsrat) and the stakeholder’s meeting (Trägerversammlung) are 

bound by the winding-up plan in its currently applicable version. The winding-up plan will be updated if 

circumstances, which were relevant for the development of winding-up plan, have changed. 

Management examines at the end of each quarter whether the winding-up plan needs to be updated.

Financial statements

The fiscal year of hsh portfoliomanagement AöR is identical to the calendar year. Pursuant to 

section 2 (7) of the Treaty 2015, hsh portfoliomanagement AöR has to prepare financial statements for 

each fiscal year. hsh portfoliomanagement AöR may, however, prepare financial statements more 

frequently.

The interim financial statements of hsh portfoliomanagement AöR for the period ended 30 June 2016

dated 16 September 2016 and the press release (Pressemitteilung) of hsh portfoliomanagement AöR 

dated 21 December 2016 are incorporated by reference into this Prospectus.

Auditors

PricewaterhouseCoopers GmbH Wirtschaftsprüfungsgesellschaft, Lorentzendamm 43, 24103 Kiel, 

Germany ("PwC"), are certified accountants and have audited the interim financial statements of 

hsh portfoliomanagement AöR for the period ended 30 June 2016in accordance with generally 

accepted auditing standards in Germany and have issued an unqualified auditor's report. PwC is a 

member of the German Chamber of Public Accountants (Wirtschaftsprüferkammer).



34

Significant Changes in the Financial Position 

Except for the recognition of risk provisions in the amount of EUR 341.1 million in the third quarter of 

2016 with respect to the shipping markets situation, there have not been any significant changes in the 

financial position of hsh portfoliomanagement AöR since the last published audited financial 

statements dated 30 June 2016.

Trend Information

Since the date of the last published audited financial statements dated 30 June 2016, there have been 

no material adverse changes in the prospects of hsh portfoliomanagement AöR.

Material Contracts

On 28 June 2016, hsh portfoliomanagement AöR entered into a loan servicing agreement with HSH 

Nordbank AG (the "Loan Servicing Agreement"). Under this Loan Servicing Agreement, HSH 

Nordbank AG is servicing the non-performing loans that hsh portfoliomanagement AöR purchased 

from HSH Nordbank AG.

Legal and Arbitration Proceedings

As of the date of the Prospectus, the Issuer is not aware of the existence of, or any threat of, any 

legal, arbitration, administrative or other proceedings against it (whether as defendant or otherwise) 

the result of which might relate to claims or amounts which might be material in the context of the 

Programme and/or the issue and offering of Notes thereunder or which might have or have had a 

material adverse effect on the financial position or operations of the Issuer and its subsidiaries taken 

as a whole.

Employees

As of the date of the Prospectus, the number of employees of hsh portfoliomanagement AöR is 40 (not 

including the management).

Recent Developments 

In accordance with its statutory purpose, hsh portfoliomanagement AöR purchased a loan portfolio,

mainly constisting of USD denominated loans, from HSH Nordbank AG at a purchase price of 

approximately EUR 2.4 billion on 30 June 2016. This purchase has been refinanced by a bridge loan 

and a EUR 250 million bond issue. A substantial part of the loan and the bond issue needs to be 

refinanced by capital markets ttransactions until the end of 2017. 
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Description of the Guarantors 

Introduction – Germany's federal constitution

The German federation (Bund) (the "Federation") and the German states (Länder): 

basic allocation of tasks 

The Federal Republic of Germany ("Germany") was established on 24 May 1949, when its 

constitution, the German Federal Constitution (Grundgesetz) (the "German Federal Constitution"), 

came into effect. Since the reunification with the German Democratic Republic (GDR) on 3 October 

1990, Germany consists of 16 federal states (Länder), including the States of Hamburg and 

Schleswig-Holstein. 

In Germany, public responsibilities are divided between the Federation and the states in such a way 

that each of the two levels is responsible for certain tasks, which are specified in the German Federal 

Constitution. Accordingly, each state has its own state constitution (Landesverfassung) and its own 

executive, judiciary and legislative power.

The allocation of tasks between the Federation and the states is characterised by the fact that the 

Federation is largely responsible for legislation, whereas the states execute the laws.

The German Federal Constitution provides that, as a rule, legislation is passed by the states; however, 

the Federation makes extensive use of its concurrent legislative powers, especially by referring to the 

overriding objective of a unified legal and economic system. The states take part in legislative projects 

of the Federation through the Federal Council (Bundesrat), if they are directly affected by such 

projects.

The original legislative powers of the states are largely restricted by the extensive legislative powers of 

the Federation and now cover, in particular, the areas of education, police and local affairs. 

The states are mainly responsible for the execution of the laws. In most cases, they execute the 

federal laws on their own account, in some cases on behalf of the Federation. The non-city states 

(Flächenländer) usually make use of the municipalities, which, under the constitutional law governing 

the state structure (Staatsorganisationsrecht), are part of the states.

Each level of government basically bears the expenses incurred in the performance of its tasks. 

However, there are various exceptions from this basic principle. For example, the Federation fully or 

partially funds various social services managed by the states and/or municipalities and, by way of 

common tasks and financial aid, participates in investments of the states, which are important for the 

aggregate economy.

Federal revenue equalisation (bundesstaatlicher Finanzausgleich); agreed 

reorganisation as of 2020

The constitutional basis for the federal revenue equalisation is article 107 of the German Federal 

Constitution. Pusuant to article 107 para. 2 the financial strength of the states is to be equalised 

adequately (horizontal equalisation among the states (Länderfinanzausgleich – "LFA")) by enabling

the Federation ot provide legislation on supplementary funding to the states (vertical distribution by 

way of supplementary funding by the Federation (Bundesergänzungszuweisungen)).

In the context of the reorganisation of the financial relationship between the Federation and the states 

with effect from 1 January 2020, it is intended to amend article 107; however, the aim to equalise 

financial strength adequately and the possibility of supplementary funding by the Federation will 

remain. The adequate equalisation of the financial strength of the states will thus continue to have 

constitutional value.
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The equalisation volume for the horizontal revenue equalisation will be slightly reduced in the context 

of the reorganisation; the vertical distribution made by the Federation to the states, however, will be 

expanded. In the aggregate, the financial strength of all states will continue to be equalised to a large 

extent in the future. States that bear a particularly heavy burden will in the future receive more 

supplementary funding to compensate for their specific burden, so that every state’s financial capacity 

to act will continue to be guaranteed.

Based on data for 2019, the gross effect that the model dated 14 October 2016, which will apply as of 

2020, will have on Hamburg amounts to approximately €176 million. This also comprises revenues 

that would, under current law, no longer be generated from 2020 onwards. This includes the 

unbundling funds (Entflechtungsmittel), the financial aid for seaports and the federal programme under 

the German Act on Financing of Municipal Transports (Gemeindeverkehrsfinanzierungsgesetz-

Bundesprogramm – GVFG). Crucial to the planning, is however, the net effect that would result from 

the statutory implementation of the consensus. According to such a net assessment, Hamburg’s 

burden would be permanently reduced by an initial amount of €83 million from 2020 onwards. Based 

on the assumptions made, the relief volume steadily increases over time.

Based on data for 2019, the gross effect of the reform of the financial relationship for Schleswig-

Holstein, which will apply as of 2020, amounts to approximately €259 million. This also comprises 

revenues that would, under current law, no longer be generated from 2020 onwards. This includes, in 

particular, the unbundling funds. What is crucial to the planning, however, is the net effects that will 

result from the reform. According to such a net assessment, the state’s and the municipalities’ burden 

will be permanently reduced from 2020 onwards. The volume of such reduction will initially amount to 

€170 million. On the basis of the assumptions made, it will increase to €205 million. There will be a 

beneficial effect on the state budget in the amount of approximately €140 million (net) in 2020. The 

beneficial effect of this agreement on the municipalities will amount to approximately €30 million. 

LFA will continue to exist. However, the equalisation method will be modified. Equalisation is currently

effected through the individual states’ share in sales tax, namely in the form of additional amounts 

granted to financially weak states and in the form of deductions made in the case of financially strong 

states. The share in sales tax attributable to each state from the states’ share in federal sales tax 

revenues is determined on the basis of the number of inhabitants. On the basis of this amount, an 

additional amount is granted or a deduction is made. Additional amounts and deductions add up to 

zero. Under the new model, additional amounts and deductions will replace the present equalisation 

payments and equalisation contributions.

Provisions on the debt ceiling (Schuldenbremse) 

In 2009, the so-called "debt ceiling" was embodied in the German Federal Constitution.

Article 109 paragraph 3 of the German Federal Constitution provides that, in principle, the annual net 

borrowing of the Federation may not exceed 0.35% of the gross domestic product (GDP). In principle, 

the states are to balance their budgets without net borrowing. At the same time, the Federation and 

the states are permitted to create statutory provisions that allow borrowings

1. in order to take into account the effects of periods of economic weakness, provided that it is 

ensured that these borrowings will be “symmetrically” compensated for by way of the 

repayment of loans in periods of above-average economic strength, and

2. in the case of exceptional emergency situations that are beyond the government’s control 

and that materially affect the government’s financial position, provided that rules on 

repayment have to be stipulated at the same time.

Pursuant to article 143 d of the German Federal Constitution, the provision applicable to the 

Federation came into effect on 1 January 2016 and the provision applicable to the states will come 

into effect on 1 January 2020. Additionally, there has been an obligation since 2011 to draw up the 

budgets in such a way that it is possible to meet the requirement as at the applicable effective date. 
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These requirements imposed by the German Federal Constitution directly apply to the states and 

cannpt be restricted by state law. The states may, however, concretise and specify the broad 

exceptional provisions included in the German Federal Constitution with a view to cyclical fluctuations 

or emergency situations.

By resolution of the Parliament of the State of Hamburg (Hamburgische Bürgerschaft), the “debt 

ceiling” was also embodied in Hamburg’s constitution in June 2012. The new version of article 72 of 

Hamburg’s constitution, which will come into effect on 1 January 2020, largely adopts the provisions of 

the German Federal Constitution and further stipulates that

1. the Parliament has to determine, by a two-thirds majority, that there is a natural disaster or 

exceptional emergency situation that justifies borrowing and that

2. the adjustment of revenues and expenditure for financial transactions as well as the 

principles governing the symmetrical taking into account of cyclical fluctuations are to be 

regulated by sub-constitutional state law.

Article 72a of Hamburg’s constitution, which came into effect upon the promulgation of the 

constitutional amendment, stipulates that from as early as 2013, the budget planning has to provide 

for a continuous reduction in the structural deficit that is to be effected as smoothly as possible, and 

that as early as in the financial year 2019, structural net borrowing should be avoided. It requires 

financial planning for the adjustment period ending in 2019/2020 with statutory expenditure ceilings. 

In order to implement this requirement, the Hamburg Parliament passed the Budgetary Framework 

Act (Finanzrahmengesetz) in December 2012 (most recently amended in 2015).

In 2010 Schleswig-Holstein was the first state to embody the "debt ceiling" in its state constitution. 

The debt ceiling provided for in the state constitution complies with the requirements of article 109 

para. 3 of the German Federal Constitution, except for the fact that the hurdles to be overcome in 

order to be able to rely on the exceptional provisions that are applicable in the case of exceptional 

emergency situations and in the case of natural disasters are higher. Relying on these provisions 

requires a two-thirds majority of the State Parliament (Landtag) of Schleswig-Holstein. Schleswig-

Holstein is subject to increased budget supervision (besondere Haushaltsüberwachung) by the 

Stability Council (Stabilitätsrat) in the context of the so-called restructuring programme 

(Sanierungsverfahren). In their next meeting in June 2017 the Stability Council (Stabilitätsrat) will 

pass a resolution stating that Schleswig-Holstein successfully completed the restructuring 

programme in 2016 and that it will be released from the programme.

Participation of the States of Hamburg and Schleswig-Holstein in HSH Nordbank AG

HSH was established on 2 June 2003 as a result of the merger between Hamburgische Landesbank 

and Landesbank Schleswig-Holstein and is majority-owned by the two states. The two headquarters 

of the bank are located in Hamburg and Kiel. As a result of the financial crisis in 2008 and the on-

going shipping market crisis, the bank was supported by its States in 2009 and 2013. The support 

measures were approved, subject to conditions, by the European Commission in its decisions dated 

21 September 2011 and 2 May 2016 (as published in the Official Journal of the European Union

L 255 of 21 August 2012, p.1 and L 319 of 25. November 2016, p. 13). 

In order to implement the measures adopted in 2009, the states established hsh finanzfonds AöR, 

inter alia, for providing to HSH a cash injection in the amount of € 3 billion, and the Sunrise-

Guarantee (as defined in the section "Description of the Issuers – Description of hsh finanzfonds 

AöR – Material Contracts")

In the decision made in 2016, the states have committed themselves to the privatisation of HSH until 

February 2018. In the case of an unsuccessful completion of the divestment process, HSH has

intended to cease generating new business and to manage its assets with the aim of being wound-

up. Moreover, in line with this decision, the states founded hsh portfoliomanagement AöR for taking 
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over distressed loans from HSH. Details with respect to hsh finanzfonds AöR and hsh 

portfoliomanagement AöR can be found in the section "Description of the Issuers".

The participation in HSH by the States of Hamburg and Schleswig-Holstein in held indirectly through

hsh finanzfonds AöR and HSH Beteiligungs Management GmbH ("HoldCo").

Structure of the States’ participation in HSH Nordbank AG

Free and 

Hanseatic 

City of 

Hamburg 

50%

German 

State of 

Schleswig-

Holstein

50%

Free and 

Hanseatic 

City of 

Hamburg

hsh finanzfonds AöR –

common institution of 

the states

German 

State of 

Schleswig-

Holstein

Sparkassen-

und 

Giroverband 

Schleswig-

Holstein

Nine trusts 

initiated by 

J.C. Flowers & 

Co LLC

11.91%1 71.68% 10.56% 5.85%

5.1%HSH Beteiligungs Management GmbH (HoldCo)

94.9%

HSH Nordbank AG
1

including Hamburger Gesellschaft für Vermögens- und Beteiligungsmanagement mbH (HGV)

HoldCo is an undertaking owned by hsh finanzfonds AöR, Schleswig-Holstein, Sparkassen- und 

Giroverband Schleswig-Holstein, Hamburg including HGV Hamburger Gesellschaft für Vermögens-

und Beteiligungsmanagement mbH. 

In their capacity as indirect principal shareholders of HSH and sole operators (Anstaltsträger) of the 

two institutions under public law, Schleswig-Holstein and Hamburg mainly bear the following risks: 

1. hsh portfoliomanagement AöR purchased a portfolio of distressed loans at a market value

determined by the European Commission and its advisors, respectively, of approximately

€2.4 billion. Whether and in which amount losses or profits will be generated in this portfolio 

largely depends on the development of the shipping markets. 

2. The losses resulting from the reference portfolio guaranteed by means of the Sunrise-

Guarantee by hsh finanzfonds AöR for the benefit of HSH are limited to €10 billion. 

3. In the case of a dissolution of the two institutions, any outstanding liabilities will be transferred 

to the two states on a pro-rata basis (cf. the State Treaties establishing the institutions). 

4. Furthermore, there is a risk resulting from HSH’s outstanding liabilities guaranteed by 

guarantor liability (gewährträgerbehaftete Passiva). These currently amount to less than 

€3 billion for certain junior and senior liabilities, plus, according to HSH, approximately €900 

million for pension obligations of the bank that were agreed before 18 June 2001. The states 

are jointly and severally liable (gesamtschuldnerisch) without limitation vis-à-vis third parties 

for this guarantor liability. However, in the internal relationship between the (former) 

guarantee authorities (including the former WestLB and the Sparkassen- und Giroverband 

Schleswig-Holstein), Hamburg’s liability share amounts to 35.38% and the State of 

Schleswig-Holstein’s liability share amounts to 19.55%.
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Description of the State of Hamburg (Freie und Hansestadt Hamburg)

1 Location, area and population

The Free and Hanseatic City of Hamburg (Freie und Hansestadt Hamburg) is one of the 16 

German states and has 1,778,000 inhabitants (as at 31 December 2015). 

Hamburg is located in Northern Germany, bordering Lower Saxony in the south and 

Schleswig-Holstein in the north. Hamburg is located on the Elbe river and thus has access to 

the North Sea. Hamburg covers an area of 755 square kilometres, which is equivalent to 

approximately 0.2% of the total area of Germany (357,340 sqm). 

2 Economy

2.1 General information

Hamburg is an attractive and dynamic business location for national and international 

investors and businesses with almost 2 million inhabitants, its various fields of expertise and 

its geographic location. The city is at the centre of the Northern European transportation axes. 

There are approximately 5 million people living in the overall metropolitan area. 340,000 

people commute to their workplace in Hamburg every day. 

The business location has various fields of expertise: 

 Hamburg is Northern Europe’s logistic hub. It is Europe’s third largest port and one of 

the most productive ports worldwide with approximately 10,000 ship calls, 300 berths 

for maritime vessels and a total cargo handling of approximately 140 million tons.

 As an international trading metropolis, Hamburg attracts businesses, institutions and 

people from all over the world. Approximately 100 consulates are located in Hamburg. 

Hamburg is home to about 550 Chinese businesses, 100 businesses from Japan as 

well as further businesses from South East Asia and, therefore, the location with the 

largest Asian expertise in Germany.

 Hamburg is Germany’s second largest industrial city with 116,000 persons employed in 

the industry (excluding construction). Apart from Seattle and Toulouse, Hamburg is one 

of the world’s most important locations for civil aviation. In addition, Europe’s largest 

copper smelter is located in Hamburg as well as numerous petroleum companies, well-

known cosmetic companies, shipbuilders, engineering and electronic companies and 

some of the most important producers of wind power systems.

 Hamburg is the home of numerous major media and digital economy companies. The 

number of employed persons has significantly increased over the last years.

 Hamburg is an attractive location for business oriented services in Germany with 

numerous consulting, accounting and law firms, holding companies, temporary 

employment businesses, engineering agencies and many other businesses being 

located there.

2.2 Economic strength: GDP, gross value added, growth rates, GDP per capita 

The gross domestic product per inhabitant or per employed person (Erwerbstätiger) is at the 

top of all German states. As compared to all districts and cities, Hamburg is one of the top 

business locations with the highest economic strength per employed person.
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Development of the gross domestic product based on respective prices

2012 2013 2014 2015

Hamburg

GDP in billions of € 97.8 102.3 105.2 109.3

Per inhabitant in thousands of € 56.7 58.8 60.0 61.7

Per employed person in thousands of € 83.7 86.6 88.2 90.9

Per man-hour € 59 62 63 65

Germany

Per inhabitant in thousands of € 34.3 35.0 36.0 37.1

Per employed person in thousands of € 65.5 66.6 68.3 70.3

Per man-hour € 48 49 50 51

Source: Working group "National Accounts of the Statistical Offices of the Federal States" (Arbeitskreis 

Volkswirtschaftliche Gesamtrechnungen der Statistischen Landesämter)

The economic and financial crisis of 2008, which affected in particular the industry, affected 

the business location of Hamburg less strongly only, apart from the impact on HSH Nordbank 

AG. Consequently, other regions which could additionally benefit from the upturn primarily 

based on the industry could recover more strongly. The average growth in the years from 

2013 to 2015 in Hamburg was above the German average.

Change of the real gross domestic product in %

2012 2013 2014 2015

Hamburg 0.1 2.4 0.8 1.9

Germany 0.4 0.5 1.6 1.7

Source: Working group "National Accounts of the Statistical Offices of the Federal States" (Arbeitskreis 
Volkswirtschaftliche Gesamtrechnungen der Statistischen Landesämter)

The economic structure of Hamburg is diverse and broadly positioned. Based on the 

contribution to the gross value added, the contribution made by the transportation industry, 

trade, and services is significantly higher than the German average figures.

Contribution to the nominal gross value added of 2015 in % (rounded)

Hamburg Germany

Industry, excluding construction 14 26

Construction 3 5

Trade 12 10

Transportation and storage 11 4

Accommodation 1 1

Information and communication 8 5

Financial and business services, real estate 33 26

Public and other services 18 22
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Source: Northern Statistical Office (Statistikamt Nord), Federal Statistical Office (Statistisches Bundesamt)

2.3 Employees and labour market, demography 

In the last years Hamburg has continued to grow. The number of inhabitants has increased 

by 3.5% since 2011 (Germany: 2.3%).1 In the same period the number of employees whose 

employment location was Hamburg (including commuters) has risen by 4.7% 

(Germany: 3.6%).

Population, employed persons, unemployed

2012 2013 2014 2015

Population 

(extrapolation of the population 

figure)

in thousands 1.734 1.746 1.763 1.778

Persons of employable age 

(18-65 years)

in thousands 1.132 1.139 1.149 1.164

Employed persons whose 

employment location is 

Hamburg

in thousands 1.169 1.181 1.191 1.203

Thereof

Employees subject to social 

security contributions 

(monthly average)

in thousands 860 878 896 916

Unemployed in thousands 70 72 74 73

Unemployment rate (as 

regards civilian labour force)

% 7.5 7.4 7.6 7.4

Source:Northern Statistical Office (Statistikamt Nord), population statistics (Bevölkerungsfortschreibung), Federal 
Labour Office (Bundesagentur für Arbeit)

According to the current population forecast of the Federal Statistical Office, the number of 

inhabitants of Hamburg will further increase to 1.84 million inhabitants by 2028. 

2.4 Trade and foreign trade, port 

Hamburg’s foreign trade relations are diverse and traditionally go far beyond Europe. The 

seaborne cargo handling amounting to 138 million tons (2015) is 14% higher than in the year 

of 2010. The export of products produced in Hamburg has continuously increased during the 

last years. The export of services is characterised by the transportation business of 

Hamburg’s businesses. 

                                                     
1

Period from 2011 to 2015; more recent population data is not available. 
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Foreign trade of Hamburg

2012 2013 2014 2015

Export

Goods in billions of € 50.8 49.2 51.3 56.5

Services in billions of € 24.8 24.3 23.3 27.7

Import

Goods in billions of € 69.2 68.9 70.6 69.5

Services in billions of € 24.8 23.9 21.8 23.8

Source: Northern Statistical Office (Statistikamt Nord), Deutsche Bundesbank

Investments made by foreign investors have increased in the last years. In 2014, about 

170,000 employees in Hamburg were employed with one of the 900 businesses interests of 

which were held by foreign investors. 

3 Participating interests 

The list of participating interests held by Hamburg comprises 404 subsidiaries and 

participating interests, 126 thereof are directly held by Hamburg. Jointly with HGV Hamburger 

Gesellschaft für Vermögens- und Beteiligungsmanagement mbH, Hamburg holds a direct 

interest in 100 companies and partnerships (excluding state offices (Landesbetriebe) and 

special funds). 

In the consolidated financial statements of Hamburg for 2015, optional inclusions being taken 

into account, 131 subsidiaries were included on a fully consolidated basis. The entirety of 

subsidiaries generated sales in the amount of €6,422 million. Deducting the core 

administration, the group’s subsidiaries have about 65,000 employees. The interests held in 

affiliated entities are accounted for in the balance sheet as financial assets of Hamburg, 

individual financial statements, at an amount of €13,125 million. The proceeds from the 

participating interests amount to €103 million. 

Significant participating interests of Hamburg are, among others, HGV Hamburger 

Gesellschaft für Vermögens- und Beteiligungsmanagement mbH ("HGV"), Konzern 

Universitätsklinken Hamburg-Eppendorf KöR, Hamburg Port Authority, Elbkinder Vereinigung 

Hamburger Kitas GmbH as well as Asklepios Kliniken Hamburg GmbH.

With respect to the participating interests regarding HSH please see subsection "Participation 

of the States of Hamburg and Schleswig-Holstein in HSH Nordbank AG" above.

HGV is the holding company for large part of the public enterprises of Hamburg as well as for 

further participating interests. As at 31 December 2015 HGV held direct interests in 31 

companies, such as Hamburg Messe und Congress GmbH, Hamburger Hafen und Logistik 

Aktiengesellschaft, Flughafen Hamburg GmbH, Hamburger Hochbahn Aktiengesellschaft as 

well as SAGA Siedlungs-Aktiengesellschaft Hamburg. In total more than 150 businesses are 

united under its umbrella. Moreover, HGV is the owner of a comprehensive real estate 

portfolio which is let to the City’s institutions. Hamburg is the sole shareholder of HGV.
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4 Public finances

4.1 Development of revenues and expenditure since 2012

Hamburg has its own state budget that is separate from the federal budget. The financial year 

is the calendar year. Since 2015, a complete product-based budget has been drawn up and 

managed for Hamburg based on the principles of double-entry bookkeeping. 

For the purposes of official financial statistics as well as for the purpose of reporting to the 

Stability Council, budget plan data and actual data are listed in categories based on the 

principles of single-entry bookkeeping.

Revenues and expenditure in millions of euros (categories based on the principles of single-

entry bookkeeping)

Actuals1

2012

Actuals

2013

Actuals

2014

Actuals

2015

Actuals
2016

Adjusted revenues 11,213.4 11,254.8 12,328.4 12,850.5 13,755.5

of which taxes 8,909.2 9,064.1 9,889.4 10,163.1 10,797.6

of which revenue equalisation 0.0 0.0 0.0 0.0 43.1

Adjusted expenditure 11,768.5 11,717.1 11,900.4 12,628.9 13,466.8

of which expenditure on personnel 3,661.8 3,778.3 3,860.4 4,113.1 4,245.8

of which interest 787.9 763.9 698.9 598.4 552.9

of which revenue equalisation 74.8 64.5 30.9 54.2 0.0

of which capital expenditure 934.3 870.8 856.2 800.5 907.5

of which additional global 

expenditure or savings

- - - 0.0 -

Balance resulting from internal 

budgetary offsetting

11.2 43.9 10.6 1.7 1.0

Financing balance2 -544.0 -418.5 438.7 223.3 289.7

Borrowing balance 259.0 197.9 -398.2 -17.9 -200.6

Borrowing 3,242.5 4,023.0 2,762.1 3,361.3 2,144.1

Repayment of loans 3,242.6 3,825.0 3,160.3 3,379.2 2,344.7

Economic Stabilisation Fund 

(Konjunkturstabilsierungfonds)

259.0 - - - -

Balance of reserves 285.0 220.5 -40.4

Withdrawals from reserves 326.7 265.5 7.4

Additions to reserves 41.7 45.0 47.8

1)
Annual actuals pursuant to the annual financial statements statistics

2)
The differential between this item and item 23 "Balance resulting from financing activities" set out in the overall 
financial plan based on the principles of double-entry bookkeeping results from repayments to the public sector 
being allocated to adjusted expenditure, which is included in repayment of loans covering expenditure according 
to the principles of double-entry bookkeeping.

Source: Hamburg Ministry of Finance
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4.2 Tax revenues

According to the estimate of tax revenues of November 2016, the tax revenues to be available 

to Hamburg in 2017 amount to approximately €10.7 billion. The amount of remaining tax 

revenues is expected to increase continuously to up to approximately €12,1 billion (2021) in 

subsequent years. 

Most deviations of the results of the estimate of tax revenues from the figures set out in the 

budget and financial plans regarding the years 2017 to 2020 can be explained by the fact that 

the 2017/2018 budget plan and the financial planning figures regarding the period until 2020 

comprise precautionary deductions made especially with respect to risks associated with 

economic development.

4.3 Debt, debt per capita

The following table illustrates the development of the level of debt of Hamburg, in each case 

as at 31 December, for the years from 2012 to 2015. Since not all annual account figures 

for 2016 are available yet, comparable figures of the overall public budget regarding 2016 are 

currently not available. 

Development of the level of debt 

Core budget and 

special funds
of which core budget

non-public sector debt
per inhabitant (as at 

30 June 2015)

in millions of euros euros

2012 24,611 22,708* 13,169

2013 25,083 23,051 13,227

2014 28,242 23,001 13,152

2015 28,725 23,197 13,104

Source: Federal Statistical Office (Statistisches Bundesamt), Fachserie (subject-matter series) 14 Reihe (series) 5 
Finanzen und Steuern (finance and tax)

*manual calculation, plus Economic Stabilisation Fund

The increase in the level of debt, including ancillary and special funds, from 2013 to 2014 is 

essentially due to HGV Hamburger Gesellschaft für Vermögens- und 

Beteiligungsmanagement mbH, which is a special fund allocated to Hamburg with an 

indebtedness of approximately €3 billion, having been included in the statistic for the first time. 

The level of debt of Hamburg’s core budget has remained almost unchanged in the period 

from 2012 to 2015. In 2016, the level of debt was reduced by approximately €200 million. It is 

approximately €23.0 billion as at 31 December 2016.

4.4 Development of contingencies

The total of sureties, guarantees and other warranties granted by Hamburg is €14,397 million 

as at 31 December 2015. This total includes, inter alia, the back-to-back guarantee to the 

benefit of hsh finanzfonds AöR proportionate to Hamburg’s share of €5,000 million in the 

Sunrise-Guarantee granted by hsh finanzfonds AöR to HSH. In the overview below, the 

amounts of those sureties, guarantees and other warranties for which provisions have been 

made in the annual financial statements based on double-entry accounting (€5,842 million) 

have been deducted from the total amount of nominal liability. The largest of these items is a 
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provision for the back-to-back guarantee to the benefit of hsh finanzfonds AöR in the amount 

of €5,000 million. 

Sureties, guarantees and other warranties in millions of euros

Financial year 2012 2013 2014 2015

Sureties and guarantees 13,994 15,101 14,274 14,397

of which affiliated organisations 9,120 8,715 8,228 8,512

of which other 4,874 6,386 6,046 5,885

Less
Provisions/liabilities

-1,158 -1,123 -5,564 -5,842

Total 12,836 13,978 8,710 8,555

Source: Hamburg Ministry of Finance

As at 31 December 2016, Hamburg granted, inter alia, refinancing guarantees to the benefit of 

hsh portfoliomanagement AöR, amounting to U.S. $1,132.5 million and €125 million, and to 

hsh finanzfonds AöR, amounting to €1,275 million.

Hamburg is, in addition, liable as a guarantor (so-called guarantor liability) for payables to 

organisations in which Hamburg has a participating interest, to the extent that this is provided 

for in the founding law (as this is the case, for example, for hsh portfoliomanagement AöR and 

hsh finanzfonds AöR). For the purposes of the annual financial statements based on double-

entry accounting, any on-balance sheet provisions for negative equity values of these 

organisations, as well as any sureties / guarantees included in the balance sheet, will be 

deducted in order to prevent any risks from being recognised twice if, from an economic 

perspective, these items reflect the same risk that the relevant beneficiary organisation might 

default, to which Hamburg is exposed.

Guarantor liability in millions of euros

Financial year 2012 2013 2014 2015

Guarantor liability 44,873 39,534 34,905 17,171

less provisions established -921 -977 -1,215 -926

less on-balance sheet sureties -4,182 -4,108 -3,366 -3,164

Total 39,770 34,449 30,324 13,081

Source: Hamburg Ministry of Finance

This decline in the guarantor liability can particularly be attributed to the reduction of liabilities 

of HSH falling within the scope of guarantor liability.

4.5 Capital market strategy, structure of credit market debt

Based on the Hamburg’s credit market debt of approximately €23.0 billion (as at

31 December 2016), the annual refinancing volume amounts to approximately €2 billion to 

€3 billion. Hamburg got an AAA issuer credit rating from the rating agency Fitch.

In the capital market, Hamburg finances itself by issuing euro-denominated state treasury 

notes (Landesschatzanweisungen), by participating in joint treasury notes of several states 

(Ländergemeinschaftsanleihen, also referred to as "Länderjumbo"), through Schuldschein 

loans and through investment loans granted by Kreditanstalt für Wiederaufbau (KfW). The 

loan portfolio contains a large percentage of fixed-interest loans (the percentage of variable-

interest loans after swaps is less than 10%) as well as mainly medium-term and long-term 
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maturities that are reflected in an average portfolio duration of approximately 7 years. With 

regard to new borrowing, the focus shall be on medium-term and long-term borrowing. For the 

purposes of its financing activities, Hamburg can count on a diversified national and 

international group of investors, which has developed out of long-established business 

relations and continues to grow. Derivatives may be used to take market opportunities or use 

synthetic funding structures. Collateral (cash collateral) has been exchanged with Hamburg’s 

most important business partners.

As regards the level of credit market debt of the core market of approx. €23.0 billion as at 

31 December 2016, the percentages attributable to the relevant financing instruments are as 

follows:

 securities: €14.0 billion (61.0%),

 Schuldschein loans €6.5 billion (28.1%),

 loans granted by KfW €2.5 billion (10.9%).

For the purposes of a holistic approach to treasury management, capital market activities and 

money market financing activities are well co-ordinated, in order to achieve interest savings. 

For prudential reasons, interest budget planning is subject to a high safety margin, which 

ensures that the state budget will be able to meet increasing capital market interest rates.

With respect to the procedures regarding credit, liquidity and derivatives management a

codified set of consistent instructions (so-called service instructions) exists, which render more 

concrete the legal provisions (budgetary resolution, State Budget Code 

(Landeshaushaltsordnung)). All actions that are relevant with regard to the capital markets are 

recorded and checked with regard to their market conformity. In addition, a separate 

controlling unit examines organisational and market relevant aspects of borrowing. The range 

of activities is examined according to the provisions of the State Audit Office 

(Landesrechnungshof).

5 Current budget development 

5.1 Budget law requirements, Budgetary Framework Act

The preparation of the legally binding budget plan as well as that of the annual medium-term 

financial plan is subject to the relevant provisions of the State Budget Code

(Landeshaushaltsordnung – "LHO"). According to this Code, the Senate (Senat) determines 

the benchmark figures for the budget planning. Since 2015, budget plans have had to meet 

three essential requirements in order to limit debt and reductions in assets:

a) Projected adjusted funding requirements may not exceed the ceiling provided for in the 

Budgetary Framework Act.

b) The deficit set out in the overall earnings forecast has to comply with a ceiling provided 

for in section 27 of the LHO in conjunction with the transitional provisions of article 40 

section 5 paragraph 1 of the Hamburg Act on the Strategic Realignment of the Budget 

System (SNH Act) (Gesetz zur Strategischen Neuausrichtung des Haushaltswesens –

SNH-Gesetz).

c) Projected net borrowing may not exceed a ceiling provided for in section 28 of the LHO 

in conjunction with the transitional provisions of article 40 section 5 paragraph 1 of the 

SNH Act.

The 2017/2018 budget based on double-entry bookkeeping, which was approved by the 

Parliament of the Free and Hanseatic City of Hamburg (Hamburgische Bürgerschaft), 
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consistently complies with all budget law requirements. The senate thus continues to follow its 

course adopted in 2011 for a financial policy characterised by sustainability and 

intergenerational fairness by pursuing a gradual structural fiscal consolidation without 

jeopardising Hamburg’s capacity to act and positive development or affecting the 

indispensable services it provides to its citizens.

The most recent version of the Budgetary Framework Act limits the adjusted funding 

requirements identified in an analysis of the overall budget focusing on expenditure. The 

updated 2016 budget plan as well as the budget and financial plans regarding the years until 

2020 submitted exhaust, but do not exceed the limits provided for in the Budgetary Framework 

Act in any of the planning years.

Hamburg continues to record annual net losses that negatively affect its equity in a 

commercial analysis of all expenditure and revenue figures. In order to address this decrease 

in equity, the deficit in the overall earnings forecast as provided for in article 40 section 5 

paragraph 1 of the SNH Act is to be reduced gradually. Based on the initial value determined 

for the 2015 financial year, the maximum permissible structural deficit of the overall earnings 

forecast will decrease by €180 million per year in each subsequent year. All profit and loss 

figures will be balanced out in accordance with the principles of double-entry bookkeeping 

in 2024 at the latest. Furthermore, each of the profit and loss figures projected in 

the 2017/2018 budget plan and in the financial plan regarding the years until 2020 remains 

below the ceiling for the structural deficit determined according to the principles of double-

entry bookkeeping in each planning year.

In addition, the borrowing activities of outsourced units that, from a legal perspective, form part 

of the political subdivision "Free and Hanseatic City of Hamburg" have to be taken into 

account, in order to satisfy the requirements of the debt ceiling. This applies to the special 

funds "Schulimmobilien (Real Estate for Educational Purposes) " and "Stadt und Hafen (City 

and Port) ", on behalf of which the Senate is, in principle, authorised to borrow and in respect 

of which this authorisation is intended to continue to apply in the 2017 and 2018 financial 

years, thus enabling the funding of the construction and renovation measures required in the 

field of education. In 2019, this amount borrowed will be completely balanced out by the 

structural net repayment of the core budget, which will result in the aim of avoiding structural 

net borrowing as early as in the 2019 financial year, which is specified in article 72a of the 

constitution of Hamburg, being achieved.

5.2 2017/2018 budget 

The 2017/2018 budget plan in its entirety is based on the planning of all authorities according 

to the principles of double-entry bookkeeping. As early as 1 January 2015, Hamburg ceased 

to use the system of single-entry bookkeeping for the purposes of its budget and opted for a 

product-based budget based on the principles of double-entry bookkeeping instead. 

Accordingly, since the 2015 financial year, quarterly financial statements have been prepared 

in accordance with the provisions on quarterly financial reporting set forth in Hamburg’s 

Budget Code and the budget accounts drawn up have been fully in accordance with the 

principles of double-entry bookkeeping. 

The table below shows projected figures according to the 2017/2018 draft budget plan with 

regard to the core budget and its structure is similar to that based on the principles of single-

entry bookkeeping used for earlier budgets. The items “Adjusted revenues”, “Adjusted 

expenditure” and “Financing balance” are the same as those used in the uniform system in 

place at federal level. 
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2017/2018 budget in millions of euros

budget plan(1)

2017 2018

Adjusted revenues 13,385.4 13,649.6

of which taxes 10,576.1 10,830.6

of which

revenue equalisation
0.0 0.0

Adjusted expenditure 13,357.2 13,430.5

of which expenditure on personnel 4,338.9 4,375.3

of which interest 654.3 663.8

of which 

revenue equalisation
120.0 130.0

of which capital expenditure 860.3 807.0

of which additional global expenditure or savings 123.7 103.5

Balance resulting from internal budgetary 

offsetting

0.0 0.0

Financing balance 28.2 219.0

Borrowing balance -28.2 -219.0

Borrowing 2,095.0 2,450.4

Repayment of loans 2,123.3 2,669.4

1)  
as at June 2016

Source: Hamburg Ministry of Finance
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Description of the State of Schleswig-Holstein (Land Schleswig-Holstein)

1 Location, area and population

Schleswig-Holstein is one of the 16 German states. 

In the north, Schleswig-Holstein borders Denmark, in the south, it borders the state of 

Hamburg and the state of Lower Saxony, and in the southeast, it borders the state of 

Mecklenburg-West Pomerania. In the west and in the east respectively, the North Sea and the 

Baltic Sea form a natural border. Covering an area of 15,802 square kilometres and having a 

population of 2.9 million (as at 31 December 2015), Schleswig-Holstein is one of the smaller 

states of the Federal Republic of Germany. The population density, which is 179 inhabitants 

per square kilometre, is lower than the average population density of Germany overall and 

comparable to that of the States of Lower Saxony and Bavaria. The two largest cities are Kiel, 

which is Schleswig-Holstein’s capital city and which has a population of 246,306, and the 

Hanseatic City of Lübeck, which has a population of 216,253.

2 Economy

2.1 General information

The economic structure of Schleswig-Holstein is characterised by a strong orientation towards 

the service sector: trade, logistics, tourism, communication, financial and insurance services 

as well as public services and services in the fields of education and health care account for 

more than three quarters of the state’s gross value added (Germany: almost 70%). However, 

Schleswig-Holstein is also an industrial location: almost 20% of the economic output is 

attributable to industry (excluding construction). Sectors that have traditionally been strong in 

Schleswig-Holstein include the mechanical engineering industry, the food industry, the health 

care industry and tourism. In addition to that, there are some promising future fields such as 

renewable energies, the entire maritime industry and information and communication 

technology. 

Furthermore, Schleswig-Holstein’s economic policy focuses especially on the promotion of 

innovation, the establishment of networks among businesses and between businesses and 

scientific institutions as well as the expansion of business-related infrastructure. The 

promotion of innovation is a common thread that runs through different fields to which funds 

are allocated. The intention behind promoting innovation is to help preserve competitiveness, 

sustainable value creation and employment in Schleswig-Holstein also in the future. In the 

context of the Regional Innovation Strategy (Regionale Innovationsstrategie), the state 

government determined five fields of focus, which are classified as especially promising: life 

sciences, renewable energies, the maritime industry, the food industry as well as information 

technology, telecommunication and the media. Almost 35% of the funds available from the 

European Regional Development Fund (ERDF), which amount to €271 million in the funding 

period 2014-2020, will be spent on these fields of focus in order to strengthen research, 

development and innovation. A differentiated technology transfer system improves the co-

operation between small and medium businesses and scientific institutions in order to get 

innovation started. The promotion of clusters in Schleswig-Holstein is also oriented towards 

the fields of focus and aims to establish networks among businesses and between businesses 

and research institutions. Since Schleswig-Holstein has a small and medium business-

oriented economic structure, the clusters are intended to help small and medium businesses

("SMBs") reach a size of critical importance for research and development projects. 

Aiming to increase the competitiveness of local businesses, the state also provides funds for 

the expansion and the modernisation of business-related infrastructure in order to create good 
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conditions of location for innovative businesses. In the transportation sector – using the limited 

amount of funds provided by the Federation – important projects are promoted, which 

eliminate the bottlenecks in the traffic network of northern Germany and thus have a positive 

effect on the regional economic development (e.g. development and expansion of the 

motorway network, modernisation and the construction of new locks in the Kiel Canal). As 

regards broadband, the state government’s target is to ensure state-wide coverage with fibre 

optic cables. In regions in which this cannot be achieved by the market, the state will provide 

the funds necessary for the expansion.

Interest in the nominal Gross Value Added 2015 in % (rounded up or down, respectively)

Schleswig-

Holstein

Germany

Agriculture and forestry, fisheries 1 1

Production industry without construction 19 26

Construction 5 5

Wholesale and retail trade 12 10

Transportation and storage 5 4

Accommodation service activities 2 1

Information and communication activities 3 5

Financial and business activities, Real estate activities 25 26

Public and other services providers 29 22

Source: Economic calculation of the federal states (Volkswirtschaftliche Gesamtrechnung der Länder)

The corporate landscape in Schleswig-Holstein is dominated by SMBs. Encompassing about 

128,000 businesses and accounting for about 76% of the employees subject to social security 

contributions, SMBs form the backbone of Schleswig-Holstein’s economy. 99.7% of all 

businesses and 98.6% of all businesses in manufacturing have less than 250 employees 

subject to social security contributions. However, several small and medium businesses based 

in Schleswig-Holstein are global leaders in their special fields.

2.2 Economic power: GDP, growth rates, GDP/per capita

Changes in the real gross domestic product in %

2012 2013 2014 2015

Schleswig-Holstein 2.7 -0.8 1.2 1.4

Germany 0.4 0.5 1.6 1.7

Source: Economic calculation of the federal states (Volkswirtschaftliche Gesamtrechnung der Länder)

Since the end of the financial crisis, there has been a solid growth in the economic power of 

Schleswig-Holstein. Expressed in current prices, the gross domestic product (GDP) rose from 

€73.9 billion in 2010 to €85.6 billion in 2015. In real terms, the accumulated growth was 7.1% 

in this time period. In recent years, expressed in real terms, the GDP rose by 1.4% in 2015, 
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while in the first half of 2016, the GDP rose by 2.0%, so there was an even stronger growth if 

compared to the same period in the previous year.

Development of the gross domestic product in current prices

2012 2013 2014 2015

Schleswig-Holstein

Gross domestic product In billions of € 79.4 80.5 82.8 85.6

Per inhabitant In thousands of € 28.3 28.6 29.3 30.1

Per employed person In thousands of € 59.7 60.5 61.9 63.5

Per man-hour € 43 45 46 47

Germany

Per inhabitant In thousands of € 34.3 35.0 36.0 37.1

Per employed person In thousands of € 65.5 66.6 68.3 70.3

Per man-hour € 48 49 50 51

Source: Economic calculation of the federal states (Volkswirtschaftliche Gesamtrechnung der Länder)

In 2015, the GDP per employed person amounted to €63,453 in Schleswig-Holstein, which 

corresponds to 90% of the German average GDP per employed person. According to 

calculations performed by the market research company Gesellschaft für Konsumforschung, 

the state’s purchasing power per inhabitant amounts to €22,058, which is higher than the 

German average purchasing power per inhabitant. This apparent discrepancy is mainly due to 

the close commuting relations with Hamburg, which provide Schleswig-Holstein with a gain in 

income.

2.3 Employed persons and labour market, demography

For years, the development on the labour market in Schleswig-Holstein has been positive, 

which reflects the general robust economic development. In October 2016, 88,600 people 

were unemployed, which corresponds to an unemployment rate of 5.8%. By now, in some 

regions, there is virtually full employment. The decrease in unemployment in recent years 

came along with an increase in the number of employed persons. In August 2016, 946,000 

people living in Schleswig-Holstein were employees subject to social security contributions, 

which is an increase by about 100,000 people compared to 2010.

Population, Employed Persons, Unemployed Person

2012 2013 2014 2015

Population

(population estimation)

in thousands 2,807 2,816 2,831 2,859

Persons at a working age (18-

65 Jahre)

in thousands 1,716 1,721 1,728 1,746

Employed persons at the 

workplace

in thousands 1.329 1.332 1.337 1.349
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including

Employee subject to social 

insurance (annual average)

in thousands 874 885 897 916

Unemployed persons (annual 

average)

in thousands 100 102 101 98

Unemployment rate (regarding 

all civilian labour force)

% 6.9 6.9 6.8 6.5

Source: Federal Statistical Office (Statistisches Bundesamt), working group (Abeitskreis) "Erwerbstätigenrechnung 

des Bundes und der Länder", calculation based on monthly data of the Federal Labour Office (Bundesagentur 

für Arbeit)

Currently, the population of Schleswig-Holsteins is still rising and, according to the 13th Co-

ordinated Population Projection (13. koordinierte Bevölkerungsvorausberechnung), this trend 

will continue for some time, before the population will gradually start to decrease from 2019 or 

2021 on (depending on the relevant calculation variant). By 2035, the population of Schleswig-

Holstein will have decreased by 63,000-127,000 inhabitants compared to the population 

in 2015. The negative difference of more than 300,000 between births and deaths will be 

mitigated by a migration gain of 185,000-240,000; this figure includes both immigrants 

expected from non-EU member states and net migration from other German states.

Although immigration will mitigate the demographic change, the need for skilled workers will 

remain a critical issue for the businesses in the state. In a focused approach to this problem, 

since 2012, the state government has been co-operating with partners from business, society, 

science and the municipalities in the context of the initiative “Zukunft im Norden“ (“Future in 

the North“), aiming at attracting, keeping and training skilled workers.

2.4 Domestic and foreign trade

Compared to Germany as a whole, SMBs in Schleswig-Holstein are less dependent on 

exports – in 2015, the export rate in manufacturing amounted to 40.2% in Schleswig-Holstein 

whereas the German average was 49.4% – which makes them more immune to global 

economic turmoil as compared to other regions which are more dependent on the global 

market. In total, goods worth €19.7 billion were exported in 2015. 65% of the exported goods 

went to European countries. The most important export partners were Denmark, the United 

States, the Netherlands and France.

Schleswig-Holsteins foreign trade
2012 2013 2014 2015

Export
Goods in billions of € 18.8 19.0 19.6 19.7

Import
Goods in billions of € 20.2 19.2 20.0 19.6

Source: Federal Statistical Office (Statistisches Bundesamt)

3 Participating interests

Currently, the state of Schleswig-Holstein participates in 34 legally independent undertakings 

with different legal forms. The vast majority of these entities/undertakings in which the state 

holds participating interests are organised in the legal form of a limited liability company under 

German law (Gesellschaft mit beschränkter Haftung - GmbH) (20 entities/undertakings) and in 

the legal form of an AöR (11 entities/undertakings). In its annual participations report, the 
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Central Management of Participating Interests in the Ministry of Finance provides detailed 

information on the participating interests held by the state and classified as significant (as at 

31 December 15). In recent years, the state’s participation portfolio has shown a high level of 

constancy. Notwithstanding this, in the course of the year, two new participating interests were 

added to the portfolio: hsh portfoliomanagement AöR and Tourismusagentur Schleswig-

Holstein GmbH.

It is clear from the significant participating interests presented in the participations report that 

the state is the sole owner of five undertakings, consisting of four AöR and one GmbH, holds 

at least half of the shares/interests in six other undertakings, consisting of two AöR and

four GmbH, and, in addition to that, holds more than 25% of the shares/interests in eight other 

undertakings; consequently, it holds significant participating interests in 19 undertakings. The 

subscribed capital of all the undertakings in which the state has a significant participating 

interest amounts to about €3.3 billion, more than €1.5 billion of which are attributable to the 

state; the capital of all participating interests amounts to about €7.1 billion. Furthermore, the 

undertakings in which the state holds a significant participating interest employ about 

20,000 people. Employing more than 12,000 employees, the University Medical Centre 

(UKSH AöR) is the largest employer, besides HSH, Dataport AöR and Gebäudemanagement 

Schleswig-Holstein AöR. In addition to that, UKSH is the only hospital in the state providing 

maximum care, and taking into account the number of beds and the number of patients 

treated there, it is one of the three largest university medical centres in Germany.

With respect to the participating interests regarding HSH please see subsection "Participation 

of the States of Hamburg and Schleswig-Holstein in HSH Nordbank AG" above.

4 Public finance (2012-2016)

4.1 Development of revenues and expenditure since 2012 

Actuals Actuals Actuals Actuals Actuals Target

2012 2013 2014 2015 2016 2017

in EUR millions

Adjusted revenues 9,129 9,760 9,621 10,650 11,544 11,335

Increase in adjusted revenues from previous 

year

568 631 -139 1,028 895

Increase adjusted revenues from previous year

in %

6.6% 6.9% -1.4% 10.7% 8.4%

Adjusted expenditure 9,299 9,645 9,867 10,563 11,159 11,289

Increase in adjusted expenditure from previews 

year

48 346 222 696 596

Increase in adjusted expenditure from previous 

year in %

0.5% 3.7% 2.3% 7.1% 5.6%

Adjusted expenditure without municipal 

financial equalisation (Kommunaler 

Finanzausgleich – "KFA")

8,157 8,408 8,447 9,011 9,609 9,591

Increase in adjusted expenditure without KFA 

from previous year

-41 251 40 564 598

Increase in adjusted expenditure without KFA 

from previous year in %

-0.5% 3.1% 0.5% 6.7% 6.6%

Fiscal balance -170 115 -246 87 385 46

Net borrowing (+) / net redemption (-) 66 -295 213 -95 -410 -47
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Structural fiscal balance -732 -29 -11 -167 -151 79

Maximum -1,054 -922 -791 -659 -527 -395

Gap to maximum 322 893 780 492 376 474

Tax revenue (incl. revenue equalisation among 

the states (Länderfinanzausgleich – LFA) / 

Bundesergänzungszuweisung - BEZ)

7,412 7,948 7,824 8,761 9,504 9,360

Personnel expenses 3,446 3,512 3,615 3,757 3,887 4,134

Quota personnel expenses 37.1% 36.4% 36.6% 35.6% 34.8% 36.6%

Interest expenditure 908 863 773 651 590 554

Municipal financial equalisation 1,142 1,237 1,419 1,552 1,551 1,698

Capital expenditures 785 730 652 752 733 811

Investment ratio 8.4% 7.6% 6.6% 7.1% 6.6% 7.2%

Source: Ministry of Finance (Finanzministerium) Schleswig-Holstein

4.2 Tax revenues

The tax revenues, including revenues from the revenue equalisation system, supplementary 

funding by the federal government, and the funds for the compensation of motor vehicle tax 

have increased from €7.4 bn by €2.1 bn to €9.5 bn in the period since 2012. That is a growth 

of 28%. 

4.3 Debt, debt per capita

The following table illustrates the development of the level of debt, in each case as at 31 

December, for the years from 2012 to 2015.

Debt per capita in this regard refers to the level of debt of the state core budget in the non-

public sector. 

The level of debt of the state core budget in the non-public sector as at 31 December 2016 

amounts to €26,501 billion, the number of inhabitants as at 30 June of the preceding year has 

not yet been officially published, consequently debt per capita cannot yet be determined for 

the year of 2016.

Debt of the public 

overall budget 

Schleswig-Holstein

(including special 

funds) in the non-

public sector *

Debt of the state core 

budget Schleswig-

Holstein in the non-

public sector 

Debt per capita state 

core budget non-

public sector 

in millions of euros in millions of euros in euros

2012 28,227 26,937 9,609

2013 27,631 26,380 9,394

2014 27,915 26,984 9,566

2015 27,661 26,838 9,447

*Source: Federal Statistical Office (Statistisches Bundesamt), Fachserie (subject-matter series) 14 Reihe (series) 5 

Finanzen und Steuern (finance and tax)
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The level of debt of the core budget has decreased since 2012. For the first time in the history 

of the state of Schleswig-Holstein, the level of debt was reduced in 2013 and again in 2015 

and 2016.

4.4 Financial situation of the municipalities 

The economic and financial crisis after 2009 impaired also the financial situation of 

municipalities in Schleswig-Holstein. However, since 2012 the financial situation of the 

municipalities has become more comfortable again. Such improvement was based inter alia

on different measures taken by the Federation and the state, which sustainably reduced the 

burden of the municipalities. As an example concerning the Federation, reference is made to 

the assumption of expenditure for needs-based pension supplement in old age and in the 

event of reduced earning capacity (Grundsicherung im Alter und bei Erwerbsminderung), to 

the increase of the municipalities’ share in sales tax and the increased contribution to 

expenditure for housing pursuant to the German Social Security Code, Book II 

(Sozialgesetzbuch 2. Buch – SGB II). The State, for example, significantly increased the aid 

for operating expenses of child care facilities for children under three, and intensified and re-

oriented the support for municipalities in deficit. 

In addition to these targeted measures taken by the Federation and the state government, the 

robust growth of the economy, too, contributed to the improvement of the municipalities’ 

financial situation. Since 2011 the municipalities have generated pleasing growth as regards 

their income from the revenue equalisation system and from taxes. Based on the most recent 

estimate of tax revenues for 2017 prepared in November, record proceeds can be expected to 

be achieved: in 2017 revenues from the revenue equalisation system and taxes are supposed 

to amount to approx. €4.8 billion which is nearly 40% more than the corresponding revenues 

of 2011.

Given the favourable general conditions, a great number of municipalities had appreciable 

success as regards the budget consolidation. Although the municipalities had to cope, in 

2015, with the charges resulting from the large increase of the number of refugees and

persons applying for asylum, the financial situation seems to approve another time in 2015, 

subject to the annual accounts being provided.

Irrespective thereof, the municipalities in Schleswig-Holstein have other possibilities of 

increasing their revenues: pursuant to the comparison of land and trade tax 

(Realsteuervergleich) of 2015 prepared by the Statistical Office of Hamburg and Schleswig-

Holstein (Statistikamt Nord) the weighted average levy rate (Hebesatz) of land tax 

(Grundsteuer) A and B and of the trade tax (Gewerbesteuer) is clearly lower than the weighted 

average levy rates of the municipalities of non-city states in Germany. Also as regards the 

development of total debt within the core budgets the municipalities in Schleswig-Holstein are 

below the average of the non-city states. 

4.5 Development of contingencies (securities (Bürgschaften), guarantees (Garantien))

2012 2013 2014 2015

Sureties and guarantees 145,922 189,583 282,206 270,670

Source: Ministry of Finance (Finanzministerium) Schleswig-Holstein

Due to powers granted under budget law (in particular section 18 paras. 1 and 2 of the Budget 

Act (Haushaltsgesetz – HG)) the state of Schleswig-Holstein granted sureties in the total 

amount of approx. €270.7 million (as at 31 December 2015). They refer to the following 

sectors:
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Economic development (section 18 para.1) €93.2 million

Shipping/shipbuilding (section 18 para. 2) €174.8 million

Helmholtz-Zentrum Geesthacht – Centre for Materials and Coastal 

Research

€2.2 million

Others €0.5 million

Total €270.7 million

As regards all sureties granted since the beginning of the granting of sureties on the part of 

the State (1950) until the end of 2015, the average default rate is about 8%. The actual burden 

to the budget resulting from the default of sureties will amount to approx. €2 million in the 

current year.

The State of Schleswig-Holstein, moreover, is liable for any liabilities as against participating 

interests under the guarantor liability to the extent that this is provided for in the founding act

(as this is the case, for example, for hsh portfoliomanagement AöR and hsh finanzfonds AöR). 

In this context a substantial part of the guarantor liability is attributable to the old liabilities of 

HSH which existed already prior to the conclusion of a so-called understanding

(Verständigung) between the European Commission and the Federal Republic of Germany as 

regards the abolition of the guarantor liability. The volume of these liabilities of HSH was 

significantly reduced to less than €3 billion as at 31 December 2015. 

The State of Schleswig-Holstein provided refinancing guarantees to hsh portfoliomanagement 

AöR, amounting to U.S.$1,132.5 million and €125 million, and to hsh finanzfonds AöR, 

amounting to €1,275 million (as at 31 December 2016). Moreover, a back-to-back guarantee 

was provided to the benefit of hsh finanzfonds AöR with a volume of € 5,000 million as 

regards the Sunrise-Guarantee provided to HSH Nordbank AG. 

4.6 Capital market strategy, structure of the credit market debt

Given the internationalisation of financial markets, the impact of the financial crisis, and the 

monetary policies applied by central banks in the last years, the overall conditions for the 

credit and interest management strongly changed as regards the two central aims.

The total debt of the State of Schleswig-Holstein amounting to approx. €27 billion, the annual 

financing volume amounts to €3 to 4 billion. The presence on capital markets complies with 

international standards and is based on an AAA issuer credit rating issued by the agency 

Fitch. The financing is implemented by regular issues of securities and Schuldschein loans. 

Established for a long time, the issue of state treasury notes jointly issued by several states 

(Gemeinsame Länderschatzanweisungen), also referred to “Länderjumbo“, based on a co-

operation with other German states, has to be underlined in this context. 

Debt structure concerning different forms of refinancing as at 31 December 2016

As regards the credit market debt of the core budget in the amount of approx. €26.4 billion as 

at 31 December 2016, the financing instruments can be summarised as follows:

 securities: €16.2 billion (61.4%) 

 Schuldscheine/contractual loans: €10.2 billion Euro (38.6%),

In addition to the financing on the capital market, the targeted management of interest 

expenditure, i.e. a reduction of interest expenditure with the medium and long-term risks being 

taken into account, is of particular importance to fiscal politics in Schleswig-Holstein. This is 

based on the consolidation required due to the debt ceiling. And, secondly, the possibility of 
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Form of Guarantee (German language version)

GARANTIE

Diese Garantie (die "Garantie") wird abgeschlossen

ZWISCHEN

(1) FREIE UND HANSESTADT HAMBURG, handelnd durch die Finanzbehörde der Freien und 

Hansestadt Hamburg, vertreten durch [●] [und [●]], Hamburg, Deutschland ("Hamburg"); 

(2) LAND SCHLESWIG-HOLSTEIN, handelnd durch das Finanzministerium des Landes 

Schleswig-Holstein, vertreten durch [●] [und [●]], Kiel, Deutschland ("Schleswig-Holstein"); 

und

(3) [Im Fall der hsh finanzfonds AöR als Emittentin einfügen: HSH FINANZFONDS AÖR, 

vertreten durch [●], Hamburg, Deutschland]

[Im Fall der hsh portfoliomanagement AöR als Emittentin einfügen: HSH 

PORTFOLIOMANAGEMENT AÖR, vertreten durch [●], Kiel, Deutschland]

(die "Anstalt");

(Hamburg und Schleswig-Holstein nachfolgend zusammen die "Garantinnen" und jeder ein "Garant"; 

Hamburg, Schleswig-Holstein und die Anstalt nachfolgend zusammen die "Parteien" und jede eine 

"Partei").

PRÄAMBEL

(A) [Im Fall der hsh finanzfonds AöR als Emittentin einfügen: Durch Staatsvertrag zwischen 

Hamburg und Schleswig-Holstein über die Errichtung der "hsh finanzfonds AöR" als 

rechtsfähige Anstalt des öffentlichen Rechts vom 3. April 2009 und 5. April 2009, zuletzt 

geändert am [22. Dezember 2015][●] (der "Staatsvertrag"), wurde die Anstalt als gemeinsame 

Anstalt öffentlichen Rechts gegründet.]

[Im Fall der hsh portfoliomanagement AöR als Emittentin einfügen: Durch Staatsvertrag 

zwischen Hamburg und Schleswig-Holstein, der am 22. Dezember 2015 in Kraft trat[, zuletzt 

geändert am [●]] (der "Staatsvertrag"), wurde die Anstalt als gemeinsame Anstalt öffentlichen 

Rechts gegründet. Die Anstalt ist eine landesrechtliche Abwicklungsanstalt im Sinne des § 8b 

Absatz 1 des Finanzmarktstabilisierungsfondsgesetzes vom 17. Oktober 2008, zuletzt 

geändert am [2. November 2015][●].][●]

(B) [Im Fall der hsh finanzfonds AöR als Emittentin einfügen: Gemäß § 4 Abs. 1 Satz 1 i.V.m. 

Satz 2 Nr. 1 bis Nr. 5 des Staatsvertrages gehört zu den Aufgaben der Anstalt:

(i) der Erwerb von Aktien der HSH Nordbank AG und die Verfügung über erworbene 

Anteile;

(ii) die Übernahme von Garantien bis zu einer Garantiesumme in Höhe von zehn 

Milliarden Euro;

(iii) die Aufnahme von Krediten für den Erwerb von Aktien der HSH Nordbank AG bis zu 

einem Gesamtbetrag in Höhe von drei Milliarden Euro; 

(iv) für den Beginn der Aufnahme der Geschäftstätigkeit die Aufnahme der dafür 

erforderlichen weiteren Kredite in Höhe von bis zu einer Million Euro; und

(v) im Fall der Inanspruchnahme aus Garantien nach Nummer (ii) die Aufnahme von 

weiteren Krediten in Höhe von bis zu Hundert vom Hundert des maximalen 



60

Garantiebetrags nach Nummer (ii). Die Ermächtigung umfasst die Aufnahme von 

Krediten für etwaige Zins- und Tilgungszahlungen für die von der Anstalt 

aufgenommenen Kredite sowie für die laufende Geschäftstätigkeit der Anstalt. Dem 

Kreditrahmen wachsen die Beträge aus getilgten Krediten wieder zu.]

[Im Fall der hsh portfoliomanagement AöR als Emittentin einfügen: Gemäß § 2 Abs. 1 des 

Staatsvertrages gehört zu den Aufgaben der Anstalt die Übernahme, gewinnorientierte 

Verwertung und Abwicklung von Risikopositionen und nicht strategienotwendigen 

Geschäftsbereichen der HSH Nordbank AG, ihren in- oder ausländischen Tochterunternehmen 

und ihren Rechtsnachfolgern zum Zwecke von deren Stabilisierung und zum Zwecke der 

Stabilisierung des Finanzmarktes. Zu diesem Zweck ist die Anstalt gemäß § 2 Abs. 4 des 

Staatsvertrags ermächtigt, Kredite für den Erwerb der Risikopositionen und die Aufnahme und 

die laufende Geschäftstätigkeit bis zu einem Gesamtbetrag in Höhe von 

[6,2 Milliarden][●] Euro aufzunehmen.][●]

(C) [Im Fall der hsh finanzfonds AöR als Emittentin einfügen: Gemäß § 3 Abs. 1 des 

Staatsvertrages haften Hamburg und Schleswig-Holstein Dritten gegenüber unbeschränkt als 

Gesamtschuldner, wenn und soweit Anleihegläubiger eine Befriedigung aus dem Vermögen 

der Anstalt nicht erlangen können (Gewährträgerhaftung). Gemäß § 3 Abs. 2 des 

Staatsvertrages stellen Hamburg und Schleswig-Holstein ferner sicher, dass die Anstalt für die 

Dauer ihres Bestehens als Einrichtung funktionsfähig bleibt (Anstaltslast).]

[Im Fall der hsh portfoliomanagement AöR als Emittentin einfügen: Gemäß § 5 Abs. 1 des 

Staatsvertrages haften Hamburg und Schleswig-Holstein Dritten gegenüber unbeschränkt als 

Gesamtschuldner, wenn und soweit Gläubiger eine Befriedigung aus dem Vermögen der 

Anstalt nicht erlangen können (Gewährträgerhaftung). Gemäß § 5 Abs. 2 des Staatsvertrages 

stellen Hamburg und Schleswig-Holstein ferner sicher, dass die Anstalt für die Dauer ihres 

Bestehens als Einrichtung funktionsfähig bleibt (Anstaltslast).][●]

(D) [Im Fall der hsh finanzfonds AöR als Emittentin einfügen: Zusätzlich sind die 

Finanzbehörde Hamburg und das Finanzministerium Schleswig-Holstein gemäß § 3 Abs. 3 

des Staatsvertrages jeweils ermächtigt worden, durch vertragliche Vereinbarung gegenüber 

der Anstalt unbedingte und unwiderrufliche nicht nachrangige Garantien auf erstes Anfordern 

bis zu einer Höhe von insgesamt jeweils 50 vom Hundert der aufzunehmenden Kredite gemäß 

§ 4 Abs. 1 Satz 2 Nr. 3 bis Nr. 5 des Staatsvertrages zu übernehmen.]

[Im Fall der hsh portfoliomanagement AöR als Emittentin einfügen: Zusätzlich sind die 

Finanzbehörde Hamburg und das Finanzministerium Schleswig-Holstein gemäß § 5 Abs. 4 

des Staatsvertrages jeweils ermächtigt worden, durch vertragliche Vereinbarung gegenüber 

der Anstalt unbedingte und unwiderrufliche nicht nachrangige Garantien auf erstes Anfordern 

bis zu einer Höhe von insgesamt jeweils 50 vom Hundert der aufzunehmenden Kredite gemäß 

§ 2 Abs. 4 des Staatsvertrages zu übernehmen.][●]

(E) Die Anstalt wird am oder um den [●] [EUR][USD] [●] garantierte [[●] %][●]

Schuldverschreibungen fällig [●] (ISIN [●] [WKN [●]] [Common Code [●]]) (die 

"Schuldverschreibungen") zu allgemeinen Refinanzierungszwecken begeben. Die 

Garantinnen gewähren hiermit eine Garantie im Sinne des [Im Fall der hsh finanzfonds AöR

als Emittentin einfügen: § 3 Abs. 3][Im Fall der hsh portfoliomanagement AöR als 

Emittentin einfügen: § 5 Abs. 4] des Staatsvertrages, mit der die ordnungsgemäße Zahlung 

von Kapital und Zinsen sowie von allen sonstigen Beträgen, die von der Anstalt auf Grund der 

Schuldverschreibungen an die Anleihegläubiger der Schuldverschreibungen (wie in § 1 Abs. 5

der Anleihebedingungen der Schuldverschreibungen definiert, die "Anleihegläubiger") jeweils 

fällig und zahlbar sind (die "Gesicherten Verbindlichkeiten"), garantiert werden.

(F) Vor diesem Hintergrund schließen die Parteien nachfolgenden Vertrag (der "Vertrag").
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1 Garantie zu Gunsten Dritter

1.1 Die Garantinnen übernehmen teilschuldnerisch im Sinne der Ziffer 2 (Teilschuldnerische 

Verpflichtung) dieses Vertrages zu Gunsten der Anleihegläubiger die unbedingte und 

unwiderrufliche, nicht nachrangige Garantie für die Gesicherten Verbindlichkeiten 

einschließlich Zinsen und Kosten.

1.2 Die Verpflichtungen der Garantinnen unter dieser Garantie stehen mit allen sonstigen nicht 

nachrangigen und nicht besicherten Verbindlichkeiten der Garantinnen wenigstens im gleichen 

Rang (soweit nicht zwingende gesetzliche Bestimmungen entgegenstehen).

1.3 Die Verpflichtungen der Garantinnen unter dieser Garantie sind selbständig und unabhängig 

von den Verpflichtungen der Anstalt, ihre Zahlungsverpflichtungen gegenüber den 

Anleihegläubigern zu erfüllen. Die Garantinnen können gegen ihre Zahlungspflichten aus 

dieser Garantie keine der Anstalt zustehenden Einwendungen oder Einreden geltend machen.

1.4 Diese Garantie und alle hierin enthaltenen Vereinbarungen sind ein Vertrag zu Gunsten der 

Anleihegläubiger als begünstigte Dritte gemäß § 328 Abs. 1 BGB und begründen das Recht 

der Anleihegläubiger, die Erfüllung der hierin eingegangenen Verpflichtungen unmittelbar von 

jeder der Garantinnen zu fordern und diese Verpflichtungen unmittelbar gegenüber den 

Garantinnen durchzusetzen. Die Anleihegläubiger können zur Durchsetzung ihrer Ansprüche 

unter dieser Garantie unmittelbar Klage gegen die Garantinnen erheben, ohne dass zunächst 

ein Verfahren gegen die Anstalt eingeleitet werden muss.

2 Teilschuldnerische Verpflichtung

Die Garantinnen sind Teilschuldner zu gleichen Anteilen. Die Garantinnen haften für die 

Zahlungsverbindlichkeiten unter dieser Garantie nicht als Gesamtschuldner.

3 Inanspruchnahme auf erstes Anfordern

3.1 Jede der Garantinnen verpflichtet sich, auf erste schriftliche Anforderung eines 

Anleihegläubigers unverzüglich jeweils die Hälfte des Betrags zu zahlen, in dessen Höhe sie 

von einem Anleihegläubiger wegen nicht am jeweiligen Fälligkeitstag erfolgter, noch 

ausstehender Zahlungen der Anstalt zur Zahlung aufgefordert wurden.

3.2 Die erste schriftliche Anforderung eines Anleihegläubigers muss an jede der Garantinnen an 

die jeweils in Ziffer 6.2 genannte Adresse gerichtet sein und die Angabe enthalten, 

(a) in welcher Höhe und aus welchem Rechtsverhältnis dieser Anleihegläubiger Zahlung 

aus der Garantie von der entsprechenden Garantin verlangt; und 

(b) auf welches Bankkonto dieses Anleihegläubigers die jeweilige Garantin die Zahlung zu 

leisten hat.

3.3 Bis zu einer solchen ersten schriftlichen Anforderung eines Anleihegläubigers und der darin 

enthaltenen Benennung eines Bankkontos erfolgen keine Zahlungen der Garantinnen. 

Verzögert sich eine Zahlung an einen Anleihegläubiger, weil dieser gegenüber der 

entsprechenden Garantin kein Konto benennt bzw. benannt hat, so hat dieser 

Anleihegläubiger keinerlei Ansprüche gegen die Garantinnen wegen der Verzögerung der 

Zahlung.

3.4 Zahlungen der Garantinnen unter dieser Garantie sind auf das von dem Anleihegläubiger

benannte Konto zu leisten und haben schuldbefreiende Wirkung für die Garantinnen.
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3.5 Die Garantinnen sind nicht berechtigt, Ansprüche gegen die Anstalt oder die Anleihegläubiger, 

gleich welcher Art, gegen ihre Verpflichtungen unter dieser Garantie aufzurechnen und haben 

kein Zurückbehaltungsrecht im Hinblick auf ihre Verpflichtungen.

3.6 Aus dieser Garantie kann jeder Garant einmal oder mehrfach in Anspruch genommen werden. 

4 Erlöschen der Garantie

4.1 Diese Garantie wird auf unbestimmte Zeit übernommen.

4.2 Diese Garantie erlischt vollständig, wenn

(a) die Gesicherten Verbindlichkeiten vollständig und unwiderruflich zurückgezahlt wurden; 

oder

(b) alle Verpflichtungen aus dieser Garantie vollständig und unwiderruflich erfüllt wurden.

5 Verwahrung der Garantieurkunde und Rückgabe

5.1 Ein Original dieser Garantie wird der [●] als Verwahrer für die Anleihegläubiger ausgehändigt 

und von dieser zugunsten der Anleihegläubiger verwahrt. Die [●] handelt dabei nicht als 

Treuhänder oder in ähnlicher Eigenschaft für die Anleihegläubiger.

5.2 Die [●] wird das Original dieser Garantie nach Maßgabe des zwischen der [●] und der Anstalt 

in Bezug auf diese Garantie geschlossenen Verwahrungsvertrags unverzüglich an 

[Hamburg][Schleswig-Holstein] zurückgeben, sobald die Anleihegläubiger keine Rechte mehr 

aus dieser Garantie herleiten können. [Hamburg][Schleswig-Holstein] wird 

[Hamburg][Schleswig-Holstein] den Erhalt des Originals dieser Garantie schriftlich bestätigen 

und das Original dieser Garantie unentgeltlich im Interesse beider Garantinnen verwahren.

6 Mitteilungen und Ausfertigungen

6.1 Jede Mitteilung und Kommunikation, die unter diesem Vertrag gemacht wird, hat schriftlich zu 

erfolgen. Sofern nicht ausdrücklich in der Garantieurkunde anderweitig festgelegt, kann sie per 

Fax oder E-Mail erfolgen.

6.2 Jede Mitteilung und Kommunikation, die im Zusammenhang mit diesem Vertrag erfolgt, ist an 

die unten angegebenen Adressen zu versenden.

Mitteilungen an Hamburg:

[Freie und Hansestadt Hamburg

Finanzbehörde

Gänsemarkt 36

20354 Hamburg][●]

z. Hd. [●]

E-Mail: [●]

Telefon: [●]

Fax: [●]

Mitteilungen an Schleswig-Holstein:

[Land Schleswig-Holstein

Finanzministerium

Düsternbrooker Weg 64

24105 Kiel][●]
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z. Hd. [●]

E-Mail: [●]

Telefon: [●]

Fax: [●]

Mitteilungen an die Anstalt:

[Im Fall der hsh finanzfonds AöR als Emittentin einfügen:

[hsh finanzfonds AöR

Besenbinderhof 37

20097 Hamburg][●]

z. Hd. [●]

E-Mail: [●]

Telefon: [●]

Fax: [●]]

[Im Fall der hsh portfoliomanagement AöR als Emittentin einfügen:

[hsh portfoliomanagement AöR

Martensdamm 4

24103 Kiel][●]

z. Hd. [●]

E-Mail: [●]

Telefon: [●]

Fax: [●]

[sowie z. Hd. [●]

E-Mail: [●]

Telefon: [●]

Fax: [●]]

7 Vollmacht

[Hamburg][Schleswig-Holstein] bevollmächtigt hiermit [Hamburg][Schleswig-Holstein] 

unwiderruflich, das Original dieser Garantie in Übereinstimmung mit Ziffer 5.2 dieses Vertrages 

von der [●] in Empfang zu nehmen und unentgeltlich zu verwahren.

8 Abtretung, Aufrechnung, Zurückbehaltungsrechte

8.1 Weder die Parteien noch die Anleihegläubiger sind berechtigt, Rechte aus dieser Garantie 

ganz oder teilweise an Dritte abzutreten oder sonst zu übertragen. 

8.2 Keine der Parteien ist berechtigt, gegen Ansprüche der jeweils anderen Parteien aus dieser 

Garantie aufzurechnen oder ihr gegenüber Zurückbehaltungsrechte geltend zu machen.

9 Sonstige Bestimmungen

Sollte eine Bestimmung dieser Garantie ganz oder teilweise unwirksam oder undurchsetzbar 

sein oder werden, so berührt dies nicht die Wirksamkeit der übrigen Bestimmungen. 

10 Anwendbares Recht, Gerichtsstand

10.1 Dieser Vertrag unterliegt dem Recht der Bundesrepublik Deutschland.
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10.2 Nicht-ausschließlicher Gerichtsstand für alle Rechtsstreitigkeiten gegen die Garantinnen aus 

oder im Zusammenhang mit dieser Garantie ist [Im Fall der hsh finanzfonds AöR als 

Emittentin einfügen: Hamburg][Im Fall der hsh portfoliomanagement AöR als Emittentin 

einfügen: Kiel].

10.3 Ein Anleihegläubiger kann in jedem Rechtsstreit aus oder im Zusammenhang mit dieser 

Garantie gegen die Garantinnen und in jedem Rechtsstreit aus oder im Zusammenhang mit 

dieser Garantie, in dem er und die Garantinnen beteiligt sind, seine aus dieser Garantie 

hervorgehenden Rechte auf der Grundlage einer von der [●] zur Verfügung gestellten 

beglaubigten Kopie dieser Garantie ohne Vorlage des Originals im eigenen Namen 

wahrnehmen und durchsetzen. 

10.4 Erfüllungsort für alle Verpflichtungen aus diesem Vertrag ist [Im Fall der hsh finanzfonds 

AöR als Emittentin einfügen: Hamburg][Im Fall der hsh portfoliomanagement AöR als 

Emittentin einfügen: Kiel].

10.5 Die deutsche Version dieses Vertrags ist bindend. Die englische Übersetzung dient 

ausschließlich Informationszwecken.
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UNTERSCHRIFTENSEITE

Die Garantinnen:

Unterzeichnet am ___. ___________________ [●]

Für die Freie und Hansestadt Hamburg, Finanzbehörde

____________________________ ____________________________

Unterzeichnet am ___. ___________________ [●]

Für das Land Schleswig-Holstein, Finanzministerium

____________________________

Die Anstalt:

Unterzeichnet am ___. ___________________ 2017

Für die [hsh finanzfonds AöR][hsh portfoliomanagement AöR]

____________________________ ____________________________
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Form of Guarantee (Non-binding English language version)

GUARANTEE

This guarantee (the "Guarantee") is made

BETWEEN

(1) THE STATE OF HAMBURG, acting through its Fiscal Authority, represented by [●] [and [●]], 

Hamburg, Germany ("Hamburg");

(2) THE STATE OF SCHLESWIG-HOLSTEIN, acting through its Ministry of Finance, represented 

by [●] [and [●]], Kiel, Germany ("Schleswig-Holstein"); and

(3) [Insert in case of hsh finanzfonds AöR as Issuer: HSH FINANZFONDS AÖR, represented 

by [●], Hamburg, Germany]

[Insert in case of hsh portfoliomanagement AöR as Issuer: HSH 

PORTFOLIOMANAGEMENT AÖR, represented by [●], Kiel, Germany]

(the "Institution");

(Hamburg and Schleswig-Holstein are hereinafter collectively referred to as the "Guarantors" and 

each of them as a "Guarantor"; Hamburg, Schleswig-Holstein and the Institution are hereinafter 

collectively referred to as the "Parties" and each of them as a "Party").

PREAMBLE

(A) [Insert in case of hsh finanzfonds AöR as Issuer: Pursuant to a state treaty (Staatsvertrag) 

between Hamburg and Schleswig-Holstein on the establishment of "hsh finanzfonds AöR" as a 

public law entity organised in the form of a public law institution of 3 April 2009 and 

5 April 2009, as last amended on [22 December 2015][●] (the "State Treaty"), the Institution 

has been established as a joint public-law institution (gemeinsame Anstalt öffentlichen 

Rechts).]

[Insert in case of hsh portfoliomanagement AöR as Issuer: Pursuant to a state treaty 

(Staatsvertrag) between Hamburg and Schleswig-Holstein, which entered into force on 

22 December 2015[, as last amended on [●]] (the "State Treaty"), the Institution has been 

established as a joint public-law institution (Anstalt öffentlichen Rechts). The Institution is a 

bad bank under state law in terms of section 8b paragraph (1) of the Financial Market 

Stabilisation Fund Act (Finanzmarktstabilisierungsfondsgesetz) of 17 October 2008, as last 

amended on 2 November 2015][●].][●]

(B) [Insert in case of hsh finanzfonds AöR as Issuer: Pursuant to section 4 paragraph (1) 

sentence 1 in conjunction with sentence 2 No. 1 to No. 5 of the State Treaty, the tasks of the 

Institution include:

(i) the purchase of shares in HSH Nordbank AG and the disposition of shares so 

purchased;

(ii) underwriting of guarantees up to a guarantee amount of ten billion Euro;

(iii) taking out loans for the purchase of shares in HSH Nordbank AG up to a total amount 

of three billion Euro;

(iv) taking out of additional loans up to an amount of one million Euro to the extent 

necessary for the commencement of its business activities; and
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(v) in the event of a drawing under any of the guarantees set out in number (ii), the raising 

of additional credit up to an amount of one hundred percent of the maximum guarantee 

amount set out in number (ii). This authorisation includes the credit raising for any 

payments of interest and principal under the loans of the institution and for the 

institution’s ongoing business activities. Any amounts of repaid loans will accrue to the

credit limit.]

[Insert in case of hsh portfoliomanagement AöR as Issuer: Pursuant to section 2 

paragraph (1) of the State Treaty, the tasks of the Institution include the acquisition, profit-

oriented realisation and liquidation of risk positions and non-strategic business units of HSH 

Nordbank AG, its domestic and foreign subsidiaries and legal successors for the purposes of 

their stabilisation and the stabilisation of the financial markets. Pursuant to section 2 paragraph 

(4) of the State Treaty, the Institution is, for this purpose, authorised to raise loans for the 

acquisition of such risk positions, the commencement of operations and ongoing business 

activities up to a total amount of [6.2 billion][●] Euro.][●]

(C) [Insert in case of hsh finanzfonds AöR as Issuer: Pursuant to section 3 paragraph (1) of the 

State Treaty, Hamburg and Schleswig-Holstein are fully liable to third parties as joint and 

several debtors if and to the extent that Noteholders are unable to obtain satisfaction from the 

assets of the Institution (Gewährträgerhaftung). Pursuant to section 3 paragraph (2) of the 

State Treaty, Hamburg and Schleswig-Holstein shall further ensure that the Institution will 

continue to function as an organisation for the duration of its existence (Anstaltslast).]

[Insert in case of hsh portfoliomanagement AöR as Issuer: Pursuant to section 5 

paragraph (1) of the State Treaty, Hamburg and Schleswig-Holstein are fully liable to third 

parties as joint and several debtors if and to the extent that creditors are unable to obtain 

satisfaction from the assets of the Institution (Gewährträgerhaftung). Pursuant to section 5 

paragraph (2) of the State Treaty, Hamburg and Schleswig-Holstein shall further ensure that 

the Institution will continue to function as an organisation for the duration of its existence 

(Anstaltslast).][●]

(D) [Insert in case of hsh finanzfonds AöR as Issuer: In addition, the Hamburg fiscal authorities 

and the Ministry of Finance of Schleswig-Holstein have each been authorised pursuant to 

section 3 paragraph (3) of the State Treaty to grant by way of contractual agreements with the 

Institution unconditional, irrevocable and unsubordinated guarantees, payable upon first 

demand, in an aggregate amount of up to 50 percent of the credits to be taken up pursuant to 

section 4 paragraph (1) sentence 2 No. 3 to No. 5 of the State Treaty.]

[Insert in case of hsh portfoliomanagement AöR as Issuer: In addition, the Hamburg fiscal 

authorities and the Ministry of Finance of Schleswig-Holstein have each been authorised 

pursuant to section 5 paragraph (4) of the State Treaty to grant by way of contractual 

agreements with the Institution unconditional, irrevocable and unsubordinated guarantees, 

payable upon first demand, in an aggregate amount of up to 50 percent of the credits to be 

taken up pursuant to section 2 paragraph (4) of the State Treaty.][●]

(E) The Institution will issue on or around [●] guaranteed [[●] per cent][●]. notes due [●] in an 

aggregate amount of [EUR][USD] [●] (ISIN [●] [WKN [●]] [Common Code [●]]), (the "Notes") 

for the purpose of general refinancing. The Guarantors hereby grant a guarantee within the 

meaning of [Insert in case of hsh finanzfonds AöR as Issuer: section 3 paragraph 3][Insert 

in case of hsh portfoliomanagement AöR as Issuer: section 5 paragraph 4] of the State 

Treaty guaranteeing the due payment of principal and interest and any other amounts due and 

payable by the Institution under the Notes (the "Secured Obligations") to the noteholders (as 

defined in § 1 para. 5 of the terms and conditions of the Notes, the "Noteholders")

(F) Based on these premises, the Parties hereby enter into the following agreement (the 

"Agreement").
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1 Guarantee for the Benefit of a Third Party

1.1 The Guarantors, as several debtors within the meaning of clause 2 hereof, hereby grant to the 

Noteholders the unconditional, irrevocable and unsubordinated guarantee for the Secured 

Obligations including interest and costs.

1.2 The obligations of the Guarantors under this Guarantee shall rank at least pari passu with any 

other unsubordinated and unsecured obligations of the Guarantors (save for any other 

mandatory provisions of law).

1.3 The obligations of the Guarantors under this Guarantee shall be separate and independent 

from the obligation of the Institution to satisfy its payment obligations vis-à-vis the Noteholders. 

The Guarantors may not claim any objections against their payment obligations under this 

Guarantee due to the Institution. 

1.4 This Guarantee and any agreements contained herein constitute a contract for the benefit of 

the Noteholders as third party beneficiaries pursuant to section 328 paragraph (1) of the 

German Civil Code (Bürgerliches Gesetzbuch - BGB) and constitute the right of the 

Noteholders to require performance of the obligations undertaken herein directly from each of

the Guarantors and to enforce such obligations directly against the Guarantors. Each 

Noteholder may directly take legal action against the Guarantors to enforce its claims under 

this Guarantee without the need to initially institute proceedings against the Institution.

2 Several Obligations

The Guarantors shall be several debtors at equal shares (Teilschuldner zu gleichen Anteilen). 

The Guarantors shall not be liable for their payment obligations under this Guarantee as joint 

and several debtors (Gesamtschuldner). 

3 Payment on First Demand

3.1 Each of the Guarantors undertakes to immediately pay upon first written demand (auf erstes 

schriftliches Anfordern) of a Noteholder half of the amount such Noteholder has demanded to 

pay due to non-payment of the Institution on the relevant due date, which is subsisting. 

3.2 Such first written demand by a Noteholder must be addressed to each of the Guarantors at the 

relevant addresses set out in clause 6.2 hereof and must contain the following information: 

(a) the amount in which and the legal relationship under which the Noteholder demands 

payment under this Guarantee from such Guarantor; and 

(b) the bank account of the Noteholder into which payment is to be made by the relevant 

Guarantor.

3.3 No payments of the Guarantors shall be made until such first written demand containing the 

designation of the bank account has been made by the Noteholder. If payment to a Noteholder 

is delayed due to its failure to name an account to the relevant Guarantor, such Noteholder 

may not assert any claims against the Guarantors in respect of the delay in payment. 

3.4 Payments of the Guarantors under this Guarantee shall be made into the account designated 

by the Noteholder, thereby discharging the Guarantors of their debts. 

3.5 The Guarantors may not set off any claims against the Institution or the Noteholders, 

irrespective of their nature, against their obligations under this Guarantee and shall have no 

right of retention in respect of their obligations. 

3.6 Payments under this Guarantee may be made by each of the Guarantors once or on several 

occasions.
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4 Expiration of the Guarantee

4.1 This Guarantee is given for an indefinite period. 

4.2 This Guarantees expires in full if

(a) the Secured Obligations have been fully and irrevocably repaid; or 

(b) all obligations under this Guarantee have been fully and irrevocably fulfilled.

5 Preservation and Return of the Guarantee Certificate

5.1 One original copy of this Guarantee shall be delivered to, and kept by, [●] as depository for the 

Noteholders for the benefit of the Noteholders. [●] does not act as a trustee or in any similar 

capacity for the Noteholders.

5.2 [●] shall return the original copy of this Guarantee in accordance with the custody agreement 

entered into between [●] and the Institution in respect of this Guarantee to 

[Hamburg][Schleswig-Holstein] without undue delay as soon as the Noteholders no longer 

have any rights under this Guarantee. [Hamburg][Schleswig-Holstein] shall confirm receipt of 

the original copy of this Guarantee to [Hamburg][Schleswig-Holstein] in writing and shall keep 

the original copy of this Guarantee at no cost in the interest of both Guarantors. 

6 Notices and Copies

6.1 Each notice or communication hereunder shall be in writing. Unless otherwise determined in 

this Guarantee, notices and communications may be sent by fax or e-mail.

6.2 Each notice or communication in connection with this Agreement shall be sent to the 

addresses set out below.

Notices to Hamburg:

[Freie und Hansestadt Hamburg

Finanzbehörde

Gänsemarkt 36

20354 Hamburg][●]

Attention: [●]

E-mail: [●]

Telephone:[●]

Fax: [●]

Notices to Schleswig-Holstein:

[Land Schleswig-Holstein

Finanzministerium

Düsternbrooker Weg 64

24105 Kiel][●]

Attention: [●]

E-mail: [●]

Telephone:[●]

Fax: [●]

Notices to the Institution:

[Insert in case of hsh finanzfonds AöR as Issuer:
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[hsh finanzfonds AöR

Besenbinderhof 37

20097 Hamburg][●]

Attention: [●]

E-mail: [●]

Telephone:[●]

Fax: [●]]

[Insert in case of hsh portfoliomanagement AöR as Issuer:

[hsh portfoliomanagement AöR

Martensdamm 4

24103 Kiel][●]

Attention: [●]

E-mail: [●]

Telephone: [●]

Fax: [●]

[and: [●]

E-mail: [●]

Telephone:[●]

Fax: [●]]

7 Power of Attorney

[Hamburg][Schleswig-Holstein] hereby irrevocably authorises [Hamburg][Schleswig-Holstein]

to receive the original copy of this Guarantee in accordance with clause 5.2 (Preservation and 

Return of the Guarantee Certificate) hereof from [●] and to keep such document at no cost. 

8 Assignment, Set-Off (Aufrechnung), Rights of Retention 

(Zurückbehaltungsrecht)

8.1 Neither the Parties nor the Noteholders may assign or otherwise transfer any rights under this 

Guarantee, whether in whole or in part, to any third parties. 

8.2 None of the Parties is entitled to set off or to exercise a right of retention against any claim of 

the other Parties under this Guarantee. 

9 Other Provisions

If any provision of this Guarantee should be or become invalid or unenforceable, in whole or in 

part, the validity of the remaining provisions hereof shall not be affected thereby.

10 Applicable Law, Place of Jurisdiction

10.1 This Agreement shall be governed by and construed in accordance with the laws of the 

Federal Republic of Germany.

10.2 Non-exclusive place of jurisdiction for all legal disputes against the Guarantors arising from or 

in connection with this Guarantee shall be [Insert in case of hsh finanzfonds AöR as Issuer: 

Hamburg][Insert in case of hsh portfoliomanagement AöR as Issuer: Kiel]. 
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10.3 A Noteholder may in any legal dispute arising from or in connection with this Guarantee 

against the Guarantors or involving such Noteholder and the Guarantors exercise and enforce 

its rights under this Guarantee in its own name based on a certified copy provided by [●]

without being required to submit the original. 

10.4 Place of performance (Erfüllungsort) for all obligations under this Agreement shall be [Insert in 

case of hsh finanzfonds AöR as Issuer: Hamburg][Insert in case of hsh 

portfoliomanagement AöR as Issuer: Kiel].

10.5 The German version of this Agreement shall be binding. The English translation is for 

convenience only.
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Description of the Notes

The information set out below provides an overview of material terms of the types of Notes which may 

be issued under this Programme. 

Since the final terms and characteristics of the Notes as well as the terms of the offer may only be 

determined when the Notes are offered and/or listed on a regulated market in the Member States of 

the European Union, such information and the Terms and Conditions of the Notes set out below 

should be read in conjunction with the relevant Final Terms which will be published upon each offer to 

the public and/or listing of Notes on a regulated market in the Member States of the European Union 

in accordance with Art. 38 or 54 of the Luxembourg Prospectus Law.

General Information Concerning the Notes

The following section contains the information relating to the terms that apply, or may apply pursuant 

to the Final Terms, to all Notes to be issued under the Programme. 

Under the Programme, each Issuer may issue bearer notes (Inhaberschuldverschreibungen) subject 

to German law in global form.

The Notes will be direct, unsecured and unsubordinated obligations of the relevant Issuer and rank 

pari passu with all other unsecured and unsubordinated obligations of the relevant Issuer.

In relation to each issue under the Programmes, the Guarantors will, severally in equal parts, give a 

Guarantee for the benefit of the Noteholders for the due payment of all amounts payable under the 

Notes. The obligations of the Guarantors in this respect are contained in the Guarantee entered into 

by the Guarantors and the Issuers under which Noteholders are third-party beneficiaries entitled to 

directly enforce the Guarantee against the Guarantors (see "Form of Guarantee").

Interest Payments

The Final Terms may provide for Fixed Rate Notes, Floating Rate Notes and Zero-Coupon Notes. 

In the case of Fixed Rate Notes, interest will be determined by multiplying the principal amount of the 

Notes with a fixed percentage per annum as set out in the Final Terms. 

Floating Rate Notes will bear interest on the basis of the reference interest rate for the relevant period 

of time plus / minus a margin, if any (each as set out in the applicable Final Terms of each Series of 

Notes). 

The reference interest rate may be EURIBOR or LIBOR, as set out in the applicable Final Terms.

"EURIBOR" (Euro interbank offered rate) means the interbank interest rate (i.e. the rate at which 

banks lend to each other), daily calculated as the average of the quotations for one to twelve month 

observed at 11:00am Brussels time on a sample of commercial banks, selected periodically by the 

European Banking Federation.

"LIBOR" (London Interbank Offered Rate) is the rate at which an individual contributor panel bank 

could borrow funds, were it to do so by asking for and then accepting interbank offers in reasonable 

market size, just prior to 11.00am London time. 

Interest on Floating Rate Notes in respect of each interest period will be payable on such interest 

payment dates specified in the applicable Final Terms and will be calculated as indicated in the 

applicable Final Terms.

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

Zero-Coupon Notes are offered and sold at a discount to their nominal amount and will not bear 

interest other than in the case of a payment default.
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Redemption

The Notes provide for repayment on a certain maturity date and will be redeemed at par. The Notes 

will provide for events of default entitling Noteholders to early redemption. Redemption rights granted 

to Noteholders pursuant to mandatory law, if any, shall not be affected. 

The Issuer may at any time purchase the Notes in the market at any price and cancel them 

afterwards. 

The rights to payment of principal and interest (if any) under the Notes are subject to a limitation 

period of two years. 
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Instruction for the use of the Terms and Conditions of the Notes

HANDLUNGSANWEISUNG FÜR DEN 
GEBRAUCH DER ANLEIHEBEDINGUNGEN

INSTRUCTIONS FOR THE USE OF THE 
TERMS AND CONDITIONS OF THE NOTES

Diese Anleihebedingungen für die 
Schuldverschreibungen (die 
"Anleihebedingungen") enthalten an einigen 
Stellen Platzhalter bzw. mehrere grundsätzlich 
mögliche Optionen. Diese sind mit eckigen 
Klammern und Hinweisen entsprechend 
gekennzeichnet.

These Terms and Conditions of the Notes (the 
"Terms and Conditions") contain in certain 
places placeholders or a variety of possible 
further options for a provision. These are 
marked with square brackets and 
corresponding comments. 

Die durch die jeweiligen endgültigen 
Bedingungen (die "Endgültigen 
Bedingungen") vervollständigten 
Anleihebedingungen gelten für eine Serie von 
Schuldverschreibungen (die "Bedingungen").

The Terms and Conditions completed by the 
relevant final terms (the "Final Terms")" apply 
to a Series of Notes (the "Conditions").

Die Bedingungen werden entweder in der Form 
des "Typ A" oder in der Form des "Typ B" 
dokumentiert:

The Conditions are either documented in the 
form of "Type A" or in the form of "Type B":

Findet Typ A auf eine Serie von 
Schuldverschreibungen Anwendung, werden 
die Bedingungen wie folgt bestimmt:

If Type A applies to a Series of Notes, the 
Conditions will be determined as follows:

Die Anleihebedingungen werden in Teil I der 
Endgültigen Bedingungen eingefügt, die 
Platzhalter werden vervollständigt bzw. die 
Optionen spezifiziert.

The Terms and Conditions will be inserted in 
Part I of the Final Terms, the placeholders will 
be completed and the options specified.

Findet Typ B auf eine Serie von 
Schuldverschreibungen Anwendung, werden 
die Bedingungen wie folgt bestimmt:

If Type B applies to a Series of Notes, the 
Conditions will be determined as follows:

Die Endgültigen Bedingungen werden die für 
diese Serie von Schuldverschreibungen 
anwendbaren Optionen spezifizieren und 
vervollständigen, indem die Tabellen, welche in 
Teil I der Endgültigen Bedingungen enthalten 
sind, vervollständigt werden.

The Final Terms will specify and complete the 
options that shall be applicable to such Series 
of Notes by completing the tables contained in 
Part I of the Final Terms. 

Der deutsche Text der Anleihebedingungen ist 
rechtsverbindlich. Eine unverbindliche 
englische Übersetzung wird lediglich zu 
Lesezwecken erstellt. 

The German text of the Terms and Conditions 
of the Notes shall be legally binding. A non-
binding English translation will be prepared for 
convenience only. 

Findet Typ A Anwendung, werden die so 
vervollständigten und spezifizierten 
Bestimmungen der Anleihebedingungen der 
betreffenden vorläufigen und/oder 
Dauerglobalurkunde (die "Globalurkunde") 
beigeheftet.

Where Type A applies, the so specified and 
completed provisions of the Terms and 
Conditions will be attached to the respective 
temporary and/or permanent global bearer note 
(the "Global Note").

Findet Typ B Anwendung, werden (i) die
Tabellen, welche in Teil I der Endgültigen 
Bedingungen enthalten sind, und (ii) die 
Anleihebedingungen der jeweiligen 
Globalurkunde beigeheftet.

Where Type B applies, both (i) the completed 
tables in Part I of the Final Terms, and (ii) the 
Terms and Conditions will be attached to the 
respective Global Note.
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Terms and Conditions of the Notes

ANLEIHEBEDINGUNGEN TERMS AND CONDITIONS 

§ 1
(FORM)

§ 1
(FORM)

(1) Diese Serie von Schuldverschreibungen 
der [hsh finanzfonds AöR, 
Hamburg][hsh portfoliomanagement 
AöR, Kiel], Bundesrepublik Deutschland 
(die "Emittentin") wird am [Datum 
einfügen] (der "Ausgabetag") in 
[Währung] ("[Abkürzung]") (die 
"Emissionswährung") im 
Gesamtnennbetrag von [Abkürzung 
Währung] [Gesamtnennbetrag] (in 
Worten: [Währung]
[Gesamtnennbetrag]) in einer 
Stückelung von [Abkürzung Währung] 
[Festgelegte Stückelung] (die 
"Festgelegte Stückelung") begeben. 
Diese Schuldverschreibungen (die 
"Schuldverschreibungen") lauten auf 
den Inhaber und sind untereinander 
gleichrangig.

(1) This series of Notes of [hsh finanzfonds 
AöR, Hamburg][hsh
portfoliomanagement AöR, Kiel], 
Federal Republic of Germany (the 
"Issuer") is issued on [insert date] (the 
"Issue Date") in [currency]
("[abbreviation]") (the "Issue 
Currency") in the aggregate principal 
amount of [currency abbreviation]
[principal amount] (in words: 
[currency] [principal amount]) 
represented by notes in bearer form and 
ranking pari passu among themselves 
(the "Notes") in the principal amount of 
[currency abbreviation] [specified 
denomination] each (the "Specified
Denomination").

Die folgenden Absätze sind nur auf 
Schuldverschreibungen anwendbar für die 

C Rules gelten oder für die keine TEFRA 
Regeln gelten.

The following Paragraphs shall only be 
applicable to Notes which are subject to 

C Rules or for Notes with respect to which 
no TEFRA Rules apply.

[(2) Die Schuldverschreibungen werden 
durch eine Dauerglobalurkunde (die 
"Globalurkunde") ohne Zinsscheine 
verbrieft. Die Globalurkunde wird bei 

[Clearstream Banking AG, 
Mergenthalerallee 61, 65760 Eschborn 
("CBF") (das "Clearing-System") 
hinterlegt.]

[[●] als gemeinsame Verwahrstelle für 
Clearstream Banking S.A., 42 Avenue 
JF Kennedy, L-1855 Luxemburg 
("CBL") und Euroclear Bank SA/NV, 1 
Boulevard du Roi Albert II, B-1210 
Brüssel ("Euroclear") (gemeinsam das 
"Clearing-System") hinterlegt.]

[[anderes internationales Clearing-
System, Adresse] (das "Clearing-
System") hinterlegt.]

[(2) The Notes will be represented by a 
permanent global bearer note (the 
"Global Note") without interest 
coupons. The Global Note shall be 
deposited with 

[Clearstream Banking AG, 
Mergenthalerallee 61, 65760 Eschborn 
("CBF") (the "Clearing System").]

[[●] as common depositary for 
Clearstream Banking S.A., 42 Avenue 
JF Kennedy, L-1855 Luxembourg 
("CBL") and Euroclear Bank SA/NV, 1 
Boulevard du Roi Albert II, B-1210 
Brussels ("Euroclear") (together the 
"Clearing-System").]

[[other international clearing system, 
address] (the "Clearing System").]

(3) Die Globalurkunde ist nur wirksam, 
wenn sie die Unterschriften von zwei 
durch die Emittentin bevollmächtigten 
Personen sowie die Unterschrift eines 
Kontrollbeauftragten der 
Emissionsstelle trägt.]

(3) The Global Note shall only be valid if it 
bears the signatures of two authorised 
representatives of the Issuer and the 
control signature of a person instructed 
by the Issuing Agent.]
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Die folgenden Absätze sind nur auf 
Schuldverschreibungen anwendbar, die in 
Form einer Neuen Globalurkunde ("NGN") 

begeben werden und für die C Rules gelten
oder für die keine TEFRA Regeln gelten.

The following Paragraphs shall only be 
applicable to Notes issued in new global 
note form ("NGN") which are subject to 

C Rules or for Notes with respect to which 
no TEFRA Rules apply.

[(2) Die Schuldverschreibungen werden 
durch eine Dauerglobalurkunde (die 
"Globalurkunde") ohne Zinsscheine 
verbrieft. Die Globalurkunde wird bei 

[Clearstream Banking S.A., Luxemburg 
("CBL")] [Euroclear Bank SA/NV, 
Brüssel ("Euroclear")] [●] als 
Verwahrer (common safekeeper) (der 
"Verwahrer") für [Clearstream Banking
S.A., Luxemburg ("CBL")] [CBL] und 
[Euroclear Bank SA/NV, Brüssel 
("Euroclear")] [Euroclear], (CBL und 
Euroclear jeweils ein ICSD und 
gemeinsam die "ICSDs" bzw. das 
"Clearing System") hinterlegt.

[(2) The Notes will be represented by a 
permanent global note (the "Global 
Note") without interest coupons. The 
Global Note shall be deposited with 

[Clearstream Banking S.A., 
Luxembourg ("CBL")] [Euroclear Bank 
SA/NV, Brussels ("Euroclear")] [●] as 
common safekeeper (the "Common 
Safekeeper") on behalf of [Clearstream 
Banking S.A., Luxembourg ("CBL")]
[CBL] and [Euroclear Bank SA/NV, 
Brussels ("Euroclear")] [Euroclear], 
(CBL and Euroclear each an ICSD and 
together the "ICSDs", respectively the 
"Clearing System").

(3) Die Globalurkunde ist nur wirksam, 
wenn sie die Unterschriften von zwei 
durch die Emittentin bevollmächtigten 
Personen, die Unterschrift eines 
Kontrollbeauftragten der 
Emissionsstelle sowie die Unterschrift 
des Verwahrers trägt.]

(3) The Global Note shall only be valid if it 
bears the signatures of two authorised 
representatives of the Issuer, the control 
signature of a person instructed by the 
Issuing Agent and the signature of the 
Common Safekeeper.]

Die folgenden Absätze sind nur auf 
Schuldverschreibungen anwendbar für die 

D Rules gelten.

The following paragraphs shall only be 
applicable to Notes, which are subject to 

D Rules.

[(2) Die Schuldverschreibungen werden 
anfänglich durch eine vorläufige 
Globalurkunde (die "Vorläufige
Globalurkunde") ohne Zinsscheine 
verbrieft, die nicht früher als 40 Tage 
nach ihrem Ausgabetag durch eine 
Dauerglobalurkunde (die 
"Dauerglobalurkunde"; die Vorläufige 
Globalurkunde und die 
Dauerglobalurkunde werden 
nachstehend gemeinsam als 
"Globalurkunde" bezeichnet) ohne 
Zinsscheine ausgetauscht wird. Die 
Vorläufige Globalurkunde und 
Dauerglobalurkunde werden bei der 

[Clearstream Banking AG, 
Mergenthalerallee 61, 65760 Eschborn 
("CBF") (das "Clearing-System") 
hinterlegt.]

[[●] als gemeinsame Verwahrstelle für 
Clearstream Banking S.A., Luxemburg 
("CBL") und Euroclear Bank SA/NV, 
Brüssel ("Euroclear") (gemeinsam das 
"Clearing-System") hinterlegt.]

[(2) The Notes will initially be represented by 
a temporary global bearer note (the 
"Temporary Global Note") without 
interest coupons, which will be 
exchanged not earlier than 40 days after 
their Issue Date for a permanent global 
bearer note (the "Permanent Global 
Note"; the Temporary Global Note and 
the Permanent Global Note hereinafter 
together the "Global Note") without 
interest coupons. The Temporary Global 
Note and the Permanent Global Note 
shall be deposited with 

[Clearstream Banking AG, 
Mergenthalerallee 61, 65760 Eschborn 
("CBF") (the "Clearing System").]

[[●] as common depositary for 
Clearstream Banking S.A., 42 Avenue 
JF Kennedy, L-1855 Luxembourg 
("CBL") and Euroclear Bank SA/NV, 1 
Boulevard du Roi Albert II, B-1210 
Brussels ("Euroclear") (together the 
"Clearing System").]
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[[anderes internationales Clearing-
System, Adresse] (das "Clearing-
System") hinterlegt.]

Der Austausch erfolgt nur gegen 
Nachweis darüber, dass der bzw. die 
wirtschaftlichen Eigentümer der durch 
die Vorläufige Globalurkunde 
verbrieften Schuldverschreibungen 
vorbehaltlich bestimmter Ausnahmen 
keine US-Personen sind.

[[other international clearing-system, 
address] (the "Clearing System").]

The exchange shall only be made upon 
certification to the effect that, subject to 
certain exceptions, the beneficial owner 
or owners of the Notes represented by 
the Temporary Global Note are not U.S. 
persons.

Zahlungen auf durch die Vorläufige 
Globalurkunde verbriefte 
Schuldverschreibungen erfolgen nur 
gegen ordnungsgemäßen Nachweis 
nach Maßgabe dieses § 1 (2).

Payments on Notes represented by a 
Temporary Global Note shall only be 
effected upon due certification in 
accordance with this § 1 (2).

(3) Die Vorläufige Globalurkunde und die 
Dauerglobalurkunde sind nur wirksam, 
wenn sie die Unterschriften von zwei 
durch die Emittentin bevollmächtigten 
Personen, die Unterschrift eines 
Kontrollbeauftragten der 
Emissionsstelle sowie die Unterschrift 
des Verwahrers tragen.]

(3) The Temporary Global Note and the 
Permanent Global Note shall only be 
valid if they bear the signatures of two 
authorised representatives of the Issuer, 
the control signature of a person 
instructed by the Issuing Agent and the 
signature of the Common Safekeeper.]

Die folgenden Absätze sind nur auf 

Schuldverschreibungen anwendbar, die in 

Form einer Neuen Globalurkunde ("NGN") 

begeben werden und für die D Rules gelten.

The following paragraphs shall only be 

applicable to Notes issued in new global 

note form ("NGN"), which are subject to 

D Rules.

[(2) Die Schuldverschreibungen 
werden anfänglich durch eine vorläufige 
Globalurkunde (die "Vorläufige
Globalurkunde") ohne Zinsscheine 
verbrieft, die nicht früher als 40 Tage 
nach ihrem Ausgabetag durch eine 
Dauerglobalurkunde (die 
"Dauerglobalurkunde"; die Vorläufige 
Globalurkunde und die 
Dauerglobalurkunde werden 
nachstehend gemeinsam als 
"Globalurkunde" bezeichnet) ohne 
Zinsscheine ausgetauscht wird. Die 
Vorläufige Globalurkunde und die 
Dauerglobalurkunde werden bei der

[(2) The Notes will initially be 
represented by a temporary global 
bearer note (the "Temporary Global 
Note") without interest coupons, which 
will be exchanged not earlier than 40 
days after their Issue Date for a 
permanent global bearer note (the 
"Permanent Global Note"; the 
Temporary Global Note and the 
Permanent Global Note hereinafter 
together the "Global Note") without 
interest coupons. The Temporary Global 
Note and the Permanent Global Note 
shall be deposited with 

[Clearstream Banking S.A., Luxemburg 
("CBL")] [Euroclear Bank SA/NV, 
Brüssel ("Euroclear")] [●] als Verwahrer 
(common safekeeper) (der 
"Verwahrer") für [Clearstream Banking
S.A., Luxemburg ("CBL")][CBL] und 
[Euroclear Bank SA/NV, Brüssel 
("Euroclear")][Euroclear], (CBL und 
Euroclear jeweils ein ICSD und 
gemeinsam die "ICSDs" bzw. das 
"Clearing-System") hinterlegt.

[Clearstream Banking S.A., 
Luxembourg ("CBL")] [Euroclear Bank 
SA/NV, Brussels ("Euroclear")] [●] as 
common safekeeper (the "Common 
Safekeeper") on behalf of [Clearstream 
Banking S.A., Luxembourg ("CBL")] 
[CBL] and [Euroclear Bank SA/NV, 
Brussels ("Euroclear")] [Euroclear], 
(CBL and Euroclear each an ICSD and 
together the "ICSDs", respectively the 
"Clearing System").
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Der Austausch erfolgt nur gegen 
Nachweis darüber, dass der bzw. die 
wirtschaftlichen Eigentümer der durch 
die Vorläufige Globalurkunde verbrieften 
Schuldverschreibungen vorbehaltlich 
bestimmter Ausnahmen keine US-
Personen sind.

The exchange shall only be made upon 
certification to the effect that, subject to 
certain exceptions, the beneficial owner 
or owners of the Notes represented by 
the Temporary Global Note are not U.S. 
persons.

Zahlungen auf durch die Vorläufige 
Globalurkunde verbriefte 
Schuldverschreibungen erfolgen nur 
gegen ordnungsgemäßen Nachweis 
nach Maßgabe dieses § 1 (2).

Payments on Notes represented by a 
Temporary Global Note shall only be 
effected upon due certification in 
accordance with this § 1 (2).

Die Emittentin weist die ICSDs an, den 
Austausch in ihren Aufzeichnungen 
durch entsprechende Einträge zu 
vermerken.

The Issuer shall instruct the ICSDs to 
make the appropriate entries in their 
records to reflect such exchange.

(3) Die Vorläufige Globalurkunde und 
die Dauerglobalurkunde sind nur 
wirksam, wenn sie die Unterschriften 
von zwei durch die Emittentin 
bevollmächtigten Personen, die 
Unterschrift eines Kontrollbeauftragten 
der Emissionsstelle sowie die 
Unterschrift des Verwahrers tragen.]

(3) The Temporary Global Note and 
the Permanent Global Note shall only 
be valid if they bear the signatures of 
two authorised representatives of the 
Issuer, the control signature of a person 
instructed by the Issuing Agent and the 
signature of the Common Safekeeper.]

(4) Einzelurkunden und Zinsscheine 
werden nicht ausgegeben und das 
Recht der Anleihegläubiger die 
Ausstellung und Lieferung von 
Einzelurkunden zu verlangen wird 
ausgeschlossen.

(4) Definitive Notes and interest coupons 
will not be issued and the right of the 
Noteholders to request the issue and 
delivery of definitive Notes shall be 
excluded.

Den Anleihegläubigern stehen 
Miteigentumsanteile oder Rechte an der 
Globalurkunde zu, die nach Maßgabe 
des anwendbaren Rechts und der 
Regeln und Bestimmungen des 
Clearing-Systems übertragen werden 
können.

The Noteholders shall receive co-
ownership participations or rights in the 
Global Note which are transferable in 
accordance with applicable law and the 
rules and regulations of the Clearing 
System.

(5) Im Rahmen dieser Anleihebedingungen 
bezeichnet der Ausdruck 
"Anleihegläubiger" den Inhaber eines 
Miteigentumsanteils oder Rechts an der 
Globalurkunde.

(5) The term "Noteholder" in these Terms 
and Conditions means the holder of a 
co-ownership participation or right in the 
Global Note.

Der folgende Absatz ist nur auf 

Schuldverschreibungen anwendbar, die als 

NGN verbrieft werden.

The following paragraph shall only be 

applicable to Notes which are represented 

by a NGN.

[(6) Der Gesamtnennbetrag der 
Schuldverschreibungen ist der 
Gesamtbetrag, der sich jeweils aus den 
Aufzeichnungen bei den ICSDs ergibt. 
Die Aufzeichnungen der ISCDs sind der 
abschließende Nachweis in Bezug auf 
den Gesamtnennbetrag der 
Schuldverschreibungen und eine von 
einem ICSD abgegebene Erklärung 
bezüglich der Höhe des Nennbetrages 

[(6) The aggregate principal amount of 
Notes shall be the aggregate amount as 
stated at any time in the records of both 
ICSDs. The records of the ICSDs shall 
be conclusive evidence of the 
aggregate principal amount of Notes 
and, for these purposes, a statement 
issued by an ICSD stating the 
aggregate principal amount of Notes at 
any time shall be conclusive evidence of 
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der Schuldverschreibungen zu einem 
beliebigen Zeitpunkt erbringt den 
abschließenden Nachweis über die 
Aufzeichnungen des maßgeblichen 
ICSDs zu diesem Zeitpunkt.

the records of the relevant ICSD at that 
time.

Bei jeder Rückzahlung oder Zahlung 
von Kapital oder Zinsen oder Kauf und 
Einziehung einer Schuldverschreibung 
wird die Emittentin dafür sorgen, dass 
die Einzelheiten einer solchen 
Rückzahlung, Zahlung bzw. Kauf und 
Einziehung pro rata in den 
Aufzeichnungen der ICSDs eingetragen 
werden. Auf eine solche Eintragung hin 
wird der Gesamtnennbetrag der in den 
Aufzeichnungen der ICSDs verbuchten 
und durch die Globalurkunde verbrieften 
Schuldverschreibungen um den Betrag 
der derart zurückgezahlten oder 
gekauften und eingezogenen 
Schuldverschreibungen verringert.]

On any redemption or payment of 
principal or interest being made in 
respect of, or purchase and cancellation 
of, any of the Notes, the Issuer shall 
procure that details of such redemption, 
payment or purchase and cancellation 
(as the case may be) shall be entered 
pro rata in the records of the ICSDs 
and, upon any such entry being made, 
the aggregate principal amount of the 
Notes recorded in the records of the 
ICSDs and represented by the Global 
Note shall be reduced by the amount of 
the Notes so redeemed or purchased 
and cancelled.]

§ 2
(STATUS UND GARANTIE)

§ 2
(STATUS AND GUARANTEE)

(1) Die Schuldverschreibungen stellen 
(vorbehaltlich § 2 (2)) nicht besicherte 
und nicht nachrangige Verbindlichkeiten 
der Emittentin dar und stehen im 
gleichen Rang mit allen anderen nicht 
besicherten und nicht nachrangigen 
Verbindlichkeiten der Emittentin.

(1) The obligations under the Notes 
constitute (subject to § 2 (2)) unsecured 
and unsubordinated obligations of the 
Issuer and rank pari passu with all other 
unsecured and unsubordinated 
obligations of the Issuer.

(2) Die Freie und Hansestadt Hamburg und 
das Land Schleswig-Holstein (die 
"Garantinnen") haben, 
teilschuldnerisch zu gleichen Teilen, die 
unbedingte und unwiderrufliche 
Garantie (die "Garantie") zugunsten 
der Gläubiger für die ordnungsgemäße 
Zahlung aller unter den 
Schuldverschreibungen zahlbaren 
Beträge übernommen. Diese 
Verpflichtungen der Garantinnen sind in 
der Garantie enthalten, welche 
zwischen den Garantinnen und der 
Emittentin geschlossen wurde, und aus 
welcher die Gläubiger als 
Drittbegünstigte berechtigt sind, die 
Garantinnen direkt aus der Garantie in 
Anspruch zu nehmen.

(2) The States of Hamburg (Freie und 
Hansestadt Hamburg) and Schleswig-
Holstein (Land Schleswig-Holstein) (the 
"Guarantors") have, several in equal 
parts, given an unconditional and 
irrevocable guarantee (the 
"Guarantee") for the benefit of the 
Noteholders for the due payment of all 
amounts payable under the Notes.
These obligations of the Guarantors are 
contained in the Guarantee entered into 
by the Guarantors and the Issuer under 
which holders of the Notes are third-
party beneficiaries entitled to directly 
enforce the Guarantee against the 
Guarantors.
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§ 3
(VERZINSUNG)

§ 3
(INTEREST)

Die folgenden Absätze (1) und (2) sind nur 

auf Null-Kupon-Schuldverschreibungen 

anwendbar.

The following paragraphs (1) and (2) shall 

only be applicable to Zero-Coupon-Notes.

[(1) Die Schuldverschreibungen werden zu 
[Ausgabepreis] (der "Ausgabepreis") 
ausgegeben. Auf die 
Schuldverschreibungen werden keine 
periodischen Zinszahlungen geleistet.

[(1) The Notes are issued at [Issue Price]
(the "Issue Price"). There will be no 
periodic interest payments under the 
Notes.

(2) Sofern es die Emittentin aus 
irgendeinem Grund unterlässt, die zur 
Tilgung fälliger Schuldverschreibungen 
erforderlichen Beträge rechtzeitig und in 
voller Höhe der Zahlstelle 
bereitzustellen, sind Zinsen in Höhe des 
gesetzlich festgelegten Satzes für 
Verzugszinsen2 auf den jeweils offenen 
Nennbetrag dieser 
Schuldverschreibungen so lange zu 
zahlen, bis dieser Nennbetrag gezahlt 
ist, keinesfalls jedoch über den 14. Tag 
nach dem Zeitpunkt hinaus, an dem die 
erforderlichen Beträge der Zahlstelle zur 
Verfügung gestellt worden sind und dies 
gemäß § 11 bekannt gemacht worden 
ist.]

(2) Should the Issuer for any reason 
whatsoever fail to provide to the Paying 
Agent when due the necessary funds 
and in the full amount for the 
redemption of the Notes, interest in an 
amount of the default rate of interest 
established by law3will continue to 
accrue on the respective outstanding 
principal amount of such Notes until the 
payment of such principal amount has 
been effected, however, not beyond the 
14th day after the date on which the 
necessary funds have been provided to 
the Paying Agent and notice thereof has 
been given by publication in accordance 
with § 11.]

Der folgende Absatz (1) ist nur auf fest 

verzinsliche Schuldverschreibungen 

anwendbar.

The following paragraph (1) is only 

applicable to fixed rate Notes.

[(1) Die Schuldverschreibungen werden 
vorbehaltlich nachstehenden Absatzes 
(2) ab dem [Verzinsungsbeginn] (der 
"Verzinsungsbeginn") (einschließlich) 
bis zum Endfälligkeitstag 
(ausschließlich) mit [Zinssatz] % p.a. 
verzinst. Die Zinsen sind 
[jährlich/halbjährlich/vierteljährlich/[an-
derer Zeitraum]] nachträglich [jeweils]
am [Zinszahlungstag(e)] [eines jeden 
Jahres] zahlbar (der bzw. jeweils ein 
"Zinszahlungstag"). Der erste 
Zinszahlungstag ist der [erster 
Zinszahlungstag] [([langer/kurzer]
erster Kupon)]. [Der letzte 
Zinszahlungstag ist der 
[Endfälligkeitstag / [letzter 
Zinszahlungstag]] [([langer/kurzer]
letzter Kupon)].]

[(1) Subject to paragraph (2) below, the 
Notes shall bear interest at a rate of 
[interest rate]% per annum from (and 
including) [Interest Commencement 
Date] (the "Interest Commencement 
Date") to (but excluding) the Maturity 
Date. Interest is payable [annually/semi-
annually/quarterly/[other time period]]
in arrear on [Interest Payment Date(s)]
[in each year] (each such date, an 
"Interest Payment Date"). The first 
Interest Payment Date shall be [first 
Interest Payment Date] [([long/short]
first coupon)]. [The last Interest 
Payment Date shall be [the Maturity 
Date / [last Interest Payment Date]]
[([long/short] last coupon)].]

                                                     
2

Der gesetzliche Verzugszinssatz beträgt für das Jahr fünf Prozentpunkte über dem von der Deutsche Bundesbank jeweils 
am 1. Januar und 1. Juli eines jeden Jahres veröffentlichten Basiszinssatz, §§ 288 Abs. 1, 247 Abs. 1 BGB.

3
The default rate of interest established by law is five percentage points above the basic rate of interest published by the 
German Central Bank (Deutsche Bundesbank) on 1 January and 1 July of each year, sections 288 para 1, 247 para 1 BGB 
(German Civil Code).
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Die folgenden Absätze (1) bis [(5)][(6)][(7)]

sind nur auf variabel verzinsliche 

Schuldverschreibungen anwendbar.

The following paragraphs (1) to [(5)][(6)][(7)] 

are only applicable to floating rate Notes.

(1) Die Schuldverschreibungen werden 
bezogen auf ihren Nennbetrag ab dem 
[Verzinsungsbeginn] (der 
"Verzinsungsbeginn") (einschließlich) 
bis zum ersten Zinszahlungstag 
(ausschließlich) und danach von jedem 
Zinszahlungstag (einschließlich) bis 
zum nächstfolgenden Zinszahlungstag 
(ausschließlich) (jede solche Periode 
eine "Zinsperiode") mit dem gemäß 
Absatz (3) ermittelten Zinssatz verzinst. 
Die Zinsen sind für jede Zinsperiode 
nachträglich am jeweiligen 
Zinszahlungstag zahlbar. Vorbehaltlich 
des nachstehenden Absatzes (2) 
bedeutet "Zinszahlungstag" 
[Zinszahlungstage]. [Der erste 
Zinszahlungstag ist der [erster 
Zinszahlungstag] [([langer/kurzer]
erster Kupon)].] [Der letzte 
Zinszahlungstag ist der 
[Endfälligkeitstag / [letzter 
Zinszahlungstag]] [([langer/kurzer]
letzter Kupon)].

(1) The Notes shall bear interest on their 
principal amount at the interest rate 
determined in accordance with 
paragraph (3) from (and including) 
[Interest Commencement Date] (the 
"Interest Commencement Date") (to 
(but excluding) the first Interest 
Payment Date and thereafter from (and 
including) any Interest Payment Date up 
to (but excluding) the next following 
Interest Payment Date (each such 
period, an "Interest Period"). Interest is 
payable in arrear for each Interest 
Period on the relevant Interest Payment 
Date. Subject to paragraph (2) below, 
"Interest Payment Date" means 
[Interest Payment Dates]. [The first 
Interest Payment Date shall be [first 
Interest Payment Date [([long/short]) 
first coupon.] [The last Interest Payment 
Date shall be [the Maturity Date / [last 
Interest Payment Date]] [([long/short]
last coupon)].

Der folgende Absatz (2) ist nur auf 

Schuldverschreibungen, für die eine der 

nachfolgend aufgeführten 

Geschäftstagekonventionen gelten soll, 

anwendbar.

The following paragraph (2) shall only be 

applicable to Notes for which one of the 

following Business Day Conventions shall 

apply. 

[(2) Wenn ein Zinszahlungstag [(2) If any Interest Payment Date

Geschäftstagekonvention Business Day Convention

Floating Rate Business Day Convention. Floating Rate Business Day Convention.

auf einen Tag fällt, der kein 
Zahlungsgeschäftstag (wie in § 6 (3) 
definiert) ist, so ist statt dessen der 
nächstfolgende Zahlungsgeschäftstag 
der Zinszahlungstag, es sei denn,
dieser fällt in den nächsten 
Kalendermonat; in diesem Fall sind die 
Zinsen (i) an dem letzten 
Zahlungsgeschäftstag vor demjenigen 
Tag zahlbar, an dem die Zinsen sonst 
fällig gewesen wären und (ii) an jedem 
nachfolgenden Zinszahlungstag am 
letzten Zahlungsgeschäftstag eines 
jeden Monats, in den ein solcher 
Zinszahlungstag fällt, sofern er nicht 
anzupassen gewesen wäre.

is not a Payment Business Day (as 
defined in § 6 (3)), then such Interest 
Payment Date shall be postponed to the 
next day that is a Payment Business 
Day unless it would thereby fall into the 
next calendar month, in which event (i) 
interest shall be payable on the last 
Payment Business Day preceding the 
day on which interest otherwise would 
have become due and (ii) on each 
subsequent Interest Payment Date 
interest shall be payable on the last 
Payment Business Day of each month 
in which such Interest Payment Date 
would have fallen had it not been 
subject to adjustment.
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Following Business Day Convention 

adjusted. 

Following Business Day Convention 

adjusted.

auf einen Tag fällt, der kein 
Zahlungsgeschäftstag ist, so ist 
stattdessen der nächstfolgende 
Zahlungsgeschäftstag der 
Zinszahlungstag.

is not a Payment Business Day, then 
such date shall be postponed to the 
next following Payment Business Day 
that is an Interest Payment Day.

Modified Following Business Day 

Convention. 

Modified Following Business Day 

Convention.

(mit Ausnahme des letzten 
Zinszahlungstages) auf einen Tag fällt, 
der kein Zahlungsgeschäftstag ist, so ist 
stattdessen der nächstfolgende 
Zahlungsgeschäftstag der 
Zinszahlungstag, es sei denn, dieser 
fällt in den nächsten Kalendermonat; in 
diesem Fall ist der Zinszahlungstag der 
unmittelbar vorangehende 
Zahlungsgeschäftstag.

(except for the last Interest Payment 
Date) falls on a day, which is not a 
Payment Business Day, then such 
Interest Payment Date shall be 
postponed to the next following day that 
is a Payment Business Day unless it 
would thereby fall into the next calendar 
month, in which event the Interest 
Payment Date shall be the immediately 
preceding Payment Business Day.

Preceding Business Day Convention. Preceding Business Day Convention.

auf einen Tag fällt, der kein 
Zahlungsgeschäftstag ist, so ist der 
Zinszahlungstag der unmittelbar 
vorangehende Zahlungsgeschäftstag.]

is not a Payment Business Day, then 
the Interest Payment Date shall be the 
immediately preceding Payment 
Business Day.]

[(2)][(3)]Der Zinssatz für die 
Schuldverschreibungen wird für jede 
Zinsperiode als Jahreszinssatz 
ausgedrückt. 

[(2)][(3)]The interest rate in respect of the 
Notes for each Interest Period shall be 
expressed as a rate per annum. 

Er entspricht dem in Einklang mit 
Absatz (4) ermittelten Referenzzinssatz 
[[zuzüglich/1abzüglich] [Marge]] und 
wird für jede [einmalig] für [jede] [alle] 
Zinsperiode[n]

This rate is equal to the Reference 
Interest Rate determined in accordance 
with paragraph (4) [[plus/1minus]
[margin]] and shall be determined 
[once] for [each] [all] Interest Period[s]

[[●] Geschäftstag(e) vor dem Beginn]/ [[●] Business Day(s) prior to the 
commencement]/

[am ersten Geschäftstag] [on the first Business Day]

[[●] Geschäftstag(e) vor Ende] [[●] Business Day(s) prior to the end]

der [ersten/betreffenden] Zinsperiode 
(der "Zinsfestsetzungstag") von der 
Berechnungsstelle ermittelt.

of the [first/relevant] Interest Period (the 
"Interest Determination Date") by the 
Calculation Agent.

Als Geschäftstag im Sinne dieses 
§ 3 [(2)][(3)] gilt jeder Tag (außer einem 
Samstag oder Sonntag), an dem das 
Clearing-System und das Trans-
European Automated Real-Time Gross 
settlement Express Transfer System 2 
(TARGET2)] Zahlungen 
[abwickelt][abwickeln][und]
[Geschäftsbanken und Devisenmärkte 

A Business Day in the meaning of this 
§ 3 [(2)][(3)] shall be any day (other 
than a Saturday or Sunday) on which
the Clearing System and [the Trans-
European Automated Real-Time Gross 
settlement Express Transfer System 2 
(TARGET2) and] settle[s] payments
[commercial banks and foreign 
exchange markets in [Frankfurt am 

                                                     

1
Bei einem möglichen negativen Zinssatz ist an die Einfügung eines Mindestzinssatzes von Null zu denken.

In case of the possibility of a negative interest rate a Minimum Interest Amount of zero may be inserted.



83

in [Frankfurt am Main] [London] [New 
York] geöffnet [hat][haben].

Main][London][New York] [is][are]
open for business.] 

[(3)][(4)][Zahl]-Monats [Währung]-
[EURIBOR][LIBOR] (der 
"Referenzzinssatz") ist der am 
Zinsfestsetzungstag gegen [11.00 Uhr 
vormittags (Ortszeit [Brüssel][London]
[andere Zeit]] auf der Bildschirmseite 
[Bei EURIBOR: Reuters EURIBOR01]
[Bei LIBOR: Reuters LIBOR01] (oder 
einer etwaigen Nachfolgeseite der 
vorgenannten Publikationsstelle oder 
einer Bildschirmseite einer anderen 
Publikationsstelle) (die 
"Bildschirmseite") veröffentlichte, als 
Jahreszinssatz ausgedrückte Zinssatz 
für Einlagen in der Emissionswährung 
für die betreffende Zinsperiode.

[(3)][(4)][Number]-month [Currency]-
[EURIBOR][LIBOR] (the "Reference 
Interest Rate") is the reference rate 
expressed as a rate per annum 
published on screen page [If 
EURIBOR: Reuters EURIBOR01] [If 
LIBOR: Reuters LIBOR01] (or any 
successor page of the aforementioned 
agency or a screen page of another 
agency) (the "Screen Page") on the 
Interest Determination Date at or about 
[11.00 a.m. ([Brussels][London] time)
[other time]] for deposits in the Issue 
Currency for the relevant Interest 
Period.

Falls die Berechnungsstelle den 
Referenzzinssatz nicht wie oben 
beschrieben feststellen kann, weil der 
fragliche Zinssatz nicht veröffentlicht 
wird, oder die Berechnungsstelle den 
Zinssatz aus anderen Gründen nicht 
feststellen kann, so gilt als 
Referenzzinssatz für die betreffende 
Zinsperiode das von der 
Berechnungsstelle ermittelte [Bei 
EURIBOR: (sofern erforderlich auf das 
nächste Eintausendstel eines 
Prozentpunktes gerundet, wobei 0,0005 
aufgerundet werden)/Bei LIBOR: 
(sofern erforderlich auf das nächste
Einhunderttausendstel eines 
Prozentpunktes gerundete, wobei 
0,000005 aufgerundet werden)]
arithmetische Mittel der Zinssätze, die 
[vier/fünf] von der Berechnungsstelle 
gemeinsam mit der Emittentin 
festzulegende Referenzbanken (die 
"Referenzbanken") am betreffenden 
Zinsfestsetzungstag führenden Banken 
für Einlagen in der Emissionswährung 
für die betreffende Zinsperiode nennen. 

If the Calculation Agent cannot 
determine the Reference Interest Rate 
as aforementioned, because the 
relevant Interest Rate is not published, 
or if the Calculation Agent cannot make 
such determination for any other 
reason, then the Reference Interest 
Rate for the respective Interest Period 
shall be the arithmetic mean [If
EURIBOR: (rounded, if necessary, to 
the nearest one thousandth of a 
percentage point, 0.0005 being rounded 
upwards)/If LIBOR: (rounded, if 
necessary, to the nearest one hundred 
thousandth of a percentage point, 
0.000005 being rounded upwards)]
determined by the Calculation Agent of 
the interest rates which [four/five]
reference banks selected by the 
Calculation Agent in conjunction with 
the Issuer (the "Reference Banks"), 
quote to prime banks on the relevant 
Interest Determination Date for deposits 
in the Issue Currency for such Interest 
Period.

Geben zwei oder mehr Referenzbanken 
einen Zinssatz an, so wird das 
arithmetische Mittel wie beschrieben auf 
der Basis der zur Verfügung gestellten 
Angaben errechnet.

Should two or more of the Reference 
Banks provide the relevant quotation, 
the arithmetic mean shall be calculated 
as described above on the basis of the 
quotations supplied.

Geben weniger als zwei 
Referenzbanken einen Zinssatz an, so 
ermittelt die Berechnungsstelle den 
Referenzzinssatz für die betreffende 
Zinsperiode in Abstimmung mit der 
Emittentin.

If less than two Reference Banks 
provide a quotation, then the Reference 
Interest Rate for the respective Interest 
Period shall be determined by the 
Calculation Agent in conjunction with 
the Issuer.
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Der folgende Absatz ist bei Vorliegen eines 

kurzen oder langen [ersten / letzten] Kupons 

anwendbar.

The following paragraph shall be applicable 

in case of a short or long [first / last] 

coupon.

[Für die [erste / letzte] Zinsperiode legt 
die Berechnungsstelle den 
Referenzzinssatz am 
Zinsfestsetzungstag in kaufmännisch 
vernünftiger Weise durch lineare 
Interpolation zwischen zwei 
Referenzsätzen fest, von denen der 
eine Referenzsatz für einen Zeitraum zu 
bestimmen ist, für den es einen dem 
Referenzzinssatz vergleichbaren 
Referenzsatz gibt und der der Länge 
der anwendbaren Zinsperiode am 
nächsten kommt, aber kürzer als diese 
ist und der andere Referenzsatz für 
einen Zeitraum zu bestimmen ist, für 
den es einen dem Referenzzinssatz 
vergleichbaren Referenzsatz gibt und 
der der Länge der anwendbaren 
Zinsperiode am nächsten kommt, aber 
länger als diese ist.]

[In respect of the [first / last] Interest 
Period, the Reference Interest Rate 
shall be determined by the Calculation 
Agent on the Interest Determination 
Date in a commercially reasonably 
manner using the straight-line 
interpolation by reference to two 
reference rates, one of which shall be 
determined for a term for which a 
reference rate similar to the Reference 
Interest Rate is available and which is 
next closest to but shorter than the 
applicable Interest Period and the other 
of which shall be determined for a term 
for which a reference rate similar to the 
Reference Interest Rate is available and 
which is next closest to but longer than 
the applicable Interest Period.]

[(4)][(5)] Die Berechnungsstelle teilt den für die 
jeweilige Zinsperiode ermittelten 
Zinssatz, den für jede 
Schuldverschreibung zahlbaren Betrag 
sowie den maßgebenden 
Zinszahlungstag unverzüglich, jedoch 
keinesfalls später als am 
[ersten/letzten] Tag der betreffenden
Zinsperiode, der Emittentin, den 
Zahlstellen und dem Clearing-System 
[und der Börse, an der die 
Schuldverschreibungen notiert sind, 
sofern dies nach deren Regularien 
erforderlich ist,] mit. Die Zahlstelle 
macht den Zinssatz, den für jede 
Schuldverschreibung zahlbaren 
Zinsbetrag und den Zinszahlungstag 
unverzüglich gemäß § 11 bekannt. Im 
Falle einer Verlängerung oder einer 
Verkürzung der Zinsperiode kann die 
Berechnungsstelle den zahlbaren 
Zinsbetrag sowie den Zinszahlungstag 
nachträglich berichtigen oder andere 
geeignete Regelungen zur Anpassung 
treffen, ohne dass es dafür einer 
gesonderten Bekanntmachung bedarf.

[(4)][(5)] The Calculation Agent shall notify the 
Issuer, the Paying Agents and the 
Clearing System [and, if so required by 
its rules, the stock exchange on which 
the Notes are listed,] without undue 
delay, but in no event later than the 
[first/last] day of the relevant Interest 
Period, of the interest rate determined 
with respect to the relevant Interest 
Period, the amount payable in respect 
of each Note as well as the respective 
Interest Payment Date. The Paying 
Agent shall without undue delay publish 
the interest rate, the interest amount 
payable in respect of each Note and the 
Interest Payment Date in accordance 
with § 11 hereof. In the event of an 
extension or a shortening of the Interest 
Period, the amount of interest payable 
and the Interest Payment Date may be 
subsequently amended, or appropriate 
alternative arrangements may be made 
by way of adjustment by the Calculation 
Agent without an additional publication 
being necessary with regard thereto.

Der folgende Absatz ist nur auf 

Schuldverschreibungen anwendbar, für die 

ein Mindestzinssatz gilt.

The following paragraph shall only be 

applicable to Notes having a minimum 

interest rate.

[[(5)][(6)] Ist der nach den Bestimmungen 
dieses § 3 für [eine / die erste]
Zinsperiode ermittelte Zinssatz niedriger 
als [Mindestzinssatz], so beträgt der 

[[(5)][(6)] In the event that the interest rate 
determined with respect to [one / the 
first] Interest Period pursuant to this § 3 
is less than [minimum interest rate], 
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Zinssatz für diese Zinsperiode 
[Mindestzinssatz]. [Bei angepasstem 
Mindestzinssatz einfügen: Ist der 
nach den Bestimmungen dieses § 3 für 
jede weitere Zinsperiode ermittelte 
Zinssatz niedriger als der Zinssatz für 
die jeweils vorangegangene 
Zinsperiode, so entspricht der Zinssatz 
für diese Zinsperiode dem Zinssatz der 
jeweils vorangegangenen Zinsperiode.]

the interest rate for such Interest Period 
shall be [minimum interest rate]. 
[Insert in the case of an adjusted 
minimum interest rate: In the event 
that the interest rate determined with 
respect to each following Interest Period 
pursuant to this § 3 is less than the 
interest rate for the respective 
preceding interest rate, the interest rate 
for such Interest Period corresponds to 
the interest rate of the respective 
preceding Interest Period.]

Der folgende Absatz ist nur auf 

Schuldverschreibungen anwendbar, für die 

ein Höchstzinssatz gilt.

The following paragraph shall only be 

applicable to Notes having a maximum 

interest rate.

[[(5)][(6)][(7)] Ist der nach den 
Bestimmungen dieses § 3 für eine 
Zinsperiode ermittelte Zinssatz höher 
als [Höchstzinssatz], so beträgt der 
Zinssatz für diese Zinsperiode 
[Höchstzinssatz].]

[[(5)][(6)][(7)] In the event that the interest 
rate determined with respect to an 
Interest Period pursuant to this § 3 is 
greater than [maximum interest rate], 
the interest rate for such Interest Period 
shall be [maximum interest rate].]

Der folgende Absatz
[(2)][(3)][(5)][(6)][(7)][(8)] ist auf alle 

Schuldverschreibungen anwendbar.

The following paragraph
[(2)][(3)][(5)][(6)][(7)][(8)] is applicable to all 

Notes.

[(2)][(3)][(5)][(6)][(7)][(8)]Sofern der Zinsbetrag 
für einen beliebigen Zeitraum (ab dem 
ersten Tag dieses Zeitraums 
(einschließlich) bis zum letzten Tag 
dieses Zeitraums (ausschließlich)) (der 
"Zinsberechnungszeitraum") zu 
berechnen ist,

[(2)][(3)][(5)][(6)][(7)][(8)] If the amount of 
interest is to be calculated for any 
period of time (from (and including) the 
first day of such period to (but 
excluding) the last day of such period) 
(the "Calculation Period"),

Zinstagequotient Day Count Fraction

"Actual/Actual" "Actual/Actual"

erfolgt die Berechnung auf der 
Grundlage der tatsächlichen Anzahl der 
Tage im Zinsberechnungszeitraum 
dividiert durch 365 (oder, falls ein Teil 
dieses Zinsberechnungszeitraumes in 
ein Schaltjahr fällt, die Summe aus (A) 
der tatsächlichen Anzahl der Tage in 
dem Teil des 
Zinsberechnungszeitraums, die in das 
Schaltjahr fallen, dividiert durch 366 und 
(B) die tatsächliche Anzahl der Tage in 
dem Teil des 
Zinsberechnungszeitraums, die nicht in 
ein Schaltjahr fallen, dividiert durch 
365).

the calculation shall be made on the 
basis of the actual number of days in 
the Calculation Period divided by 365 
(or, if any portion of that Calculation 
Period falls in a leap year, the sum of 
(A) the actual number of days in that 
portion of the Calculation Period falling 
in a leap year divided by 366 and (B) 
the actual number of days in that 
portion of the Calculation Period falling 
in a non-leap year divided by 365).

"Actual/Actual (ICMA)" "Actual/Actual (ICMA)"

(a) erfolgt die Berechnung, wenn 
der Zinsberechnungszeitraum 

(a) if the Calculation Period is equal 
to or shorter than the 
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der Feststellungsperiode (wie 
nachstehend definiert), in die er 
fällt, entspricht oder kürzer als 
diese ist, auf der Grundlage der 
Anzahl von Tagen in dem 
Zinsberechnungszeitraum 
dividiert durch das Produkt aus 
(x) der Anzahl der Tage in der 
betreffenden 
Feststellungsperiode und (y) der 
Anzahl von 
Feststellungsperioden, die 
üblicherweise in einem Jahr 
enden würden;

Determination Period (as 
defined below) in which it falls, 
the calculation shall be made on 
the basis of the actual number 
of days in the Calculation Period 
divided by the product of (x) the 
number of days in the 
respective Determination Period 
and (y) the number of 
Determination Periods normally 
ending in any year,

(b) erfolgt die Berechnung, wenn 
der Zinsberechnungszeitraum 
länger als eine 
Feststellungsperiode ist, auf der 
Grundlage der Summe aus 

(b) if the Calculation Period is 
longer than one Determination 
Period, the calculation shall be 
made on the basis of the sum of

(i) der Anzahl der Tage in 
dem betreffenden Zins-
berechnungszeitraum, 
die in die Feststellungs-
periode fallen, in der der 
Zinsberechnungszeitrau
m beginnt, dividiert durch 
das Produkt aus (x) der 
Anzahl der Tage in der 
betreffenden 
Feststellungsperiode und 
(y) der Anzahl der 
Feststellungsperioden, 
die üblicherweise in 
einem Jahr enden; und

(i) the number of days in 
such Calculation Period 
falling in the 
Determination Period in 
which the Calculation 
Period begins divided by 
the product of (x) the 
number of days in such 
Determination Period 
and (y) the number of 
Determination Periods 
normally ending in any 
year; and

(ii) der Anzahl der Tage in 
dem betreffenden Zins-
berechnungszeitraum, 
die in die nachfolgende 
Feststellungsperiode 
fallen, dividiert durch das 
Produkt aus (x) der 
Anzahl der Tage in der
betreffenden 
Feststellungsperiode und 
(y) der Anzahl der 
Feststellungsperioden, 
die üblicherweise in 
einem Jahr enden.

(ii) the number of days in 
such Calculation Period 
falling in the next 
Determination Period 
divided by the product of 
(x) the number of days in 
such Determination 
Period and (y) the 
number of Determination 
Periods normally ending 
in any year.

"Feststellungstermin" bezeichnet 
jeden [Feststellungstermin(e) 
einfügen]; 

"Determination Date" means each 
[insert Determination Date(s)];

"Feststellungsperiode" bezeichnet 
jeden Zeitraum ab einem 
Feststellungstermin (einschließlich), der 
in ein beliebiges Jahr fällt, bis zum 
nächsten Feststellungstermin 

"Determination Period" means each 
period from and including a 
Determination Date in any year to but 
excluding the next Determination Date.
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(ausschließlich).

"Actual/365 (Fixed)" "Actual/365 (Fixed)"

erfolgt die Berechnung auf der 
Grundlage der tatsächlichen Anzahl der 
Tage in dem Zinsberechnungszeitraum 
dividiert durch 365.

the calculation shall be made on the 
basis of the actual number of days in 
the Calculation Period divided by 365.

"30/360" oder "360/360" oder "Bond Basis" "30/360" or "360/360" or "Bond Basis"

erfolgt die Berechnung auf der 
Grundlage der nachfolgenden Formel:

the calculation shall be made on the 
basis of the following formula:

       
360

DDMM30YY360
ZTQ 121212 


       

360

DDMM30YY360
DCF 121212 



Dabei gilt folgendes: The following applies:

"ZTQ" ist gleich der Zinstagequotient; "DCF" means Day Count Fraction;

"Y1" ist das Jahr, ausgedrückt als Zahl, 
in das der erste Tag des 
Zinsberechnungszeitraums fällt;

"Y1" is the year, expressed as a number, 
in which the first day of the Calculation 
Period falls;

"Y2" ist das Jahr, ausgedrückt als Zahl, 
in das der Tag fällt, der auf den letzten 
Tag des Zinsberechnungszeitraums 
unmittelbar folgt;

"Y2" is the year, expressed as a number, 
in which the day immediately following 
the last day of the Calculation Period 
falls;

"M1" ist der Kalendermonat, 
ausgedrückt als Zahl, in den der erste 
Tag des Zinsberechnungszeitraums 
fällt;

"M1" is the calendar month, expressed 
as a number, in which the first day of 
the Calculation Period falls;

"M2" ist der Kalendermonat, 
ausgedrückt als Zahl, in den der Tag 
fällt, der auf den letzten Tag des 
Zinsberechnungszeitraums unmittelbar 
folgt;

"M2" is the calendar month, expressed 
as number, in which the day 
immediately following the last day of the 
Calculation Period falls;

"D1" ist der erste Tag des 
Zinsberechnungszeitraums, 
ausgedrückt als Zahl, es sei denn, 
diese Zahl wäre 31, in welchem Fall D1

gleich 30 ist; und

"D1" is the first day of the Calculation 
Period, expressed as a number, unless 
such number would be 31, in which 
case D1 shall be 30; and

"D2" ist der Tag, ausgedrückt als Zahl, 
der auf den letzten Tag des 
Zinsberechnungszeitraums unmittelbar 
folgt, es sei denn, diese Zahl wäre 31 
und D1 ist größer als 29, in welchem 
Fall D2 gleich 30 ist.

"D2" is the day, expressed as a number, 
immediately following the last day of the 
Calculation Period, unless such number 
would be 31 and D1 is greater than 29, 
in which case D2 shall be 30.

"30E/360" oder "Eurobond Basis" "30E/360" or "Eurobond Basis"

erfolgt die Berechnung auf der 
Grundlage der nachfolgenden Formel:

the calculation shall be made on the 
basis of the following formula:

       
360

DDMM30YY360
ZTQ 121212 


       

360

DDMM30YY360
DCF 121212 



Dabei gilt folgendes: The following applies:
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"ZTQ" ist gleich der Zinstagequotient; "DCF" means Day Count Fraction;

"Y1" ist das Jahr, ausgedrückt als Zahl, 
in das der erste Tag des 
Zinsberechnungszeitraums fällt;

"Y1" is the year, expressed as a number, 
in which the first day of the Calculation 
Period falls;

"Y2" ist das Jahr, ausgedrückt als Zahl, 
in das der Tag fällt, der auf den letzten 
Tag des Zinsberechnungszeitraums 
unmittelbar folgt;

"Y2" is the year, expressed as a number, 
in which the day immediately following 
the last day of the Calculation Period 
falls;

"M1" ist der Kalendermonat, 
ausgedrückt als Zahl, in den der erste 
Tag des Zinsberechnungszeitraums 
fällt;

"M1" is the calendar month, expressed 
as a number, in which the first day of 
the Calculation Period falls;

"M2" ist der Kalendermonat, 
ausgedrückt als Zahl, in den der Tag 
fällt, der auf den letzten Tag des 
Zinsberechnungszeitraums unmittelbar 
folgt;

"M2" is the calendar month, expressed 
as number, in which the day 
immediately following the last day of the 
Calculation Period falls;

"D1" ist der erste Tag des 
Zinsberechnungszeitraums, 
ausgedrückt als Zahl, es sei denn, 
diese Zahl wäre 31, in welchem Fall D1

gleich 30 ist; und

"D1" is the first day of the Calculation 
Period, expressed as a number, unless 
such number would be 31, in which 
case D1 shall be 30; and

"D2" ist der Tag, ausgedrückt als Zahl, 
der auf den letzten Tag des 
Zinsberechnungszeitraums unmittelbar 
folgt, es sei denn, diese Zahl wäre 31, 
in welchem Fall D2 gleich 30 ist.

"D2" is the day, expressed as a number, 
immediately following the last day of the 
Calculation Period, unless such number 
would be 31, in which case D2 shall be 
30.

"30E/360 - ISDA" "30E/360 – ISDA"

erfolgt die Berechnung auf der 
Grundlage der nachfolgenden Formel:

the calculation shall be made on the 
basis of the following formula:

       
360

DDMM30YY360
ZTQ 121212 


       

360

DDMM30YY360
DCF 121212 



Dabei gilt folgendes: The following applies:

"ZTQ" ist gleich der Zinstagequotient; "DCF" means Day Count Fraction;

"Y1" ist das Jahr, ausgedrückt als Zahl, 
in das der erste Tag des 
Zinsberechnungszeitraums fällt;

"Y1" is the year, expressed as a number, 
in which the first day of the Calculation 
Period falls;

"Y2" ist das Jahr, ausgedrückt als Zahl, 
in das der Tag fällt, der auf den letzten 
Tag des Zinsberechnungszeitraums 
unmittelbar folgt;

"Y2" is the year, expressed as a number, 
in which the day immediately following 
the last day of the Calculation Period 
falls;

"M1" ist der Kalendermonat, 
ausgedrückt als Zahl, in den der erste 
Tag des Zinsberechnungszeitraums 
fällt;

"M1" is the calendar month, expressed 
as a number, in which the first day of 
the Calculation Period falls;

"M2" ist der Kalendermonat, 
ausgedrückt als Zahl, in den der Tag 
fällt, der auf den letzten Tag des 
Zinsberechnungszeitraums unmittelbar 
folgt;

"M2" is the calendar month, expressed 
as number, in which the day 
immediately following the last day of the 
Calculation Period falls;

"D1" ist der erste Tag des "D1" is the first day of the Calculation 
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Zinsberechnungszeitraums, 
ausgedrückt als Zahl, es sei denn, (i) 
dieser Tag ist der letzte Tag des Monats 
Februar oder (ii) diese Zahl wäre 31, in 
welchem Fall D1 gleich 30 ist; und

Period, expressed as a number, unless 
(i) that day is the last day of February or 
(ii) such number would be 31, in which 
case D1 shall be 30; and

"D2" ist der Tag, ausgedrückt als Zahl, 
der auf den letzten Tag des 
Zinsberechnungszeitraums unmittelbar 
folgt, es sei denn, (i) dieser Tag ist der 
letzte Tag des Monats Februar, jedoch 
nicht der Tag, an dem die 
Schuldverschreibungen zur 
Rückzahlung fällig werden oder (ii) 
diese Zahl wäre 31, in welchem Fall D2

gleich 30 ist.

"D2" is the day, expressed as a number, 
immediately following the last day of the 
Calculation Period, unless (i) that day is 
the last day of February but not the due 
date for redemption of the Notes or (ii) 
such number would be 31, in which 
case D2 shall be 30.

"Actual/360" "Actual/360"

erfolgt die Berechnung auf der 
Grundlage der tatsächlichen Anzahl der 
Tage in dem Zinsberechnungszeitraum 
dividiert durch 360.

the calculation shall be made on the 
basis of the actual number of days in 
the Calculation Period divided by 360.

Der folgende Absatz [(3)][(6)][(7)][(8)][(9)] ist 
nicht auf Null-Kupon-

Schuldverschreibungen anwendbar.

The following paragraph 
[(3)][(6)][(7)][(8)][(9)] shall not be applicable 

to Zero-Coupon-Notes.

[[(3)][(6)][(7)][(8)][(9)] Der Zinslauf der 
Schuldverschreibungen endet am Ende 
des Tages, der dem Tag vorangeht, an 
dem sie zur Rückzahlung fällig werden. 
Dies gilt auch, wenn die Zahlung 
gemäß § 6 (3) später als am 
kalendermäßig bestimmten 
Fälligkeitstermin erfolgt. 

[[(3)][(6)][(7)][(8)][(9)] The Notes will cease to 
bear interest at the end of the day 
preceding the date on which they 
become due for redemption, even if 
payment is made later than on the due 
date determined by the calendar in 
accordance with § 6 (3).

Sofern es die Emittentin aus 
irgendeinem Grund unterlässt, die zur 
Tilgung fälliger Schuldverschreibungen 
erforderlichen Beträge rechtzeitig und in 
voller Höhe bei der Zahlstelle 
bereitzustellen, läuft die 
Zinsverpflichtung auf den offenen 
Nennbetrag dieser 
Schuldverschreibungen so lange weiter, 
bis dieser Nennbetrag gezahlt ist, 
jedoch keinesfalls über den 14. Tag 
nach dem Tag hinaus, an dem die 
erforderlichen Beträge der Zahlstelle 
zur Verfügung gestellt worden sind und 
dies gemäß § 11 bekannt gemacht 
worden ist.]

Should the Issuer for any reason 
whatsoever fail to provide to the Paying 
Agent, when due, the necessary funds 
for the redemption of the Notes on time 
and in full, the interest on the 
outstanding principal amount of such 
Notes will continue to accrue until the 
payment of such principal amount has 
been effected, however not beyond the 
14th day after the date on which the 
necessary funds have been provided to 
the Paying Agent and notice thereof has 
been given by publication in accordance 
with § 11.]
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§ 4
(RÜCKZAHLUNG)

§ 4
(REDEMPTION)

Die Schuldverschreibungen werden [im Falle 
eines festgelegten Endfälligkeitstages 
einfügen: am [Endfälligkeitstag]] [im Falle 
eines Rückzahlungsmonats und -jahrs
einfügen: an dem in den 
[Rückzahlungsmonat und -jahr einfügen]
fallenden Zinszahlungstag] (der 
"Endfälligkeitstag") zum Nennbetrag (der 
"Rückzahlungsbetrag") zurückgezahlt.

The Notes shall be redeemed at the principal 
amount (the "Redemption Amount") on [in the 
case of a specified Maturity Date insert:
[insert Maturity Date]] [in the case of a 
Redemption Month and Redemption Year
insert: the Interest Payment Date falling in 
[insert Redemption Month and Redemption 
Year]] (the "Maturity Date").

§ 5
(RÜCKKAUF VON 

SCHULDVERSCHREIBUNGEN)

§ 5
(REPURCHASE OF NOTES)

Die Emittentin kann jederzeit und zu jedem 
Preis im Markt oder auf andere Weise 
Schuldverschreibungen ankaufen. Von der oder 
für die Emittentin zurückgekaufte 
Schuldverschreibungen können von der 
Emittentin gehalten, erneut ausgegeben oder 
verkauft oder der Zahlstelle zur Entwertung 
übergeben werden.

The Issuer may at any time and at any price 
purchase Notes on the market or otherwise. 
Notes repurchased by or on behalf of the Issuer 
may be held by the Issuer, re-issued, resold or 
delivered to the Paying Agent for cancellation.

§ 6
(ZAHLUNGEN)

§ 6
(PAYMENTS)

(1) Die Emittentin verpflichtet sich 
unwiderruflich, alle aus diesen 
Anleihebedingungen geschuldeten 
Beträge bei Fälligkeit in der 
Emissionswährung zu zahlen. 

(1) The Issuer irrevocably undertakes to 
pay when due all amounts payable 
pursuant to these Terms and Conditions 
in the Issue Currency. 

(2) Die Zahlung sämtlicher gemäß diesen 
Anleihebedingungen zahlbaren Beträge 
erfolgt – gegen Vorlage der 
Globalurkunde bei der Zahlstelle und im 
Falle der letzten Zahlung gegen 
Aushändigung der Globalurkunde an 
die Zahlstelle – an das Clearing-System 
oder nach dessen Weisung zur 
Weiterleitung an die jeweiligen 
Konteninhaber bei dem Clearing-
System. Die Zahlung an das Clearing-
System oder nach dessen Weisung 
befreit die Emittentin in Höhe der 
Zahlung von ihren Verpflichtungen aus 
den Schuldverschreibungen.

(2) Payments of all amounts payable 
pursuant to these Terms and Conditions 
shall be made upon presentation, and in 
the case of the last payment, upon 
delivery of the Global Note to the 
Paying Agent for transfer to the Clearing 
System or pursuant to the Clearing 
System's instruction for credit to the 
relevant accountholders of the Clearing 
System. Payment to the Clearing 
System or pursuant to the Clearing 
System's instruction shall release the 
Issuer from its payment obligations 
under the Notes in the amount of such 
payment.

(3) Falls eine Zahlung auf Kapital oder 
Zinsen einer Schuldverschreibung an 
einem Tag zu leisten ist, der kein 
Zahlungsgeschäftstag ist, so erfolgt die 
Zahlung am nächstfolgenden 
Zahlungsgeschäftstag. In diesem Fall 
steht den betreffenden 

(3) If any payment of principal or interest 
with respect to a Note is to be effected 
on a day other than a Payment 
Business Day, payment shall be 
effected on the next following Payment 
Business Day. In this case, the relevant 
Noteholders shall neither be entitled to 
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Anleihegläubigern weder eine Zahlung 
noch ein Anspruch auf Verzinsung oder 
eine andere Entschädigung wegen 
dieser zeitlichen Verschiebung zu.

any payment nor to any interest claim or 
other compensation with respect to 
such delay.

Als "Zahlungsgeschäftstag" gilt jeder 
Tag (außer einem Samstag oder
Sonntag), an dem [das Trans-European 
Automated Real-Time Gross settlement 
Express Transfer System 2 (TARGET2) 
und] [Geschäftsbanken und 
Devisenmärkte in 
[Frankfurt][London][New York] und]
das Clearing-System Zahlungen 
abwickeln.

"Payment Business Day" means each 
day (other than a Saturday or Sunday), 
on which [the Trans-European 
Automated Real-Time Gross settlement 
Express Transfer System 2 (TARGET2) 
and] [commercial banks and foreign 
exchange markets in 
[Frankfurt][London][New York] and]
the Clearing System settle payments in.

(4) Jede Bezugnahme in diesen 
Anleihebedingungen auf Kapital im 
Hinblick auf die Schuldverschreibungen 
umfasst

(4) Any reference in these Terms and 
Conditions of the Notes to principal in 
respect of the Notes shall include:

(a) den Rückzahlungsbetrag [;/
und]

(b) den Vorzeitigen 
Rückzahlungsbetrag (wie in 
§ 10 (3) definiert) bei vorzeitiger 
Rückzahlung der 
Schuldverschreibungen [./; und]

(a) the Redemption Amount [;/ and]

(b) the Early Redemption Amount 
(as defined in § 10 (3)) in the 
case of early redemption of the 
Notes [./; and]

Der folgende Absatz ist nur auf Null-Kupon-

Schuldverschreibungen anwendbar.

The following paragraph shall only be 

applicable to Zero-Coupon-Notes.

[(c) den nach § 10 (3) berechneten 
Amortisationsbetrag.]

[(c) the Amortised Face Amount 
calculated in accordance with 
§ 10 (3).]

(5) Unbeschadet der Bestimmungen des 
§ 7 unterliegen alle Zahlungen in jedem 
Fall allen anwendbaren Steuer- und 
anderen Gesetzen, Verordnungen und 
Richtlinien und die Emittentin ist nicht 
für Steuern oder Abgaben gleich 
welcher Art verantwortlich, die aufgrund
solcher gesetzlichen Vorschriften, 
Richtlinien oder Verordnungen auferlegt 
oder erhoben werden. Den 
Anleihegläubigern werden wegen 
solcher Zahlungen keine Kosten in 
Rechnung gestellt.

(5) All payments are subject in all cases to 
any applicable fiscal and other laws, 
regulations and directives and the 
Issuer will not be liable for any taxes or 
duties of whatever nature imposed or 
levied by such laws, regulations, or 
directives, but without prejudice to the 
provisions of § 7. No costs shall be 
charged to the Noteholders in respect of 
such payments.

(6) Die Emittentin kann die von den 
Anleihegläubigern innerhalb von zwölf 
(12) Monaten nach dem jeweiligen 
Fälligkeitstermin nicht erhobenen 
Beträge an Zinsen oder Kapital bei dem 
Amtsgericht [Hamburg][Kiel]
hinterlegen, auch wenn sich die 
betreffenden Anleihegläubiger nicht im 
Annahmeverzug befinden. Soweit unter 
Verzicht auf das Recht zur Rücknahme 
hinterlegt wird, erlöschen die 
betreffenden Ansprüche der 

(6) The Issuer may deposit with the local 
court (Amtsgericht), [Hamburg][Kiel], 
interest or principal not claimed by 
Noteholders within twelve (12) months 
after its respective due date, even 
though the respective Noteholders may 
not be in default of acceptance of 
payment. If and to the extent that the 
deposit is made under waiver of the 
right of withdrawal, the respective 
claims of the respective Noteholders 
against the Issuer shall cease.
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betreffenden Anleihegläubiger gegen 
die Emittentin.

§ 7
(STEUERN)

§ 7
(TAXES)

Sämtliche in Bezug auf die 
Schuldverschreibungen an die Anleihegläubiger 
zu zahlenden Beträge werden ohne Abzug oder 
Einbehalt von oder wegen gegenwärtiger oder 
zukünftiger Steuern, Abgaben oder behördlicher 
Gebühren irgendwelcher Art gezahlt, die durch 
oder für die Bundesrepublik Deutschland oder 
irgendeine dort zur Steuererhebung 
ermächtigte Stelle auferlegt oder erhoben 
werden, sofern nicht die Emittentin kraft 
Gesetzes oder einer sonstigen Rechtsvorschrift 
verpflichtet ist, solche Steuern, Abgaben oder 
behördlichen Gebühren abzuziehen oder 
einzubehalten. Die Emittentin ist nicht 
verpflichtet, irgendwelche zusätzlichen Beträge 
aufgrund dieses Einbehalts oder Abzugs zu 
zahlen.

All amounts payable to the Noteholders under 
the Notes will be paid without deduction or 
withholding for or on account of any present or 
future taxes, duties or governmental charges 
whatsoever imposed or levied by or on behalf of 
the Federal Republic of Germany or any taxing 
authority therein, unless the Issuer is compelled 
by law or other regulation to deduct or withhold 
such taxes, duties or governmental charges. 
The Issuer shall not be required to pay any 
additional amounts as a result of such 
withholding or deduction.

§ 8
(VORLEGUNGSFRIST)

§ 8
(PRESENTATION PERIOD)

Die Vorlegungsfrist gemäß § 801 Absatz (1) 
Satz 1 BGB für die Schuldverschreibungen 
beträgt zehn (10) Jahre.

The presentation period of the Notes according 
to § 801 paragraph (1) sentence 1 BGB shall be 
ten (10) years.

§ 9
(EMISSIONSSTELLE[,][UND]

ZAHLSTELLEN [UND 
BERECHNUNGSSTELLE]) 

§ 9
(ISSUING AGENT[,][AND] PAYING 

AGENTS [AND CALCULATION AGENT]) 

(1) Citibank N.A., London Branch ist 
Emissionsstelle (die 
"Emissionsstelle")[,][und] Zahlstelle 
(die "Zahlstelle") [und [[●] ist]
Berechnungsstelle] (die 
"Berechnungsstelle")].

(1) Citibank N.A., London Branch is acting 
as issuing agent (the "Issuing 
Agent")[,][and] paying agent (the 
"Paying Agent") [and [[●] is acting as] 
Calculation Agent (the "Calculation 
Agent")].

(2) Die Emittentin wird dafür sorgen, dass 
stets eine Zahlstelle vorhanden ist. Die 
Emittentin ist berechtigt, andere Banken 
von internationalem Ansehen als 
Zahlstelle oder als Zahlstellen (die 
"Zahlstellen") zu bestellen. Sie ist 
weiterhin berechtigt, die Bestellung 
einer Bank zur Zahlstelle zu widerrufen. 
Im Falle einer solchen Abberufung oder 
falls die bestellte Bank nicht mehr als 
Zahlstelle tätig werden kann oder will, 
bestellt die Emittentin eine andere Bank 
von internationalem Ansehen als 
Zahlstelle. Eine solche Bestellung oder 

(2) The Issuer shall procure that there will 
at all times be a Paying Agent. The 
Issuer is entitled to appoint other banks 
of international standing as Paying 
Agent or paying agents (the "Paying 
Agents"). Furthermore, the Issuer is 
entitled to terminate the appointment of 
a bank as Paying Agent. In the event of 
such termination or such bank being 
unable or unwilling to continue to act as 
Paying Agent, the Issuer shall appoint 
another bank of international standing 
as Paying Agent. Such appointment or 
termination shall be published in 
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ein solcher Widerruf der Bestellung ist 
gemäß § 11 bekanntzumachen.

accordance with § 11. 

[(3) Die Emittentin wird dafür sorgen, dass, 
solange Zinsermittlungen oder sonstige 
Berechnungen nach diesen 
Anleihebedingungen zu erfolgen haben, 
stets eine Berechnungsstelle vorhanden 
ist. Die Emittentin behält sich das Recht 
vor, jederzeit die Bestellung der 
Berechnungsstelle zu widerrufen. Im 
Falle einer solchen Abberufung oder 
falls die bestellte Niederlassung einer 
solchen Bank nicht mehr als 
Berechnungsstelle tätig werden kann 
oder will, bestellt die Emittentin eine 
geeignete Niederlassung einer anderen 
führenden Bank als Berechnungsstelle. 
Die Bestellung einer anderen
Berechnungsstelle ist von der Emittentin 
unverzüglich gemäß § 11
bekanntzumachen.]

[(3) The Issuer shall procure that as long as 
interest rates have to be determined or 
other determinations have to be made 
in accordance with these Terms and 
Conditions there shall at all times be a 
Calculation Agent. The Issuer reserves 
the right at any time to terminate the 
appointment of the Calculation Agent. In 
the event of such termination or of the 
appointed office of any such bank being 
unable or unwilling to continue to act as 
Calculation Agent (as the case may be) 
the Issuer shall appoint an appropriate 
office of another leading bank to act 
Calculation Agent. The appointment of 
another Calculation Agent shall be 
published without delay by the Issuer in 
accordance with § 11.]

[(3)][(4)]Die Zahlstelle bzw. die Zahlstellen [und 
die Berechnungsstelle] haften dafür, 
dass sie Erklärungen abgeben, nicht 
abgeben oder entgegennehmen oder 
Handlungen vornehmen oder 
unterlassen, nur, wenn und soweit sie 
die Sorgfalt eines ordentlichen 
Kaufmanns verletzt haben. Alle 
Bestimmungen und Berechnungen 
durch die Zahlstelle bzw. die Zahlstellen 
[oder die Berechnungsstelle] erfolgen in 
Abstimmung mit der Emittentin und 
sind, soweit nicht ein offenkundiger 
Fehler vorliegt, in jeder Hinsicht 
endgültig und für die Emittentin und alle 
Anleihegläubiger bindend.

[(3)][(4)]The Paying Agent or the Paying 
Agents, as the case may be, [and the 
Calculation Agent] shall be held 
responsible for giving, failing to give, or 
accepting a declaration, or for acting or 
failing to act, only if, and insofar as, they 
fail to act with the diligence of a prudent 
businessman. All determinations and 
calculations made by the Paying Agent 
or the Paying Agents, as the case may 
be, [and the Calculation Agent] shall be 
made in conjunction with the Issuer and 
shall, in the absence of manifest error, 
be conclusive in all respects and 
binding upon the Issuer and all 
Noteholders.

[(4)][(5)]Die Zahlstelle bzw. die Zahlstellen [und 
die Berechnungsstelle] sind in dieser 
Funktion ausschließlich Beauftragte der 
Emittentin. Zwischen der Zahlstelle bzw. 
den Zahlstellen [und der 
Berechnungsstelle] einerseits und den 
Anleihegläubigern andererseits besteht 
kein Auftrags- oder Treuhandverhältnis. 

[(4)][(5)]The Paying Agent or the Paying 
Agents, as the case may be, [and the 
Calculation Agent] acting in such 
capacity, act only as agents of the 
Issuer. There is no agency or fiduciary 
relationship between the Paying Agent 
or the Paying Agents, as the case may 
be, [and the Calculation Agent] on the 
one hand and the Noteholders on the 
other hand. 

§ 10
(KÜNDIGUNG)

§ 10
(EVENTS OF DEFAULT)

(1) Jeder Anleihegläubiger ist berechtigt, 
seine Schuldverschreibungen zur 
Rückzahlung fällig zu stellen und deren 
Einlösung zum Vorzeitigen 
Rückzahlungsbetrag nach § 10 (3)
gemäß den nachfolgenden 
Bestimmungen zu verlangen, falls:

(1) Each Noteholder shall be entitled to 
declare his Notes due and to require the 
redemption of his Notes at the Early 
Redemption Amount pursuant to 
§ 10 (3) as provided hereinafter, in the 
event that:
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(a) die Emittentin mit der Zahlung 
von Zinsen oder Kapital gemäß 
diesen Anleihebedingungen 
länger als 5 Tage in Verzug ist;

(a) the Issuer is in default for more 
than 5 days in the payment of 
principal or interest under these 
Terms and Conditions of the 
Notes;

(b) die Emittentin irgendeine andere 
Verpflichtung aus diesen 
Anleihebedingungen verletzt 
und die Verletzung 30 Tage 
nach Eingang einer 
entsprechenden Mahnung in 
Textform durch den jeweiligen 
Anleihegläubiger fortdauert;

(b) the Issuer violates any other 
obligation under these Terms 
and Conditions of the Notes, 
and such violation continues for 
30 days after receipt of a 
corresponding notice in text 
form thereof from the respective 
Noteholder;

(c) die Emittentin in Liquidation tritt, 
oder die Emittentin ihre gesamte 
Geschäftstätigkeit oder einen 
wesentlichen Teil davon einstellt 
oder droht, diese einzustellen, 
es sei denn, dies geschieht im 
Zusammenhang mit einer 
Verschmelzung, Konsolidierung 
oder einer anderen Form des 
Zusammenschlusses mit einer 
anderen Anstalt öffentlichen 
Rechts oder im Zusammenhang 
mit einer Umwandlung, und 
diese andere oder neue Anstalt 
öffentlichen Rechts übernimmt 
alle Verpflichtungen, die die 
Emittentin im Zusammenhang 
mit diesen 
Schuldverschreibungen 
eingegangen ist;

(c) the Issuer enters into liquidation, 
or ceases, or threatens to cease 
all or substantially all of its 
business operations, except in 
connection with a merger, 
consolidation or other form of 
combination with another public 
law institution (Anstalt 
öffentlichen Rechts) or in 
connection with a reorganisation 
and such other or new public 
law institution (Anstalt 
öffentlichen Rechts) assumes all 
obligations undertaken by the 
Issuer under or in connection 
with these Notes;

(d) die Emittentin ihre Zahlungen 
einstellt oder ihre 
Zahlungsunfähigkeit bekannt 
gibt;

(d) the Issuer ceases its payments 
or admits its inability to meet its 
financial obligations;

(e) die Garantie unwirksam ist oder 
wird und nicht sofort durch eine 
gleichwertige Garantie der 
Freien und Hansestadt 
Hamburg und des Landes 
Schleswig-Holstein ersetzt 
wird[.][;]

(e) the Guarantee is or becomes 
invalid and is not replaced 
immediately by an equivalent 
guarantee of the state of 
Hamburg and the state of 
Schleswig-Holstein[.][;]

(f) ein Insolvenzverfahren gegen 
die Emittentin eingeleitet wird, 
welches nicht binnen [60] Tagen 
nach seiner Einleitung endgültig 
oder einstweilen eingestellt 
worden ist, oder die Emittentin 
die Eröffnung eines solchen 
Verfahrens beantragt.

(f) insolvency proceedings are 
instituted against the Issuer 
which continue unstayed and in 
effect for a period of [60] days 
after their institution or the 
Issuer applies for the institution 
of such proceedings.

Das Recht zur Fälligstellung erlischt, 
wenn die Lage, die das Recht auslöst, 
behoben ist, bevor das Recht ausgeübt 
wird.

The right to declare Notes due shall 
terminate if the circumstances giving 
rise to it have been remedied before 
such right is exercised.
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(2) Die in Absatz (1) genannte 
Fälligstellung hat in der Weise zu 
erfolgen, dass ein Anleihegläubiger der 
Zahlstelle einen diese bei 
angemessenen Anforderungen 
zufrieden stellenden 
Eigentumsnachweis und eine 
Kündigungserklärung in Textform 
übergibt oder durch eingeschriebenen 
Brief sendet, in der der gesamte 
Nennbetrag der fällig gestellten 
Schuldverschreibungen angegeben ist.

(2) The right to declare Notes due pursuant 
to paragraph (1) shall be exercised by a 
Noteholder by delivering or sending by 
registered mail to the Paying Agent a 
notice in text form which shall state the 
principal amount of the Notes called for 
redemption and shall enclose evidence 
of ownership reasonably satisfactory to 
the Paying Agent.

Der folgende Absatz ist bei verzinslichen 

Schuldverschreibungen anwendbar.

The following paragraph shall apply in the 

case of Notes bearing interest. 

[(3) Der "Vorzeitige Rückzahlungsbetrag" 
ist der Nennbetrag zuzüglich bis zum 
Tag der Rückzahlung (ausgeschlossen) 
aufgelaufener Zinsen.]

[(3) The "Early Redemption Amount" shall 
be the principal amount plus accrued 
interest until the day of the redemption 
(excluding).]

Der folgende Absatz ist im Falle von Null-

Kupon-Schuldverschreibungen anwendbar.

The following paragraph shall apply in the 

case of Zero-Coupon-Notes.

[(3) Der "Vorzeitige Rückzahlungsbetrag" 
ist der Amortisationsbetrag [plus [●] / 
minus [●]]. Der "Amortisationsbetrag" 
entspricht der Summe des (i) 
Ausgabepreises und (ii) des Produkts 
des Ausgabepreises und 
[Emissionsrendite in %] (die 
"Emissionsrendite") bezogen auf den 
Zeitraum, der am [Ausgabetag]
(einschließlich) beginnt und der mit dem 
Rückzahlungstag (ausschließlich) 
endet, wobei die Emissionsrendite
jährlich kapitalisiert wird.

[(3) The "Early Redemption Amount" shall 
be the Amortised Face Amount [plus [●] 
/ minus [●]]. The "Amortised Face 
Amount" shall equal the sum of (i) the 
Issue Price and (ii) the product of the 
Issue Price and [Amortisation Yield in 
%] (the "Amortisation Yield") in 
respect of the period as of [Issue Date]
(including) to the Redemption Date 
(excluding), whereby the Amortisation 
Yield shall be capitalised annually.

Soweit dieser Zeitraum nicht einer 
ganzen Zahl von Kalenderjahren 
entspricht, so erfolgt die Berechnung 
auf der Grundlage des 
Zinstagequotienten in § 3 [(2)][(3)].

If this period is not a whole number of 
calendar years the calculation shall be 
made on the basis of the day count 
fraction set forth in § 3 [(2)][(3)].

Der "Rückzahlungstag" im Sinne 
dieses § 10 (3) ist der frühere der Tage, 
zu dem die Schuldverschreibungen 
vorzeitig fällig gestellt werden oder an 
dem die vorzeitige Zahlung erfolgt.]

The "Redemption Date" in the meaning 
of this § 10 (3) shall be the earlier of the 
days with respect to which the Notes 
are called for early redemption or the 
day on which early payment is effected.]
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§ 11
(BEKANNTMACHUNGEN)

§ 11
(NOTICES)

Die folgenden Absätze (1)-(3) sind nur auf 

Schuldverschreibungen anwendbar, die an 

einem regulierten Markt innerhalb der 

Europäischen Union notiert sind.

The following paragraphs (1) to (3) shall 

only be applicable to Notes which are listed 

on a regulated market within the European 

Union.

[(1) Die Schuldverschreibungen betreffende 
Bekanntmachungen werden auf der 
Webseite der Börse Luxembourg 
(www.bourse.lu), im Bundesanzeiger 
und, soweit erforderlich, in einem 
Börsenpflichtblatt veröffentlicht. Eine 
Mitteilung gilt mit dem Tag ihrer 
Veröffentlichung (oder bei mehreren 
Mitteilungen mit dem Tage der ersten 
Veröffentlichung) als erfolgt.

[(1) Notices relating to the Notes shall be 
published on the website of the 
Luxembourg Stock Exchange 
(www.bourse.lu), in the federal gazette 
(Bundesanzeiger) and, to the extent 
required, in a mandatory newspaper 
designated by a stock exchange
(Börsenpflichtblatt). A notice shall be 
deemed to be effected on the day of its 
publication (or in the case of more than 
one publication on the day of the first 
publication).

(2) Sofern die Regularien der Börse, an der 
die Schuldverschreibungen notiert sind, 
dies zulassen, ist die Emittentin 
berechtigt, Bekanntmachungen auch 
durch eine Mitteilung an das Clearing-
System zur Weiterleitung an die 
Anleihegläubiger oder durch eine 
Mitteilung in Textform direkt an die 
Anleihegläubiger zu bewirken. 
Bekanntmachungen über das Clearing-
System gelten [sieben (7)] Tage nach 
der Mitteilung an das Clearing-System; 
direkte Mitteilungen an die 
Anleihegläubiger mit ihrem Zugang als 
bewirkt.

(2) The Issuer shall also be entitled to 
make notices to the Clearing System for 
communication by the Clearing System 
to the Noteholders or directly to the 
Noteholders in text form provided this 
complies with the rules of the stock 
exchange on which the Notes are listed. 
Notices communicated by the Clearing 
System shall be deemed to be effected 
[seven (7)] days after the day, on which 
such notice was made to the Clearing 
System; direct notices to the 
Noteholders shall be deemed to be 
effected upon their receipt.

(3) Der Text von gemäß diesem § 11 
erfolgenden Bekanntmachungen ist 
auch bei den Zahlstellen erhältlich, die 
am betreffenden Börsenplatz bestellt 
sind.]

(3) The text of any notification to be made 
in accordance with this § 11 shall also 
be available at the Paying Agents 
appointed at the place of the relevant 
stock exchange.]

Der folgende Absatz ist nur auf 

Schuldverschreibungen anwendbar, die 

nicht an einer Börse notiert sind.

The following paragraph shall only be 

applicable to Notes which are not listed on a 

stock exchange.

[Sofern und solange die 
Schuldverschreibungen nicht an einer Börse 
notiert sind bzw. keine Regelungen einer Börse 
sowie keine einschlägigen gesetzlichen 
Vorschriften entgegenstehen, werden die 
Schuldverschreibungen betreffende 
Bekanntmachungen durch eine Mitteilung an 
das Clearing-System zur Weiterleitung an die 
Anleihegläubiger oder durch eine Mitteilung in 
Textform direkt an die Anleihegläubiger bewirkt. 
Bekanntmachungen über das Clearing-System 
gelten [sieben (7)] Tage nach der Mitteilung an 
das Clearing-System, direkte Mitteilungen an 

[If and so long as the Notes are not listed on 
any stock exchange or provided that no rules of 
any stock exchange or any applicable statutory 
provision require the contrary, notices relating 
to the Notes shall be made to the Clearing 
System for communication by the Clearing 
System to the Noteholders or directly to the 
Noteholders in text form. Notices via the 
Clearing System shall be deemed to be 
effected [seven (7)] days after the day, on which 
such notice was made to the Clearing System, 
direct notices to the Noteholders shall be 
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die Anleihegläubiger mit ihrem Zugang als 
bewirkt.] 

deemed to be effected upon their receipt.]

§ 12
(BEGEBUNG WEITERER 

SCHULDVERSCHREIBUNGEN)

§ 12
(FURTHER ISSUES OF NOTES)

Die Emittentin behält sich vor, ohne 
Zustimmung der Anleihegläubiger weitere 
Schuldverschreibungen mit gleicher 
Ausstattung in der Weise zu begeben, dass sie 
mit den Schuldverschreibungen zu einer 
einheitlichen Serie von Schuldverschreibungen 
konsolidiert werden und ihren 
Gesamtnennbetrag erhöhen. Der Begriff 
"Schuldverschreibung" umfasst im Falle einer 
solchen Konsolidierung auch solche zusätzlich 
begebenen Schuldverschreibungen.

The Issuer reserves the right to issue from time 
to time without the consent of the Noteholders
additional Notes with identical terms, so that the 
same shall be consolidated to form a single 
Series of Notes and increase the aggregate 
principal amount of the Notes. The term "Note" 
shall, in the event of such consolidation, also 
comprise such additionally issued notes.

§ 13
(SCHLUSSBESTIMMUNGEN)

§ 13
(FINAL CLAUSES)

(1) Form und Inhalt der 
Schuldverschreibungen sowie die 
Rechte und Pflichten der 
Anleihegläubiger, der Emittentin, der 
Emissionsstelle, der Berechnungsstelle
und der Zahlstellen bestimmen sich in 
jeder Hinsicht nach dem Recht der 
Bundesrepublik Deutschland.

(1) The form and content of the Notes and 
the rights and obligations of the 
Noteholders, the Issuer, the Issuing 
Agent, the Calculation Agent and the 
Paying Agents shall in all respects be 
governed by the laws of the Federal 
Republic of Germany.

(2) Sollte eine Bestimmung dieser 
Anleihebedingungen ganz oder 
teilweise rechtsunwirksam sein oder 
werden, so sollen die übrigen 
Bestimmungen wirksam bleiben. 
Unwirksame Bestimmungen sollen dann 
dem Sinn und Zweck dieser 
Anleihebedingungen entsprechend 
ersetzt werden.

(2) Should any provision of these Terms 
and Conditions of the Notes be or 
become void in whole or in part, the 
other provisions shall remain in force. 
Void provisions shall be replaced in 
accordance with the meaning and 
purpose of these Terms and Conditions 
of the Notes.

(3) Erfüllungsort ist [Hamburg][Kiel], 
Bundesrepublik Deutschland. 

(3) Place of performance is 
[Hamburg][Kiel], Federal Republic of 
Germany.

(4) Gerichtsstand ist [Hamburg][Kiel], 
Bundesrepublik Deutschland.

(4) Place of jurisdiction shall be 
[Hamburg][Kiel], Federal Republic of 
Germany. 

(5) Jeder Anleihegläubiger ist berechtigt, in 
einer Rechtsstreitigkeit gegen die 
Emittentin oder in einer 
Rechtsstreitigkeit, in der der 
Anleihegläubiger oder die Emittentin 
Partei sind, seine Rechte aus diesen 
Schuldverschreibungen im eigenen 
Namen zu schützen oder geltend zu 
machen, indem er (a) eine 
Bescheinigung der Depotbank (wie 

(5) Any Noteholder may in any proceedings 
against the Issuer, or to which such 
Noteholder or the Issuer are parties, 
protect and enforce in his own name his 
rights arising under such Notes on the 
basis of (a) a statement issued by the 
Custodian (as defined below) with 
whom such Noteholder maintains a 
securities account in respect of the 
Notes (i) stating the full name and 
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nachstehend definiert) beibringt, bei der 
er für die Schuldverschreibungen ein 
Wertpapierdepot unterhält, die (i) den 
vollständigen Namen und die 
vollständige Adresse des 
Anleihegläubigers enthält, (ii) den 
Gesamtnennbetrag der 
Schuldverschreibungen bezeichnet, die 
unter dem Datum der Bestätigung auf 
dem Wertpapierdepot verbucht sind, 
und (iii) bestätigt, dass die Depotbank 
gegenüber dem Clearing-System eine 
schriftliche Erklärung abgegeben hat, 
die die vorstehend unter (i) und (ii) 
genannten Informationen enthält und 
(b) eine Kopie der die betreffenden 
Schuldverschreibungen verbriefenden 
Globalurkunde vorlegt, deren 
Übereinstimmung mit dem Original eine 
vertretungsberechtigte Person des 
Clearing-Systems oder des Verwahrers 
des Clearing-Systems bestätigt hat. 
Unbeschadet des Vorstehenden kann 
jeder Anleihegläubiger seine Rechte 
aus den Schuldverschreibungen auch 
auf jede andere Weise schützen oder 
geltend machen, die im Land der 
Rechtsstreitigkeit prozessual zulässig 
sind. "Depotbank" bezeichnet für diese 
Zwecke jede Bank oder ein sonstiges 
anerkanntes Kreditinstitut, das 
berechtigt ist, das Depotgeschäft zu 
betreiben, und bei der/dem der 
Anleihegläubiger ein Wertpapierdepot 
für die Schuldverschreibungen 
unterhält, einschließlich des Clearing-
Systems und jedes weiteren Clearing-
Systems, das bei diesem Clearing-
System ein Konto unterhält.

address of the Noteholder, 
(ii) specifying the aggregate principal 
amount of the Notes credited to such 
securities account on the date of such 
statement and (iii) confirming that the 
Custodian has given written notice to 
the Clearing-System containing the 
information pursuant to (i) and (ii), and 
(b) a copy of the Global Note certified 
as being a true copy by a duly 
authorised officer of the Clearing-
System or a depositary of the Clearing-
System. Whithout prejudice to the the 
foregoing, each Noteholder can protect 
and enforce in his own name his rights 
arising under such Notes in any other 
way permitted in legal proceedings in 
the country of enforcement. For 
purposes of the foregoing, "Custodian" 
means any bank or other financial 
institution of recognised standing 
authorised to engage in securities 
custody business with which the 
Noteholder maintains a securities 
account in respect of the Notes and 
includes the Clearing-System.

(6) Für die Kraftloserklärung abhanden 
gekommener oder vernichteter 
Schuldverschreibungen sind 
ausschließlich die Gerichte der 
Bundesrepublik Deutschland zuständig.

(6) The courts of the Federal Republic of 
Germany shall have exclusive 
jurisdiction over the annulment of lost or 
destroyed Notes.

(7) Die deutsche Version dieser 
Anleihebedingungen ist bindend. Die 
englische Übersetzung dient 
ausschließlich Informationszwecken.

(7) The German version of these Terms 
and Conditions of the Notes shall be 
binding. The English translation is for 
convenience only.
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Form of Final Terms

MUSTER - ENDGÜLTIGE BEDINGUNGEN 

FORM OF FINAL TERMS

Diese Endgültigen Bedingungen werden im Falle einer Serie von Schuldverschreibungen, die 
an der Luxemburger Börse (official list) notiert und zum Handel im regulierten Markt (regulated 
market "Bourse de Luxembourg") zugelassen sind, auf der Internetseite der Luxemburger 
Börse (www.bourse.lu) veröffentlicht. 

The Final Terms will be displayed on the website of the Luxembourg Stock Exchange (www.bourse.lu) 
in case of a Series of Notes listed on the official list of the Luxembourg Stock Exchange and admitted 
to trading on the regulated market "Bourse de Luxembourg". 

ENDGÜLTIGE BEDINGUNGEN /

FINAL TERMS

bezüglich / relating to

[hsh finanzfonds AöR][hsh portfoliomanagement AöR]

[Emissionswährung] [Gesamtnennbetrag] [[•] %][variabel verzinsliche][Null-
Kupon-] Schuldverschreibungen von 20[•] / 20[•]

[Issue Currency] [aggregate principal amount] [[•]%][Floating Rate][Zero-
Coupon-] Notes of 20[•] / 20[•]

[die mit der [ursprüngliche Tranche(n) einfügen], begeben am [Datum/Daten] konsolidiert werden,
eine einheitliche Serie bilden und ihren Gesamtnennbetrag erhöhen

to be consolidated, form a single series with the [insert original tranche(s)] issued on [date(s)] and
increase the aggregate principal amount]

begeben unter dem / issued under the 

EURO 2,000,000,000
Debt Issuance Programme

der / of

[hsh finanzfonds AöR][hsh portfoliomanagement AöR]

Datum der Endgültigen Bedingungen: [●]

Date of the Final Terms: [●]

Serien-Nr.: [●]

Series No.: [●]

[Tranchen-Nr.: [●]

Tranche No.: [●]]
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Dies sind die Endgültigen Bedingungen einer Emission von Schuldverschreibungen unter dem 

Euro 2.000.000.000 Debt Issuance Programm der [hsh finanzfonds AöR][hsh

portfoliomanagement AöR] (das "Programm"), die zusammen mit dem vereinfachten 

Basisprospekt vom [9. März] 2017, [und [dem Nachtrag / den Nachträgen] hierzu vom [●]] (der 

"Vereinfachte Basisprospekt" oder der "Prospekt"), zu lesen sind. Der Prospekt [ist] [und 

Nachträge hierzu sind] bei der [hsh finanzfonds AöR, Besenbinderhof 37, 20097 Hamburg][hsh

portfoliomanagement AöR, Martensdamm 4, 24103 Kiel] erhältlich und [kann] [können] auf der 

Internetseite der Luxemburger Börse (www.bourse.lu) und auf der Internetseite der [hsh 

finanzfonds AöR (www.hsh-finanzfonds.de)][hsh portfoliomanagement AöR (www.hsh-

portfoliomanagement.de)] abgerufen werden. Um sämtliche Angaben zu erhalten, ist der 

Prospekt in Zusammenhang mit den Endgültigen Bedingungen zu lesen. Begriffe, die in den im 

Prospekt enthaltenen Anleihebedingungen ("Anleihebedingungen") definiert sind, haben, falls 

die Endgültigen Bedingungen nicht etwas anderes bestimmen, die gleiche Bedeutung, wenn 

sie in diesen Endgültigen Bedingungen verwendet werden. Bezugnahmen in diesen 

Endgültigen Bedingungen auf Paragraphen beziehen sich auf die Paragraphen der 

Anleihebedingungen.

This document constitutes the Final Terms relating to the issue of Notes under the Euro 2,000,000,000

Debt Issuance Programme of [hsh finanzfonds AöR][hsh portfoliomanagement AöR] (the 

"Programme") and shall be read in conjunction with the simplified base prospectus dated 

11 April 2017 [and the supplement[s] dated [●]] (the "Simplified Base Prospectus" or the 

"Prospectus"). The Prospectus [is] [and the supplements thereto are] available for viewing in 

electronic form at the website of the Luxembourg Stock Exchange (www.bourse.lu) and at the website 

of [hsh finanzfonds AöR (www.hsh-finanzfonds.de)][hsh portfoliomanagement AöR (www.hsh-

portfoliomanagement.de)] and copies may be obtained from [hsh finanzfonds AöR, 

Besenbinderhof 37, 20097 Hamburg][hsh portfoliomanagement AöR, Martensdamm 4, 24103 Kiel]. In 

order to get the full information both the Prospectus and the Final Terms must be read in conjunction. 

Terms not otherwise defined herein shall have the meanings specified in the Terms and Conditions of 

the Notes, as set out in the Prospectus (the "Terms and Conditions of the Notes"). All references in 

these Final Terms to numbered sections are to sections of the Terms and Conditions of the Notes.

Die Anleihebedingungen werden durch die Angaben in Teil I dieser Endgültigen Bedingungen 

vervollständigt und spezifiziert. [Die vervollständigten und spezifizierten Bestimmungen der 

Anleihebedingungen] [Die Anleihebedingungen, vervollständigt und spezifiziert durch, und in 

Verbindung mit Teil I dieser Endgültigen Bedingungen,] stellen für die betreffende Serie von 

Schuldverschreibungen die anwendbaren Bedingungen dar (die "Bedingungen"). Sofern und 

soweit die Anleihebedingungen von den Bedingungen abweichen, sind die Bedingungen 

maßgeblich. Sofern und soweit die Bedingungen von den übrigen Angaben in diesem 

Dokument abweichen, sind die Bedingungen maßgeblich.

The Terms and Conditions of the Notes shall be completed and specified by the information contained 

in Part I of these Final Terms. [The completed and specified provisions of the Terms and Conditions of 

the Notes] [the Terms and Conditions of the Notes, completed and specified by, and to be read 

together with, Part I of these Final Terms] represents the conditions applicable to the relevant Series of 

Notes (the "Conditions"). If and to the extent the Terms and Conditions of the Notes deviate from the 

Conditions, the Conditions shall prevail. If and to the extent the Conditions deviate from other terms 

contained in this document, the Conditions shall prevail.
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I.

Bedingungen, die die Anleihebedingungen komplettieren bzw. spezifizieren:
Conditions that complete and specify the Terms and Conditions of the Notes:

[Falls die Anleihebedingungen durch Wiederholung der betreffenden im Prospekt aufgeführten 

Angaben (einschließlich der enthaltenen bestimmten Optionen) bestimmt und die betreffenden 

Platzhalter vervollständigt werden ("Typ A" Endgültige Bedingungen), gelten die folgenden 

Absätze.

Die für die Schuldverschreibungen geltenden Anleihebedingungen sowie die 

englischsprachige Übersetzung sind nachfolgend aufgeführt.

[die betreffenden Angaben der Anleihebedingungen (einschließlich der betreffenden Optionen) 

wiederholen und betreffende Platzhalter vervollständigen] 

[In the case the Terms and Conditions are to be determined by replicating the relevant provisions set 

forth in the Prospectus including certain options contained therein and completing the relevant 

placeholders ("Type A" Final Terms), the following paragraphs shall be applicable.

The Terms and Conditions of the Notes applicable to the Notes and the English language translation 

thereof, are set out below.

[replicate the relevant provisions of the Terms and Conditions including relevant options contained 

therein, and complete relevant placeholders]

[Falls die Anleihebedingungen durch Verweisung auf die im Prospekt aufgeführten Angaben

(einschließlich der jeweils enthaltenen bestimmten Optionen) bestimmt werden ("Typ B" 

Endgültige Bedingungen), gelten die folgenden Absätze.

Dieser Teil I der Endgültigen Bedingungen ist in Verbindung mit den Anleihebedingungen zu 

lesen, die im Prospekt enthalten sind. Begriffe, die in den Anleihebedingungen definiert sind, 

haben dieselbe Bedeutung, wenn sie in diesen Endgültigen Bedingungen verwendet werden.

Bezugnahmen in diesem Teil I der Endgültigen Bedingungen auf Paragraphen und Absätze 

beziehen sich auf die Paragraphen und Absätze der Anleihebedingungen. 

Die Platzhalter in den auf die Schuldverschreibungen anwendbaren Bestimmungen der 

Anleihebedingungen gelten als durch die in den Endgültigen Bedingungen enthaltenen 

Angaben ausgefüllt, als ob die Platzhalter in den betreffenden Bestimmungen durch diese 

Angaben ausgefüllt wären. Sämtliche Optionen der Anleihebedingungen, die nicht durch die in 

den Endgültigen Bedingungen enthaltenen Angaben ausgewählt und ausgefüllt wurden, gelten 

als in den auf die Schuldverschreibungen anwendbaren Bedingungen gestrichen.

[In the case the Terms and Conditions are to be determined by referring to the relevant provisions set 

forth in the Prospectus including certain options contained therein ("Type B" Final Terms), the following 

paragraphs shall be applicable.

This Part I of the Final Terms is to be read in conjunction with the Terms and Conditions set forth in the 

Prospectus. Capitalised terms shall have the meanings specified in the Terms and Conditions.

All references in this Part I of the Final Terms to numbered paragraphs and subparagraphs are to 

paragraphs and subparagraphs of the Terms and Conditions.



102

The placeholders in the provisions of the Terms and Conditions which are applicable to the Notes shall 

be deemed to be completed by the information contained in the Final Terms as if such information 

were inserted in the placeholder of such provisions. All provisions in the Terms and Conditions which 

are not selected and not completed by the information contained in the Final Terms shall be deemed 

to be deleted from the Conditions applicable to the Notes.]
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§ 1
(Form; Form)

§ 1 (1) Emittentin [hsh finanzfonds AöR][hsh

portfoliomanagement AöR]

Issuer [hsh finanzfonds AöR][hsh

portfoliomanagement AöR]

Ausgabetag [Datum einfügen]

Issue Date [insert date]

Emissionswährung [Währung] [Abkürzung]

Issue Currency [currency] [abbreviation]

Gesamtnennbetrag [Abkürzung 

Währung] [Gesamtnennbetrag] 

(in Worten: 

[Währung] [Gesamtnennbetrag])

Aggregate Principal Amount [currency abbreviation] [principal 

amount] 

(in words: [currency] [principal 

amount]

Festgelegte Stückelung [Abkürzung Währung] [Festgelegte 

Stückelung]

Specified Denomination [currency abbreviation] [specified 

denomination]

§ 1 (2)-(3) [Form der 

Globalurkunde1

[Klassische Globalurkunde (CGN)][Neue Globalurkunde 

(NGN)]

Form of Global 

Note2

[Classical Global Note (CGN)][New Global Note (NGN)]]

US-Verkaufs-

beschränkungen

[C Rules][D Rules][kein TEFRA]

US-Selling 

Restrictions

[C Rules][D Rules][no TEFRA]

Clearing-System

[Verwahrer]

[Clearstream Banking AG, Mergenthalerallee 61, 65760 

Eschborn][[●] als gemeinsame Verwahrstelle für 

Clearstream Banking S.A., 42 Avenue JF Kennedy, L-

1855 Luxemburg und Euroclear Bank SA/NV, 1 

Boulevard du Roi Albert II, B-1210 Brüssel] [anderes 

internationales Clearing-System, Adresse]]

[Clearstream Banking S.A., Luxemburg][Euroclear Bank 

SA/NV, Brüssel][andere] als Verwahrer]

                                                     
1

Im Fall von Schuldverschreibungen, die im Namen der ICSDs verwahrt werden, ausfüllen. 
2

Complete for Notes kept in custody on behalf oft he ICSDs. 
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Clearing System

[Common 

Safekeeper]

[Clearstream Banking AG, Mergenthalerallee 61, 65760 

Eschborn] [[●] as common depository for Clearstream 

Banking S.A., 42 Avenue JF Kennedy, L-1855 Luxembourg 

and Euroclear Bank SA/NV, 1 Boulevard du Roi Albert II, B-

1210 Brussels][other international clearing system, 

address]]

[Clearstream Banking S.A., Luxemburg][Euroclear Bank 

SA/NV, Brussels][other] as Common Safekeeper]

§ 3

(Verzinsung; Interest)

OPTION NULL-KUPON-SCHULDVERSCHREIBUNGEN 

OPTION ZERO-COUPON-Notes

§ 3 (1)-(2) Ausgabepreis [Betrag] 

Issue Price [amount]

OPTION FEST VERZINSLICHE SCHULDVERSCHREIBUNGEN

OPTION FIXED RATE NOTES 

§ 3 (1) Verzinsungsbeginn [Datum] (einschließlich)

Interest 

Commencement 

Date

[date] (including)

Zinssatz (% p.a.) [Zinssatz]

Interest Rate (per 

cent. per annum)

[interest rate]

Zinsperiode [jährlich][halbjährlich][vierteljährlich][[anderer 

Zeitraum]]

Interest Period [annually][semi-annually][quarterly][[other time period]]

Zinszahlungstag(e) [Tag, Monat], [●]

Interest Payment 

Date(s)

[day, month], [●]

Erster 

Zinszahlungstag

[Tag, Monat, Jahr] [([langer][kurzer] erster Kupon)]

First Interest 

Payment Date

[day, month, year] [([long][short] first coupon)]

[Letzter

Zinszahlungstag

[Endfälligkeitstag] [Tag, Monat, Jahr] [([langer][kurzer] 

letzter Kupon)]]

[Last Interest [Maturity Date] [day, month, year] [([long][short] last
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Payment Date coupon)]]

OPTION VARIABEL VERZINSLICHE SCHULDVERSCHREIBUNGEN

OPTION FLOATING RATE NOTES 

§ 3 (1) Verzinsungsbeginn [Datum] (einschließlich)

Interest 

Commencement 

Date

[date] (including)

Zinszahlungstag(e) [Tag, Monat], [●]

Interest Payment 

Date(s)

[day, month], [●]

[Erster 

Zinszahlungstag

[erster Zinszahlungstag] [Tag, Monat, Jahr]

[([langer][kurzer] erster Kupon)]]

[First Interest 

Payment Date

[first interest payment date] [day, month, year] [([long][short] 

first coupon)]]

[Letzter

Zinszahlungstag

[Endfälligkeitstag] [Tag, Monat, Jahr] [([langer][kurzer] 

letzter Kupon)]]

[Last Interest 

Payment Date

[Maturity Date] [day, month, year] [([long][short] last coupon)]]

§ 3 (2) Geschäftstage-

Konvention

[Entfällt][Floating Rate Business Day 

Convention][Following Business Day Convention

adjusted][Modified Following Business Day 

Convention][Preceding Business Day Convention]

Business Day 

Convention

[Not applicable][Floating Rate Business Day 

Convention][Following Business Day Convention

adjusted][Modified Following Business Day 

Convention][Preceding Business Day Convention]

§ 3 

[(2)][(3)]
Zinssatz, Marge Referenzzinssatz [zuzüglich][3abzüglich] 

[Marge]]

Interest Rate, Margin Reference Interest Rate [plus][2minus] 

[margin]]

Zinsfestsetzungstag(e) [einmalig] für [ jede][alle]

[Zinsperiode[n]] [[●] Geschäftstag(e) vor 

dem Beginn][am ersten 

Geschäftstag][[●] Geschäftstag(e) vor 

                                                     
3

Bei einem möglichen negativen Zinssatz ist an die Einfügung eines Mindestzinssatzes von Null zu denken.
In case of the possibility of a negative interest rate a Minimum Interest Amount of zero may be inserted.
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Ende] der [ersten][betreffenden] 

Zinsperiode

Interest Determination Date(s) [once] for [ each][all] Interest Period[s]][[●]

Business Day(s) prior to the 

commencement][on the first Business 

Day][[●] Business Day(s) prior to the end]

[of the first][relevant] Interest Period

Geschäftstag für Zinsfestsetzungen Jeder Tag (außer einem Samstag oder 

Sonntag), an dem das Clearing-System 

und [das Trans-European Automated 

Real-Time Gross settlement Express 

Transfer System 2 (TARGET2)]

Zahlungen [abwickelt][abwickeln] [und] 

[Geschäftsbanken und Devisenmärkte in 

[Frankfurt am Main][London][[New York] 

geöffnet [hat][haben] 

Business Day for interest 

determinations

Any day (other than a Saturday or Sunday) 

on which the Clearing System and [the 

Trans-European Automated Real-Time 

Gross settlement Express Transfer System

2 (TARGET2)] settle[s] payments [and]

[commercial banks and foreign exchange 

markets in [Frankfurt am 

Main][London][New York] [is][are] open for 

business] 

§ 3 

[(3)][(4)]
Referenzzinssatz [Zahl]-Monats[Währung]-[EURIBOR][LIBOR]

Reference Interest 

Rate

[Number]-months [Currency]-[EURIBOR][LIBOR]

Zeitpunkt der 

Veröffentlichung 

des 

Referenzzinssatzes

[11.00 Uhr vormittags (Ortszeit [Brüssel][London])][[andere 

Zeit]]

Time of Publication 

of the Reference 

Interest Rate

[11.00 a.m. ([Brussels][London] time) [other time]]

Bildschirmseite [Bei EURIBOR: Reuters EURIBOR01][Bei LIBOR: Reuters 

LIBOR01][●]

Screen Page [If EURIBOR: Reuters EURIBOR01][If LIBOR: Reuters 

LIBOR01][●]

Rundung [Bei EURIBOR: (sofern erforderlich auf das nächste 

Eintausendstel eines Prozentpunktes gerundet, wobei 

0,0005 aufgerundet werden)][Bei LIBOR: (sofern 

erforderlich auf das nächste Einhunderttausendstel eines 

Prozentpunktes gerundete, wobei 0,000005 aufgerundet 

werden)]]
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Rounding [If EURIBOR: (rounded, if necessary, to the nearest one 

thousandth of a percentage point, 0.0005 being rounded 

upwards)][If LIBOR: (rounded, if necessary, to the nearest one 

hundred thousandth of a percentage point, 0.000005 being 

rounded upwards)]]

Anzahl der 

Referenzbanken

[vier][fünf]

Number of 

Reference Banks

[four][five]

[Interpolation [erste][letzte] Zinsperiode]

[Interpolation [first][last] Interest Period]

§ 3 

[(4)][(5)]

Frist für die 

Mitteilung durch 

die 

Berechnungsstelle

unverzüglich, jedoch keinesfalls später als am 

[ersten][letzten] Tag der betreffenden Zinsperiode

Notification by the 

Calculation Agent

without undue delay, but in no event later than the [first][last] 

day of the relevant Interest Period

Mitteilung an die Emittentin, die Zahlstellen und das Clearing-System 

[und die Börse, an der die Schuldverschreibungen notiert 

sind, sofern dies nach deren Regularien erforderlich ist]

Notification of the Issuer, the Paying Agents and the Clearing System [and the 

stock exchange on which the Notes are listed, if so required by 

its rules]

OPTION MINDESTZINSSATZ

OPTION MINIMUM INTEREST RATE

§ 3 

[(5)][(6)]
Mindestzinssatz [Mindestzinssatz]

Minium Interest Rate [minimum interest rate]

Angepasster 

Mindestzinssatz

[Ja][Nein]

Adjusted Minimum 

Interest Rate

[Yes][No]

OPTION HÖCHSTZINSSATZ

OPTION MAXIMUM INTEREST RATE

§ 3 [(5)] 

[(6)][(7)]
Höchstzinssatz [Höchstzinssatz]

Maximum Interest 

Rate

[maximum interest rate]
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§ 3 
[(2)][(3)] 
[(5)][(6)] 
[(7)][(8)]

Zinstagequotient [Actual/Actual] [Actual/Actual (ICMA)] [Actual/365 
(Fixed)] ["30/360" oder "360/360" oder "Bond Basis"]
["30E/360" oder Eurobond Basis"] ["30E/360 – ISDA"]
["Actual/360"]

Day Count Fraction [Actual/Actual] [Actual/Actual (ICMA)] [Actual/365 (Fixed)]
["30/360" or "360/360" or "Bond Basis"] ["30E/360" or 
Eurobond Basis"] ["30E/360 – ISDA"] ["Actual/360"]

[Feststellungstermin [Feststellungstermin(e) einfügen]]

[Determination Date [insert determination date(s)]]

§ 4

(Rückzahlung; Redemption)

[Endfälligkeitstag [Datum]]

[Maturity Date [date]]

[Rückzahlungsmonat und -jahr [Monat und Jahr]]

[Redemption Month and Year [month and year]]

§ 6

(Zahlungen; Payments)

§ 6 (3) Zahlungsgeschäfts-
tag

Jeder Tag (außer einem Samstag oder Sonntag), an dem 

[das Trans-European Automated Real-Time Gross 

settlement Express Transfer System 2 (TARGET2) und] 

[Geschäftsbanken und Devisenmärkte in 

[Frankfurt][London][New York] und] das Clearing-System 

Zahlungen abwickeln

Payment Business 
Day

Each day (other than a Saturday or Sunday), on which [the 

Trans-European Automated Real-Time Gross settlement 

Express Transfer System 2 (TARGET2) and] [commercial 

banks and foreign exchange markets in 

[Frankfurt][London][New York] and] the Clearing System 

settle payments 

§ 6 (6) Amtsgericht der 
Hinterlegung

[Hamburg][Kiel]

Local Court 
(Amtsgericht) for 
deposit

[Hamburg][Kiel]

§ 9
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(Emissionsstelle; Zahlstelle und Berechnungsstelle; Issuing Agent, Paying Agent and Calculation 

Agent)

Emissionsstelle [●]

Issuing Agent [●]

Zahlstelle [●]

Paying Agent [●]

Berechnungsstelle [●]

Calculation Agent [●]

§ 10

(Kündigung; Events of Default)

Der folgende Absatz ist nur auf Null-Kupon-Schuldverschreibungen anwendbar.

The following paragraph is only applicable to Zero-Coupon-Notes. 

§ 10 (3) Vorzeitiger 

Rückzahlungsbetrag

Amortisationsbetrag [plus [●]][minus [●]]

Early Redemption 

Amount

Amortised Face Amount [plus [●]][minus [●]]

Ausgabetag [Datum]

Issue Date [date]

Emissionsrendite [Emissionsrendite] %

Amortisation Yield [amortisation yield]%

§ 11

(Bekanntmachungen; Notices)

Notierung an einem regulierten Markt innerhalb 
der Europäischen Union

[Ja][Nein]

Listing on a regulated market within the European 
Union

[Yes][No]

§ 13

(Schlussbestimmungen; Final Clauses)

§ 13 (3) Erfüllungsort [Hamburg][Kiel]

Place of 
performance

[Hamburg][Kiel]
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§ 13 (4) Gerichtsstand [Hamburg][Kiel]

Place of jurisdiction [Hamburg][Kiel]
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II.
Sonstige, nicht in die Bedingungen einzusetzende Bedingungen, die für alle 

Schuldverschreibungen gelten

Other Conditions which shall not be inserted in the Conditions of the Notes and which apply to all 
Notes

Ausgabepreis [●]

Issue Price [●]

Beschreibung der Möglichkeit zur 

Reduzierung des Zeichnungsbetrags und 

der Art und Weise der Rückerstattung des 

zu viel gezahlten Betrags an die Zeichner

[●]

Description of the possibility to reduce the 

subscription amount and the manner for 

refunding the excess amount paid by 

subscribers

[●]

[Antragsverfahren [●]]

[Application Process [●]]

[Deutsche Wertpapierkennnummer [●]]

[German Securities Identification No. [●]]

[Common Code [●]]

ISIN [●]

[Sonstige Wertpapiernummer [●]]

[Any other securities number [●]]

[Bedingungen, denen das Angebot 

unterliegt

[●]]

[Conditions to which the offer is subject [●]]

[Methode und Fristen für die Bedienung der 

Wertpapiere und ihre Lieferung

[●]]

[Method and time limits for paying up and 

delivering the Notes

[●]]

[Art und Weise und Termin, auf die bzw. an 

dem die Ergebnisse des Angebots offen zu 

legen sind

[●]]

[Manner and date on which results of the offer 

are to be made public

[●]]

[Verfahren zur Meldung des den Zeichnern 

zugeteilten Betrags und Angabe, ob eine 

Aufnahme des Handels vor dem 

Meldeverfahren möglich ist

[●]]

[Process for notification to applicants of the 

amount allotted and indication whether dealing 

[●]]



112

may begin before notification is made

[Rendite [●]]

[Yield [●]]

[Einzelheiten zum Mindest- und/oder 

Höchstbetrag der Zeichnung

[Entfällt] [●]]

[Details of the minimum and/or maximum 

amount of application

[Not applicable] [●]]

Börsennotierung und Zulassung zum 

Handel

[Ja][Nein] 

[Luxemburger Börse [(official list)], 

[(regulated market "Bourse de 

Luxembourg")][Hamburger Börse

(regulierter Markt)][andere]

Listing and admission to trading [Yes][No]

[Luxembourg Stock Exchange [(official list)],

[(regulated market "Bourse de Luxembourg")]

[Hamburg Stock Exchange (regulated 

market)][other]

[Datum der Zulassung [●]]

[Date of admission [●]]

[Geschätzte Gesamtkosten für die 

Zulassung zum Handel

[●]]

[Estimated total expenses in relation to the 

admission to trading

[●]]

[Soll in EZB-fähiger Weise gehalten werden [Ja. Es wird darauf hingewiesen, dass die 

Angabe "Ja" hier lediglich bedeutet, dass 

die Absicht besteht, die 

Schuldverschreibungen nach ihrer 

Begebung bei einem der ICSDs als 

gemeinsame Verwahrstelle (common 

safekeeper) zu hinterlegen. "Ja" bedeutet 

nicht notwendigerweise, dass die 

Schuldverschreibungen bei ihrer 

Begebung, zu irgendeinem Zeitpunkt 

während ihrer Laufzeit als zulässige 

Sicherheiten für die Zwecke der Geldpolitik 

oder für Innertageskredite des 

Eurosystems anerkannt werden. Eine 

solche Anerkennung hängt davon ab, ob 

die EZB davon überzeugt ist, dass die 

Zulässigkeitskriterien des Eurosystems 

erfüllt sind.]1

[Nein. Auch wenn zum Datum dieser 

Endgültigen Bedingungen die Angabe 

                                                     
1

Einfügen, wenn die NGN in EZB-fähiger Weise gehalten werden soll. 
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"Nein" lautet, können die 

Schuldverschreibungen dann, wenn sich 

die Zulässigkeitskriterien des Eurosystems 

in Zukunft dergestalt ändern, dass die 

Schuldverschreibungen diese einhalten 

können, bei einem ICSD als gemeinsamer 

Verwahrer (common safekeeper) hinterlegt 

werden. Dies bedeutet nicht 

notwendigerweise, dass die 

Schuldverschreibungen zu irgendeinem 

Zeitpunkt während ihrer Laufzeit als 

zulässige Sicherheiten für die Zwecke der 

Geldpolitik und für Innertageskredite des 

Eurosystems anerkannt werden. Eine 

solche Anerkennung hängt davon ab, ob 

die EZB davon überzeugt ist, dass die 

Zulässigkeitskriterien des Eurosystems 

erfüllt sind.]2]

[Intended to be held in an ECB eligible manner [Yes. Note that the designation "Yes" simply 

means that the Notes are intended upon issue 

to be deposited with one of the ICSDs as

common safekeeper and 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 the ECB being satisfied that 

Eurosystem eligibility criteria have been met.]3

[No. Whilst the designation is specified as "No"

at the date of these Final Terms, should the 

Eurosystem eligibility criteria be amended in 

the future such that the Notes are capable 

of meeting them the Notes may then be

deposited with one of the ICSDs as common 

safekeeper. Note that this does not necessarily 

mean that the Notes will then be recognised as 

eligible collateral for Eurosystem monetary 

policy and intra day credit operations by the 

Eurosystem at any time during their life. Such 

recognition will depend upon the ECB being 

satisfied that Eurosystem eligibility criteria 

have been met.]4]

Lieferung Lieferung [gegen Zahlung][frei von 

Zahlung] 

Delivery Delivery [against][free of] payment

                                                     
2

Einfügen, wenn die NGN nicht in EZB-fähiger Weise gehalten werden soll.
3

Include if the NGN is intended to be held in a manner which would allow Eurosystem eligibility.
4

Include if the NGN is not intended to be held in a manner which would allow Eurosystem eligibility. 



114

Durchführung einer syndizierten Emission [Ja][Nein]

Transaction to be a syndicated issue [Yes][No]

[Management- und Übernahmeprovision [●]]

[Management and Underwriting Commission [●]]

[Verkaufsprovision [●]]

[Selling Concession [●]]

[Andere (angeben) [●]]

[Other (specify) [●]]

[Etwaige Kosten und Steuern, die dem 

Zeichner oder Käufer speziell in Rechnung 

gestellt werden

[Entfällt] [●]]

[Expenses and taxes specifically charged to 

the subscriber or purchaser

[Not applicable] [●]]

[Datum des Übernahmevertrages [Datum]]

[Date of Subscription Agreement [date]]

[Hauptmerkmale [●]]

[Material features [●]]

Stabilisierungsmanager [Platzeur][●][Keiner] 

Stabilising manager [Dealer][●][None]

[Platzeur(e) [●]]

[Dealers [●]]

[Angabe der Tranche, die für bestimmte 

Märkte vorbehalten ist, wenn die 

Wertpapiere gleichzeitig an den Märkten 

zweier oder mehrerer Staaten angeboten 

werden 

[●]]

[Indication of the tranche being reserved for 

certain markets, if the offer is being made 

simultaneously in the markets of two or more 

countries

[●]]

[Ratings [Die Schuldverschreibungen [haben] 

[werden voraussichtlich] folgendes Rating 

erhalten:

[Fitch: [●]]

[Moody's: [●]]

[[andere]: [●]]]

[Jede dieser][Die] Ratingagentur[en] ist in 

der europäischen Union ansässig und 

unter der Verordnung (EG) Nr. 1060/2009 

des Europäischen Parlaments und des 

Rates vom 16. September 2009 über 
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Ratingagenturen, geändert durch die 

Verordnung (EU) Nr. 513/2011 des 

europäischen Parlaments und des Rates 

vom 11. Mai 2011 registriert und in der Liste 

der registrierten Ratingagenturen 

enthalten, die auf der Internetseite 

http://www.esma.europa.eu/page/List-

registered-and-certified-CRAs der 

Europäischen Wertpapier- und 

Marktaufsichtsbehörde veröffentlicht ist.]

[Die Erläuterung sollte das Rating, das der 

Art von Schuldverschreibungen, die unter 

dem Programm emittiert wurden oder, falls 

das Rating einer bestimmten Emission 

zugewiesen wurde, dieses Rating 

wiedergeben.]]

[Ratings [The Notes to be issued [have been] [are 

expected to be] rated:

[Fitch: [●]]

[Moody's: [●]]

[[other]: [●]]]

[Each such][The] rating agency is established 

in the European Union and registered under 

Regulation (EC) No. 1060/2009 of the 

European Parliament and of the Council of 16 

September 2009 on credit rating agencies, as 

amended by Regulation (EU) No. 513/2011 of 

11 May 2011 and is included in the list of 

registered rating agencies published on the 

website of the European Securities and 

Markets Authority at 

http://www.esma.europa.eu/page/List-

registered-and-certified-CRAs.]

[The above disclosure should reflect the rating 

allocated to Notes of the type being issued 

under the Programme generally or, where the 

issue has been specifically rated, that rating.]]

[Interessen von natürlichen oder 

juristischen Personen, die bei der 

Emission/dem Angebot beteiligt sind 

[Mit Ausnahme der im Abschnitt "General 

Information - Interests of Natural and Legal 

Persons involved in the Issue/Offer" im 

Vereinfachten Basisprospekt 

angesprochenen Interessen, bestehen bei 

den an der Emission beteiligten Personen 

nach Kenntnis der Emittentin keine 

Interessen, die für das Angebot bedeutsam 

sind.]

[●]]
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[Interests of natural and legal persons involved 

in the issue/offer

[Save as discussed in section "General 

Information - Interests of Natural and Legal 

Persons involved in the Issue/Offer" of the 

Simplified Prospectus, so far as the Issuer is 

aware, no person involved in the offer of the 

Notes has an interest material to the offer.]

[●]]

Gründe für das Angebot, geschätzte 

Nettoemissionserlöse und vollständige 

Kosten

Reasons for the offer, estimated net proceeds 

and total expenses

[(i) Gründe für das Angebot [Entfällt]

[(falls andere Gründe als Gewinn und/oder 

bestimmte Absicherungsgeschäfte in 

Betracht kommen, Gründe hier einfügen)]]

[(i) Reasons for the offer [Not Applicable]

[(if reasons for offer different from making 

profit and/or hedging certain risks will need to 

include those reasons here.)]]

[(ii) Geschätzter Nettoemissionserlös [●]

Falls der Erlös für mehr als einen 

Verwendungszweck benutzt wird hier 

aufzählen und nach Priorität ordnen. Falls 

der Erlös nicht für die Finanzierung aller 

geplanten Verwendungszwecke ausreicht, 

Betrag und Quellen der anderen 

Finanzierung nennen.]

[(ii) Estimated net proceeds [●]

If proceeds are intended for more than one 

use will need to split out and present in order 

of priority. If proceeds insufficient to fund all 

proposed uses state amount and sources of 

other funding.]

[(iii) Geschätzte Gesamtkosten [●] [Aufschlüsselung der Kosten einfügen]]

[(iii) Estimated total expenses [●] [Include breakdown of expenses.]]

Verwendung der Erlöse [●]

Use of proceeds [●]
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Taxation

Tax Treatment of the Notes

If payments under the Notes are made to investors which are not resident in the Federal Republic of 

Germany, generally no tax should be withheld at source, i.e. by the Issuers, in the Federal Republic of 

Germany. In the event that withholding tax is introduced in Germany, in case of Notes a gross-up 

amount must be paid by the respective Issuer to the relevant Noteholder equal to the amount required 

to put the Noteholder into the position he would be in if no withholding tax had been withheld. In such 

event, the Issuers will have an extraordinary redemption right (Sonderkündigungsrecht).

If the Notes are offered by the Issuers other than in the Federal Republic of Germany, information 

relating to withholding tax may be disclosed in a supplement to this Simplified Prospectus. 

Federal Republic of Germany

The following general description does not consider all aspects of income taxation in the Federal 

Republic of Germany ("Germany") that may be relevant to a holder of the Notes in the light of its 

particular circumstances and income tax situation. This description focuses on investors holding the 

Notes as private investment assets and is not intended to be, nor should it be construed to be, legal or 

tax advice. It is based on German tax laws and regulations, all as currently in effect and all subject to 

change at any time, possibly with retroactive effect.

Prospective holders are urged to consult their own tax advisers as to the particular tax 

consequences to them of subscribing, purchasing, holding and disposing of the Notes, 

including the application and effect of state, local, foreign and other tax laws and the possible 

effects of changes in the tax laws of Germany.

Income Taxation - German tax resident investors

Interest income

If the Notes are held as private assets (Privatvermögen) by an individual investor whose residence or 

habitual abode is in Germany (unbeschränkt Steuerpflichtiger), payments of interest under the Notes 

are generally taxed as investment income (Einkünfte aus Kapitalvermögen) at a 25% flat tax 

(Abgeltungsteuer) (plus a 5.5% solidarity surcharge (Solidaritätszuschlag) thereon and, if applicable to 

the individual investor, church tax (Kirchensteuer)). 

The flat tax is generally collected by way of withholding (see subsequent paragraph – Withholding tax) 

and the tax withheld shall generally satisfy the individual investor's tax liability with respect to the 

Notes. If, however, no or not sufficient tax was withheld other than by virtue of a withholding tax 

exemption request (Freistellungsauftrag), the investor will have to include the income received with 

respect to the Notes in its annual income tax return. The flat tax will then be collected by way of tax 

assessment. The investor may also opt for inclusion of investment income in its income tax return if 

the aggregated amount of tax withheld on investment income during the year exceeded the investor's 

aggregated flat tax liability on investment income (e.g., because of available losses carried forward or 

foreign tax credits). If the investor's individual income tax rate which is applicable on all taxable income 

including the investment income is lower than 25%, the investor may opt to be taxed at individual 

progressive tax rates with respect to its investment income.

Individual investors are entitled to a saver’s lump sum tax allowance (Sparer-Pauschbetrag) for 

investment income of 801 Euro per year (1,602 Euro for jointly assessed husbands and wifes or 

registered life partners). The saver’s lump sum tax allowance is also taken into account for purposes 

of withholding tax (see subsequent paragraph – Withholding tax) if the investor has filed a withholding 

tax exemption request (Freistellungsauftrag) with the respective Domestic Paying Agent (as defined 
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below). The deduction of related expenses for tax purposes is not permitted. That holds true even if 

the investor applies to be assed on the basis of its individual progressive tax rate.

If the Notes are held as business assets (Betriebsvermögen) by an individual or corporate investor 

which is tax resident in Germany (i.e., a corporation with its statutory seat or place of management in 

Germany), interest income from the Notes is subject to personal income tax at individual progressive 

rates or corporate income tax (each plus a 5.5% solidarity surcharge thereon and church tax, if

applicable to the individual investor) and, in general, trade tax. The effective trade tax rate depends on 

the applicable trade tax factor (Gewerbesteuerhebesatz) of the relevant municipality where the 

business is located. In case of individual investors the trade tax may, however, be partially or fully 

creditable against the investor's personal income tax liability depending on the applicable trade tax 

factor and the investor's particular circumstances. The interest income will have to be included in the 

investor's personal or corporate income tax return. Any German withholding tax (including surcharges) 

is generally fully creditable against the investor's personal or corporate income tax liability or 

refundable, as the case may be.

Withholding tax

If the Notes are kept or administered in a domestic securities deposit account by a German credit or 

financial services institution (Kredit- oder Finanzdienstleistungsinstitut) (or by a German branch of a 

foreign credit or financial services institution), or by a German securities trading business 

(Wertpapierhandelsunternehmen) or a German securities trading bank (Wertpapierhandelsbank) 

(each a "Domestic Paying Agent") which pays or credits the interest, a 25% withholding tax, plus a 

5.5% solidarity surcharge thereon, resulting in a total withholding tax charge of 26.375%, is generally 

levied on the interest payments. The applicable withholding tax rate is in excess of the aforementioned 

rate if church tax applies and is collected by way of withholding for the individual investor, which is 

provided for as a standard procedure as of 1 January 2015 unless the holder has filed a blocking 

notice (Sperrvermerk) with the German Federal Central Tax Office (Bundeszentralamt für Steuern). 

The Issuers assume no responsibility for the withholding or deduction of taxes at the source in 

connection with the Notes.

Capital gains from sale or redemption

Subject to the saver’s lump sum tax allowance for investment income described under the paragraph 

Interest income above, capital gains from the sale or redemption of the Notes held as private assets 

are taxed at the 25% flat tax (plus a 5.5% solidarity surcharge thereon and, if applicable to the 

individual investor, church tax). The capital gain is generally determined as the difference between the 

proceeds from the sale or redemption of the Notes and the acquisition costs. Expenses directly and 

factually related (unmittelbarer sachlicher Zusammenhang) to the sale or redemption are taken into 

account. Otherwise, the deduction of related expenses for tax purposes is not permissible.

Where the Notes are acquired and/or sold in a currency other than Euro, the acquisition costs will be 

converted into Euro at the time of acquisition, the sales proceeds will be converted in Euro at the time 

of sale, and only the difference will then be computed in Euro.

Capital losses from the Notes held as private assets are generally tax-recognised irrespective of the 

holding period of the Notes. The losses may, however, not be used to offset other income like 

employment or business income but may only be offset against investment income subject to certain 

limitations. Losses not utilised in one year may be carried forward into subsequent years but may not 

be carried back into preceding years. According to the view of German tax authorities losses suffered 

upon a bad debt loss (Forderungsausfall) and a waiver of a receivable (Forderungsverzicht) (to the 

extent the waiver does not qualify as a hidden contribution) shall, in general, not be deductible for tax 

purposes. With respect to a bad debt loss a German lower fiscal court has recently confirmed the view 

of the German tax authorities in a non-final decision. Furthermore, capital losses might not be 

recognised by the German tax authorities if the Notes are sold at a market price, which is lower than 
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the transaction costs or if the level of transaction costs is restricted because of a mutual agreement 

that the transaction costs are calculated by subtracting a certain amount from the sales price. This 

view has however been challenged in 2014 by a final judgement of a German lower fiscal court.

The flat tax is generally collected by way of withholding (see subsequent paragraph – Withholding tax) 

and the tax withheld shall generally satisfy the individual investor's tax liability with respect to the 

Notes. With respect to the return filing, investors shall refer to the description under paragraph Interest 

income above.

If the Notes are held as business assets (Betriebsvermögen) by an individual or corporate investor 

which is tax resident in Germany, capital gains from the Notes are subject to personal income tax at 

individual progressive tax rates or corporate income tax (plus solidarity surcharge thereon and church 

tax, if applicable to the individual investor) and, in general, trade tax. The effective trade tax rate 

depends on the applicable trade tax factor of the relevant municipality where the business is located. 

In case of an individual investor the trade tax may, however, be partially or fully creditable against the 

investor's personal income tax liability depending on the applicable trade tax factor and the investor's 

particular circumstances. The capital gains will have to be included in the investor's personal or 

corporate income tax return. Capital losses from the sale or redemption of the Notes should generally 

be tax-recognised and may generally be offset against other income. Any German withholding tax 

(including surcharges) is generally fully creditable against the investor's personal or corporate income 

tax liability or refundable, as the case may be.

Withholding tax

If the Notes are kept or administered by a Domestic Paying Agent from the time of their acquisition, a 

25% withholding tax, plus a 5.5% solidarity surcharge thereon, is levied on the capital gains, resulting 

in a total withholding tax charge of 26.375% If the Notes were sold or redeemed after being 

transferred to a securities deposit account with a Domestic Paying Agent, the 25% withholding tax 

(plus a 5.5% solidarity surcharge thereon) would be levied on 30% of the proceeds from the sale or 

the redemption, as the case may be, unless the investor or the previous depository bank was able and 

allowed to provide evidence in the form required by law for the investor's actual acquisition costs to the 

Domestic Paying Agent. The applicable withholding tax rates are in excess of the aforementioned 

rates if church tax applies and is collected by way of withholding for the individual investor which is 

provided for as a standard procedure unless the holder has filed a blocking notice (Sperrvermerk) with 

the German Federal Central Tax Office (Bundeszentralamt für Steuern).

No withholding is generally required on capital gains from the disposal or redemption of the Notes 

which is derived by German resident corporate investors and, upon application, by individual investors 

holding the Notes as business assets, subject to certain requirements.

Income Taxation - Non-German tax resident investors

Income derived from the Notes by investors who are not tax resident in Germany is in general not 

subject to German income taxation, and no withholding tax shall be withheld, unless (i) the Notes are 

held as business assets of a German permanent establishment of the investor or by a permanent 

German representative of the investor or (ii) the income derived from the Notes does otherwise 

constitute German source income (such as income derived from the letting and leasing of certain 

property located in Germany).

If the income derived from the Notes is subject to German taxation according to (i) to (ii) above, the 

income is subject to German income taxation and withholding tax similar to that described above for 

German tax residents. Under certain circumstances, foreign investors may benefit from tax reductions 

or tax exemptions under applicable double tax treaties (Doppelbesteuerungsabkommen) entered into 

with Germany.
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Inheritance and gift tax

The transfer of Notes to another person by way of gift or inheritance may be subject to German gift or 

inheritance tax, respectively, if inter alia

(i) the testator, the donor, the heir, the donee or any other acquirer had his residence, habitual 

abode or, in case of a corporation, association of persons (Personenvereinigung) or asset pool 

(Vermögensmasse), has its seat or place of management in Germany at the time of the 

transfer of property,

(ii) except as provided under (i), the testator's or donor's Notes belong to a business asset 

attributable to a permanent establishment or a permanent representative in Germany.

Special regulations may apply to certain German expatriates.

Prospective investors are urged to consult with their tax advisor to determine the particular inheritance 

or gift tax consequences in light of their particular circumstances.

Other taxes

The purchase, sale or other disposal of Notes does not give rise to capital transfer tax, value added 

tax, stamp duties or similar taxes or charges in Germany. However, under certain circumstances 

entrepreneurs may choose liability to value added tax with regard to the sales of Notes to other 

entrepreneurs which would otherwise be tax exempt. Net wealth tax (Vermögensteuer) is, at present, 

not levied in Germany. 

Luxembourg

The statements herein are based on the laws in force in the Grand Duchy of Luxembourg as of the 

date of this Simplified Prospectus and are subject to any changes in law. The following summary does 

not purport to be a comprehensive description of all the tax considerations which may be relevant to a 

decision to purchase, own or dispose of the Notes. Each prospective holder or beneficial owner of 

Notes should consult its tax adviser as to the Luxembourg tax consequences of the ownership and 

disposal of the Notes.

Withholding tax

Under Luxembourg tax law currently in effect and subject to the exception below no Luxembourg 

withholding tax is due on payments of interest (including accrued but unpaid interest) or repayments of 

principal. 

In accordance with the law of 23 December 2005, as amended, interest payments made by 

Luxembourg paying agents to or for the benefit of Luxembourg resident individual beneficial owners

are subject to a 20% withholding tax. Responsibility for withholding such tax will be assumed by the 

Luxembourg paying agent.

The Proposed Financial Transactions Tax ("FTT")

On 14 February 2013, the European Commission published a proposal (the "Commission’s proposal") 

for a Directive for a common FTT in Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austria, 

Portugal, Slovenia and Slovakia (the "Participating Member States").

The Commission’s proposal has a very broad scope and could, if introduced in its current form, apply 

to certain dealings in the Notes (including secondary market transactions) in certain circumstances.

Under the Commission’s proposal, FTT could apply in certain circumstances to persons both within 

and outside of the Participating Member States. Generally, it would apply to certain dealings in the 

Notes where at least one party is a financial institution, and at least one party is established in a 
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Participating Member State. A financial institution may be, or be deemed to be, “established” in a 

Participating Member State in a broad range of circumstances, including (i) by transacting with a 

person established in a Participating Member State or (ii) where the financial instrument which is 

subject to the dealings is issued in a Participating Member State.

Ten EU Member States (including Germany) had announced that they intend to reach an agreement 

with regard to the FTT by the end of June 2016, focussing initially on the taxation of shares and 

certain derivatives. Estonia decided that it will not participate. The FTT has not been implemented yet. 

As to the further implementation of any FTT there is currently no detailed plan or timetable available.

However, the FTT proposal remains subject to negotiation between EU Member States. It may, 

therefore, be altered prior to any implementation, the timing of which remains unclear. Additional 

EU Member States may decide to participate.

Prospective holders of the Notes are advised to seek their own professional advice in relation to the 

FTT.

FATCA Withholding 

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, commonly known as 

FATCA, a "foreign financial institution" may be required to withhold on certain payments it makes 

("foreign passthru payments") to persons that fail to meet certain certification, reporting, or related 

requirements. A number of jurisdictions (including Germany) have entered into, or have agreed in 

substance to intergovernmental agreements with the United States to implement FATCA ("IGAs"), 

which modify the way in which FATCA applies in their jurisdictions. Certain aspects of the application 

of the FATCA provisions and IGAs to instruments such as the Notes, including whether withholding 

would ever be required pursuant to FATCA or an IGA with respect to payments on instruments such as 

the Notes, are uncertain and may be subject to change. Even if withholding would be required 

pursuant to FATCA or an IGA with respect to payments on instruments such as the Notes, such 

withholding would not apply to foreign passhtru payments prior to 1 January 2019. Holders should 

consult their own tax advisors regarding how these rules may apply to their investment in the Notes. In 

the event any withholding would be required pursuant to FATCA or an IGA with respect to payments 

on the Notes, no person will be required to pay additional amounts as a result of the withholding.
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Selling Restrictions

The Notes are freely transferable. Offers and sales of Notes issued under this Programme are subject 

to the selling restrictions applicable in the jurisdictions where the Notes are offered or sold. The selling 

restrictions in respect of such jurisdictions as are parties to the Agreement on the European Economic 

Area (EEA), the United States and the United Kingdom are set out below.

(i) EEA States 

In relation to each Member State of the European Economic Area which has implemented the 

Prospectus Directive (each, a "Relevant Member State"), each Dealer has represented and 

agreed, and each further Dealer appointed under the Programme will be required to represent 

and agree, that with effect from and including the date on which the Prospectus Directive is 

implemented in that Relevant Member State (the "Relevant Implementation Date") it has not 

made and will not make an offer of Notes which are the subject of the offering contemplated by 

this Simplified Prospectus as completed by the final terms in relation thereto to the public in that 

Relevant Member State except that it may, with effect from and including the Relevant 

Implementation Date, make an offer of such Notes to the public in that Relevant Member State:

(a) if the final terms in relation to the Notes specify that an offer of those Notes may be made 

other than pursuant to Article 3(2) of the Prospectus Directive in that Relevant Member 

State (a "Non-exempt Offer"), following the date of publication of a prospectus in relation 

to such Notes which has been approved by the competent authority in that Relevant 

Member State or, where appropriate, approved in another Relevant Member State and 

notified to the competent authority in that Relevant Member State, provided that any such 

prospectus has subsequently been completed by the final terms contemplating such Non-

exempt Offer, in accordance with the Prospectus Directive, in the period beginning and 

ending on the dates specified in such prospectus or final terms, as applicable and the 

respective Issuer has consented in writing to its use for the purpose of that Non-exempt 

Offer;

(b) at any time to any person or entity which is a qualified investor as defined in the 

Prospectus Directive;

(c) at any time to fewer than 150 natural or legal persons (other than qualified investors as 

defined in the Prospectus Directive) subject to obtaining the prior consent of the relevant 

Dealer or Dealers nominated by the Issuer for any such offer; or

(d) at any time in any other circumstances falling within Article 3(2) of the Prospectus 

Directive,

provided that no such offer of Notes referred to in (b) to (d) above shall require the respective 

Issuer or any Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Directive or 

supplement a prospectus pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression an "offer of Notes to the public" in relation 

to any Notes in any Relevant Member State means the communication in any form and by any 

means of sufficient information on the terms of the offer and the Notes to be offered so as to 

enable an investor to decide to purchase or subscribe the Notes, as the same may be varied in 

that Member State by any measure implementing the Prospectus Directive in that Member 

State, the expression "Prospectus Directive" means Directive 2003/71/EC (and amendments 

thereto by Directive 2010/73/EU, as amended) and includes any relevant implementing measure 

in each Relevant Member State.
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(ii) United States

The Notes and the Guarantees have not been and will not be registered under the Securities 

Act. The Notes and the Guarantees may not be offered or sold within the United States or to, or 

for the account or benefit of, U.S. Persons except in certain transactions exempt from the 

registration requirements of the Securities Act. Terms used in this paragraph have the meanings 

given to them by Regulation S under the Securities Act ("Regulation S").

Each Dealer has agreed, and each further Dealer appointed under the Programme will agree, 

that, except as permitted by the Dealer Agreement, it will not offer, sell or deliver any Notes and 

the Guarantees, (i) as part of their distribution at any time or (ii) otherwise until 40 days after the 

later of the commencement of the offering and the Closing Date, within the United States or to, 

or for the account or benefit of, U.S. Persons, and it will have sent to each Dealer to which it 

sells Notes and the Guarantees during the distribution compliance period a confirmation or 

other notice setting forth the restrictions on offers and sales of the Notes and the Guarantees 

within the United States or to, or for the account or benefit of, U.S. Persons. Terms used in this 

paragraph have the meanings given to them by Regulation S. 

In addition, until 40 days after the commencement of the offering of any identifiable tranche of 

the Notes and the Guarantees, an offer or sale of Notes or the Guarantees within the United 

States by any dealer (whether or not participating in the offering) may violate the registration 

requirements of the Securities Act. Terms used in the preceding paragraphs have the meanings 

given them by Regulation S under the Securities Act.

In addition, the following applies for Notes that are subject to C Rules:

The Notes are subject to U.S. tax law requirements and may not be offered, sold or delivered 

within the United States or its possessions. Each Dealer has agreed that it will not offer, sell or 

deliver any Notes within the United States. Terms used in the preceding paragraph have the 

meanings given them by the U.S. Internal Revenue Code of 1986, as amended, (the "Code")

and the regulations thereunder.

In addition, the following applies for Notes that are subject to D Rules:

The Notes are subject to U.S. tax law requirements and may not be offered, sold or delivered 

within the United States or its possessions or to U.S. Persons except in transactions permitted 

by U.S. tax regulations. Each Dealer has agreed that it will not offer, sell or deliver any Notes 

within the United States or to U.S. Persons, except as permitted by the Dealer Agreement. 

Terms used in the preceding paragraph have the meanings given them by the Code and the 

regulations thereunder.

(iii) United Kingdom

Each Dealer has represented, warranted and agreed and each further Dealer appointed will be 

required to represent, warrant and agree that:

(1) in relation to any Notes which have a maturity of less than one year, (a) it is a person 

whose ordinary activities involve it in acquiring, holding, managing or disposing of 

investments (as principal or agent) for the purposes of its business and (b) it has not 

offered or sold and will not offer or sell any Notes other than to persons whose ordinary 

activities involve them in acquiring, holding, managing or disposing of investments (as 

principal or agent) for the purposes of their businesses or who it is reasonable to expect 

will acquire, hold, manage or dispose of investments (as principal or agent) for the 

purposes of their businesses where the issue of the Notes would otherwise constitute a 

contravention of section 19 of the Financial Services and Markets Act 2000 (the "FSMA") 

by the Issuers;
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(2) it has only communicated or caused to be communicated and will only communicate or 

cause to be communicated any invitation or inducement to engage in investment activity 

(within the meaning of section 21 of the FSMA) received by it in connection with the issue 

or sale of any Notes in circumstances in which section 21(1) of the FSMA does not apply 

to the Issuers; and

(3) it has complied and will comply with all applicable provisions of the FSMA with respect to 

anything done by it in relation to such Notes in, from or otherwise involving the United 

Kingdom.
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General Information

Availability of Documents

The Simplified Prospectus and supplements thereto (if any) are available for viewing in electronic form 

at the websites of hsh finanzfonds AöR and hsh portfoliomanagement AöR and copies may be 

obtained from hsh finanzfonds AöR, Hamburg and hsh portfoliomanagement AöR, Kiel. The historical 

information of hsh finanzfonds AöR and hsh portfoliomanagement AöR for each of the financial years 

preceding the publication of this Prospectus are available on the website of the Issuers (www.hsh-

finanzfonds.de, www.hsh-portfoliomanagement.de).

In the case of Notes which are listed on the Official List of the Luxembourg Stock Exchange and 

admitted to trading on the regulated market of the Luxembourg Stock Exchange, the relevant Final 

Terms may also be obtained on the website of this Stock Exchange under www.bourse.lu. 

In addition, the Paying Agent shall have available at its specified offices a copy of the Guarantee in 

relation to each Series of Notes and shall make available the inspection of this document free of 

charge during normal business hours. 

Paying Agent

Unless specified otherwise in the applicable Final Terms, the Paying Agent and its initial office is

Citigroup Global Markets Limited, Citigroup Centre, Canada Square, Canary Wharf, London E14 5LB, 

United Kingdom.

As long as Notes are listed on a regulated market in the member states of the European Union, there 

will at all times be a Paying Agent in the Federal Republic of Germany or as required by applicable 

laws and regulations.

Authorisations

The establishment of the Programme has been duly authorised by the Managing Board of hsh 

finanzfonds AöR on 10 March 2017 and of hsh portfoliomanagement AöR on 14 February 2017. 

Supplements to the Prospectus

Pursuant to Art. 39 or 55 of the Luxembourg Prospectus Law, the Issuer will publish a supplement to 

this Prospectus or publish a new prospectus if and when the information herein should become 

materially inaccurate or incomplete or in the event of any significant new factor, material mistake or 

inaccuracy relating to the information included in this Prospectus which is capable of affecting the 

assessment of the Notes.

Listing 

Application has been made to list Notes to be issued under the Programme on the Official List of the 

Luxembourg Stock Exchange and to admit Notes to be issued under the Programme to trading on the 

regulated market of the Luxembourg Stock Exchange. Notes may also be listed on the Hamburg Stock 

Exchange or on any other stock exchange or may not be listed at all as specified in the relevant Final 

Terms.

Clearing Systems

Notes to be listed on the regulated market of the Luxembourg Stock Exchange have been accepted 

for clearance through Clearstream Banking AG ("CBF"), Clearstream Banking S.A., Luxembourg 

("CBL") and Euroclear Bank SA/NV, Brussels ("Euroclear"). The appropriate common code and ISIN 
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for each tranche of Notes allocated by CBF, Euroclear and CBL will be specified in the applicable Final 

Terms. If the Notes are to be cleared through an additional or alternative clearing system, the 

appropriate information will be specified in the applicable Final Terms. 

However, Notes may be issued pursuant to the Programme which will not be listed on the Official List 

of the Luxembourg Stock Exchange and which will not be admitted to trading on the regulated market 

of the Luxembourg Stock Exchange or any other stock exchange or which will be listed on such other 

stock exchange(s) as the relevant Issuer and the relevant Dealer(s) may agree. In such case, clearing 

of the Notes will be made as specified in the applicable Final Terms. 

Interests of Natural and Legal Persons involved in the Issue/Offer

Certain of the Dealers and their affiliates may be customers of, borrowers from, creditors of or lenders 

to the Issuer and its affiliates. In addition, certain Dealers and their affiliates have engaged, and may in 

the future engage, in investment banking and/or commercial banking transactions with, and may 

perform services for the Issuers and their affiliates in the ordinary course of business. Furthermore, in 

the ordinary course of their business activities, the Dealers and their affiliates may make or hold a 

broad array of investments and actively trade debt and equity securities (or related derivative 

securities) and financial instruments (including bank loans) for their own account and for the accounts 

of their customers. Such investments and securities activities may involve securities and/or 

instruments of the relevant Issuer. Certain of the Dealers or their affiliates that have a lending 

relationship with the Issuers routinely hedge their credit exposure to the Issuers consistent with their 

customary risk management policies. Typically, such Dealers and their affiliates would hedge such 

exposure by entering into transactions, which consist of either the purchase of credit default swaps or 

the creation of short positions in securities, including potentially the Notes issued under the 

Programme. Any such short positions could adversely affect future trading prices of Notes issued 

under the Programme. The Dealers and their affiliates may also make investment recommendations 

and/or publish or express independent research views in respect of such securities or financial 

instruments and may hold, or recommend to clients that they acquire, long and/or short positions in 

such securities and instruments.

Method for the Calculation of Yield

The yield is calculated at the Issue Date on the basis of the Issue Price. It is not an indication of future

yield.

The yield of fixed interest Notes will be calculated by the use of the standard ISMA method, which 

determines the effective interest rate of notes taking into account accrued interest on a daily basis.

Provision of the underlying reference interest rates

The underlying reference interest rates with respect to a floating interest rate payable under the Notes 

are provided by administrators included in a register of the European Securities and Markets Authority 

(ESMA) according to Article 36 of the Regulation (EU) 2016/1011 of the European Parliament and of 

the Council dated 8 June 2016 on indices used as benchmarks in financial instruments and financial 

contracts or to measure the performance of investment funds and amending Directives 2008/48/EC 

and 2014/17/EU and Regulation (EU) No 596/2014 which can be obtained on the website of ESMA 

(www.esma.europa.eu).

Websites

For the avoidance of doubt the content of the websites www.hsh-finanzfonds.de, www.hsh-

portfoliomanagement.de, www.bourse.lu, http://www.schleswig-

holstein.de/DE/Fachinhalte/B/beteiligungendeslandes/beteiligungendesLandes.html, 
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http://www.esma.europa.eu/page/List-registered-and-certified-CRAs and www.esma.europa.eu do not 

form part of this Simplified Prospectus.

Use of Proceeds

The net proceeds from each issue of Notes will be used by each Issuer for general refinancing 

purposes.
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Documents incorporated by Reference

The following documents shall be deemed to be incorporated by reference in, and to form part of, this 

Prospectus:

Document
Pages of Document incorporated 
by reference

Annual Report (Geschäftsbericht) 2014 of hsh finanzfonds 
AöR

p. 14 - 33

Annual Report (Geschäftsbericht) 2015 of hsh finanzfonds 
AöR

p. 22 - 41

Interim financial statements of 
hsh portfoliomanagement AöR for the period ended
30 June 2016

p. 1 – 3 

Press release (Pressemitteilung) of hsh 
portfoliomanagement AöR dated 21 December 2016

p. 1 

The information incorporated by reference that is not included in the cross-reference list, is either not 

relevant for the investor or covered in another part of this Prospectus. The documents incorporated by 

reference contain information on the long-term and short-term rating of the Issuers assigned by 

Moody's Investors Service, Standard & Poor's and Fitch Ratings. All of these rating agencies are 

established in the European Union and are registered under Regulation (EC) No. 1060/2009 of the 

European Parliament and of the Council of 16 September 2009 on credit rating agencies, as amended 

by Regulation (EU) No. 513/2011 and are included in the list of registered credit rating agencies 

published on the website of the European Securities and Markets Authority at 

http://www.esma.europa.eu/page/List-registered-and-certified-CRAs.

Documents incorporated by reference have been published on the websites of hsh finanzfonds AöR

(www.hsh-finanzfonds.de) and hsh portfoliomanagement AöR (www.hsh-portfoliomanagement.de), 

respectively, and will be published on the website of the Luxembourg Stock Exchange 

(www.bourse.lu). 
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Address List

1. Issuer

hsh finanzfonds AöR
Besenbinderhof 37

20097 Hamburg
Germany

hsh portfoliomanagement AöR
Martensdamm 4

24103 Kiel
Germany

2. Arranger

J.P. Morgan Securities plc
25 Bank Street
Canary Wharf

London E14 5JP
United Kingdom

3. Dealers

Barclays Bank PLC
5 The North Colonnade

Canary Wharf
London E14 4BB
United Kingdom

Bayerische Landesbank
Brienner Strasse 18

80333 Munich
Germany

Citigroup Global Markets 
Limited

Citigroup Centre
Canada Square
Canary Wharf

London E14 5LB
United Kingdom

Commerzbank 
Aktiengesellschaft

Kaiserstraße 16 (Kaiserplatz)
60311 Frankfurt am Main

Germany

DZ BANK AG
Deutsche Zentral-

Genossenschaftsbank,
Frankfurt am Main
Platz der Republik

60325 Frankfurt am Main
Germany

HSBC Bank plc
8 Canada Square
London E14 5HQ
United Kingdom

J.P. Morgan Securities plc
25 Bank Street
Canary Wharf

London E14 5JP
United Kingdom

UniCredit Bank AG
Arabellastr. 12
81925 Munich

Germany
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4. Legal Advisors

to the Issuers

Linklaters LLP
Taunusanlage 8

60329 Frankfurt am Main
Germany

to the Dealers

Clifford Chance Deutschland LLP
Mainzer Landstraße 46

60325 Frankfurt am Main
Germany

5. Paying Agent, Issuing Agent 

Citibank, N.A., London Branch
Citigroup Centre
Canada Square
Canary Wharf

London E14 5LB
United Kingdom

6. Listing Agent 

Banque International à Luxembourg S.A.
69, route d'Esch

L-2953 Luxembourg
Grand Duchy of Luxembourg
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