
 

 

IMPORTANT NOTICE 

IMPORTANT: You must read the following disclaimer before continuing. The following disclaimer applies to the attached tender and 

exchange offer memorandum (the "Offering Memorandum") and you are therefore required to read this disclaimer page carefully 

before accessing, reading or making any other use of the Offering Memorandum. By accessing the Offering Memorandum, you agree 

to be bound by the following terms and conditions each time you receive any information from Kärntner Ausgleichszahlungs-Fonds 

(the "Offeror"), the Republic of Austria (the "Zero Coupon Bond Guarantor"), Citigroup Global Markets Limited ("Citigroup"), J.P. 

Morgan Securities plc ("J.P. Morgan" and, together with Citigroup, the "Offer Agents") or Citibank, N.A., London Branch (the "Tender 

Agent" and the "Security Agent"), Citigroup Global Markets Deutschland AG (the "Registrar") and Citicorp Trustee Company Limited 

(the "Bond Trustee", and together with the Registrar and Security Agent, the "Zero Coupon Bond Agents") as a result of such 

access. Capitalised terms used but not otherwise defined in this disclaimer shall have the meaning given to them in the Offering 

Memorandum. 

THE OFFERING MEMORANDUM HAS BEEN PREPARED IN CONNECTION WITH THE PROPOSED OFFERS DESCRIBED 

HEREIN.  

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR SALE IN ANY 

JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE SECURITIES AND THE RELATED GUARANTEES HAVE NOT BEEN, 

AND WILL NOT BE, REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933 (THE "SECURITIES ACT") OR THE 

SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR OTHER JURISDICTION, AND THE SECURITIES MAY NOT 

BE OFFERED OR SOLD WITHIN THE UNITED STATES, EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A 

TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND APPLICABLE 

STATE OR LOCAL SECURITIES LAWS. IF YOU HAVE GAINED ACCESS TO THIS TRANSMISSION CONTRARY TO ANY OF 

THE FOREGOING RESTRICTIONS, YOU ARE NOT AUTHORISED AND WILL NOT BE ABLE TO PURCHASE ANY OF THE 

SECURITIES AND THE RELATED GUARANTEES DESCRIBED HEREIN. 

THE OFFERING MEMORANDUM MAY NOT BE FORWARDED TO ANY OTHER PERSON AND MAY NOT BE REPRODUCED IN 

ANY MANNER WHATSOEVER. THE OFFERING MEMORANDUM MAY ONLY BE DISTRIBUTED TO PERSONS TO WHOM IT IS 

OTHERWISE LAWFUL TO SEND THE OFFERING MEMORANDUM. ANY FORWARDING, DISTRIBUTION OR REPRODUCTION 

OF THE OFFERING MEMORANDUM IN WHOLE OR IN PART IS UNAUTHORISED. FAILURE TO COMPLY WITH THESE 

REQUIREMENTS MAY RESULT IN A VIOLATION OF APPLICABLE LAWS. 

Confirmation of your representation: In order to be eligible to view the Offering Memorandum, you must be able lawfully to accept 

the offers by the Offeror to:  

(a) the holders of the Class A Instruments of HETA ASSET RESOLUTION AG (the "Obligor") described in Annex A of the 

Offering Memorandum (the "Class A Instruments") to (i) purchase their Class A Instruments for cash (the "Class A Cash 

Offer") or (ii) exchange their Class A Instruments for secured zero coupon bonds to be issued by the Offeror and fully and 

unconditionally guaranteed by the Republic of Austria (the "Zero Coupon Bonds"), as set forth in Annex D of the Offering 

Memorandum (the "Class A Exchange Offer" and together with the Class A Cash Offer the "Class A Offer"); or 

(b) the holders of the Class B Instruments of the Obligor described in Annex B of the Offering Memorandum (the "Class B 

Instruments" and, together with the Class A Instruments, the "Instruments") to (i) purchase their Class B Instruments for 

cash (the "Class B Cash Offer" and together with the Class A Cash Offer the "Cash Offer") or (ii) exchange their Class B 

Instruments for the Zero Coupon Bonds or long-term zero coupon assignable loans (Schuldscheindarlehen) of the Republic of 

Austria (the "Zero Coupon Assignable Loans" and together with the Zero Coupon Bonds the "New Debt Instruments"), as 

set forth in Annex E of the Offering Memorandum (the "Class B Exchange Offer" and together with the Class B Cash Offer 

the "Class B Offer"; the Class B Exchange Offer is together with the Class A Exchange Offer referred to as the "Exchange 

Offer"; the Class B Offer is together with the Class A Offer referred to as the "Offers" and each an "Offer"), 

on the terms and subject to the conditions set out in the Offering Memorandum, including the Offer and Distribution Restrictions set out 

on pages 138 et seq. In particular, in order to accept the Offers, you must be either a (i) Qualified Institutional Buyer ("QIB") as defined 

in Rule 144A under the U.S. Securities Act of 1933 (the "Securities Act") that is also a Qualified Purchaser ("QP") as defined in 

Section 2(a)(51) of the U.S. Investment Company Act of 1940 as amended or (ii) a person other than a U.S. person ("U.S. Person") 

as that term is defined in Rule 902 of Regulation S under the Securities Act ("Regulation S"), purchasing in an offshore transaction in 

accordance with Rule 903 or Rule 904 of Regulation S. Persons that are QIBs who are also QPs are hereby notified that the issuer of 

the securities offered under the Offering Memorandum is relying on the exemption from the provisions of Section 5 of the Securities 

Act provided by Rule 144A under the Securities Act. By accessing the Offering Memorandum you shall be deemed to have 

represented to the Offeror, the Zero Coupon Bond Guarantor, the Zero Coupon Bond Agents, the Offer Agents and the Tender Agent 

that: 

(i) You are either (i) a QIB that is also a QP, or (ii) a person other than a U.S. Person, purchasing in an offshore transaction in 

accordance with Regulation S; 



 

 

(ii) you are, in relation to Notes and Registered Notes, a holder or a beneficial owner of or, in relation to Schuldscheine and 

Pfandbriefbank Claims, a creditor under the relevant Instruments as described in the Offering Memorandum; 

(iii) you are a person to whom it is lawful to send the Offering Memorandum and/or to make the Offers under all applicable laws, 

including the Offer and Distribution Restrictions referred to above; and 

(iv) you consent to delivery of the Offering Memorandum to you by making it available to the public on the Offeror's website. 

You are reminded that the Offering Memorandum has been delivered to you on the basis that you are a person into whose possession 

the Offering Memorandum may be lawfully delivered in accordance with the laws of the jurisdiction in which you are located and you 

may not, nor are you authorised to, deliver the Offering Memorandum to any other person. Under no circumstances shall the Offering 

Memorandum constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of these securities in any 

jurisdiction in which such offer, solicitation or sale would be unlawful. 

The Offering Memorandum has been made available to you in an electronic form. You are reminded that documents transmitted via 

this medium may be altered or changed during the process of transmission and consequently none of the Offeror, the Zero Coupon 

Bond Guarantor, the Zero Coupon Bond Agents, the Offer Agents, the Tender Agent, or any person who controls, or any director, 

officer, employee, agent or affiliate of, any such person accepts any liability or responsibility whatsoever in respect of any difference 

between the Offering Memorandum distributed to you in electronic format and published on the Offeror's website. 

You are responsible for protecting against viruses and other destructive items. Your use of this Offering Memorandum is at your own 

risk, and it is your responsibility to take precautions to ensure that it is free from viruses and other items of a destructive nature. 

Any materials relating to the Offers do not constitute, and may not be used in connection with, any form of offer in any place where 

such offers are not permitted by law. If a jurisdiction requires that an Offer must be made by a licensed broker or dealer and any of the 

Offer Agents or any of their respective affiliates is such a licensed broker or dealer in that jurisdiction, such Offer shall be deemed to 

be made by such Offer Agent or such affiliate, as the case may be, on behalf of the Offeror in such jurisdiction. 

Restrictions: Nothing in this electronic transmission constitutes an offer to purchase and/or exchange securities in any jurisdiction in 

which such offer would be unlawful. 

The distribution of the Offering Memorandum in certain jurisdictions may be restricted by law. Persons into whose 

possession the Offering Memorandum comes are required by the Offeror, the Zero Coupon Bond Guarantor, the Zero 

Coupon Bond Agents, the Offer Agents and the Tender Agent to inform themselves about, and to observe, any such 

restrictions. No action that would permit a public offer in any jurisdiction where such public offer would not be permitted by 

law has been or will be taken by the Offer Agents, by the Tender Agent, by the Zero Coupon Bond Guarantor, the Zero 

Coupon Bond Agents or by the Offeror in any jurisdiction. 

 



 

 

TENDER AND EXCHANGE OFFER MEMORANDUM dated 6 September 2016 

The distribution of this offering memorandum (this "Offering Memorandum") in certain jurisdictions (in particular, the United States, Australia, Canada, 

Japan, the United Kingdom, Belgium, France and Italy) may be restricted by law. See "Offer and Distribution Restrictions" below. Persons into whose 

possession this Offering Memorandum comes are required to inform themselves about, and to observe, any such restrictions. No action that would 

permit a public offer in any jurisdiction where such public offer would not be permitted by law has been or will be taken in any jurisdiction by the Offeror, 

the Zero Coupon Bond Guarantor, the Zero Coupon Bond Agents, the Offer Agents or the Tender Agent. 

THIS DOCUMENT IS IMPORTANT AND REQUIRES IMMEDIATE ATTENTION 

Offers pursuant to § 2a FinStaG by 

Kärntner Ausgleichszahlungs-Fonds 

(established in Austria pursuant to § 2 K-AFG and registered under FN 456819v with the Austrian Companies Register of the Regional Court of Klagenfurt)  

(the "Offeror") 

to the holders of the instruments of HETA ASSET RESOLUTION AG (the "Obligor") 

described in Annex A of this Offering Memorandum  

(each a "Class A Instrument" and together the "Class A Instruments")  

to (i) purchase their Class A Instruments for cash (the "Class A Cash Offer") or (ii) exchange their Class A Instruments for secured zero coupon bonds to be issued 

by the Offeror and fully and unconditionally guaranteed by the Republic of Austria (the "Zero Coupon Bonds"), as set forth in Annex D of this Offering Memorandum 

(the "Class A Exchange Offer" and together with the Class A Cash Offer the "Class A Offer") 

and 

to the holders of the instruments of the Obligor  

described in Annex B of this Offering Memorandum  

(each a "Class B Instrument" and together the "Class B Instruments" and,  

together with the Class A Instruments, the "Instruments" and each an "Instrument")  

to (i) purchase their Class B Instruments for cash (the "Class B Cash Offer" and together with the Class A Cash Offer the "Cash Offer") or (ii) exchange their Class 

B Instruments for the Zero Coupon Bonds or long-term zero coupon assignable loans (Schuldscheindarlehen) of the Republic of Austria (the "Zero Coupon 

Assignable Loans" and together with the Zero Coupon Bonds the "New Debt Instruments"), as set forth in Annex E of this Offering Memorandum 

(the "Class B Exchange Offer" and together with the Class B Cash Offer the "Class B Offer"; the Class B Exchange Offer is together with the Class A Exchange 

Offer referred to as the "Exchange Offer"; the Class B Offer is together with the Class A Offer referred to as the "Offers"). 

The Offeror offers to purchase and/or exchange, any and all Instruments validly tendered to it on the terms and subject to the conditions contained in this Offering 

Memorandum and subject to the condition precedent (aufschiebende Bedingung) of the Transaction Conditions (as defined herein) being satisfied.  

The Offers commence on 6 September 2016 and will expire at 17.00 hours CET on 7 October 2016 (the "Offer Expiration Deadline").  

HOLDERS SHOULD BE AWARE THAT TENDER INSTRUCTIONS AND, FOR SCHULDSCHEINE, FOR REGISTERED NOTES OR FOR PFANDBRIEFBANK 

CLAIMS, AND COPIES OF THE ORIGINAL DOCUMENTS RELATING TO SCHULDSCHEINE, REGISTERED NOTES AND PFANDBRIEFBANK CLAIMS, AS 

THE CASE MAY BE, MUST BE RECEIVED BY THE TENDER AGENT BY 17.00 HOURS CET ON 5 OCTOBER 2016 (THE "TENDER INSTRUCTION DELIVERY 

DEADLINE") TO ENSURE THAT THE TENDER INSTRUCTIONS ARE PROCESSED BY THE TENDER AGENT AND ACCEPTED IN THE OFFERS. THE 

TENDER AGENT CANNOT GUARANTEE THAT TENDER INSTRUCTIONS RECEIVED AFTER THE TENDER INSTRUCTION DELIVERY DEADLINE WILL BE 

ACCEPTED IN THE OFFERS. 

HOLDERS SHOULD BE FURTHER AWARE THAT CUSTODIANS, DIRECT PARTICIPANTS AND CLEARING SYSTEMS WILL HAVE DEADLINES FOR 

RECEIVING INSTRUCTIONS PRIOR TO THE OFFER EXPIRATION DEADLINE AND HOLDERS SHOULD CONTACT THE INTERMEDIARY THROUGH WHICH 

THEY HOLD THEIR INSTRUMENTS AS SOON AS POSSIBLE TO ENSURE PROPER AND TIMELY DELIVERY OF INSTRUCTIONS. 

HOLDERS ARE ENTITLED TO REVOKE OR MODIFY THEIR TENDER INSTRUCTIONS AT ANY TIME BEFORE THE OFFER EXPIRATION DEADLINE AS SET 

OUT IN "TERMS AND CONDITIONS OF THE OFFERS – REVOCATION RIGHTS AND RIGHTS TO MODIFY TENDER INSTRUCTIONS", PROVIDED THAT 

REVOCATION OR MODIFICATION INSTRUCTIONS MUST BE RECEIVED BY THE TENDER AGENT PRIOR TO THE TENDER INSTRUCTION DELIVERY 

DEADLINE (SUBJECT TO THE EARLIER DEADLINES REQUIRED BY ANY INTERMEDIARY AND ANY CLEARING SYSTEM THROUGH WHICH HOLDERS 

HOLD THEIR INSTRUMENTS). 

The New Debt Instruments and the guarantee by the Republic of Austria of the Zero Coupon Bonds, which has been set out in Annex F in full (the "Zero 

Coupon Bond Guarantee") have not been, nor will they be, registered under the U.S. Securities Act of 1933, as amended (the "Securities Act") or with any 

securities regulatory authority of any state or other jurisdiction of the United States. Neither the New Debt Instruments nor the Zero Coupon Bond 

Guarantee may be offered, sold, pledged or otherwise transferred except pursuant to an exemption from, or in a transaction not subject to, the 

registration requirements of the Securities Act and in accordance with any applicable securities laws of any state of the United States. The Exchange 

Offers will only be made to, and the New Debt Instruments and the Zero Coupon Bond Guarantee are being offered and will be issued only to, (i) Qualified 

Institutional Buyers as defined in Rule 144A of the Securities Act ("QIBs") that are also Qualified Purchasers within the meaning of section 2(a)(51) of the 

U.S. Investment Company Act of 1940 as amended (the "Investment Company Act") ("QPs"), in private transactions in reliance upon the exemption from 

the registration requirements of the Securities Act provided by Section 4(a)(2) thereof or (ii) to persons other than U.S. persons as that term is defined in 

Rule 902 of Regulation S under the Securities Act ("Regulation S") ("U.S. Persons"), in offshore transactions in accordance with Rule 903 or Rule 904 of 

Regulation S. In addition, each tendering Holder participating in the Exchange Offer will be deemed to have given certain representations as set out in 

"Offer and Distribution Restrictions."  

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED OF THIS 

TRANSACTION OR THESE SECURITIES, PASSED UPON THE MERITS OR FAIRNESS OF THE TRANSACTION OR DETERMINED IF THIS OFFERING 

MEMORANDUM AND DISCLOSURE STATEMENT IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE 

IN THE UNITED STATES. 

SEE "RISK FACTORS AND  OTHER CONSIDERATIONS" BEGINNING ON PAGE 41 FOR A DISCUSSION OF RISKS YOU SHOULD CONSIDER BEFORE 

MAKING A DECISION WITH RESPECT TO THE OFFERS 

Offer Agents 

Citigroup J.P. Morgan 
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IMPORTANT NOTICES 

Capitalised terms used in this Offering Memorandum have the meaning given to them under 

"Definitions and Interpretation" below. 

This Offering Memorandum contains important information which should be read carefully before 

any decision is made with respect to the Offers.  

Except as otherwise stated herein, none of the Offeror, the Republic of Austria (the "Zero Coupon 

Bond Guarantor"), Citigroup Global Markets Limited ("Citigroup"), J.P. Morgan Securities plc 

("J.P. Morgan" and, together with Citigroup, the "Offer Agents") or Citibank, N.A., London Branch 

(the "Tender Agent" and the "Security Agent"), Citigroup Global Markets Deutschland AG (the 

"Registrar") and Citicorp Trustee Company Limited (the "Bond Trustee", and together with the 

Registrar and Security Agent, the "Zero Coupon Bond Agents") or any of their respective 

directors, officers, employees, agents or affiliates: 

(i) is acting for any Holder; or 

(ii) will be responsible to any Holder for providing any protections which would be afforded to 

its clients; or 

(iii) will be responsible to any Holder for providing any advice in relation to the Offers; or 

(iv) is providing Holders with any legal, business, tax or other advice; or  

(v) makes any recommendation as to whether Holders should accept any of the Offers with 

respect to any Instruments held by them.  

Each Holder is solely responsible for making its own independent appraisal of all matters as such 

Holder deems appropriate (including those relating to the relevant Offer) and must consult with its 

own legal, business, financial, tax or other advisers as needed  

(i) to advise it whether it is legally permitted to accept any of the Offers; 

(ii) to advise it if it is in any doubt as to the action it should take or is unsure of the impact of 

the Offers; and  

(iii) to assist it in making any decision in relation to the Offers with respect to any Instrument 

held by it. 

The Offeror accepts responsibility for the information contained in this Offering Memorandum 

except for statements concerning (i) the economic capacity of the Deficiency Guarantors as set 

forth in "Declarations Pursuant to § 2a (2) No. 9 and No. 10 FinStaG", (ii) the declarations of the 

Republic of Austria and the Province of Carinthia attached hereto as Annex H (iii) the Zero Coupon 

Bond Guarantee, which has been reproduced in Annex F in full, and the related description of the 

Republic of Austria set forth under "Description of the Republic of Austria" and (iv) the economic 

capacity of HETA and the recovery from the liquidation of HETA described in "Determination of the 

Purchase Price and the Consideration for the Exchange Offer—Determination of the Aggregate 

HETA Compensation Amount". The Offeror has taken reasonable care to ensure that all 

information included in this Offering Memorandum is, to the best of its knowledge, in accordance 

with the facts and contains no material omission likely to affect its import, and where such 

information has been extracted from external sources, that such information has been accurately 

and fairly extracted and reproduced. 

None of the Offer Agents, the Zero Coupon Bond Agents and the Tender Agent or any of their 

respective directors, employees or affiliates has verified, authorised, makes any representation as 
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to the accuracy or completeness of, or accepts any responsibility for, the information contained in 

this Offering Memorandum, any document referred to in this Offering Memorandum or any 

supplement or amendment hereto or makes any representation or recommendation whatsoever 

regarding this Offering Memorandum or the Offers. 

None of the Offer Agents, the Zero Coupon Bond Agents and the Tender Agent has been involved 

in structuring the terms of the Offers or the Zero Coupon Bond and to the fullest extent permitted 

by law, disclaims any responsibility for structuring the terms of the Offers, the New Debt 

Instruments and the information contained in this Offering Memorandum. 

The Offer Agents and the Zero Coupon Bond Agents have no responsibility for the settlement of 

the Offers, which shall be the sole responsibility of the Offeror. The Offer Agents and the Tender 

Agent are agents of the Offeror and owe no duty to any Holder. 

None of the creditors party to the Memorandum of Understanding (as defined below) or any of 

their respective directors, employees, affiliates, advisers or associates has verified, authorised, 

makes any representation as to the accuracy, suitability for investment or completeness of, or 

accepts any responsibility for, the terms of the Offers, the New Debt Instruments or the information 

contained in this Offering Memorandum, any document referred to in this Offering Memorandum or 

any supplement or amendment hereto or makes any representation or recommendation 

whatsoever regarding this Offering Memorandum or the Offers or as to whether or not any Holder 

should tender their Instruments pursuant to this Offering Memorandum.  

No person has been authorised to give any information or to make any representation other than 

those contained in this Offering Memorandum in connection with the Offers and, if given or made, 

such information or representation must not be relied upon as having been authorised by the 

Offeror, the Zero Coupon Bond Guarantor, the Zero Coupon Bond Agents the Offer Agents or the 

Tender Agent. Neither the publication of this Offering Memorandum nor any purchase and/or 

exchange of Instruments pursuant to the Offers shall, under any circumstances, constitute a 

representation or create any implication that the information contained in this Offering 

Memorandum is correct as of any time subsequent to the date of this Offering Memorandum. 

THIS OFFERING MEMORANDUM HAS NOT BEEN FILED WITH, OR UPON REQUEST BY 

THE OFFEROR REVIEWED BY, ANY NATIONAL OR LOCAL SECURITIES COMMISSION OR 

REGULATORY AUTHORITY OF THE UNITED STATES, AUSTRALIA, CANADA, JAPAN, THE 

UNITED KINGDOM, AUSTRIA, BELGIUM, FRANCE OR ITALY OR ANY OTHER 

JURISDICTION, NOR HAS ANY SUCH COMMISSION OR AUTHORITY PASSED UPON THE 

ACCURACY OR ADEQUACY OF THE OFFERS. ANY REPRESENTATION TO THE CONTRARY 

IS UNLAWFUL AND MAY BE A CRIMINAL OFFENCE. 

Offers can only be accepted in accordance with the procedures described in "Procedures for 

Participating in the Offers". 

Holders who do not accept the Offers, or whose Tender Instructions are invalid, or who 

validly revoke their Tender Instructions, will continue to hold their Instruments subject to 

the relevant Conditions. However, if the Offers are successful, Holders' claims against the 

Deficiency Guarantors under the Instruments will be affected. Please see "Risk Factors and 

Other Considerations". 

Holders must comply with all laws that apply to them in any place in respect of their Instruments, 

the Offers or this Offering Memorandum. Holders must also obtain any consents or approvals that 

they need in order to accept the Offers in respect of their Instruments. None of the Offeror, the 

Zero Coupon Bond Guarantor, the Zero Coupon Bond Agents, the Offer Agents or the Tender 
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Agent is responsible for Holders' compliance with these legal requirements. See "Offer and 

Distribution Restrictions." 

Any individual or company whose Instruments are held on its behalf by any Intermediary must 

contact such Intermediary if it wishes to accept any Offer with respect to any such Instrument held 

by it.  

The Offeror has prepared this Offering Memorandum both in the English language and in 

the German language. In the event of any discrepancy with respect to any contractual 

terms of the Offers as set forth in this English version and in the German version of this 

Offering Memorandum, the German version shall be binding. 

     

 

NOTICE TO INVESTORS IN THE UNITED STATES 

The Exchange Offer will be made, and the New Debt Instruments and the Zero Coupon Bond 

Guarantee are being offered and will be issued, only to holders of Instruments (i) in a private 

placement pursuant to section 4(2) of the Securities Act where such holders are QIBs that are also 

QPs or (ii) that are persons other than U.S. Persons, in offshore transactions in reliance upon 

Regulation S under the Securities Act. Each Holder in the United States participating in the Offers 

will be required to execute a QIB representation letter in the form set forth in Annex J to this 

Offering Memorandum.  Neither the New Debt Instruments nor the Zero Coupon Bond Guarantee 

have been recommended by any United States federal or state securities commission or 

regulatory authority. Furthermore, the foregoing authorities have not confirmed the accuracy or 

determined the adequacy of this Offering Memorandum. Any representation to the contrary is a 

criminal offence in the United States. 

NOTICE TO INVESTORS IN THE EUROPEAN ECONOMIC AREA 

The New Debt Instruments fall within the exemptions of Art. 1(2) of Directive 2003/71/EC (as 

amended, the "Prospectus Directive"). Accordingly, this Offering Memorandum 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. 

NOTICE TO INVESTORS IN AUSTRALIA 

No prospectus or other disclosure document (as defined in the Corporations Act 2001 of Australia 

(the "Australian Corporations Act")) in relation to the New Debt Instruments has been or will be 

lodged with the Australian Securities and Investments Commission ("ASIC"). The New Debt 

Instruments may not (directly or indirectly) be offered for issue, nor may applications for the issue 

or subscription of the New Debt Instruments be invited, in, to or from Australia (including an offer 

or invitation which is received by a person in Australia) and no offering memorandum, 

advertisement or other offering material relating to the New Debt Instruments may be distributed or 

published in Australia unless (i) the aggregate consideration payable by each offeree or invitee is 

at least AU$500,000 (or its equivalent in other currencies, disregarding moneys lent by the offeror 

or its associates) or the offer or invitation otherwise does not require disclosure to investors in 

accordance with Parts 6D.2 or 7.9 of the Australian Corporations Act, (ii) the offer or invitation 

does not constitute an offer to a "retail client" as defined under and for the purposes of Section 

761G of the Australian Corporations Act, (iii) such action complies with all applicable laws, 
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regulations and directives and (iv) such action does not require any document to be lodged with 

ASIC. 

NOTICE TO INVESTORS IN CANADA 

This Offering Memorandum does not constitute, or may under any circumstances be construed as, 

a prospectus, communication or a public offering concerning the securities described in this 

Offering Memorandum in any of the provinces or territories of Canada. No securities commission 

or a similar securities regulator in Canada has reviewed or issued a decision concerning this 

Offering Memorandum, nor made any assessment of the securities described in this Offering 

Memorandum. Any representation to the contrary is an offence. 

NOTICE TO INVESTORS IN JAPAN 

The New Debt Instruments have not been and will not be registered under the Japanese Financial 

Instruments and Exchange Law, (Law No. 25 of 1948, as amended). The New Debt Instruments 

are not and may not be offered for sale, directly or indirectly, in the territory of Japan or to any 

resident of Japan (and such term also includes any corporation or entity organised under the laws 

of Japan), or to any other entity for reoffer or resale, directly or indirectly, in the territory of Japan or 

to any resident of Japan unless pursuant to an exemption from the registration requirements under 

the Financial Instruments and Exchange Law and otherwise in compliance with such law or any 

other applicable laws and regulations of Japan. 
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OVERVIEW 

This overview highlights information contained elsewhere in this Offering Memorandum and does 

not contain all of the information that you should consider in making your decision with respect to 

the Offers. Before deciding whether to accept the Offers, you should carefully read this entire 

Offering Memorandum, especially the risks and considerations discussed under "Risk Factors and 

Other Considerations". Please also refer to "Questions and Answers" on page 145 for a further 

overview of the Offers. Capitalised terms used in this Offering Memorandum have the meaning 

given to them under "Definitions and Interpretation" below. 

The Offers 

The Offeror, Kärntner Ausgleichszahlungs-Fonds, a legal entity established under the laws of the 

Province of Carinthia (Austria), is making an offer to either, at the election of the Accepting Holder: 

(i) purchase any and all of the Instruments set forth in Annex A at the Class A Purchase Price in 

the currency of each Tendered Instrument and any and all of the Instruments set forth in Annex B 

at the Class B Purchase Price in the currency of each Tendered Instrument plus the Contingent 

Additional Purchase Price, or (ii) exchange (a) any and all of the Instruments set forth in Annex A 

for Zero Coupon Bonds at the Class A Exchange Ratio plus the Contingent Additional Purchase 

Price and (b) any and all of the Instruments set forth in Annex B for either, at the option of the 

Accepting Holder, Zero Coupon Bonds or the Zero Coupon Assignable Loans at the relevant Class 

B Exchange Ratio plus the Contingent Additional Purchase Price. With respect to each Series of 

Instruments held by an Accepting Holder, such Accepting Holder may only choose to accept either 

the Cash Offer or the Exchange Offer and may not tender one portion of such Series pursuant to 

the Cash Offer and another portion pursuant to the Exchange Offer. In addition, the election to 

exchange Class B Instruments for either Zero Coupon Bonds or Zero Coupon Assignable Loans at 

the applicable Exchange Ratio may only be made in respect of each Series of Class B Instrument 

tendered in the Exchange Offer. 

The following chart provides a visual description of the Offers with respect to each Class of 

Instrument.  

Class A
Instruments

Exchange
Offer

Cash
Offer

Zero Coupon Bonds 
at

1:1 Exchange RatIo
+ CAPP

75% of
Adjusted Specified

Denomination
+ CAPP

OR

      

Exchange
Offer

Cash
Offer

Class B
Instruments

30% of 
Adjusted Specified

Denomination
+ CAPP

Zero Coupon Bonds
at

2:1 Exchange RatIo
+ CAPP

Zero Coupon 
Assignable Loans

at
1:1 Exchange Ratio

+ CAPP

OR OR

 

The Adjusted Specified Denomination of the Instruments, which has been used as a basis to 

determine the consideration offered in the Offers, represents in relation to each Instrument the 

sum of its (a) Specified Denomination and (b) any and all applicable and unpaid interest (including 

any default interest) accrued up to and including 1 March 2015, and in relation to any HETA Zero 

Coupon Instrument its Amortised Face Amount. The Adjusted Specified Denomination of each 

Instrument as set forth in the Offers does not incorporate or give any effect to the bail-in 
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(Gläubigerbeteiligung) imposed by the resolution authority in its administrative decree 

(Mandatsbescheid) of 10 April 2016. 

Aggregate Purchase Price for the Cash Offer 

In consideration for each Tendered Instrument purchased by the Offeror pursuant to the Cash 

Offer, the Offeror will pay to each Accepting Holder (i) the applicable Purchase Price (as described 

further below) to be paid on the Settlement Date and (ii) the applicable Contingent Additional 

Purchase Price in the currency of each Tendered Instrument, if any, no later than on the last day of 

the Final Settlement Period.  

Purchase Price for the Cash Offer 

The Offeror offers to purchase Tendered Instruments subject to the Offers at the applicable 

Purchase Price in the currency of each Tendered Instrument on the terms and subject to the 

conditions contained in this Offering Memorandum. In the event that all Instruments are tendered 

in the Cash Offer, the aggregate Purchase Price to be paid by the Offeror for the Instruments 

would amount to approximately EUR 7.79 billion.  

On the Settlement Date, the Offeror will pay to each Accepting Holder accepting a Cash Offer the 

applicable Purchase Price for the each Tendered Instrument in the currency of each Tendered 

Instrument. The Class A Purchase Price for each Class A Instrument is set out in the relevant 

column in Part 1 of Annex A. The Class B Purchase Price for each Class B Instrument is set out in 

the relevant column in Part 1 of Annex B. The applicable Purchase Price for each Tendered 

Instrument is determined as an amount to be paid in respect of the Adjusted Specified 

Denomination of each Tendered Instrument.  

Set forth below is the Purchase Price for each class of Instrument expressed as a percentage of 

the Adjusted Specified Denomination.  

Class A Purchase Price  75 per cent. of the Adjusted Specified 

Denomination, subject to rounding 

Class B Purchase Price  30 per cent. of the Adjusted Specified 

Denomination, subject to rounding 

 

Contingent Additional Purchase Price for the Cash Offer 

In addition, within four weeks from the date on which the liquidation (Abwicklung) of HETA 

becomes legally binding (rechtskräftig), the Offeror will pay to each Accepting Holder accepting the 

Cash Offer a Contingent Additional Purchase Price in the currency of the respective Tendered 

Instrument purchased by the Offeror pursuant to the Cash Offer. The Contingent Additional 

Purchase Price will equal the difference between (i) the Actual HETA Recovery Amount and (ii) the 

applicable Purchase Price minus the relevant Guarantee Compensation Amount (as set out in 

Parts 1 of Annex A and Annex B), in each case, in relation to the Adjusted Specified Denomination 

of the relevant Tendered Instrument. The Contingent Additional Purchase Price will be subject to 

(1) a maximum of the Adjusted Specified Denomination in the currency of the respective Tendered 

Instrument minus (x) the respective Purchase Price and (y) any payments made by either the 

Republic of Austria, the Province of Carinthia or the Offeror under the respective Rufo Undertaking 

(converted as necessary into the currency of the respective Tendered Instrument at the Relevant 

FX Rate as of the relevant date of payment), and (2) a minimum of zero. 
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The Contingent Additional Purchase Price will be calculated by an independent calculation agent, 

who will be an independent internationally recognised accounting firm selected by the Offeror. The 

Offeror will use commercially reasonable efforts to make available to any person entitled to receive 

the Contingent Additional Purchase Price the calculations used to determine the Contingent 

Additional Purchase Price. 

Aggregate Consideration for the Exchange Offer 

In consideration for the Adjusted Specified Denomination of each Tendered Instrument exchanged 

by the Offeror pursuant to the Exchange Offer, the Offeror will (i) exchange (a) any and all of the 

Instruments set forth in Annex A for the issuance of Zero Coupon Bonds pursuant to the Class A 

Exchange Ratio and (b) any and all of the Instruments set forth in Annex B for the issuance of 

either, at the option of the Accepting Holder, Zero Coupon Bonds or the Zero Coupon Assignable 

Loans at the relevant Class B Exchange Ratio, and (ii) pay the applicable Contingent Additional 

Purchase Price, if any, no later than on the last day of the Final Settlement Period.  

Consideration for the Exchange Offer 

The Offeror offers to exchange the Class A Instruments and Class B Instruments for the New Debt 

Instruments pursuant to the following exchange ratios: 

Instruments 

Exchange Ratio for each 
euro (converted at the 

Decree FX Rates if 
necessary) of Adjusted 
Specified Denomination 

 

Class A Instruments 1:1  for Zero Coupon Bonds 

Class B Instruments 2:1  for Zero Coupon Bonds 

1:1  for Zero Coupon Assignable 

Loans 

 

The Zero Coupon Bonds are senior secured zero coupon bonds issued by Kärntner 

Ausgleichszahlungs-Fonds, are fully and unconditionally guaranteed by the Republic of Austria 

and are secured by a first ranking pledge over (i) the Tendered Instruments received by the Offeror 

in the Exchange Offer in exchange for Zero Coupon Bonds, (ii) the securities deposit where such 

Tendered Instruments are held, (iii) the related bank accounts, (iv) any bonds issued by the 

Republic of Austria which are acquired by the Offeror from time to time using funds from the 

pledged accounts referred to in clause (iii) above and (v) claims of the Offeror under the Facility 

Agreement. The maturity of the Zero Coupon Bonds will be determined two Banking Days prior to 

the Settlement Date using the pricing formula set forth in "TERMS AND CONDITIONS OF THE 

OFFERS—Aggregate Consideration for the Exchange Offer—Consideration for Exchange Offer", 

with the ZCB Spread of -8.0 basis points and an issue price of 90% of the nominal amount of the 

Zero Coupon Bonds. The Zero Coupon Bonds will have a denomination of EUR 1. The Zero 

Coupon Bonds will be subject to a repurchase commitment of the Offeror, where the Offeror will 

make offers to repurchase the Zero Coupon Bonds at a specified price set daily for a 180-day 

period beginning on 1 December 2016. See "Summary of Zero Coupon Bonds", "Annex D. Terms 

and Conditions of the Zero Coupon Bonds", "Annex F. Terms and Conditions of the Zero Coupon 

Bond Guarantee" and "Annex I. Repurchase Commitment" for further information.  

The Zero Coupon Assignable Loans are senior zero coupon assignable loans 

(Schuldscheindarlehen) of the Offeror to the Republic of Austria and will be assigned by the 
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Offeror to the Accepting Holders electing to receive the Zero Coupon Assignable Loans. The 

maturity of the Zero Coupon Assignable Loans will be determined two Banking Days prior to the 

Settlement Date using the pricing formula set forth in "TERMS AND CONDITIONS OF THE 

OFFERS—Aggregate Consideration for the Exchange Offer—Consideration for Exchange Offer", 

with an issue price of 45% of the principal amount of the Zero Coupon Assignable Loans. Claims 

under each Zero Coupon Assignable Loan will be assignable either as a whole or in partial 

amounts (of the principal amount) of EUR 1,000,000 or integral multiples thereof. The Zero 

Coupon Assignable Loans are not secured and will not be subject to any repurchase commitment 

of the Offeror. See "Summary of the Zero Coupon Assignable Loans" and "Annex E. Terms and 

Conditions of the Zero Coupon Assignable Loans (Schuldscheindarlehen)" for further information. 

Each Holder of Class A Instruments will be offered to exchange each euro (converted, if 

necessary, as described below) of the Adjusted Specified Denomination of each Tendered 

Instrument for a corresponding principal amount of the Zero Coupon Bonds, rounded to the 

nearest whole euro, i.e. decimal places of EUR 0.50 and above will be rounded up to, and decimal 

places below EUR 0.50 will be rounded down to, the nearest whole euro. 

Each Holder of Class B Instruments will be offered to exchange at its choice, each euro 

(converted, if necessary, as outlined below) of the Adjusted Specified Denomination of each 

Tendered Instrument for either (i) a corresponding principal amount of the Zero Coupon Bonds 

divided by two (2) and then rounded to the nearest whole euro, i.e. decimal places of EUR 0.50 

and above will be rounded up to, and decimal places below EUR 0.50 will be rounded down to, the 

nearest whole euro or (ii) a corresponding principal amount of the Zero Coupon Assignable Loans, 

rounded to the nearest whole euro, i.e. decimal places of EUR 0.50 and above will be rounded up 

to, and decimal places below EUR 0.50 will be rounded down to, the nearest whole euro. The 

election to exchange Class B Instruments for either Zero Coupon Bonds or Zero Coupon 

Assignable Loans at the applicable Exchange Ratio may only be made in respect of each Series of 

Class B Instrument tendered in the Exchange Offer. 

To the extent required, in calculating the Consideration for the Exchange Offer, amounts in CHF 

and JPY will be converted into EUR at the Decree FX Rates (which are a rate of CHF 1.0636 per 

EUR 1 and JPY 134.05 per EUR 1). 

The exact maturity ("Maturity") of the Zero Coupon Bonds and the Zero Coupon Assignable 

Loans will be calculated two Banking Days prior to the Issue Date (the "Maturity Determination 

Date"). The Maturity of:  

(i) the Zero Coupon Bonds will be derived using the pricing formula set forth below, using 

a spread of -8.0 basis points (fixed on 29 August 2016) (the "ZCB Spread") and an 

issue price of 90% of the nominal amount of the Zero Coupon Bonds. As of 29 August 

2016, using a ZCB Euro Swap Rate of 0.67% and the ZCB Spread (equating to a total 

yield of 0.59%), the maturity of the Zero Coupon Bonds would have been on 9 

September 2034; and 

(ii) the Zero Coupon Assignable Loans will be derived using the pricing formula set forth 

below and an issue price of 45% of the principal amount of the Zero Coupon 

Assignable Loans. As of 29 August 2016, using an RAGB Zero Rate of 1.456%, the 

maturity of the Zero Coupon Assignable Loans would have been on 8 January 2072. 

 nY1

1
 Price Issue
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where:  

"Actual/Actual Day Count Fraction" means the actual number of days in the relevant 

period divided by 365 (or, if any portion of that period falls in a leap year, the sum of 

(A) the actual number of days in that portion of the period falling in a leap year divided 

by 366 and (B) the actual number of days in that portion of the period falling in a non-

leap year divided by 365). 

"n" means the Maturity of the respective New Debt Instrument (calculated in years 

using the Actual/Actual Day Count Fraction).  

"Y" means (i) in the case of the Zero Coupon Bonds, the sum of the ZCB Spread and 

the ZCB Euro Swap Rate for a term of n years and (ii) in the case of the Zero Coupon 

Assignable Loans, the RAGB Zero Rate for a term of n years. 

In this Offering Memorandum, the term "Consideration for the Exchange Offer" refers to the cash 

value of the aggregate principal amount (being the aggregate specified denomination) of the Zero 

Coupon Bonds or the principal amount of the Zero Coupon Assignable Loan (as applicable) to be 

delivered in respect of the Adjusted Specified Denomination of each Tendered Instrument 

exchanged in the Exchange Offer, and the term "Exchange Value" refers to such cash value as 

expressed in the currency of the Tendered Instrument exchanged for such New Debt Instruments 

using the foreign exchange rates as of 27 February 2015, in each case referring to the Maturity 

Determination Date.  

The Consideration for the Exchange Offer and the Exchange Value relating to the Zero Coupon 

Bonds with respect to the Adjusted Specified Denomination of each Class A Instrument may be 

found in Annex A. The Consideration for the Exchange Offer and the Exchange Value relating to 

the New Debt Instruments with respect to each Class B Instrument may be found in Annex B. The 

(aggregate) principal amount of New Debt Instruments to be delivered to an Accepting Holder in 

respect of the Adjusted Specified Denomination of each Tendered Instrument exchanged at the 

applicable Exchange Ratio pursuant to the Exchange Offers is set out in the relevant column in 

Part 2 of Annex A and Parts 2 and 3 of Annex B. 

Assuming all Holders accept the Exchange Offer and elect to receive Zero Coupon Bonds, then 

the aggregate nominal amount of Zero Coupon Bonds, on the Settlement Date, will be EUR 10.48 

billion. Assuming all Holders accept the Exchange Offer and all Holders of Class B Instruments 

accept the Class B Exchange Offer and elect to receive Zero Coupon Assignable Loans, then the 

aggregate nominal amount of Zero Coupon Bonds, on the Settlement Date, will be EUR 10.01 

billion, and the aggregate principal amount of Zero Coupon Assignable Loans, on the Settlement 

Date, will be EUR 0.92 billion. 

On the Settlement Date, the Offeror will deliver or procure the delivery to each Accepting Holder 

accepting an Exchange Offer the type and principal amount of New Debt Instruments in 

accordance with the Tender Instructions delivered by the Accepting Holder. With respect to Zero 

Coupon Bonds, delivery will be made to either (i) in case of tendered Notes, the securities account 

from which the tendered Notes were tendered and blocked or (ii) in case of tendered 

Schuldscheine, Registered Notes and Pfandbriefbank Claims, such securities account as stated in 

the Accepting Holder's Tender Instruction. With respect to Zero Coupon Assignable Loans, the 

Offeror will assign to the relevant Accepting Holder its claims against the Republic of Austria under 

the relevant Zero Coupon Assignable Loan. The execution of the relevant assignment agreement 

by the Offeror and the submission of such signed document to the relevant Accepting Holder by 

email or fax shall constitute the delivery. Please note, however, that in order for the Accepting 

Holder to validly enter into the assignment agreement, the relevant Accepting Holder must 
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countersign the relevant assignment agreement and return such countersigned document to the 

Offeror by scanned copy to the email address of the Offeror (office@kaf.gv.at) without undue delay 

(unverzüglich), with the original to follow. The original relevant certificate of indebtedness 

(Schuldschein) will not be surrendered to the relevant Accepting Holder (who has returned the 

relevant countersigned assignment agreement) on the Settlement Date but thereafter. 

Fully completed Tender Instructions are necessary for the Tender Agent to settle the Offers. 

Settlement of the Offers for individual Accepting Holders may be delayed in the event that 

Accepting Holders do not provide the Tender Agent with fully completed Tender Instructions. None 

of the Offeror, any of the Offer Agents, any of the Zero Coupon Bond Agents or the Tender Agent 

assumes any responsibility for informing Holders of irregularities with respect to any Tender 

Instruction. 

Contingent Additional Purchase Price for the Exchange Offer  

In addition, within four weeks from the date on which the liquidation (Abwicklung) of HETA 

becomes legally binding (rechtskräftig), the Offeror will pay to each Accepting Holder accepting the 

Exchange Offer a Contingent Additional Purchase Price in the currency of the respective Tendered 

Instrument exchanged by the Offeror pursuant to the Exchange Offer. The Contingent Additional 

Purchase Price will amount to the difference between (i) all amounts recovered by the Offeror from 

HETA under the relevant Tendered Instrument and (ii) the applicable Exchange Value minus the 

applicable Guarantee Compensation Amount (as set out in Part 2 of Annex A and Parts 2 and 3 of 

Annex B), in each case, in relation to the Adjusted Specified Denomination of the relevant 

Tendered Instrument. The Contingent Additional Purchase Price will be subject to (1) a maximum 

of the Adjusted Specified Denomination in the currency of the respective Tendered Instrument, 

minus (x) the applicable Exchange Value and (y) any payments made by either the Republic of 

Austria, the Province of Carinthia or the Offeror under the respective Rufo Undertaking (converted 

as necessary into the currency of the respective Tendered Instrument at the Relevant FX Rate as 

of relevant date of payment), and (2) a minimum of zero. 

The Contingent Additional Purchase Price will be calculated by an independent calculation agent, 

who will be an independent internationally recognised accounting firm selected by the Offeror. The 

Offeror will use commercially reasonable efforts to make available to any person entitled to receive 

the Contingent Additional Purchase Price the calculations used to determine the Contingent 

Additional Purchase Price. 

No Further Interest 

The Adjusted Specified Denomination contains a portion of the accrued and unpaid interest, if any, 

up to and including 1 March 2015. In addition, the Contingent Additional Purchase Price will 

contain interest, if any, received by the Offeror in respect of each Tendered Instrument.  

Except as a part of the Purchase Price, the Consideration for the Exchange Offer or the 

Contingent Additional Purchase Price, the Offeror does not intend to pay any interest in respect of 

the Tendered Instruments purchased and/or exchanged by the Offeror pursuant to the Offers for 

any period.  

Transaction Conditions 

The Offeror will only purchase and/or exchange any Tendered Instruments on the Settlement Date 

if the following conditions are satisfied: 

mailto:office@kaf.gv.at
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1. each of the Class A Offer and the Class B Offer has been accepted by no less than a 

quarter of the aggregate Outstanding Nominal Amount of all Instruments subject to each 

of the Class A Offer and Class B Offer, respectively; and 

2. a qualified majority of no less than two thirds of the aggregate Outstanding Nominal 

Amount of all Instruments subject to both the Class A Offer and the Class B Offer, taken 

together, has accepted the Offers. 

Legal Consequences if the Offers Successfully Completed 

According to § 2a (5) FinStaG, the announcement of the satisfaction of the Transaction Conditions 

described above will result in the following legal consequences for Holders who do not accept the 

Offers and for Holders whose Tender Instructions are invalid or are validly revoked: 

1. claims under the Deficiency Guarantees for payment of principal and interest and any 

other amounts due under the relevant Instruments will be limited to an amount equal to the 

applicable Guarantee Compensation Amount; and 

2. any enforcement action with respect to the Deficiency Guarantees will only be permissible 

in an amount up to the applicable Guarantee Compensation Amount. 

Accepting Holders should note that upon purchase and/or exchange, all present and future 

collateral and liability claims (Haftungs- und Sicherungsansprüche) related to any Tendered 

Instrument which a Holder of such Tendered Instrument has against the Deficiency Guarantors as 

liable entity (haftende Rechtsperson) will irrevocably be transferred to the Offeror (notice pursuant 

to § 2a (2) no 5 FinStaG) on the Settlement Date. 

The Offeror 

The Offeror, Kärntner Ausgleichszahlungs-Fonds, is a legal entity which was established under the 

K-AFG, a law passed by the Province of Carinthia on 5 November 2015 and amended on 14 July 

2016, solely for the purposes of conducting and completing the Offers (implementing a measure 

pursuant to FinStaG (Durchführung einer FinStaG Maßnahme)), including purchasing, 

administering and recovering the Instruments and, subject to successful completion of the Offers, 

claims arising from Tendered Instruments of Accepting Holders, and arranging payment of the 

Contingent Additional Purchase Price, if any. The Offeror also has the power to issue bonds 

(including the Zero Coupon Bonds), to assign assignable loans (including the Zero Coupon 

Assignable Loans), to exchange Tendered Instruments for New Debt Instruments, to repurchase 

Zero Coupon Bonds and to purchase bonds issued by the Republic of Austria. 
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TIMETABLE 

The following table sets forth important dates in connection with the Offers: 

Dates and Times Event 

6 September 2016 Offer Commencement Date  

Offers announced by way of publication of this Offering 

Memorandum on the Offeror's website (www.kaerntner-

ausgleichszahlungsfonds.gv.at) and by way of announcements as 

set out in "Terms and Conditions of the Offers – Announcements" 

below. 

Offering Memorandum is available on the Offeror's website 

(www.kaerntner-ausgleichszahlungsfonds.gv.at) and from the 

Tender Agent. The form of Tender Instruction in relation to 

Schuldscheine, Registered Notes and Pfandbriefbank Claims is 

available from the Tender Agent and is included in Annex C of this 

Offering Memorandum. 

5 October 2016  

17.00 hours CET 

Tender Instruction Delivery Deadline  

Deadline for receipt by the Tender Agent of valid Tender 

Instructions (including original Tender Instructions and copies of 

the original documents relating to Schuldscheine, Registered 

Notes and Pfandbriefbank Claims, as the case may be) and 

revocation instructions from the Accepting Holders. 

The Tender Agent cannot guarantee that Tender Instructions 

and revocations received after the Tender Instruction 

Delivery Deadline will be accepted in the Offers. 

7 October 2016 

17.00 hours CET 

Offer Expiration Deadline 

Final deadline for receipt by the Tender Agent of valid Tender 

Instructions (including original Tender Instructions and copies of 

the original documents relating to Schuldscheine, Registered 

Notes and Pfandbriefbank Claims, as the case may be) and 

revocation instructions from the Accepting Holders.
 
 

As soon as possible but no 

later than one Banking Day 

after the Offer Expiration 

Deadline, expected on or 

around 10 October 2016 

 

Preliminary Results Announcement 

Preliminary announcement of the results of the Offers, including 

announcement of the Maturity of the New Debt Instruments (for 

the avoidance of doubt, such announcement does not constitute 

the announcement pursuant to § 2a (4) FinStaG). 

 

As soon as possible but no 

later than two Banking Days 

after the Preliminary Results 

Announcement, expected on 

or around 12 October 2016 

FinStaG Results Notification and Settlement Date for the 

Offers, Payment of the Purchase Price and Issue Date of the 

New Debt Instruments / Delivery of the Zero Coupon Bonds 

and Assignment of the Zero Coupon Assignable Loans  

Announcement of the results of the Offers including the 
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Dates and Times Event 

 announcement pursuant to § 2a (4) FinStaG (Bekanntmachung) 

that the Transaction Conditions were satisfied. 

Date on which (a) payment of the applicable Purchase Price for 

the Tendered Instruments purchased by the Offeror in the Cash 

Offer will occur and Tendered Instruments purchased by the 

Offeror pursuant to the Cash Offer will be transferred to the 

Offeror, and (b) delivery of the Zero Coupon Bonds and 

assignment of the Zero Coupon Assignable Loans (by execution 

of the relevant assignment agreement by the Offeror and 

submission of such signed document to the relevant Accepting 

Holder by email or fax) will occur and Tendered Instruments 

exchanged by the Offeror pursuant to the Exchange Offer will be 

transferred to the Offeror. 

On or around 1 December 

2016 

Commencement of Repurchase Period 

The date on which the Offeror will commence repurchases of the 

Zero Coupon Bonds in accordance with the Repurchase 

Commitment as set forth in Annex I to this Offering Memorandum. 

On or around 30 May 2017  End of the Repurchase Period 

The date on which the Offeror will cease repurchases of the Zero 

Coupon Bonds pursuant to the Repurchase Commitment. 

Within four weeks from the 

Liquidation Effective Date 

Payment of Contingent Additional Purchase Price, if any 

Payment to the Holders of the applicable Contingent Additional 

Purchase Price, if any, for the Tendered Instruments purchased 

and/or exchanged by the Offeror pursuant to the Offers. 

Fully completed Tender Instructions are necessary for the Tender Agent to settle the Offers. 

Settlement of the Offers for individual Accepting Holders may be delayed in the event that such 

Holders do not provide the Tender Agent with fully completed Tender Instructions. None of the 

Offeror, any of the Offer Agents, the Zero Coupon Bond Agents or the Tender Agent assumes any 

responsibility for informing Holders of irregularities with respect to any Tender Instruction. 

Announcements in connection with the Offers will be made as set out under "Terms and 

Conditions of the Offers – Announcements" below. 

Holders are advised that they must comply with any deadlines set by Intermediaries and 

Clearing Systems as described in "Terms and Conditions of the Offers – Deadlines set by 

Clearing Systems and Intermediaries" below. 

In order for a Tender Instruction to be accepted in the Offers, Holders must provide the name of 

the beneficial owner who is tendering the Instrument in the Offers. In addition, in order to ensure 

that the Offeror has received information necessary to pay the Contingent Additional Purchase 

Price to the Accepting Holder, Accepting Holders should complete the remaining Beneficial Owner 

Information (including, email address, telephone number, bank name, bank location, bank SWIFT 

address, bank account name, bank account number, and bank account IBAN number) requested 

in each Tender Instruction. Tender Instructions of Holders who do not provide such remaining 

Beneficial Owner Information will still be deemed validly submitted for the purposes of acceptance 
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of the Offers, but such Accepting Holders should be aware that they will need to provide this 

remaining Beneficial Owner Information to the Offeror to receive the Contingent Additional 

Purchase Price. The Offeror will announce on its website (www.kaerntner-

ausgleichszahlungsfonds.gv.at) how such information may be updated/completed following 

completion of the Offers. 
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SUMMARY OF ZERO COUPON BONDS 

Terms of Zero Coupon Bonds 

The summary below describes the principal terms of the Zero Coupon Bonds. For a full description 

of the terms and conditions of the Zero Coupon Bonds, see "Annex D: Terms and Conditions of 

the Zero Coupon Bonds". 

Issuer Kärntner Ausgleichszahlungs-Fonds 

Zero Coupon Bond Guarantor The Republic of Austria 

Specified Currency EUR 

Aggregate Nominal Amount The aggregate nominal amount of the Zero Coupon Bonds 

is subject to the amount of Holders that accept the 

Exchange Offer and elect to receive Zero Coupon Bonds. 

Assuming all Holders accept the Exchange Offer and elect 

to receive Zero Coupon Bonds, then the aggregate nominal 

amount of Zero Coupon Bonds, on the Settlement Date, 

will be EUR 10.48 billion.  

Maturity Date The Maturity of the Zero Coupon Bonds will be determined 

on the Maturity Determination Date using the pricing 

formula set forth in "TERMS AND CONDITIONS OF THE 

OFFERS—Aggregate Consideration for the Exchange 

Offer—Consideration for Exchange Offer", using the ZCB 

Spread and an issue price of 90% of the nominal amount of 

the Zero Coupon Bonds. 

Specified Denomination EUR 1 (one) 

Form The Zero Coupon Bonds will be in registered form and 

represented by Certificates, one Certificate being issued in 

respect of each bondholder's entire holding of Zero 

Coupon Bonds. The Zero Coupon Bonds will initially be 

represented by Global Certificates registered in the name 

of a nominee for a common safekeeper for Euroclear and 

Clearstream, Luxembourg. See "Summary of Provisions 

relating to the Zero Coupon Bonds while in Global Form" 

for further information.  

Issue Date The issue date will be the Settlement Date. 

Interest Not applicable. The Zero Coupon Bonds do not bear 

interest.  

Guarantee The Zero Coupon Bond Guarantor will unconditionally and 

irrevocably guarantee the due and punctual payment of all 
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amounts payable by the Offeror under the Zero Coupon 

Bonds pursuant to the Zero Coupon Bond Guarantee. 

On or around 6 September 2016, the Zero Coupon Bond 

Guarantor issued an irrevocable declaration to the Offeror 

to issue the Zero Coupon Bond Guarantee on or prior to 

Settlement, conditional only on the Transaction Conditions 

being satisfied. 

Collateral  The Offeror's obligations under the Zero Coupon Bonds will 

be secured in favour of the Security Agent for the benefit of 

itself and the bondholders pursuant to an Austrian law 

pledge agreement dated on or around the date of this 

Offering Memorandum in the form included herein as 

Annex G (the "Pledge Agreement") between the Offeror, 

ABBAG and the Security Agent by a first ranking pledge 

over (i) the Tendered Instruments received by the Offeror in 

the Exchange Offer in exchange for Zero Coupon Bonds, 

(ii) the securities deposit where such Tendered Instruments 

are held, (iii) the related bank accounts, (iv) any bonds 

issued by the Republic of Austria and purchased by the 

Offeror from time to time using funds from the pledged 

accounts referred to in clause (iii) above and (v) the claims 

of the Offeror under the Facility Agreement. 

Ranking The Zero Coupon Bonds will constitute secured obligations 

of the Offeror and will at all times rank pari passu and 

without any preference among themselves. The payment 

obligations of the Offeror under the Zero Coupon Bonds 

will, save for such exceptions as may be provided by 

applicable legislation, at all times rank at least equally with 

all their respective other present and future secured and 

unsubordinated obligations. 

The obligations of the Zero Coupon Bond Guarantor under 

the Zero Coupon Bond Guarantee will constitute direct, 

unsecured, unconditional and unsubordinated obligations 

of the Zero Coupon Bond Guarantor, ranking pari passu 

with all other unsecured and unsubordinated loan or bond 

indebtedness of the Zero Coupon Bond Guarantor resulting 

from financial debts (Finanzschulden) outstanding from 

time to time. 

Negative Pledge The Zero Coupon Bonds will contain a negative pledge 

provision. See Condition 6 (Negative Pledge) of "Annex D: 

Terms and Conditions of the Zero Coupon Bonds" for 

further detail. 

The Zero Coupon Bond Guarantee will contain a negative 

pledge provision. See Clause 1.9 of "Annex F: Terms and 
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Conditions of the Zero Coupon Bond Guarantee" for further 

detail.  

Final Redemption Unless previously redeemed, or purchased and cancelled, 

the Zero Coupon Bonds will be redeemed at their principal 

amount at their Maturity. 

Early Redemption The Zero Coupon Bonds will be redeemed in whole, but 

not in part, at their principal amount on the tenth Banking 

Day following the occurrence of a permanent failure by the 

Repurchaser to provide or to perform the Repurchase. See 

Condition 8(b) (Redemption following an Early Redemption 

Event) of "Annex D: Terms and Conditions of the Zero 

Coupon Bonds" for further detail. 

Certain Covenants The terms and conditions of the Zero Coupon Bonds will 

provide for certain restrictions on the business of the 

Offeror for so long as any Zero Coupon Bond remains 

outstanding. See Condition 7 (Restrictions) of "Annex D: 

Terms and Conditions of the Zero Coupon Bonds" for 

further detail. 

Events of Default The Zero Coupon Bonds will contain certain events of 

default provisions, including a cross default provision. See 

Condition 11 (Events of Default) of "Annex D: Terms and 

Conditions of the Zero Coupon Bonds" for further detail. 

Transfer Restrictions The Zero Coupon Bonds and the related guarantee may 

not be offered, sold, pledged or otherwise transferred 

except (i) in transactions exempt from registration under 

the Securities Act to a person who is a QIB and also a QP, 

(ii) in an offshore transaction to a person other than a U.S. 

Person, in accordance with Rule 903 or Rule 904 of 

Regulation S, or (iii) in transactions otherwise exempt from 

the registration requirements of the Securities Act, and, in 

each case, in accordance with any applicable securities 

laws of any state of the United States.  

Governing Law of the Zero Coupon 

Bonds 

English Law 

Governing Law of the Zero Coupon 

Bond Guarantee 

German Law 

Zero Coupon Bond Clearing System Euroclear, Clearstream, Luxembourg or any other clearing 

system (an "Alternative Clearing System").  

Listing Application will be made to the Frankfurt Stock Exchange 

(Frankfurter Wertpapierbörse) (the ''Frankfurt Stock 
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Exchange'') for the Zero Coupon Bonds to be admitted to 

listing and trading, on the regulated market (regulierter 

Markt) of the Frankfurt Stock Exchange. References in this 

Offering Memorandum to the Zero Coupon Bonds being 

"listed" (and all related references) shall mean that the 

Zero Coupon Bonds have been admitted to trading on the 

Frankfurt Stock Exchange's regulated market. The 

Frankfurt Stock Exchange's regulated market is a regulated 

market for the purposes of Directive 2004/39/EC of the 

European Parliament and of the Council of 21 April 2004 

on markets in financial instruments, as amended. 

Notwithstanding the above, to comply with applicable U.S. 

securities laws, Zero Coupon Bonds delivered to QIBs that 

are also QPs will not be listed. 

Rating The Zero Coupon Bonds are expected to be assigned, on 

issue, a rating of "Aa1 (stable)" by Moody's Investor 

Service EMEA Ltd. ("Moody's") and a rating of "AA+(EXP)" 

by Fitch Deutschland GmbH ("Fitch"). The Offeror is 

currently not rated. A credit rating is not a recommendation 

to buy, sell or hold securities and may be subject to 

revision, suspension and withdrawal at any time by the 

relevant rating organisation. Moody's and Fitch are each 

credit rating agencies established in the European 

Community and are each registered under Regulation (EC) 

No. 1060/2009/EC of the European Parliament and the 

Council of 16 September 2009 on credit rating agencies, as 

amended (the "CRA Regulation"). 

ISIN REG S:  XS1484645616 

144A:   XS1484645533 

Common Code REG S:  148464561 

144A:   148464553 

Bond Trustee  Citicorp Trustee Company Limited  

Security Agent Citibank, N.A., London Branch 

Repurchase Commitment 

Separate and distinct from the terms of the Zero Coupon Bonds, the Offeror is irrevocably granting 

to each beneficial owner having the right to dispose, or direct the disposition of, Zero Coupon 

Bonds the right (the "Resale Right") to require the Offeror to repurchase the Zero Coupon Bonds 

during a 180-day period, beginning on 1 December 2016 (the "Repurchase Period").  

The "Repurchase Price" is the product of (a) the aggregate principal amount of the Zero Coupon 

Bonds to be repurchased following exercise of the Resale Right multiplied by (b) the following 
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fraction (the "Repurchase Price Fraction") rounded to five decimal places calculated on the 

relevant Determination Date: 

 nY1

1


 

where: 

"Actual/Actual Day Count Fraction" means the actual number of days in the 

relevant period divided by 365 (or, if any portion of that period falls in a leap year, 

the sum of (A) the actual number of days in that portion of the period falling in a 

leap year divided by 366 and (B) the actual number of days in that portion of the 

period falling in a non-leap year divided by 365). 

"Determination Date" means the date of receipt by OeBFA of a validly completed 

Repurchase Notice and an identical xls-file in accordance with "Repurchase 

Commitment—Resale Right" from the Seller; provided that if the date of receipt by 

OeBFA is not a day, other than a Saturday or Sunday, on which banks are open for 

business in Vienna, London and Frankfurt am Main (a "Banking Day"), then the 

Determination Date shall be the next subsequent Banking Day.  

"Euro Swap Rate" means the annual swap rate for euro swap transactions with a 

maturity date corresponding to the Maturity Date Longer Swap or the Maturity Date 

Shorter Swap, respectively, expressed as a percentage, which is fixed at 11:00 

a.m. CET (Frankfurt time) and appears on Bloomberg page ISDA under "Fixing 

Rates – Euribor A" (or another screen page of Bloomberg or another information 

service, which is the successor to such Bloomberg page for the purposes of 

displaying the relevant rate as described in this paragraph) at or around 11:15 a.m. 

CET (Frankfurt time) on the Determination Date. If the applicable rate is not 

available on the relevant Determination Date, the applicable rate shall be the 

applicable rate on the date immediately preceding the Determination Date on which 

an applicable rate was available. For the avoidance of doubt, there will be no 

adjustment of the Euro Swap Rate for the settlement period of any Repurchases.  

The "Interpolated Euro Swap Rate" shall be calculated on the Determination Date 

using the straight-line interpolation by reference to two Euro Swap Rates one of 

which shall be the Shorter Swap Rate and the other of which shall be the Longer 

Swap Rate according to the following formula: 

I = p x Shorter Swap Rate + (1-p) x Longer Swap Rate 

where: 

I = the Interpolated Euro Swap Rate 

 
 MS - ML

 C -ML
p   

C = the number of days from and including the second 

TARGET Business Day following the Determination 

Date to but excluding the Maturity Date; 

ML = the number of days from and including the second 

TARGET Business Day following the Determination 

Date to but excluding the Maturity Date Longer Swap; 
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MS = the number of days from and including the second 

TARGET Business Day following the Determination 

Date to but excluding the Maturity Date Shorter Swap. 

"Longer Swap Rate" means the Euro Swap Rate with a maturity which is next 

closest to but longer than the period "n". 

"Maturity Date" means the maturity date of the Zero Coupon Bonds. 

"Maturity Date Longer Swap" means the maturity date for euro swap transactions 

with a maturity date corresponding to the Longer Swap Rate. 

"Maturity Date Shorter Swap" means the maturity date for euro swap transactions 

with a maturity date corresponding to the Shorter Swap Rate. 

"n" means the period of the term remaining from and including the second 

TARGET Business Day following the Determination Date to but excluding the 

Maturity Date (calculated in years using the Actual/Actual Day Count Fraction and 

rounded to three decimal places).  

"Shorter Swap Rate" means the Euro Swap Rate with a maturity which is next 

closest to but shorter than the period "n". 

"Spread" means -8.0 basis points.  

"Y" means the sum of the Spread and the Interpolated Euro Swap Rate for a term 

of n years. 

"TARGET Business Day" means a day on which the TARGET System is open for 

the settlement of payments in euro. 

"TARGET System" means the Trans-European Automated Real-Time Gross 

Settlement Express Transfer (TARGET2) system or any successor thereto. 

The Repurchase Price will be published daily on each trading day at approximately 12:00 noon 

(Frankfurt time) on the Offeror's website (http://kaerntner-ausgleichszahlungsfonds.gv.at/). 

Repurchase requests will be purchased at the price set forth in accordance with the above on the 

date on which they are received (or if such date is not a Banking Day, then the next Banking Day 

thereafter). Repurchase requests will only be accepted in so far as the request is legible, 

complete, and correct in accordance with the repurchase request form published by the Offeror. 

Settlement of the repurchases will occur on the 8
th
 Banking Day following the date that the 

repurchase request is delivered to OeBFA, acting as calculation agent for the Offeror. 

All Zero Coupon Bonds repurchased pursuant to the Repurchase Commitment will be cancelled.  

Please see "Repurchase Commitment" and "Annex I: Repurchase Commitment". 

None of the Offer Agents, the Zero Coupon Bond Agents or the Tender Agent have assisted 

in the structuring of, or have any involvement in, the Repurchase Commitment, and none of 

the Offer Agents, the Zero Coupon Bond Agents or the Tender Agent accept any 

responsibility with respect to the Repurchase Commitment, including the execution 

thereof. Any questions regarding the Repurchase Commitment should be addressed to the 

Offeror.  
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SUMMARY OF THE ZERO COUPON ASSIGNABLE LOANS 

Terms of the Zero Coupon Assignable Loans 

The summary below describes the principal terms of the Zero Coupon Assignable Loans. For a full 

description of the terms and conditions of the Zero Coupon Assignable Loans, see "Annex E: 

Terms and Conditions of the Zero Coupon Assignable Loans (Schuldscheindarlehen)". 

Issuer (Borrower) Republic of Austria 

On or around 6 September 2016, the Republic of Austria 

issued an irrevocable declaration to the Offeror to borrow 

funds on the terms of the Zero Coupon Assignable Loans 

as set forth in Annex E  on or prior to Settlement, 

conditional only on the Transaction Conditions being 

satisfied. 

Currency EUR 

Aggregate Principal Amount The aggregate principal amount of the Zero Coupon 

Assignable Loans is subject to the amount of Holders that 

accept the Class B Exchange Offer and elect to receive 

Zero Coupon Assignable Loans. Assuming all Holders of 

Class B Instruments accept the Class B Exchange Offer 

and elect to receive Zero Coupon Assignable Loans, then 

the aggregate principal amount of the Zero Coupon 

Assignable Loans, on the Settlement Date, will be EUR 

0.92 billion.  

Principal Amount of Each Individual 

Zero Coupon Assignable Loan 

The principal amount of an individual Zero Coupon 

Assignable Loan is subject to the amount of instruments 

tendered by the relevant Holder pursuant to the Class B 

Exchange Offer and such Holder's election to receive Zero 

Coupon Assignable Loans. 

Maturity Date The Maturity of the Zero Coupon Assignable Loans will be 

determined on the Maturity Determination Date using the 

pricing formula set forth in "TERMS AND CONDITIONS OF 

THE OFFERS—Aggregate Consideration for the Exchange 

Offer—Consideration for Exchange Offer", using an issue 

price of 45% of the principal amount of the Zero Coupon 

Assignable Loans. 

Assignability Claims under each Zero Coupon Assignable Loan will be 

assignable either as a whole or in partial amounts (of the 

principal amount) of EUR 1,000,000 or integral multiples 

thereof. 

Form Each of the Zero Coupon Assignable Loans will be 
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evidenced by a certificate of indebtedness (Schuldschein). 

Disbursement Date The disbursement date will be on or prior to the Settlement 

Date, and in any event, disbursement will occur prior to the 

assignment of the relevant Zero Coupon Assignable Loan 

by the Offeror to the relevant Accepting Holder. 

Interest  Not applicable. The Zero Coupon Assignable Loans do not 

bear interest.  

Guarantee None. 

Collateral  None. 

Ranking The obligations of the Republic of Austria under the Zero 

Coupon Assignable Loans will constitute direct, unsecured, 

unconditional and unsubordinated obligations of the 

Republic of Austria, ranking pari passu with all other 

unsecured and unsubordinated loan or bond indebtedness 

of the Republic of Austria resulting from financial debts 

(Finanzschulden) outstanding from time to time. 

Negative Pledge Zero Coupon Assignable Loans will contain a negative 

pledge provision, providing that for as long as the Zero 

Coupon Assignable Loans are not fully repaid, the Republic 

of Austria will not create any security interest in rem 

(dingliche Sicherheit) in respect of any loan or bond 

indebtedness resulting from financial debts, without at the 

same time or prior thereto securing the Zero Coupon 

Assignable Loans equally and rateably therewith. 

Final Redemption The Zero Coupon Assignable Loans will be repaid at their 

principal amount at their Maturity. 

Early Redemption The Zero Coupon Assignable Loans will not contain any 

early redemption rights of the Republic of Austria or of the 

creditor.
 
 

Governing Law of the Zero Coupon 

Assignable Loans 

German Law. 

Listing The Zero Coupon Assignable Loans will not be listed.  

Repurchase Commitment 

No repurchase commitment is being made in respect of the Zero Coupon Assignable Loans.  
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DEFINITIONS AND INTERPRETATION 

In this Offering Memorandum the following expressions have the following meanings: 

"ABBAG" means ABBAG Abbaumanagementgesellschaft des Bundes.  

"ABBAG-G" means the Federal Act on the Establishment of a Wind-Down Management 

Company of the Federal Government (Bundesgesetz über die Einrichtung 

einer Abbaubeteiligungsaktiengesellschaft des Bundes), BGBl. I Nr. 51/2014, 

as amended. 

"Accepting 

Holder(s)" 

means any Holder who accepts an Offer in respect of the Instruments held by 

such Holder pursuant to a valid Tender Instruction.  

"Accrued 

Interest" 

means, in relation to each Specified Denomination of each Instrument (other 

than any HETA Zero Coupon Instrument) purchased and/or exchanged by the 

Offeror pursuant to the Offers, the amount of any and all applicable and unpaid 

interest (including any default interest) accrued (in accordance with the 

Conditions of the relevant Instrument) up to and including the Moratorium 

Commencement Date as set out in Annex A and in Annex B, respectively. 

"Actual HETA 

Recovery 

Amount" 

means in relation to each Specified Denomination for each Tendered 

Instrument purchased and/or exchanged by the Offeror pursuant to the Offers 

all recovery amounts (including any amounts relating to principal, interest and 

default payments) received by the Offeror from the liquidation (Abwicklung) of 

the Obligor and converted (if necessary) into the relevant currency of the 

respective Instrument at the Relevant FX Rate on the date of receipt in respect 

of the Specified Denomination of such Tendered Instrument, including amounts 

from new instruments resulting from the application of a resolution tool by the 

FMA. 

"Adjusted 

Specified 

Denomination" 

means in relation to each Instrument (other than any HETA Zero Coupon 

Instrument) the sum of its (a) Specified Denomination and (b) Accrued Interest, 

and in relation to any HETA Zero Coupon Instrument its Amortised Face 

Amount. The Adjusted Specified Denomination of the Instruments as set forth 

in these Offers does not incorporate or give any effect to the bail-in 

(Gläubigerbeteiligung) imposed by the resolution authority in its administrative 

decree (Mandatsbescheid) of 10 April 2016. 

"Aggregate 

Consideration for 

the Exchange 

Offer" 

means, in relation to the Adjusted Specified Denomination of each Tendered 

Instrument exchanged by the Offeror pursuant to the Exchange Offer, the 

Consideration for the Exchange Offer and the applicable Contingent Additional 

Purchase Price, if any, to be paid no later than on the last day of the Final 

Settlement Period.  

"Aggregate 

Purchase Price 

for the Cash 

Offer"  

means, in relation to the Adjusted Specified Denomination of each Tendered 

Instrument purchased by the Offeror pursuant to the Cash Offer, the sum of the 

applicable Purchase Price in the currency of each Tendered Instrument to be 

paid on the Settlement Date and the applicable Contingent Additional 

Purchase Price, if any, to be paid no later than on the last day of the Final 

Settlement Period.  

"Amortised Face means, for each Specified Denomination of each HETA Zero Coupon 

Instrument, the amortised face amount of the relevant HETA Zero Coupon 
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Amount" Instrument as at the Moratorium Commencement Date as set out in Annex A 

and in Annex B, respectively, and disregarding the bail-in 

(Gläubigerbeteiligung) imposed by the resolution authority in its administrative 

decree (Mandatsbescheid) of 10 April 2016. 

"Banking Day" means a day, other than a Saturday or Sunday, on which banks are open for 

business in Vienna, London and Frankfurt am Main. 

"BaSAG" means the Austrian Federal Act on the Restructuring and Resolution of Banks 

(Bundesgesetz über die Sanierung und Abwicklung von Banken), BGBl. I Nr. 

98/2014, as amended. 

"Beneficial 

Ownership 

Information" 

means, with respect to any Accepting Holder, the name, email address, 

telephone number, bank name, bank location, SWIFT address, bank account 

name, bank account number, and bank account IBAN number (if applicable) of 

the beneficial holder who is tendering the Instrument in the Offers. 

"Bond Trustee" means Citicorp Trustee Company Limited. 

"BRRD" means Directive 2014/59/EU of the European Parliament and of the Council of 

15 May 2014 establishing a framework for the recovery and resolution of credit 

institutions and investment firms and amending Council Directive 82/891/EEC, 

and Directives 2001/24/EC, 2002/47/EC, 2004/25/EC, 2005/56/EC, 

2007/36/EC, 2011/35/EU, 2012/30/EU and 2013/36/EU, and Regulations (EU) 

No 1093/2010 and (EU) No 648/2012, of the European Parliament and of the 

Council. 

"Cash Offer" means the Class A Cash Offer and the Class B Cash Offer. 

"CET" means Central European Time. 

"CHF" means the Swiss franc. 

"Class" means Class A or Class B, as applicable. 

"Class A" means the class of senior Instruments set out in Annex A. 

"Class A Cash 

Offer" 

means the Offeror's offer to the Holders of the Class A Instruments to purchase 

their Class A Instruments for cash on the terms and subject to the conditions 

set out in this Offering Memorandum. 

"Class A 

Exchange Offer"  

means the Offeror's offer to the Holders of the Class A Instruments to 

exchange their Class A Instruments for Zero Coupon Bonds on the terms and 

subject to the conditions set out in this Offering Memorandum. 

"Class A 

Exchange Ratio" 

means a ratio of 1:1, i.e. each euro (converted at the Decree FX Rates as 

necessary) of the Adjusted Specified Denomination of each Tendered 

Instrument will be exchanged for a corresponding principal amount of the Zero 

Coupon Bonds, rounded to the nearest whole euro, i.e. decimal places of EUR 

0.50 and above will be rounded up to, and decimal places below EUR 0.50 will 

be rounded down to, the nearest whole euro. 

"Class A 

Guarantee 

Compensation 

Amount" 

means (i) in case of the Cash Offer, the Guarantee Compensation Amount 

(Ausgleichszahlung) in cash payable by the Offeror for each Class A 

Instrument purchased by the Offeror pursuant to the Cash Offer, which equates 

to 10.97 per cent. of each applicable Adjusted Specified Denomination (subject 
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to rounding) or (ii) in case of the Exchange Offer, the Guarantee Compensation 

Amount which equates to 10.97 per cent. of each applicable Adjusted 

Specified Denomination (subject to rounding), in each case as set out in 

column "Guarantee Compensation Amount (currency of the Instrument)" in 

Annex A. 

"Class A HETA 

Compensation 

Amount" 

means (i) in case of the Cash Offer, an amount in cash payable by the Offeror 

for each Class A Instrument purchased by the Offeror pursuant to the Cash 

Offer, which equates to 63.80 per cent. of each applicable Adjusted Specified 

Denomination (subject to rounding) or (ii) in case of the Exchange Offer, the 

HETA Compensation Amount which equates to 63.80 per cent. of each 

applicable Adjusted Specified Denomination (subject to rounding), in each 

case as set out in column "HETA Compensation Amount (currency of the 

Instrument)" in Annex A. 

"Class A Offer" means the Class A Cash Offer and the Class A Exchange Offer. 

"Class A 

Purchase Price" 

means, for each Class A Instrument purchased by the Offeror pursuant to the 

Class A Cash Offer, an amount in cash payable by the Offeror as set out in 

column "Purchase Price (currency of the Instrument)" in Part 1 of Annex A, 

which equates to 75 per cent. of each applicable Adjusted Specified 

Denomination (subject to rounding), and which comprises the Class A HETA 

Compensation Amount, the Class A Guarantee Compensation Amount and the 

Voluntary Premium. 

"Class B" means the class of subordinated Instruments set out in Annex B. 

"Class B Cash 

Offer" 

means the Offeror's offer to the Holders of the Class B Instruments to purchase 

their Class B Instruments for cash on the terms and subject to the conditions 

set out in this Offering Memorandum. 

"Class B 

Exchange Offer"  

means the Offeror's offer to the Holders of the Class B Instruments to 

exchange their Class B Instruments for either Zero Coupon Bonds or Zero 

Coupon Assignable Loans on the terms and subject to the conditions set out in 

this Offering Memorandum. 

"Class B 

Exchange Ratio" 

means (i) in case of an exchange of Class B Instruments for Zero Coupon 

Bonds a ratio of 2:1, i.e. each euro (converted at the Decree FX Rates as 

necessary) of the Adjusted Specified Denomination of each Tendered 

Instrument will be exchanged for a corresponding principal amount of the Zero 

Coupon Bonds divided by two (2), rounded to the nearest whole euro, i.e. 

decimal places of EUR 0.50 and above will be rounded up to, and decimal 

places below EUR 0.50 will be rounded down to, the nearest whole euro, and 

(ii) in case of an exchange of Class B Instruments for Zero Coupon Assignable 

Loans, a ratio of 1:1, i.e. each euro (converted at the Decree FX Rates as 

necessary) of the Adjusted Specified Denomination of each Tendered 

Instrument will be exchanged for a corresponding principal amount of the Zero 

Coupon Assignable Loans, rounded to the nearest whole euro, i.e. decimal 

places of EUR 0.50 and above will be rounded up to, and decimal places 

below EUR 0.50 will be rounded down to, the nearest whole euro. 

"Class B 

Guarantee 

means (i) in case of the Cash Offer, the guarantee compensation amount 

(Ausgleichszahlung) in cash payable by the Offeror for each Class B 
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Compensation 

Amount" 

Instrument purchased by the Offeror pursuant to the Cash Offers, which 

equates to 10.97 per cent. of each applicable Adjusted Specified Denomination 

(subject to rounding) or (ii) in case of the Exchange Offer, the Guarantee 

Compensation Amount which equates to 10.97 per cent. of each applicable 

Adjusted Specified Denomination (subject to rounding), in each case as set out 

in column "Guarantee Compensation Amount (currency of the Instrument)" in 

Annex B. 

"Class B HETA 

Compensation 

Amount" 

means (i) in case of the Cash Offer, an amount in cash payable by the Offeror 

for each Class B Instrument purchased by the Offeror pursuant to the Cash 

Offers, which equates to 0.00 per cent. of each applicable Adjusted Specified 

Denomination or (ii) in case of the Exchange Offer, the HETA Compensation 

Amount which equates to 0.00 per cent. of each applicable Adjusted Specified 

Denomination, in each case as set out in column "HETA Compensation 

Amount (currency of the Instrument)" in Parts 1, 2 and 3 of Annex B. 

"Class B Offer" means the Class B Cash Offer and the Class B Exchange Offer. 

"Class B 

Purchase Price" 

means, for each Class B Instrument purchased by the Offeror pursuant to the 

Cash Offer, an amount in cash payable by the Offeror as set out in column 

"Purchase Price (currency of the Instrument)" in Part 1 of Annex B which 

equates to 30 per cent. of each applicable Adjusted Specified Denomination 

(subject to rounding), and which comprises the Class B HETA Compensation 

Amount, the Class B Guarantee Compensation Amount and the Voluntary 

Premium. 

"Clearing System 

Notice" 

means the "Deadlines and Corporate Events" or similar form of notice to be 

sent to Direct Participants by each of the Clearing Systems on or about the 

date of this Offering Memorandum informing Direct Participants of the Offers 

and the procedures to be followed in order to accept the Offers. 

"Clearing 

Systems" 

means Clearstream Luxembourg, Euroclear, OeKB and SIX SIS AG.  

"Clearstream, 

Luxembourg"  

means Clearstream Banking, société anonyme. 

"Conditions"  means (a) with respect to Notes, the terms and conditions of such Notes, and 

(b) with respect to Instruments other than Notes, the contractual terms of such 

Instruments. 

"Consideration 

for the Exchange 

Offer" 

means in relation to the Adjusted Specified Denomination of each Tendered 

Instrument exchanged by the Offeror pursuant to the Exchange Offer, the cash 

value (Barwert) in EUR on the Maturity Determination Date of the relevant 

Deliverable New Debt Instrument Principal delivered to the respective 

Accepting Holder accepting the relevant Exchange Offer, as set out in the 

relevant columns "Consideration for Exchange Offer / Exchange Value 

(Barwert) (EUR)" in Part 2 of Annex A and Parts 2 and 3 of Annex B and which 

comprises the relevant HETA Compensation Amount, the relevant Guarantee 

Compensation Amount and the Voluntary Premium.  

"Contingent 

Additional 

Purchase Price" 

means  

(i)  in case of Holders accepting the Cash Offer, the difference between (a) the 
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or "CAPP" Actual HETA Recovery Amount and (b) the applicable Purchase Price 

minus the relevant Guarantee Compensation Amount (as set out in Parts 1 

of Annex A and Annex B), in each case, in relation to the Adjusted 

Specified Denomination of the relevant Tendered Instrument. The 

Contingent Additional Purchase Price will be subject to (1) a maximum of 

the Adjusted Specified Denomination in the currency of the respective 

Tendered Instrument minus (x) the respective Purchase Price and (y) any 

payments made by either the Republic of Austria, the Province of Carinthia 

or the Offeror under the respective Rufo Undertaking (converted as 

necessary into the currency of the respective Tendered Instrument at the 

Relevant FX Rate as of relevant date of payment), and (2) a minimum of 

zero; or  

(ii)  in case of Holders accepting the Exchange Offer, the difference between 

(a) the Actual HETA Recovery Amount and (b) the applicable Exchange 

Value minus the relevant Guarantee Compensation Amount (as set out in 

Part 2 of Annex A and Parts 2 and 3 of Annex B), in each case, in relation 

to the Adjusted Specified Denomination of the relevant Tendered 

Instrument. The Contingent Additional Purchase Price will be subject to (1) 

a maximum of the Adjusted Specified Denomination in the currency of the 

respective Tendered Instrument, minus (x) the applicable Exchange Value 

and (y) any payments made by either the Republic of Austria, the Province 

of Carinthia or the Offeror under the respective Rufo Undertaking 

(converted as necessary into the currency of the respective Tendered 

Instrument at the Relevant FX Rate as of relevant date of payment), and 

(2) a minimum of zero.  

"Decree FX 

Rates" 

means the exchange rates for conversion into EUR as of 27 February 2015, 

which are CHF 1.0636 per EUR 1 and JPY 134.05 per EUR 1. 

"Dedicatory 

Agreement" 

means the dedicatory agreement (Widmungsvereinbarung) between the 

Province of Carinthia and the Offeror dated 2 September 2016. 

"Deficiency 

Guarantee(s)" 

means the statutory deficiency guarantees (gesetzliche Ausfallsbürgschaften) 

by the Province of Carinthia and KLH, and following the liquidation of KLH, the 

KLH-Successors, for the Instruments of the Obligor pursuant to Article III § 1 

(2) and (3) K-LHG. 

"Deficiency 

Guarantors" 

means the Province of Carinthia and the KLH-Successors in their capacity as 

statutory deficiency guarantors (Ausfallsbürge) for the Instruments of the 

Obligor.  

"Deliverable New 

Debt Instrument 

Principal" 

means, in relation to the Adjusted Specified Denomination of each Tendered 

Instrument exchanged by the Offeror pursuant to the Exchange Offer, the 

aggregate principal amount (being the aggregate specified denomination) of 

Zero Coupon Bonds or the principal amount of the Zero Coupon Assignable 

Loan (as applicable) to be delivered on the Settlement Date. This number 

results from applying the Exchange Ratio to the Adjusted Specified 

Denomination (converted into EUR at the Decree FX Rates if necessary) and 

rounding to the nearest whole euro, i.e. decimal places of EUR 0.50 and above 

will be rounded up to and decimal places below EUR 0.50 will be rounded 

down to the nearest whole euro, as set out in the relevant columns "Deliverable 
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New Debt Instrument Principal (EUR)" in Part 2 of Annex A and Parts 2 and 3 

of Annex B. 

"Direct 

Participant"  

means each person shown in the records of any of the Clearing Systems as 

a holder of any Instrument (except for either Clearing System in its capacity 

as an accountholder of the other Clearing System). 

"euro", "EUR" 

and "€" 

means the currency of the member states of the European Union that have 

adopted the single currency in accordance with the Treaty on the Functioning 

of the European Union, as amended. 

"Euroclear" means Euroclear Bank SA/NV. 

"Exchange Offer" means the Class A Exchange Offer and the Class B Exchange Offer. 

"Exchange Ratio" means the Class A Exchange Ratio and the Class B Exchange Ratio. 

"Exchange 

Value" 

means the Consideration for the Exchange Offer, and in relation to 

Instruments denominated in CHF and JPY as converted into the currency of 

the relevant Instrument at the Decree FX Rates, in each case as set out in 

Part 2 of Annex A and Parts 2 and 3 of Annex B in the relevant columns 

"Exchange Value (currency of the Instrument)". 

"Facility" means the funding provided by ABBAG to the Offeror pursuant to the Facility 

Agreement. 

"Facility 

Agreement" 

means the agreement between ABBAG and the Offeror dated on or about 2 

September 2016 and relating to the implementation of actions pursuant to § 

2 (2) No. 5 and 6 ABBAG-G (Vereinbarung zur Durchführung einer 

Maßnahme nach § 2 (2) Z 5 und Z 6 ABBAG-G), which includes (i) in the 

case of the Cash Offer, ABBAG's funding commitment of the aggregate 

Purchase Price minus the aggregate Guarantee Compensation Amount and 

(ii) in the case of the Exchange Offer, ABBAG's funding commitment for any 

(a) repurchase of the Zero Coupon Bonds by the Offeror during the 

Repurchase Period, (b) redemption of the Zero Coupon Bonds at their 

scheduled Maturity and (c) granting the Zero Coupon Assignable Loans to 

the Republic of Austria which the Offeror will assign to any Accepting 

Holders of Class B Instruments electing to receive Zero Coupon Assignable 

Loans. 

"Final 

Redemption 

Amount" 

means the final redemption amount to be paid upon Maturity pursuant to the 

terms and conditions of the Zero Coupon Bonds, i.e. 100 per cent. of the 

aggregate specified denomination of the Zero Coupon Bonds issued by the 

Offeror on the Settlement Date as compensation for the Tendered 

Instruments exchanged for Zero Coupon Bonds pursuant to the Exchange 

Offer.  

"Final Settlement 

Period" 

means the period of four weeks from but excluding the Liquidation Effective 

Date. 

"Financial 

Promotion 

Order" 

means the U.K. Financial Services and Markets Act 2000 (Financial 

Promotion) Order 2005, as amended. 

"FinStaG" means the Austrian Financial Markets Stability Act 
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(Finanzmarktstabilitätsgesetz), enacted by the Republic of Austria on 26 

October 2008, BGBl. I Nr. 136/2008, as amended. 

"FinStaG Results 

Notification" 

means the announcement of the results of the Offers including the 

announcement pursuant to § 2a (4) FinStaG (Bekanntmachung) that the 

Transaction Conditions were satisfied which will take place on the Settlement 

Date. 

"FMA" means the Austrian Financial Market Authority (Österreichische 

Finanzmarktaufsichtsbehörde). 

"Guarantee 

Compensation 

Amount" 

means each of the Class A Guarantee Compensation Amount and the Class 

B Guarantee Compensation Amount, as set out in Annex A and Annex B, 

respectively. 

"Haftungsgesetz 

Kärnten" 

means the Austrian Liability Act Carinthia (Haftungsgesetz Kärnten), enacted 

by the Republic of Austria on 1 August 2016, BGBl. I Nr. 69/2016, as 

amended, published in BGBl. I Nr. 69/2016, which became legally effective 

on 3 September 2016. 

"HETA" means HETA ASSET RESOLUTION AG. 

"HETA 

Compensation 

Amount" 

means each of the Class A HETA Compensation Amount or the Class B 

HETA Compensation Amount, as set out in Annex A and Annex B, 

respectively. 

"HETA Zero 

Coupon 

Instrument" 

means each zero coupon instrument as set forth in item 55 of the table set 

out in Annex A and item 13 of the table set out in Annex B, respectively. 

"Holder" or 

"holder of 

Instruments" 

Unless the context otherwise requires, all references in this Offering 

Memorandum to a "Holder" or "holder of Instruments" include, 

(i) in relation to Notes, (x) each Direct Participant who is shown in the 

records of a Clearing System as a holder of the Instruments and (y) 

each beneficial owner of Instruments holding such Instruments, 

directly or indirectly, in accounts in the name of a Direct Participant 

acting on the beneficial owner's behalf; 

(ii) in relation to a Schuldschein, each creditor of claims and receivables 

under such Schuldschein in accordance with the Conditions of the 

relevant Schuldschein; 

(iii) in relation to any Registered Note, each person who is a holder of the 

Registered Note in accordance with its Conditions, and each 

beneficial owner of such Registered Note; and 

(iv) in relation to any Pfandbriefbank Claim, Pfandbriefbank or the 

respective creditor of a Pfandbriefbank Claim, as the case may be. 

For the purposes of (1) any payment to a Holder of the relevant Aggregate 

Purchase Price for the Cash Offer and (2) delivery to a tendering Holder of 

the applicable Deliverable New Debt Instrument Principal, in each case for 

the relevant Tendered Instrument pursuant to an Offer, such 

payment/delivery will only be made, for the benefit of such Holder  
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(i) in relation to Notes, via the relevant Clearing System to the relevant 

Direct Participant; and 

(ii) in relation to any Instrument other than Notes, to the person specified 

in the relevant Tender Instruction.  

In each case, the making of such payment/delivery by or on behalf of the 

Offeror to  

(i) such Clearing System in the case of Notes; or  

(ii) the bank account/securities account specified in the relevant Tender 

Instruction in the case of any Instrument other than Notes, as the 

case may be,  

will satisfy any payment/delivery obligations of the Offeror in respect of any 

Tendered Instrument pursuant to an Offer, as applicable. 

"Holding Period"  means a period of fifty (50) calendar days commencing with the Issue Date. 

"Instruments" means the instruments of each Series of the Obligor which are subject to the 

Deficiency Guarantees as specified in Annex A and Annex B, respectively. 

Unless the context otherwise requires, all references in this Offering 

Memorandum to an Instrument include: 

(i) in relation to Notes or Registered Notes, the claims for payment of 

principal, interest and any other amounts owed to the respective 

Holder of such Notes or Registered Notes, as well as all collateral 

and liability claims (Haftungs- und Sicherungsansprüche) against any 

liable entity (haftende Rechtsperson), including the Deficiency 

Guarantors, and all other rights and obligations whether arising by 

law or under the Conditions related thereto;  

(ii) in relation to any Schuldschein, the claims for payment of principal, 

interest and any other amounts relating to the (whole or a portion of 

the) aggregate principal amount of such Schuldschein owed to the 

respective creditor of such claims as well as all collateral and liability 

claims (Haftungs- und Sicherungsansprüche) against any liable entity 

(haftende Rechtsperson), including the Deficiency Guarantors, and 

all other rights and obligations whether arising by law or under the 

Conditions related thereto; and 

(iii) in relation to any Pfandbriefbank Claim, the claims for payment of 

principal, interest and any other amounts as well as all collateral and 

liability claims (Haftungs- und Sicherungsansprüche) against any 

liable entity (haftende Rechtsperson), including the Deficiency 

Guarantors, and all other rights and obligations whether arising by 

law or under the Conditions. 

"Intermediary" means any bank, broker, custodian, dealer, fiduciary, nominee, trust 

company or Direct Participant in any Clearing System which holds 

Instruments or an interest in Instruments on behalf of another person. 

"Issue Date" means the date of issuance of the Zero Coupon Bonds and the assignment 

of the Zero Coupon Assignable Loans to the Accepting Holders, i.e. the 
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Settlement Date. 

"JPY" means the Japanese yen. 

"K-AFG" means the Carinthian Compensation Payment Fund Act (Kärntner 

Ausgleichszahlungs-Fonds-Gesetz), enacted by the Province of Carinthia on 

5 November 2015, LGBl. Nr. 65/2015, as amended on 14 July 2016. 

"KLH" means Kärntner Landes- und Hypothekenbank - Holding (Kärntner 

Landesholding).  

"K-LHG" means the act dated 28 April 2016, LGBl. Nr. 28/2016, which amends the 

Constitution of the Province of Carinthia (Kärntner Landesverfassung) and 

the Rules of Procedure of the Carinthian Parliament (Geschäftsordnung des 

Kärntner Landtags); governs the liquidation of Kärntner Landesholding; 

repeals the Kärntner Landesholding Act (Kärntner Landesholding-Gesetz - K-

LHG); establishes the act on the Fonds “Sondervermögen Kärnten” and the 

act on the Kärntner Beteiligungsverwaltung; as well as amends the 

Carinthian Economic Development Act (Kärntner 

Wirtschaftsförderungsgesetz) and the Carinthian Court of Accounts Act 1996 

(Kärntner Landesrechnungshofgesetz 1996). 

"KLH-

Successors" 

means Kärntner Beteiligungsverwaltung, an institution under public law 

(Anstalt öffentlichen Rechts) and the fund "Sondervermögen Kärnten", the 

legal successors of KLH. 

"Liquidation 

Effective Date" 

means the date on which the liquidation (Abwicklung) of the Obligor 

becomes legally binding (rechtskräftig). 

"LMSS Portal" means the Liability Management Support Services Portal of the Tender 

Agent, being the Citibank, N.A. system accessed via the single point of entry 

portal to the Citibank Agency & Trust business, known as the Offeror 

Services Workstation, which allows eligible custodians and Holders to 

download offer material.  

"Maturity 

Determination 

Date" 

means the date two (2) Banking Days prior to the Issue Date.  

"Moratorium 

Commencement 

Date" 

means 1 March 2015. 

"New Debt 

Instruments" 

means the Zero Coupon Bonds and the Zero Coupon Assignable Loans. 

"Notes" means those Instruments comprising bearer notes that are held in a Clearing 

System. 

"Notifying News 

Service" 

means a recognised financial news service or services (e.g. 

Reuters/Bloomberg) as selected by the Offeror. 

"Obligor" means HETA. 

"OeBFA" means Österreichische Bundesfinanzierungsagentur Ges.m.b.H., Seilerstätte 

24, A-1015 Vienna, Austria (FN 35060i). 
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"OeKB" means OeKB CSD GmbH (as the operator of the Austrian clearing system). 

"Offer" means each of the Class A Offer and the Class B Offer. 

"Offer Agents" means Citigroup Global Markets Limited and J.P. Morgan Securities plc. 

"Offer and 

Distribution 

Restrictions" 

means the offer and distribution restrictions referred to in "Offer and 

Distribution Restrictions". 

"Offer 

Commencement 

Date" 

means 6 September 2016. 

"Offer Expiration 

Deadline" 

means 17.00 hours CET on 7 October 2016. 

"Offeror" means Kärntner Ausgleichszahlungs-Fonds (established in Austria pursuant 

to § 2 K-AFG as an entity with legal personality), Völkermarkter Ring 21 – 23, 

A-9020 Klagenfurt am Wörthersee, Austria, registered with the Austrian 

Companies Register of the Regional Court of Klagenfurt under FN 456819v. 

"Outstanding 

Nominal 

Amount" 

means, with respect to each Instrument, the total outstanding nominal 

amount of such Instrument (including, with respect to HETA Zero Coupon 

Instruments, the total Amortised Face Amount of such Instrument) as of 1 

March 2015 as set forth in Annex A and Annex B, respectively, and 

disregarding the bail-in (Gläubigerbeteiligung) imposed by the resolution 

authority in its administrative decree (Mandatsbescheid) of 10 April 2016. 

"Pfandbriefbank" means Pfandbriefbank (Österreich) AG. 

"Pfandbriefbank 

Claims" 

means all current and future claims and receivables of Pfandbriefbank or 

transferred to the Austrian provincial mortgage banks (Österreichische 

Landes-Hypothekenbanken) or their guarantors (Gewährträger) against the 

Obligor in connection with the senior bonds and Schuldscheine issued by 

Pfandbriefbank in relation to XS0215066720, XS0221101792, 

XS0221472698, XS0226436490, CH0020769045, XS0241945079, 

CH0022975624, XS0221826174, CH0016253640, XS0215154005, 

XS0207820647, XS0143697679, SSD_EUR_3,765%_2005-2017, 

SSD__JPY_1,525_2005-2017, SSD_EUR_2005-2017, each as set forth in 

items 148 to 174 of the table set out in Annex A. 

"Pledge 

Agreement" 

means the pledge agreement dated on or around the date of this Offering 

Memorandum between the Offeror, ABBAG and the Security Agent which 

secures, amongst others, the Offeror's payment obligations under the Zero 

Coupon Bonds and the terms and conditions of which are set out in Annex 

G.  

"Preliminary 

Results 

Announcement" 

means the preliminary announcement of the results of the Offers, the 

expected Settlement Date and the maturity of the New Debt Instruments. For 

the avoidance of doubt, such announcement does not constitute the 

announcement pursuant to § 2a (4) FinStaG. 

"Purchase Price" means the Class A Purchase Price or the Class B Purchase Price, as 

applicable. 
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"RAGB Zero 

Rate" 

means the yield (expressed as a percentage) for government zero coupon 

bonds issued by the Republic of Austria on the Maturity Determination Date 

with a maturity date such that the issue price of the Zero Coupon Assignable 

Loans, using the pricing formula set forth in "TERMS AND CONDITIONS OF 

THE OFFERS—Aggregate Consideration for the Exchange Offer—

Consideration for Exchange Offer", that equals 45%. The yield(s) for 

government zero coupon bonds issued by the Republic of Austria will be set 

at 11:00 a.m. CET (Frankfurt time) on the Maturity Determination Date. 

"Registered 

Note(s)" 

means the Instrument comprising the registered note 

(Namensschuldverschreibung) that is held, outside a Clearing System, as set 

forth in item 5 of the table set out in Annex B. 

"Relevant FX 

Rate" 

means on any day, and, in respect of the conversion of any currency into 

EUR the European Central Bank reference rate for such pair of currencies on 

that day as appearing on or derived from the Bloomberg information system 

or such other information system that displays the relevant information. 

If the Relevant FX Rate cannot be determined in accordance with the 

foregoing provisions, the Relevant FX Rate shall be the exchange rate 

determined in accordance with the foregoing sentence mutatis mutandis but 

with respect to the last day preceding such day on which such rate can be 

determined. If the Relevant FX Rate cannot be so determined by reference 

to the relevant screen page, an independent expert (unabhängiger 

Sachverständiger) will determine the Relevant FX Rate on the basis of such 

quotations or other information as such independent expert (unabhängiger 

Sachverständiger) considers appropriate; any such determination will be 

conclusive. 

"Registrar" means Citigroup Global Markets Deutschland AG. 

"Repurchase 

Commitment" 

means the obligation of the Repurchaser to repurchase Zero Coupon Bonds 

at the Repurchase Price during the Repurchase Period pursuant to and in 

accordance with the statement of the Offeror set forth in Annex I hereto.  

"Repurchase 

Period" 

means a period of 180 calendar days beginning on 1 December 2016.  

"Repurchaser" means the Offeror. 

"Repurchase 

Price" 

means the price to be paid upon repurchase of Zero Coupon Bonds by the 

Repurchaser during the Repurchase Period pursuant to the terms and 

conditions of the Repurchase Commitment.  

"Rufo 

Undertaking" 

means the rights upon future offers (Rufo) undertaking by the Republic of 

Austria and the Province of Carinthia pursuant Annex H and the 

corresponding undertaking of the Offeror pursuant to the terms and 

conditions of this Offering Memorandum. 

"Sanctions 

Authority" 

means: 

(a) the United States government; 

(b) the United Nations; 

(c) the European Union (or any of its member states including, without 
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limitation, the Republic of Austria and the United Kingdom); 

(d) any other equivalent governmental or regulatory authority, institution 

or agency which administers economic, financial or trade sanctions; 

or 

(e) the respective governmental institutions and agencies of any of the 

foregoing including, without limitation, the Office of Foreign Assets 

Control of the U.S. Department of the Treasury, the United States 

Department of State, the United States Department of Commerce, 

Her Majesty's Treasury, and the Federal Ministry of the Interior 

(Bundesministerium für Inneres) of the Republic of Austria. 

"Sanctions 

Restricted 

Person" 

means an individual or entity (a "Person"): 

(a) that is, or is owned or controlled by a Person that is, described or 

designated in (i) the most current "Specially Designated Nationals 

and Blocked Persons" list (which as of the date hereof can be found 

at: http://www.ustreas.gov/offices/enforcement/ofac/sdn/t11sdn.pdf) 

or (ii) the most current "Consolidated list of persons, groups and 

entities subject to EU financial sanctions" (which as of the date 

hereof can be found at: http://eeas.europa.eu/cfsp/sanctions/consol-

list/index_en.htm); or 

(b) that is otherwise the subject of any sanctions administered or 

enforced by any Sanctions Authority, other than solely by virtue of 

their inclusion in:  

(i) the most current "Sectoral Sanctions Identifications" list 

(which as of the date hereof can be found at: 

http://www.treasury.gov/resourcecenter/sanctions/SDNList/Pa

ges/ssi_list.aspx) (the "SSI List"); 

(ii) Annexes III, IV, V and VI of Council Regulation No. 833/2014, 

as amended by Council Regulation No. 960/2014 (the "EU 

Annexes"); or 

(iii) any other list maintained by a Sanctions Authority, with similar 

effect to the SSI List or the EU Annexes. 

"Schuldschein" means the claims and receivables under each Instrument being a 

Schuldscheindarlehen (assignable loan) as set forth in items 63 to 147 of the 

table set out in Annex A and items 16 to 51 of the table set out in Annex B, 

respectively. 

"Security Agent" means Citibank, N.A., London Branch. 

"Series" means each series of Instruments as set out under column "ISIN / ID 

number" in the table in Annex A and Annex B, respectively. 

"Settlement 

Date" 

means the date on which the FinStaG Results Notification is published, 

which is expected to be on or around 12 October 2016.  

"SIX SIS AG" means SIX SIS AG, Olten, Switzerland (as the operator of the Swiss clearing 

system). 
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"Specified 

Denomination" 

means in relation to each Instrument, the specified denomination (in the 

currency of such Instrument) as set out in column "Specified Denomination 

(currency of the Instrument)" of Annex A and Annex B, respectively. 

"Tender Agent" means Citibank, N.A., London Branch in its capacity as tender and exchange 

agent for the Offers. 

"Tender 

Instruction" 

means: 

(a) in relation to Notes, the electronic tender and blocking instruction in 

the form specified in the Clearing System Notice for submission by 

Direct Participants to the Tender Agent via the relevant Clearing 

System and in accordance with the requirements of such Clearing 

System, which instruction shall constitute the acceptance (Annahme) 

of the Offeror's offer to purchase for cash (Kaufangebot) such Notes 

listed therein at the Aggregate Purchase Price for the Cash Offer 

and/or exchange such Notes listed therein for New Debt Instruments, 

under the terms and conditions set forth in this Offering 

Memorandum; and 

(b) in relation to Instruments other than Notes, the tender and blocking 

instruction in the form described in "Procedures for Participating in 

the Offers – Tender Instructions" and Annex C for submission by 

registered Holders of Schuldscheine or Registered Notes or 

Pfandbriefbank Claims to the Tender Agent via email and followed by 

the original form (which must be received prior to the Tender 

Instruction Delivery Deadline to ensure the Tender Instruction is 

processed by the Tender Agent will be accepted in the Offers), which 

instruction shall constitute the acceptance (Annahme) of the Offeror's 

offer to purchase for cash (Kaufangebot) such Instruments listed 

therein at the Aggregate Purchase Price for the Cash Offer and/or 

exchange such Instruments listed therein for the Aggregate 

Consideration for the Exchange Offer, under the terms and conditions 

set forth in this Offering Memorandum. 

"Tender 

Instruction 

Delivery 

Deadline" 

means 17.00 hours CET on 5 October 2016. 

"Tendered 

Instrument" 

means the relevant Instrument tendered by a Holder pursuant to an Offer 

under a valid Tender Instruction. 

"Transaction 

Conditions" 

means the following conditions which must be satisfied for the Offeror to 

complete the Offers and to purchase and/or exchange any Tendered 

Instrument on the Settlement Date:  

1. each of the Class A Offer and the Class B Offer has been accepted 

by no less than a quarter of the aggregate Outstanding Nominal 

Amount of all Instruments subject to each of the Class A Offer and 

Class B Offer, respectively; and 

2. a qualified majority of no less than two thirds of the aggregate 

Outstanding Nominal Amount of all Instruments subject to both the 
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Class A Offer and the Class B Offer, taken together, has accepted 

the Offers. 

"Trust Deed"  means the trust deed constituting the Zero Coupon Bonds to be dated on or 

about the Settlement Date between the Offeror, the Bond Trustee and the 

Security Agent. 

"Voluntary 

Premium" 

means the voluntary premium as set out in the relevant column of Annex A 

and Annex B respectively.  

"ZCB Euro Swap 

Rate" 

means the swap rate(s) for euro swap transactions (expressed as a 

percentage) on the Maturity Determination Date with a maturity date such 

that the issue price of the Zero Coupon Bonds, using the ZCB Spread and 

the pricing formula set forth in "TERMS AND CONDITIONS OF THE 

OFFERS—Aggregate Consideration for the Exchange Offer—Consideration 

for Exchange Offer", equals 90%. The annual swap rate(s) for euro swap 

transactions will be fixed at 11:00 a.m. CET (Frankfurt time) on the Maturity 

Determination Date and will appear on Bloomberg page ISDA under "Fixing 

Rates – Euribor A" (or another screen page of Bloomberg or another 

information service, which is the successor to such Bloomberg page for the 

purposes of displaying the relevant rate as described in this paragraph) at or 

around 11.15 a.m. CET (Frankfurt time) on the Maturity Determination Date. 

To the extent necessary, the annual swap rate(s) will be interpolated using a 

straight-line method in order to derive the ZCB Euro Swap Rate. 

"ZCB Spread" means -8.0 basis points. 

"Zero Coupon 

Assignable 

Loans" 

means the long-term zero coupon assignable loans (Schuldscheindarlehen) 

of the Offeror to the Republic of Austria to be assigned by the Offeror 

exclusively in exchange for any Class B Instruments tendered pursuant to 

the Class B Exchange Offer according to the relevant Exchange Ratio, the 

terms and conditions of which are set out in Annex E of this Offering 

Memorandum.  

"Zero Coupon 

Bond Agents" 

means  

(i)  Citibank N.A., London Branch in its capacity as (a) issuing and paying 

agent, (b) transfer agent, (c) authentication agent, (d) calculation agent, 

(e) security/collateral agent and (f) settlement agent; 

(ii)  Citigroup Global Markets Deutschland AG in its capacity as registrar; and 

(iii)  Citicorp Trustee Company Limited in its capacity as bond trustee, 

in each case under the Zero Coupon Bonds. 

"Zero Coupon 

Bond Clearing 

System" 

means Euroclear, Clearstream, Luxembourg or an Alternative Clearing 

System. 

"Zero Coupon 

Bond Guarantor" 

means the Republic of Austria. 

"Zero Coupon 

Bond Guarantee" 

means the guarantee issued by the Zero Coupon Bond Guarantor for the 

benefit of the holders of the Zero Coupon Bonds the terms and conditions of 
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which are set out in Annex F. 

"Zero Coupon 

Bonds" 

means the secured zero coupon bonds to be issued by the Offeror 

exclusively in exchange for any Class A Instruments or Class B Instruments 

tendered pursuant to the Exchange Offer according to the relevant Exchange 

Ratio, the terms and conditions of which are set out in Annex D of this 

Offering Memorandum.  
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RATIONALE AND STATUTORY FRAMEWORK FOR THE OFFERS 

Rationale 

In December 2009, the Republic of Austria acquired all shares in Hypo Alpe-Adria-Bank 

International AG ("HBInt"), pursuant to the provisions of the FinStaG, in order to protect the 

Austrian national economy. On 1 August 2014, HBInt was converted into a wind-down unit 

(Abbaueinheit)
1
 and is now registered under the name HETA ASSET RESOLUTION AG. On 1 

March 2015, the FMA as resolution authority under BaSAG imposed a moratorium over claims 

against HETA with the effect that claims of creditors against HETA were deferred, unless such 

claims qualify as non-eligible liabilities pursuant to § 86 (2) BaSAG/Art. 44(2) BRRD. On 10 April 

2016, the resolution authority took further resolution action and applied the bail-in tool (Instrument 

der Gläubigerbeteiligung) to all of HETA's eligible liabilities. As a consequence of the application of 

the bail-in tool, all relevant capital instruments (equity, participation capital, supplementary capital) 

as well as all eligible subordinated liabilities of HETA, including the interest payment liabilities 

accrued up to and including 28 February 2015, were written down to zero. In addition, all senior 

eligible liabilities of HETA, including the interest payment liabilities accrued up to and including 28 

February 2015, were written down to 46.02 per cent. of their nominal amount or their outstanding 

amount as of 1 March 2015. The resolution authority also made use of its right to alter the 

contractual terms of the agreements underlying HETA's eligible liabilities that existed before 1 

March 2015, including the interest payment liabilities accrued up to and including 28 February 

2015, by imposing a new maturity date of the earlier of (a) resolution on the dissolution of HETA or 

(b) 31 December 2023 on all eligible liabilities and by reducing interest rates on certain eligible 

liabilities to zero effective as of 1 March 2015 onwards. The Adjusted Specified Denomination of 

each Instrument in the Offers does not incorporate or give any effect to the bail-in 

(Gläubigerbeteiligung), deferral of maturity date (Fälligkeitsverschiebung) and reduction of interest 

rates to zero imposed by the resolution authority in its administrative decree (Mandatsbescheid) of 

10 April 2016, i.e. the Instruments will be considered with their Outstanding Nominal Amount plus 

accrued interest up to and including 1 March 2015.  

Prior to the acquisition of HBInt by the Republic of Austria, certain HETA liabilities were issued with 

statutory deficiency guarantees (gesetzliche Ausfallsbürgschaften) of the Province of Carinthia and 

KLH as deficiency guarantors (Ausfallsbürgen), such liabilities being the Instruments under the 

Offers with a total principal amount of approximately EUR 10.8 billion. KLH ceased to exist on 4 

May 2016 following the enactment of the K-LHG, and the rights and obligations of KLH were 

transferred to two entities: "Sondervermögen Kärnten", which is a fund subject to public law 

created by the K-LHG and Kärntner Beteiligungsverwaltung. The Province of Carinthia and each of 

the KLH-Successors have made statements to the effect that they will likely not be able to satisfy 

the claims of Holders under the applicable Deficiency Guarantees in full when they become due 

and payable (see "Declarations pursuant to § 2a (2) No. 9 and No. 10 FinStaG"). 

On 21 January 2016, the Offeror launched the first offers pursuant to § 2a FinStaG in order to limit 

the statutory liability of the Deficiency Guarantors (at that time being the Province of Carinthia and 

KLH) under their deficiency guarantees for the Instruments to the applicable Guarantee 

Compensation Amount which were, however, not accepted by the requisite majorities of creditors 

of the Obligor.  

                                                      
1
 BGBl. I No. 51/2014. 
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On 18 May 2016, the Republic of Austria and certain creditors of the Obligor, representing a total 

nominal amount of Instruments of EUR 4,938,450,000, have entered into a non-binding 

memorandum of understanding (the "Memorandum of Understanding"). This included senior 

creditors holding in aggregate EUR 4,828,550,000, representing 48.7 per cent., of the Outstanding 

Nominal Amount of the Class A Instruments. In addition, this included subordinate creditors 

holding in aggregate EUR 109,900,000, representing 12.3 per cent., of the Outstanding Nominal 

Amount of the Class B Instruments. According to the Memorandum of Understanding, these 

creditors represented sufficient majorities in order to terminate or amend the so-called "lock-up" 

agreements entered into by these creditors which would prevent the acceptance of the Offers by 

these creditors. This Offering Memorandum implements the terms agreed in the Memorandum of 

Understanding, and in accordance with the Memorandum of Understanding, the Offeror has given 

the creditors that are party to the Memorandum of Understanding the opportunity to review and 

comment on the transaction documents implementing the Offers, including this Offering 

Memorandum.  

As of the date of this Offering Memorandum, a substantial number of creditors of the Obligor have 

informed the Offeror and/or the Republic of Austria that they are willing to participate in the Offers, 

including by means of binding and non-binding commitments to accept the Offers. The Offeror 

therefore expects that the Offers will be accepted by the requisite majorities under § 2a FinStaG. 

The Offers are being made in order to limit the statutory liability of the Deficiency Guarantors and 

to bring resolution to the claims of HETA's creditors under the Instruments in order to facilitate an 

organised wind-down of the Obligor and to prevent a material disruption in the Austrian national 

economy, to preserve macroeconomic stability and to protect the Austrian national economy.  

Statutory Framework for the Offers 

Pursuant to § 2a (1) FinStaG, the Federal Minister of Finance of the Republic of Austria is 

authorised to acquire certain debt instruments (Schuldtitel) issued by a legal entity (Rechtsträger), 

if such action is required in the public interest and helps to preserve macroeconomic stability and 

to contribute to the creation of sustainable budgets, pursuant to Art. 13 of the Federal Constitution 

(Bundes-Verfassungsgesetz – B-VG). The Republic of Austria has elected to use the authorisation 

granted to it under § 2a (1) FinStaG and under § 2 (2) No. 5 and No. 6 ABBAG-G, which states 

that the wind-down management company of the Republic of Austria 

(Abbaumanagementgesellschaft des Bundes), or ABBAG, may take certain actions in order to 

ensure (i) the wind down of a wind-down unit (Abbaugesellschaft) or a legal entity (Rechtsträger) 

or (ii) safeguard public interests (öffentliche Interessen), in each case pursuant to § 1 FinStaG. 

Actions taken by the Republic of Austria under § 2 (2) No. 5 and No. 6 ABBAG-G must be 

necessary in order to prevent a material disruption in the Austrian national economy, to preserve 

macroeconomic stability or to protect the Austrian national economy and must be able to 

substantially contribute to the creation of sustainable budgets within the meaning of the Agreement 

among the Republic of Austria, the Austrian States and Municipalities concerning the Austrian 

Stability Pact 2012 (Vereinbarung zwischen dem Bund, den Ländern und den Gemeinden über 

einen Österreichischen Stabilitätspakt 2012 – ÖStP). 

If the Federal Minister of Finance of the Republic of Austria determines that certain debt 

instruments are to be acquired in accordance with § 2a FinStaG, § 2a (2) FinStaG requires that 

any such acquisition is commenced by public announcement of the offer. One offer must be made 

for all debt instruments of the same class (Rang) where the same legal entities (in respect of the 

Offers, the Province of Carinthia and the KLH-Successors) are directly liable under state law. 

The public announcement of the offer must include the following information on the offer: 
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1. identification of the debt instruments subject to the offer, including a description of the 

ranking/class of the liability as well as identification of the contractual basis;  

2. the consideration offered for the debt instrument, including the portion of such 

consideration that is being offered as compensation payment (Ausgleichszahlung) for 

the transfer of statutory liability;  

3. the payment date of the consideration offered, including the payment date for the 

compensation payment; 

4. a statement to the effect that a reasonable share, as determined under the offer, of the 

difference between the consideration offered pursuant to item 2 above, minus the 

compensation payment, and the payments in connection with the liquidation of the 

obligor will be paid by the acquirer to the holders of the debt instruments who accepted 

the offer within four weeks upon legally binding liquidation of the obligor;  

5. a statement that all liability and collateral claims (Haftungs- und Sicherungsansprüche) 

held by the holder of the debt instrument against the legal entities liable under state 

law will transfer to the offeror upon purchase;  

6. the offer period and the entity which must receive the declaration of acceptance of the 

offer within the offer period;  

7. documents to be provided to prove authority of the holder to dispose of the debt 

instruments;  

8. other terms necessary to ensure equal treatment of all holders of debt instruments;  

9. a declaration by the legal entities liable under state law for the debt instruments subject 

to the offer, that they agree with the offer and the respective compensation amount 

offered thereunder;  

10. a declaration by the legal entities liable under state law for the debt instruments subject 

to the offer, stating that the offered compensation payment corresponds to each such 

legal entities' economic capacity and a confirmation by an auditor or relevant statutory 

court of audit, that the statements made under the declaration of each of the legal 

entities are complete; and  

11. express notice as to the majorities of holders required to accept the offer as well as the 

legal effects of such acceptance on the statutory liability of the relevant legal entities 

for the debt instruments.  

Pursuant to the FinStaG, the offer must be held open for a period of four to eight weeks following 

the public announcement of the offer. Holders are not permitted to include any conditions with 

respect to acceptance of the offer. Declarations of acceptance can be modified or revoked during 

the entirety of the offer period. 

The acquisition of the debt instruments is subject to: (i) each offer being accepted by no less than 

a quarter of the aggregate principal amount of the debt instruments subject to each offer, and (ii) a 

qualified majority of no less than two thirds of the aggregate principal amount of the debt 

instruments subject to all offers accepting the offers. Holders who do not accept the offer will be 

deemed to have rejected the offer. Pursuant to § 2a (4) FinStaG the acquisition of the debt 

instruments will take effect when the acceptance by the majorities described above is publicly 

announced in a method similar to the announcement of the offer. 
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If the offer is accepted and the legal consequences of § 2a FinStaG become effective, the holders 

of the debt instruments (including the purchaser of the instruments under the offer) will no longer 

be entitled to claim any loss exceeding the compensation payment for the debt instruments from 

the entities liable under state law.  

The offeror, the holder of the debt instruments, or any of the entities liable under state law for the 

debt instruments, may request a competent court to declare that: 

1. the required majorities of the holders have accepted the offer(s) to acquire the debt 

instruments; 

2. holders who have rejected the offer continue to hold a claim against the obligor under 

the respective debt instrument in the outstanding amount of such debt instrument and 

are entitled to claim the compensation payment from the entities which are jointly and 

severally liable under state law; and  

3. with respect to debt instruments for which the offer was accepted by the required 

majorities, the entities liable under state law will be released from the statutory liability 

with respect to any losses incurred in connection with such debt instruments in excess 

of the compensation payment, regardless of whether the individual holder accepted or 

rejected the offer.  

Pursuant to the Austrian Liability Act Carinthia (Haftungsgesetz Kärnten), the Federal Minister of 

Finance on behalf of the Republic of Austria is authorised to assume federal guarantees up to a 

maximum of EUR 11 billion (principal plus interest) for payment obligations of the Offeror under the 

New Debt Instruments.  

The Offeror  

The Offeror, Kärntner Ausgleichszahlungs-Fonds, is a legal entity which was established under the 

K-AFG, a law passed by the Province of Carinthia on 5 November 2015 and amended on 14 July 

2016, solely for the purposes of conducting and completing the Offers (implementing a measure 

pursuant to FinStaG (Durchführung einer FinStaG Maßnahme)), including purchasing, 

administering and recovering the Instruments and, subject to successful completion of the Offers, 

claims arising from Tendered Instruments of Accepting Holders, and arranging payment of the 

Contingent Additional Purchase Price, if any. The Offeror also has the power to issue bonds 

(including the Zero Coupon Bonds), to assign assignable loans (including the Zero Coupon 

Assignable Loans), to exchange Tendered Instruments for New Debt Instruments, to repurchase 

Zero Coupon Bonds and to purchase bonds and assignable loans (including the Zero Coupon 

Assignable Loans) issued by the Republic of Austria.  

The K-AFG is the statutory basis for the establishment of the Offeror, it sets forth its purpose and 

governs its corporate organisation as well as its corporate powers. The Offeror has no 

shareholders. The Offeror's governing bodies are the management board (Vorstand) and the 

board of trustees (Kuratorium). The management board consists of two members, is responsible 

for managing the Offeror and represents the Offeror in dealings with third parties. Members of the 

board of management are appointed by the board of trustees. The board of trustees consists of 

five members and is responsible for the supervision of the management board. Four members of 

the board of trustees are nominated by the Province of Carinthia, and one member of the board of 

trustees is nominated by the Federal Minister of Finance of the Republic of Austria. In addition, the 

Offeror is subject to the supervision of the Province of Carinthia to ensure that the fund complies 

with applicable law, that the interests of the Province of Carinthia are safeguarded and that the 

assets of the Offeror are used in accordance with the purpose of the Offeror. In this regard, the 
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supervisory commissioner (Aufsichtskommissär) of the Province of Carinthia has the right to 

attend all meetings of the board of trustees and has certain inspection and information rights. 

Once the Offeror has completely accomplished the purpose for which it was established it will be 

liquidated (aufgelöst), which liquidation will not occur before the Offeror has paid to all Accepting 

Holders all amounts due under the terms and conditions of the Zero Coupon Bonds and in respect 

of the Contingent Additional Purchase Price, if any, and has satisfied any and all claims against it 

from all of its creditors, including any and all indemnity claims. 

Other Information Regarding the Offeror 

The Offeror does not have any significant assets or liabilities, and since the date of its formation, 

the Offeror has not engaged in any material activities other than those incidental to its formation 

and those related to the Offers. There has been no significant change in the financial or trading 

position of the Offeror and no material adverse change in the prospects of the Offeror since its 

formation. The financial statements of the Offeror from 5 November 2015 through 31 December 

2015 and for the first six months ended 30 June 2016 are available on its website (http://kaerntner-

ausgleichszahlungsfonds.gv.at/), which is not incorporated herein by reference.  

The Offeror is not, and has not been since its formation, involved in any governmental, legal or 

arbitration proceedings (including any such proceedings which are pending or threatened of which 

the Offeror is aware) which may have, or have had in the recent past, significant effects on the 

Offeror and/or its financial position. 

Other than as disclosed elsewhere in this Offering Memorandum, the Offeror does not have any 

material contracts.  

The Instruments Subject to the Offers 

Debt instruments (Schuldtitel) in the meaning of § 2a FinStaG are receivables, which establish at 

least a subordinate liability of a legal entity (Rechtsträger) in the meaning of § 1 FinStaG and 

which are directly secured by a statutory liability (for further information on the FinStaG see  

"– Statutory Framework for the Offers"). The Instruments subject to the Offers constitute debt 

instruments in the meaning of § 2a FinStaG. 

Financing of the Offeror and Flow of Funds 

Financing of Purchase Price (minus Guarantee Compensation Amount): Under the terms of the 

Facility Agreement, ABBAG is obligated to make available to the Offeror, for purposes of the Cash 

Offer, funds in the currency of each Tendered Instrument in the amount of up to approximately 

EUR 6.59 billion for payment of the aggregate Purchase Price minus the aggregate Guarantee 

Compensation Amount.  

The final amount of the portion of the Facility allocated to financing the Cash Offer will depend on 

the number of Instruments tendered in the Cash Offer as such portion of the Facility will be 

reduced pro rata for each Instrument in respect of which the Cash Offer was not accepted. 

As collateral for financing the Cash Offer and the grant of the Zero Coupon Assignable Loans, the 

respective Tendered Instruments purchased by the Offeror in the Cash Offer and any Tendered 

Instruments exchanged for Zero Coupon Assignable Loans shall be subject to a first ranking 

pledge solely in favour of ABBAG. Only funds that the Offeror actually receives under the 

Tendered Instruments purchased by it that, in relation to any Tendered Instrument, exceed the 

aggregate Purchase Price minus the relevant Guarantee Compensation Amount may be used to 

pay the Contingent Additional Purchase Price to Accepting Holders and ABBAG has committed to 

release its pledge to the extent required for funding the Contingent Additional Purchase Price. 
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Financing of Offeror in connection with the New Debt Instruments: ABBAG's funding commitment 

under the Facility Agreement further extends to making funds available in the aggregate amount of 

up to EUR 9.28 billion for financing (a) any repurchase of the Zero Coupon Bonds by the Offeror 

during the Repurchase Period, (b) any redemption of the Zero Coupon Bonds at its scheduled 

Maturity and (c) granting the Zero Coupon Assignable Loans to the Republic of Austria which the 

Offeror will assign to any Accepting Holders of Class B Instruments electing to receive Zero 

Coupon Assignable Loans. 

As collateral for financing any payment obligations of the Offeror under the Zero Coupon Bonds, 

ABBAG will be provided with a first ranking pledge over the respective Instruments exchanged in 

the Exchange Offer for Zero Coupon Bonds, the securities account into which such Instruments 

are deposited and the related cash accounts (as well as bonds issued by the Republic of Austria 

and purchased by the Offeror with such cash), and over the claims of the Offeror under the Facility 

Agreement ranking pari passu with a first ranking pledge granted to the Security Agent for the 

benefit of itself and for the benefit of holders of the Zero Coupon Bonds. In accordance with the 

terms of the Pledge Agreement, ABBAG may only enforce its pledge after all secured obligations 

towards the Security Agent have been satisfied in full. In the event that holders of Zero Coupon 

Bonds are entitled to receive a Contingent Additional Purchase Price the pledge created in favour 

of ABBAG and the Security Agent for the benefit of itself and the holders of the Zero Coupon 

Bonds shall be released by ABBAG and the Security Agent to the extent required for funding such 

Contingent Additional Purchase Price. 

In addition, the pledge granted to the Security Agent for the benefit of itself and the holders of the 

Zero Coupon Bonds shall be released by the Security Agent proportionally following any 

repurchase of the Zero Coupon Bonds by the Offeror during the Repurchase Period and to repay 

the Zero Coupon Bonds when they fall due.  

As collateral for financing the grant of the Zero Coupon Assignable Loans by the Offeror to the 

Republic of Austria, the respective Tendered Instruments exchanged for Zero Coupon Assignable 

Loans shall be subject to a first ranking pledge solely in favour of ABBAG. In the event that 

creditors of Zero Coupon Assignable Loans are entitled to receive a Contingent Additional 

Purchase Price, ABBAG has committed to release its pledge to the extent required for funding the 

Contingent Additional Purchase Price. 

ABBAG's funding commitments are subject to certain conditions, including fulfilment of the 

Transaction Conditions. 

Termination events and conditions precedent under the Facility Agreement: The Facility is subject 

to the following termination and acceleration rights: improper use of funds by the Offeror, failure to 

pay any amounts due and payable to ABBAG, breach by the Offeror of material obligations under 

the Facility Agreement which are not cured within a ten (10) Banking Days' grace period, 

suspension or amendment of the K-AFG without consent by the Republic of Austria, an event of 

default having occurred under the terms and conditions of the New Debt Instruments, opening of 

insolvency proceedings against the Offeror, the FMA as resolution authority having imposed any 

resolution measures over the Obligor which would prohibit the purchase and/or exchange of any 

Tendered Instruments by the Offeror, the Austrian Constitutional Court having suspended § 2a 

FinStaG (in whole or in part) prior to the effectiveness of the acceptance of the Offers such that the 

legal consequences set forth in § 2a (5) FinStaG no longer apply and the occurrence of any 

circumstances which would make the purchase and/or exchange of Tendered Instruments by the 

Offeror no longer legally possible or permissible. Upon acceptance of the Offers by the relevant 

majorities required under § 2a FinStaG until the completion of the Offers in accordance with § 2a 
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(4) FinStaG, ABBAG will not be able to terminate the Facility Agreement unless the purchase 

and/or exchange of the Instruments by the Offeror would be illegal or legally impossible. 

Disbursements under the Facility are in particular subject to the following conditions precedent: no 

termination event under the Facility Agreement has occurred, satisfaction of the Transaction 

Conditions, payment of the aggregate Guarantee Compensation Amount of EUR 1.2 billion by the 

Province of Carinthia as well as execution of the Pledge Agreement and perfection of the security 

interests purported to be created thereunder. Financing of the Repurchase Commitment and the 

Final Redemption Amount is further subject to an unconditional instruction by the Offeror to OeKB 

that Tendered Instruments pledged under the Pledge Agreement shall be released pro rata and 

transferred to the securities accounts pledged in favour of ABBAG. 

Financing of Guarantee Compensation Amount: Under the terms of the Dedicatory Agreement 

(Widmungsvereinbarung), the Province of Carinthia is irrevocably obligated to make available to 

the Offeror funds in the amount of EUR 1.2 billion as aggregate the Guarantee Compensation 

Amount, on behalf of itself and the KLH-Successors. The Offeror has irrevocably agreed to use 

such amount as required for the earlier of (i) payment in the Cash Offer of the applicable 

Guarantee Compensation Amount to the Accepting Holders as part of the Purchase Price, and/or 

(ii) financing the grant of the Zero Coupon Assignable Loans by the Offeror to the Republic of 

Austria, and/or (iii) financing the Repurchase Commitment, and/or (iv) payment of the Guarantee 

Compensation Amount to the Holders not participating in the Offers on behalf of the Province of 

Carinthia and the KLH-Successors and/or (v) payment of the Final Redemption Amount. The 

Offeror agreed to irrevocably waive any claims against the Province of Carinthia and the KLH-

Successors under the Deficiency Guarantees relating to the Instruments it acquires in the Offers. 

In turn, the Province of Carinthia agreed to irrevocably waive the repayment of the funds disbursed 

to the Offeror. The payment of EUR 1.2 billion to the Offeror by the Province of Carinthia, on behalf 

of itself and the KLH-Successors, is subject to certain conditions including the fulfilment of the 

Transaction Conditions. 

The commitments of ABBAG and the Province of Carinthia to make funds available in an 

aggregate amount of up to approximately EUR 10.48 billion are sufficient to secure (i) the funding 

of the purchase of all of the Class A Instruments and Class B Instruments at the applicable 

Purchase Price under the Cash Offer and (ii) payment of (a) the Repurchase Price, (b) the Final 

Redemption Amount in relation to the Zero Coupon Bonds issued pursuant to the Exchange Offer, 

and (c) financing the grant of the Zero Coupon Assignable Loans by the Offeror to the Republic of 

Austria. 

Prior to Settlement of the Offers, ABBAG and the Province of Carinthia will arrange (i) for the 

aggregate Purchase Price to be disbursed to the Tender Agent to complete the Cash Offer on the 

Settlement Date in accordance with the Facility Agreement and the Dedicatory Agreement, 

respectively and (ii) for payment of the relevant amount granted by the Offeror under the Zero 

Coupon Assignable Loans to the Republic of Austria. The Tender Agent will in turn make the 

payments of the Purchase Price in the currency of each Tendered Instrument to the Accepting 

Holders (including to the relevant Clearing Systems) in the Cash Offer. 

Further, ABBAG, if applicable, and the Province of Carinthia will arrange for disbursement of the 

aggregate Repurchase Price and the Final Redemption Amount to the respective paying agent(s) 

under the Zero Coupon Bonds in accordance with the Facility Agreement and, if applicable, the 

Dedicatory Agreement in order to satisfy payment on behalf of the Offeror of (a) any repurchases 

of Zero Coupon Bonds at the Repurchase Price or (b) the Final Redemption Amount. 
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RISK FACTORS AND OTHER CONSIDERATIONS 

Before making a decision whether to accept any of the Offers with respect to any Instruments held 

by them, Holders should carefully consider, in addition to the other information contained in this 

Offering Memorandum, the risk factors and other considerations set out below. Holders should 

however note that additional risks and uncertainties of which the Offeror is currently not aware or 

which it does not consider to be significant at present could likewise affect the Offers. The 

sequence of risk factors in this section is not intended to indicate the likelihood of any individual 

risk or the magnitude or significance of the individual risks: 

General 

There is uncertainty regarding FMA resolution measures pursuant to BaSAG 

FMA was neither involved in the process of preparing and launching the Offers, nor has it, as 

resolution authority, disclosed any further details on the wind-down procedure (Abwicklungsablauf) 

regarding HETA (other than in its administrative decree (Mandatsbescheid) of 10 April 2016).  

The BaSAG, which is the Austrian implementation of the BRRD, governs the recovery and 

resolution of, inter alia, credit institutions. It came into force on 1 January 2015. At that date, HETA 

already ceased to be a credit institution. However, pursuant to § 162 (6) BaSAG, chapter 4 of the 

BaSAG, which governs the resolution (Abwicklung) of, inter alia, credit institutions, is applicable to 

HETA.  

On 1 March 2015, the FMA as Austrian resolution authority under the BRRD, as implemented by 

the BaSAG, imposed a moratorium over claims against HETA with the effect that claims of 

creditors against HETA will not become due and payable until 31 May 2016, unless such claims 

qualify as non-eligible liabilities pursuant to § 86 (2) BaSAG/Art. 44 (2) BRRD. 

On 10 April 2016, the resolution authority took further resolution action and applied the bail-in tool 

(Instrument der Gläubigerbeteiligung) to all of HETA's eligible liabilities. As a consequence of the 

application of the bail-in tool, all relevant capital instruments (equity, participation capital, 

supplementary capital) as well as all eligible subordinated liabilities of HETA, including the interest 

payment liabilities accrued up to and including 28 February 2015, were written down to zero. In 

addition, all senior eligible liabilities of HETA, including the interest payment liabilities accrued up 

to and including 28 February 2015, were written down to 46.02 per cent. of their nominal amount 

or their outstanding amount as of 1 March 2015. The resolution authority also made use of its right 

to alter the contractual terms of the agreements underlying HETA's eligible liabilities that existed 

before 1 March 2015, including the interest payment liabilities accrued up to and including 28 

February 2015, by imposing a new maturity date of the earlier of (a) resolution on the dissolution of 

HETA or (b) 31 December 2023 and by reducing interest rates on certain eligible liabilities to zero 

effective as of 1 March 2015 onwards.  

There is a risk that the FMA could impose further resolution measures pursuant to BaSAG (such 

as a further bail-in (Gläubigerbeteiligung) of the Instruments) at any point in time, including prior to 

the Settlement. There can be no assurance that the remaining outstanding amounts under the 

Instruments following such resolution measures pursuant to BaSAG will be more favourable to 

Holders than the terms of the Offers. If further resolution measures pursuant to BaSAG are 

introduced, Holders who do not participate in the Offers may experience significant loss of the 

principal and interest of the Instruments. 

In addition, there can be no assurance that the FMA will not take any resolution measures 

pursuant to BaSAG regarding HETA prior to the imposed extended maturity of the Instruments on 
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31 December 2023. If the FMA were to lift the extension of the maturity of the Instruments to 31 

December 2023 prior to the funding of the Offers thereby causing HETA to become insolvent 

(zahlungsunfähig), the Province of Carinthia and ABBAG may be unable to grant the Offeror the 

required funding to complete the Offers and thus the Offers may not successfully close. 

Holders who do not accept the Offers, or all Holders if the Offers do not successfully close, 

may receive substantially less than the applicable consideration for their Instruments under 

the Offers 

The Purchase Price and the Consideration for the Exchange Offer are each comprised of the 

following components: the applicable HETA Compensation Amount, the applicable Guarantee 

Compensation Amount and the Voluntary Premium.  

The HETA Compensation Amount (which aggregated across the Offers constitutes a total of 

approximately EUR 6.39 billion) has been determined by adequately taking into account the 

economic capacity of HETA in accordance with § 2a (2) FinStaG with the assistance of an 

independent expert who reviewed certain publicly available information published by, and relating 

to, HETA. The Actual HETA Recovery Amount may be substantially less than (i) the Purchase 

Price minus the Guarantee Compensation Amount or (ii) the Consideration for the Exchange Offer 

minus the Guarantee Compensation Amount. Holders who do not accept the Offers, or all Holders 

if the Offers do not successfully close, may receive substantially less than the applicable HETA 

Compensation Amount upon liquidation of HETA.  

In addition, as set forth in the declarations of the Province of Carinthia and the KLH-Successors 

(see "Declarations pursuant to § 2a (2) No. 9 and No. 10 FinStaG" below), each of the Deficiency 

Guarantors has declared that the aggregate Guarantee Compensation Amount for each Offer 

(which aggregated across the Offers constitutes a total of EUR 1.2 billion) reflects their combined 

economic capacity, and the Province of Carinthia has made available to the Offeror a 

corresponding amount of pre-financing required for the earlier of (i) payment in the Cash Offer of 

the applicable Guarantee Compensation Amount to the Accepting Holders as part of the Purchase 

Price, and / or (ii) financing the grant of the Zero Coupon Assignable Loans by the Offeror to the 

Republic of Austria, and / or (iii) financing the Repurchase Commitment, and / or (iv) payment of 

the Guarantee Compensation Amount to the Holders not participating in the Offers on behalf of the 

Province of Carinthia and the KLH-Successors and / or (v) payment of the Final Redemption 

Amount. There can be no assurance that, if the Offers do not successfully close, such amount 

would continue to be available to Holders to satisfy claims under the Deficiency Guarantees. As a 

result, Holders who do not accept the Offers, or all Holders if the Offers do not successfully close, 

may receive substantially less than the applicable Guarantee Compensation Amount when 

enforcing their Deficiency Guarantee. 

Therefore, Holders who do not accept the Offers or all Holders if the Offers do not successfully 

close may receive substantially less than the applicable consideration for their Instruments under 

the Offers. 

The Guarantee Compensation Amount may not adequately reflect the economic capacity of 

the Province of Carinthia and the KLH-Successors 

According to the § 2a (2) No. 9 and No. 10 FinStaG declarations which are summarised in 

"Declarations pursuant to § 2a (2) No. 9 and No. 10 FinStaG" the Guarantee Compensation 

Amount (Ausgleichszahlung) for the Instruments adequately takes into account (angemessen 

berücksichtigt) the economic capacity (Leistungsfähigkeit) of the Province of Carinthia and the 

KLH-Successors. These declarations may be inaccurate or incomplete, and the Offeror makes no 

assurances that these declarations are accurate or complete or that no higher amount would be 
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available from the Province of Carinthia and/or the KLH-Successors for the satisfaction of the 

claims of the Holders under the applicable Deficiency Guarantees.  

If a court were to find that the economic capacity was understated by the Province of Carinthia 

and/or the KLH-Successors because the determination of economic capacity was inaccurate or 

incomplete, Accepting Holders may have received compensation in respect of the Deficiency 

Guarantees that did not reflect the maximum amount that the Deficiency Guarantors could have 

afforded and may have only limited recourse to seek any damages from the Deficiency 

Guarantors.  

The Offeror is a newly formed entity with limited assets and no operations, and funding for 

the Offers, the performance of the Offeror's obligations under the Zero Coupon Bonds and 

any repurchases of Zero Coupon Bonds, including pursuant to the Repurchase 

Commitment, will be provided by third parties 

The Offeror is a legal entity which was established under the K-AFG solely for the purposes of 

conducting and completing the Offers, including purchasing, administering and recovering the 

Instruments and, subject to successful completion of the Offers, claims arising from Tendered 

Instruments of Accepting Holders, and arranging payment of the Contingent Additional Purchase 

Price, if any. The Offeror also has the power to issue bonds (including the Zero Coupon Bonds), to 

assign assignable loans (including the Zero Coupon Assignable Loans), to exchange Tendered 

Instruments for New Debt Instruments, to repurchase Zero Coupon Bonds and to purchase bonds 

and assignable loans (including the Zero Coupon Assignable Loans) issued by the Republic of 

Austria. The Offeror has de minimis assets except for any Tendered Instrument acquired by the 

Offeror pursuant to the Offers and has no economic operations that generate cash flows of any 

kind. 

The Province of Carinthia and the Republic of Austria through ABBAG, respectively, have agreed, 

in connection with the Offers and the Repurchase Commitment, to grant the Offeror funding of up 

to a total of approximately EUR 10.48 billion to complete the Offers, to perform its obligations 

under the terms and conditions of the Zero Coupon Bonds and to complete any repurchases of the 

Zero Coupon Bonds pursuant to the Repurchase Commitment on the condition that, amongst 

others, the Transaction Conditions are satisfied. If such funding was not provided, the Offeror 

would not be able to complete the Offers, perform its obligations under the Zero Coupon Bonds, or 

complete the repurchases of the Zero Coupon Bonds pursuant to the Repurchase Commitment in 

a timely manner if at all.  

The respective Tendered Instruments purchased by the Offeror in the Cash Offer and any 

Tendered Instruments exchanged for Zero Coupon Assignable Loans shall be pledged in the first 

rank in favour of ABBAG as collateral for financing the Cash Offer and for financing the grant of 

the Zero Coupon Assignable Loans by the Offeror to the Republic of Austria. In addition, ABBAG 

will be provided with a first ranking pledge over the respective Instruments tendered in the 

Exchange Offer, the securities account into which such Instruments are deposited and the related 

cash accounts (as well as bonds issued by the Republic of Austria and purchased by the Offeror 

with such cash) and over the claims of the Offeror under the Facility Agreement ranking pari passu 

with a first ranking pledge granted to the Security Agent for the benefit of itself and for the benefit 

of holders of the Zero Coupon Bonds. In the event that Accepting Holders are entitled to receive a 

Contingent Additional Purchase Price, (i) the pledge created in favour of ABBAG as security for 

financing the Cash Offer and the grant of the Zero Coupon Assignable Loans by the Offeror to the 

Republic of Austria and (ii) the pledge created in favour of ABBAG and the Security Agent for the 

benefit of itself and the holders of the Zero Coupon Bonds shall be released to the extent required 

for funding such Contingent Additional Purchase Price. None of the Province of Carinthia, the 
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KLH-Successors, ABBAG or the Republic of Austria has guaranteed any of the Offeror's 

obligations under the Offers (other than the Zero Coupon Bond Guarantee for the Zero Coupon 

Bonds by the Zero Coupon Bond Guarantor). 

Enforcement of any right to receive payments by the Province of Carinthia and the KLH-

Successors under the applicable Deficiency Guarantees is uncertain and may result in 

additional costs 

If the Offers are not completed, it is likely that the Province of Carinthia and the KLH-Successors 

will not be able to make payments under the Deficiency Guarantees when due. 

No statutory framework governing insolvency proceedings relating to an Austrian province or 

precedents with regard to debt restructurings of provinces in Austria or other sub-sovereign 

entities (teilstaatliche Gebilde) exist in Austria. Therefore there is significant legal uncertainty as to 

the manner in which the Province of Carinthia will be able to make payments to the Holders in a 

situation where the aggregate amount of payment obligations of the Province of Carinthia would 

result in its insolvency. Any enforcement on claims against the Province of Carinthia in the 

absence of formal insolvency proceedings would likely be costly and time consuming, and with an 

uncertain outcome, in particular given the restrictions of enforcement under Austrian law with 

respect to necessary public functions to be performed by an Austrian province. Furthermore, 

courts could find that the Deficiency Guarantees are invalid, e.g. on the grounds of a violation of 

European state aid law. In addition it cannot be ruled out that the Province of Carinthia lacked the 

legal capacity to establish the Deficiency Guarantees because it could be argued that the Austrian 

constitution requires matters of civil law to fall under the competence of the Republic of Austria 

and not its provinces. If the Offers are not completed, there can be no assurance that claims held 

by Holders in respect of the Deficiency Guarantees will be satisfied in whole or in part. 

Moreover, if the Offers are successful, Holders who do not accept the Offers or whose Tender 

Instructions are invalid or who validly revoke their Tender Instructions, may need to enforce any 

right to receive payments by the Province of Carinthia and the KLH-Successors under the 

applicable Deficiency Guarantees (limited to the applicable Guarantee Compensation Amount), 

which may result in additional costs and payment delays to Holders and otherwise preclude 

Holders from obtaining payment under the Deficiency Guarantees. This could result in Holders 

who do not accept the Offers receiving less under the applicable Deficiency Guarantees than they 

would have received had such Holders accepted the Offers. 

Risks Related to the Offers 

Holders are advised to carefully consider each of the Offers in light of their own 

circumstances 

Each Holder must determine the suitability of the Offers in light of its own circumstances. In 

particular, each Holder should: 

(i) have sufficient knowledge and experience to make a meaningful evaluation of the 

Offers, including an evaluation of the New Debt Instruments, the merits and risks of 

investing in the New Debt Instruments and the information contained or incorporated 

by reference in this Offering Memorandum; 

(ii) have access to, and knowledge of, appropriate analytical tools to evaluate, in the 

context of its particular financial situation, the Cash and Exchange Offers, an 

investment in the New Debt Instruments and the impact such investment will have on 

its overall investment portfolio; 
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(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment 

in the New Debt Instruments; 

(iv) understand thoroughly the terms of the Offers; and 

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

scenarios for economic, interest rate and other factors that may affect its investment 

and its ability to bear the applicable risks. 

In particular, Holders should note that, with respect to the Class A Offers, accepting the Class A 

Cash Offer would provide immediate liquidity to Accepting Holders accepting the Class A Cash 

Offer at 75% (subject to rounding) of the Adjusted Specified Denomination of the respective Class 

A Instrument. The Class A Exchange Offer will provide Zero Coupon Bonds with economic value 

equal to 90% (subject to rounding) of the Adjusted Specified Denomination of the respective Class 

A Instrument at the Maturity Determination Date. In addition, pursuant to the Repurchase 

Commitment, Holders will be able to sell their Zero Coupon Bonds at a specified price as set forth 

in the Repurchase Commitment during a 180-day period, beginning on 1 December 2016, 

enabling Holders to realise the higher economic value (as compared with the Cash Offer) of the 

Zero Coupon Bonds and be provided with liquidity shortly following their issuance. See 

"Repurchase Commitment". 

With respect to the Class B Offers, accepting the Class B Cash Offer would provide immediate 

liquidity to Accepting Holders accepting the Class B Cash Offer at 30% of the Adjusted Specified 

Denomination of the respective Class B Instrument. The Class B Exchange Offer will provide Zero 

Coupon Bonds or Zero Coupon Assignable Loans with economic value equal to 45% of the 

Adjusted Specified Denomination of the respective Class B Instrument at the Maturity 

Determination Date. There will not be any repurchase commitment made by the Republic of 

Austria or the Offeror in connection with the Zero Coupon Assignable Loans. 

Accepting Holders should take into account that the New Debt Instruments do not pay interest but 

are issued at a discount from their nominal value, and therefore, unless a holder of a New Debt 

Instrument sells that New Debt Instrument (including, in respect of the Zero Coupon Bond, to the 

Offeror pursuant to the Repurchase Commitment), that holder will not receive any return on his or 

her investment until the respective maturity date of the New Debt Instrument.  

A Holder should not invest in the New Debt Instruments unless it has the expertise (either alone or 

with the help of a financial adviser) to evaluate how the New Debt Instruments will perform under 

changing conditions, the resulting effects on the value of such New Debt Instruments and the 

impact this investment will have on the potential investor's overall investment portfolio. 

Accepting Holders are requested to provide comprehensive waivers for past, current and 

future claims against the Offeror, the Province of Carinthia, the KLH-Successors, the 

Obligor, ABBAG and the Republic of Austria as well as other renunciations and 

declarations 

By accepting the Offers, Accepting Holders must provide comprehensive waivers for past, current 

and future claims against the Offeror, the Province of Carinthia, the KLH-Successors, the Obligor, 

ABBAG and the Republic of Austria, excluding claims resulting from wilful misconduct. Such 

waivers include, but are not limited to, unconditional and irrevocable renunciations of all right, title 

and interest in and to all such Instruments purchased by the Offeror pursuant to the Offers, 

waivers of any rights or claims the Accepting Holders may have against the Offeror, the Obligor, 

the Province of Carinthia, the KLH-Successors, ABBAG and the Republic of Austria in respect of 

any such Instruments purchased and/or exchanged, by the Offeror pursuant to the Offers, waivers 



 
 

 

46 
 

of all present or future claims (including all claims for interest and cost reimbursement), however 

arising, other than claims resulting from wilful misconduct, an Accepting Holder has or had against 

the Offeror, the Obligor and the Province of Carinthia, the KLH-Successors, ABBAG and the 

Republic of Austria which arise out of, or relate to, or are in any way connected, with the 

Instruments purchased and/or exchanged, by the Offeror pursuant to the Offers. Any claims arising 

under the New Debt Instruments, the Zero Coupon Bond Guarantee, the Repurchase Commitment 

and the Pledge Agreement shall remain unaffected by such waivers. 

Furthermore, Accepting Holders must agree not to commence any proceedings in relation to the 

Instruments purchased and/or exchanged, by the Offeror pursuant to the Offers against the 

Offeror, the Obligor, the Province of Carinthia, the KLH-Successors, ABBAG and the Republic of 

Austria or any of their respective present or former officers, directors, employees or agents 

following purchase and/or exchange of the Tendered Instruments by the Offeror on the Settlement 

Date and, following purchase and/or exchange of the Tendered Instruments by the Offeror on the 

Settlement Date, to suspend any ongoing proceedings involving the Offeror, the Obligor, the 

Province of Carinthia, the KLH-Successors, ABBAG or the Republic of Austria arising out of or in 

connection with the Instruments purchased and/or exchanged, by the Offeror pursuant to the 

Offers. Thus, in accepting the Offers, Accepting Holders will be required to give a comprehensive 

set of waivers and declarations that may deprive the Holder of valid legal claims it may have 

against the Offeror, the Obligor, the Province of Carinthia, the KLH-Successors, ABBAG and the 

Republic of Austria.  

The Offeror may need to enforce its right to receive payments under the Instruments, which 

may affect the Contingent Additional Purchase Price 

The Offeror may need to enforce its right to receive payment under the Tendered Instruments. This 

may result in additional costs to the Offeror, and, to the extent the Offeror is unsuccessful in 

enforcing its rights, this may affect the amount payable, if any, under the Contingent Additional 

Purchase Price. 

The Contingent Additional Purchase Price is dependent on the liquidation of HETA, has 

uncertain value, and may be zero 

The Contingent Additional Purchase Price constitutes a right of the Accepting Holder to receive the 

difference between the Actual HETA Recovery Amount and (i) in case of Tendered Instruments 

purchased in the Cash Offer, the Purchase Price minus the Guarantee Compensation Amount for 

the relevant Tendered Instrument (as set out in Part 1 and 2 of Annex A and Annex B) or (ii) in 

case of Tendered Instruments exchanged in the Exchange Offer, the applicable Exchange Value 

minus the relevant Guarantee Compensation Amount for the relevant Tendered Instrument (as set 

out in Part 2 of Annex A and Parts 2 and 3 of Annex B). The Contingent Additional Purchase Price 

will be subject to (1) a maximum of the Adjusted Specified Denomination in the currency of the 

respective Tendered Instrument minus (x) in case of Tendered Instruments purchased in the Cash 

Offer, the respective Purchase Price, or (y) in case of Tendered Instruments exchanged in the 

Exchange Offer, the respective Exchange Value and (z) any payments made by either the 

Republic of Austria, the Province of Carinthia or the Offeror under the respective Rufo Undertaking 

(converted as necessary into the currency of the respective Tendered Instrument at the Relevant 

FX Rate as of relevant date of payment), and (2) a minimum of zero.  

According to § 2a (2) No. 4 FinStaG the amount of payment, if any, of the Contingent Additional 

Purchase Price is dependent, inter alia, on the liquidation of HETA. At the time of launch of the 

Offers, no details are available on a wind-down procedure (Abwicklungsablauf) by the resolution 

authority (other than as set out in its administrative decree (Mandatsbescheid) of 10 April 2016). 
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The Offeror has no influence on the decision whether and when to liquidate HETA. Thus, it is 

uncertain if and when, and in what amount, a Contingent Additional Purchase Price is to be paid. It 

is likely that such information will only become apparent upon the occurrence of the Liquidation 

Effective Date. 

If the Offeror receives payments under any Tendered Instrument that are equal to or less than (i) in 

case of Tendered Instruments purchased in the Cash Offer, the applicable Purchase Price minus 

the relevant Guarantee Compensation Amount paid by the Offeror or (ii) in case of Tendered 

Instruments exchanged in the Exchange Offer, the applicable Exchange Value minus the relevant 

Guarantee Compensation Amount, in each case under any Tendered Instrument in the Offers, the 

relevant Accepting Holders will not receive any Contingent Additional Purchase Price. This could 

be the result of, among other things, amounts received by the Offeror from liquidation of HETA with 

respect to such Tendered Instrument being less than (i) in case of Tendered Instruments 

purchased in the Cash Offer, the applicable Purchase Price minus the relevant Guarantee 

Compensation Amount paid by the Offeror or (ii) in case of Tendered Instruments exchanged in 

the Exchange Offer, the applicable Exchange Value minus the relevant Guarantee Compensation 

Amount, for such Tendered Instrument. 

In this respect, it should be considered that the Instruments were already written down as a result 

of the resolution authority applying the bail-in (Gläubigerbeteiligung) to a value below the (i) 

applicable Purchase Price minus the relevant Guarantee Compensation Amount or (ii) the 

applicable Exchange Value minus the relevant Guarantee Compensation Amount. 

The ability of the Offeror to receive payments under the Instruments in connection with the wind 

down and liquidation of HETA is subject to a variety of known and unknown risks and 

uncertainties, which include, among others, the following: 

 uncertainties as to timing and further resolution measures pursuant to BaSAG taken 

by the FMA as resolution authority under BaSAG; 

 that unexpected impediments or delays occur in HETA's wind down and liquidation, 

and the timing of HETA's liquidation and wind-down is uncertain; 

 the values realised by HETA in asset disposals; 

 the costs and expenses of HETA's wind down and liquidation; 

 the outcome of litigation proceedings involving HETA; 

 that contingent liabilities of HETA will materialise or that HETA's counterparties default; 

 that the amount and date of any satisfaction of HETA's creditors will entirely depend 

on further decisions taken by the FMA as the resolution authority; 

 that the estimated build-up of liquidity (Liquiditätsaufbau) as reflected in HETA's 

indicative medium term planning may not be available for satisfaction of its creditors in 

whole or in part, since timing and amount of a creditor's recovery, if any, will 

exclusively depend on the resolution measures taken or will be taken by the resolution 

authority; or 

 that at the time of launch of the Offers, no further details are available on a wind-down 

procedure (Abwicklungsablauf) by the resolution authority (other than as set out in its 

administrative decree (Mandatsbescheid) of 10 April 2016). 
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If one or more of these risks and uncertainties materialise, the timing and amount of payments the 

Offeror will receive in HETA's wind-down and liquidation under the Tendered Instruments and thus 

the value of the Contingent Additional Purchase Price could be significantly and adversely 

impacted. 

In an adverse interest environment, funds the Offeror could receive on its accounts in HETA's 

wind-down and liquidation under the Tendered Instruments could be subject to reductions prior to 

a pay-out to Accepting Holders entitled to receive the Contingent Additional Purchase Price, if the 

Offeror is unable to re-invest any such funds into bonds issued by the Republic of Austria in 

accordance with the Pledge Agreement for any reason. 

In the event that the Actual HETA Recovery Amount is equal to or less than (i) in case of Tendered 

Instruments purchased in the Cash Offer, the applicable Purchase Price minus the relevant 

Guarantee Compensation Amount or (ii) in case of Tendered Instruments exchanged in the 

Exchange Offer, the applicable Exchange Value minus the relevant Guarantee Compensation 

Amount, the Contingent Additional Purchase Price will be zero. Furthermore, funds received by the 

Offeror under the Tendered Instruments will not be secured to pay the Contingent Additional 

Purchase Price, and, as a result, such funds will be available to satisfy other claims and expenses 

of the Offeror. 

The timing of the payment of the Contingent Additional Purchase Price, if any, is uncertain 

and is not expected prior to 2023 

Any payment of the Contingent Additional Purchase Price will only be made after the full 

liquidation of HETA, which is not expected to occur prior to 2023. 

Accordingly, there can be no assurance that Accepting Holders will be able to obtain the 

Contingent Additional Purchase Price prior to 2023 or at all. As a result, the value of the 

Contingent Additional Purchase Price may be less than a Holder anticipates and potentially be 

zero. 

If the Offers are successful, claims of Holders who do not accept the Offers against the 

Province of Carinthia and the KLH-Successors under the applicable Deficiency Guarantees 

will be limited to the applicable Guarantee Compensation Amount, and payment of the 

applicable Guarantee Compensation Amount by the Offeror is subject to certain conditions  

If the Offers are successful, in addition to any amounts received from the liquidation of HETA, 

Holders who did not accept the Offers will be limited in their right to recover from the Province of 

Carinthia and/or the KLH-Successors, as applicable, up to an amount equivalent to the applicable 

Guarantee Compensation Amount under the relevant Deficiency Guarantee, irrespective of 

whether or not the actual recovery shortfall with respect to their claims under the Instruments 

following recovery in HETA's liquidation exceeds the applicable Guarantee Compensation Amount.  

In addition, the Offeror may require Holders who do not accept the Offers to either (i) obtain a 

judgement against the Province of Carinthia and/or the KLH-Successors, or (ii) provide 

comprehensive waivers acceptable to the Offeror in order to receive payment of the Guarantee 

Compensation Amount from the Offeror. 

The right of Accepting Holders to receive the New Debt Instruments and the Contingent 

Additional Purchase Price will be contingent on the Offeror receiving valid and complete 

account information 

The right of Accepting Holders to receive the Contingent Additional Purchase Price will be 

contingent on the Offeror receiving valid and complete account information and other relevant data 
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identifying the Accepting Holder and on Holders providing updates on changes of such 

information, if any.  

The right of Accepting Holders tendering Instruments to receive the New Debt Instruments is 

contingent on the Offeror and the Tender Agent receiving valid and complete securities account 

information and transferring instructions in order to allow the transfer of the New Debt Instruments.  

Accepting Holders are exposed to credit risk in relation to the Offeror. Although the Offeror 

might receive payments from HETA in an amount triggering payment of a Contingent 

Additional Purchase Price, the Offeror could be unable to pay a Contingent Additional 

Purchase Price or perform its obligations under the Zero Coupon Bonds  

Funds received by the Offeror in respect of the Tendered Instruments are paid by the Obligor into 

accounts pledged either (i) under the Pledge Agreement or (ii) to ABBAG as security for financing 

the Cash Offer and the grant of the Zero Coupon Assignable Loans by the Offeror to the Republic 

of Austria, which in each case are obliged to release the pledges in order to permit payment of the 

Contingent Additional Purchase Price (if any). Generally, Holders are exposed to credit risk in 

relation to the Offeror. Should the Offeror become insolvent, Accepting Holders may not be able to 

receive the Contingent Additional Purchase Price and the Offeror may not be able to perform its 

obligations under the Zero Coupon Bonds. Also, it cannot be ruled out that an insolvency 

administrator may challenge the pledges created in favour of the Security Agent and / or ABBAG 

so that funds received by the Offeror under the Tendered Instruments may form part of the 

insolvency estate of the Offeror. Therefore, no assurance can be given that the Offeror will be able 

to pay a Contingent Additional Purchase Price, if any, or perform its obligations under the Zero 

Coupon Bonds. 

Accepting Holders may not receive any accrued interest on the tendered and sold 

Instruments for the period after 1 March 2015 

The Adjusted Specified Denomination on which the applicable Purchase Price and the applicable 

Consideration for the Exchange Offer are based contains a portion of the accrued and unpaid 

interest, if any, up to and including 1 March 2015, and the Offers do not contemplate the payment 

of any other outstanding accrued interest. If interest is paid to the Offeror on the Tendered 

Instruments for any period following 1 March 2015, Accepting Holders will only receive any such 

interest payment as a part of the Contingent Additional Purchase Price following the Liquidation 

Effective Date and any such interest payments will not be passed through by the Offeror to the 

Accepting Holder each time the Offeror receives any such interest payments.  

The purchase and/or exchange of the Instruments is conditional 

Holders should be aware that the Offeror will complete the Offers and purchase and/or exchange 

any Tendered Instruments only if the Transaction Conditions are satisfied.  

The Offeror will only purchase and/or exchange any Tendered Instruments pursuant to an Offer on 

the Settlement Date if the following conditions are satisfied: 

1. each of the Class A Offer and the Class B Offer has been accepted by no less than a 

quarter of the aggregate Outstanding Nominal Amount of all Instruments subject to 

each of the Class A Offer and Class B Offer, respectively; and 

2. a qualified majority of no less than two thirds of the aggregate Outstanding Nominal 

Amount of all Instruments subject to both the Class A Offer and the Class B Offer, 

taken together, has accepted the Offers. 
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If these conditions are not satisfied, the Offers will not complete and Accepting Holders will not 

receive the Aggregate Purchase Price for their Tendered Instruments in the Cash Offer or the 

Aggregate Consideration for the Exchange Offer for their Tendered Instruments in the Exchange 

Offer. Until the Offeror announces the results of the Offers and that the Transaction Conditions are 

satisfied, no assurance can be given that any Offer will be completed while the Holder will be 

subject to restrictions on the transfer and/or assignment of the relevant Tendered Instruments (see 

" – Accepting Holders' Instruments will be blocked").  

Accepting Holders' Instruments will be blocked 

When considering whether to accept an Offer, Holders must take into account that restrictions on 

the transfer and/or assignment of the relevant Instruments will apply from the time of the Holder 

submitting the Tender Instruction to the Tender Agent. By submitting a Tender Instruction, a Holder 

will agree that the relevant Instrument, in the case of Notes, will be blocked in the relevant account 

at the relevant Clearing System and, in the case of Instruments other than Notes, must not be 

transferred or assigned to any other person from the date of the Holder dispatching the Tender 

Instruction to the Tender Agent until the earlier of:  

(a) the date on which the Holder validly revokes the relevant Tender Instruction for the 

relevant Instrument (see "Terms and Conditions of the Offers – Revocation Rights and 

Rights to Modify Tender Instructions"); and  

(b) the date of the announcement of the Offeror confirming that the Transaction 

Conditions are not met (e.g. on the date of the Preliminary Results Announcement); 

and  

(c) the time of settlement on the Settlement Date. 

Any fees, if any, which may be charged by the relevant Clearing System to the Direct Participant in 

connection with the blocking (or de-blocking) of the Instruments or otherwise must be borne by the 

Direct Participant or as otherwise agreed between the Direct Participant and the respective 

Holders. For the avoidance of doubt, Holders shall have no recourse to the Offeror, the Offer 

Agents, the Zero Coupon Bond Agents or the Tender Agent with respect to such costs or with 

respect to any other losses or damages which might occur as a consequence of the Holders' 

inability to conduct any other transactions regarding the Tendered Instruments while the 

aforementioned transfer and/or assignment restrictions apply. 

The Offeror's ability to invest funds received from the Tendered Instruments or under the 

Facility Agreement or the Dedicatory Agreement prior to payment under the Contingent 

Additional Purchase Price may be limited by law 

Under Austrian law, entities seeking to make short-term investments in securities require a 

banking license. Failure to obtain a banking license for trading in securities could result in 

administrative penalties from the FMA. As a result, the Offeror may be restricted in its ability to 

invest funds received from the Tendered Instruments or under the Facility Agreement or the 

Dedicatory Agreement prior to payment under the Contingent Additional Purchase Price or the 

Zero Coupon Bonds into bonds issued by the Republic of Austria in accordance with the Pledge 

Agreement. While the Offeror's current intention is to limit holding cash on deposit to a minimum, 

there can be no assurance that the Offeror may be required to hold a substantial portion of funds 

in a bank deposit account, which may accrue little, no or negative interest and could therefore limit 

the amount of funds available to pay the Contingent Additional Purchase Price and the Final 

Redemption Amount. 
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Holders are responsible for complying with the procedures of the Offers 

Holders are responsible for complying with all of the procedures for submitting valid Tender 

Instructions, including complying with the applicable deadlines for submission of Tender 

Instructions as set forth in this Offering Memorandum. Fully completed Tender Instructions are 

necessary for the Tender Agent to settle the Offers. Settlement of the Offers for individual 

Accepting Holders may be delayed in the event that Accepting Holders do not provide the Tender 

Agent with fully completed Tender Instructions. None of the Offeror, any of the Offer Agents, the 

Zero Coupon Bond Agents or the Tender Agent assumes any responsibility for informing Holders 

of irregularities with respect to any Tender Instruction. See "Terms and Conditions of the Offers."  

The Offers are subject to Offer and Distribution Restrictions 

Holders are referred to the Offer and Distribution Restrictions in "Offer and Distribution 

Restrictions" and the acknowledgements, representations, warranties and undertakings in 

"Procedures for Participating in the Offers", which Holders will be deemed to make on submitting a 

Tender Instruction. Non-compliance with these could result in, among other things, adverse 

consequences for Holders including penalties. See "Offer and Distribution Restrictions." 

Holders should consider taxation consequences of the Offers when making their decision 

with respect to the Offers 

§ 5 FinStaG exempts legal transactions necessary for the implementation of FinStaG from federal 

duties (bundesgesetzlich geregelte Abgaben) in Austria. The Offeror has received official 

information addressed to any Accepting Holders from the tax office competent for stamp duty, 

transfer taxes and gaming (Finanzamt für Gebühren, Verkehrsteuern und Glücksspiel) that the 

purchase and/or exchange of Tendered Instruments (including the assignment of claims under the 

Zero Coupon Assignable Loans to the Accepting Holders accepting the Class B Exchange Offer 

on the Settlement Date) does not trigger stamp duties (Rechtsgeschäftsbgebühren) under the 

Austrian Stamp Duty Act and has published such information on its website (http://kaerntner-

ausgleichszahlungsfonds.gv.at/). In addition, in its agreement with the Tender Agent, the Offeror 

has agreed with the Tender Agent to implement customary measures for mitigating stamp duty risk 

related to documents evidencing previous assignments of Instruments other than Notes that need 

to be submitted as part of a Tender Instruction. In particular, the Offeror and the Tender Agent 

have agreed that any documents related to previous assignments of Tendered Instruments that 

could trigger stamp duty shall be kept outside of Austria and shall only be permitted to be brought 

or sent into Austria in very limited circumstances, including where this is required to comply with 

mandatory provisions of applicable laws or regulations and/or orders by a competent court or 

governmental body.   

Notwithstanding such precautions taken by the Offeror, there may still be adverse taxation or 

stamp duty consequences for Accepting Holders and/or previous assignors or assignees because 

the Offeror cannot guarantee that it will never be required to transfer to and use some or all 

documents evidencing previous assignments of Instruments other than Notes in Austria. This 

could trigger stamp duties (Rechtsgeschäftsgebühren) under the Austrian Stamp Duty Act 

(Gebührengesetz – GebG) for previous Holders of Instruments other than Notes. The Offeror 

assumes no responsibility for any legal or economic consequences caused to such previous 

Holders by an act of the Offeror in connection with such documents evidencing previous 

assignments of Instruments other than Notes.  

More generally, Holders are liable for their own taxes and similar or related payments imposed on 

them under the laws of any applicable jurisdiction in connection with the Offers, and have no 

recourse to the Obligor, the Offeror, the Province of Carinthia, the KLH-Successors, ABBAG, the 



 
 

 

52 
 

Republic of Austria, the Zero Coupon Bond Agents, the Offer Agents, or the Tender Agent with 

respect to such taxes arising in connection with the Offers. Therefore, Holders are urged to consult 

their own professional advisers regarding possible tax consequences and their custodian bank 

with respect to any potential withholding tax to be withheld under the laws of the jurisdictions that 

apply to them or to the sale and/or exchange of the Instruments held by them, and their receipt of 

the applicable Purchase Price in the currency of each Tendered Instrument or the Deliverable New 

Debt Instrument Principal or any payments to be received under the New Debt Instruments and 

Contingent Additional Purchase Price, if any. 

No recommendation has been made as to whether Holders should accept the Offers or as 

to which of the Offers they should accept 

Holders should independently evaluate the terms of the Offers to determine whether they wish to 

(i) accept any of the Offers, (ii) accept the Cash Offer or the Exchange Offer if they participate in 

the Offers or (iii) exchange their Instruments for the Zero Coupon Bonds or the Zero Coupon 

Assignable Loans in the Class B Exchange Offer. None of the Offeror, the Offer Agents, the Zero 

Coupon Bond Agents, the Tender Agent, the Obligor, the Province of Carinthia, the KLH-

Successors, ABBAG or the Republic of Austria has expressed any opinion as to whether the terms 

of the Offers are fair. None of the Offeror, the Offer Agents, the Tender Agent, the Zero Coupon 

Bond Agents, the Obligor, the Province of Carinthia, the KLH-Successors, ABBAG or the Republic 

of Austria makes any recommendation whether Holders should (i) accept any of the Offers, (ii) 

accept the Cash Offer or the Exchange Offer or (iii) exchange their Instruments for the Zero 

Coupon Bonds or the Zero Coupon Assignable Loans in the Class B Exchange Offer, and none of 

them has authorised anyone to make any such recommendation. 

Uncertainty as to the Trading Market for Instruments not tendered in the Offers 

To the extent that any Instruments are purchased and/or exchanged by the Offeror pursuant to the 

Offers, the trading markets (if any) for Instruments of the relevant Series that remain outstanding 

may be significantly more limited. Such remaining Instruments may command a lower market or 

trading price than would a comparable issue of debt securities or instruments with greater market 

liquidity. A reduced market or trading value may also make the trading price of such Instruments 

more volatile. As a result, the market or trading price for Instruments of the relevant Series that 

remain outstanding after completion of the Offers may be adversely affected thereby. None of the 

Offeror, the Offer Agents, the Zero Coupon Bond Agents nor the Tender Agent has any duty to 

make a market in the Instruments not purchased and/or exchanged pursuant to the Offers. 

Legal Risks 

The effects of any legal claims against the Offers cannot be predicted 

The Offers are being conducted under a new legal regime in the Republic of Austria that allows 

certain sovereign and sub-sovereign entities to limit their statutory liability for certain debt 

instruments. It cannot be predicted what effect any legal claim may have on the Offers if such 

claim is successful. For instance, if any such claim were to occur prior to completion of the Offers, 

the Offers may not be able to be completed because the Offeror will not receive funding to 

complete the Offers. If any such claim were to be successful following completion of the Offers, the 

Offers may be unwound in whole or in part with unclear consequences on one or each of the 

Offeror, Accepting Holders, or Holders who did not accept the Offers regarding their claims against 

the Obligor and the Deficiency Guarantors. 
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It may be subsequently determined that the Offers were not implemented in full compliance 

with applicable law 

The FinStaG is a new statute and there is no precedent how to apply and interpret it. While the 

Offeror is of the view that all requirements of FinStaG have been complied with, no assurance can 

be given that this is in fact the case, and the Offeror may be challenged in court that the applicable 

provisions of FinStaG were not fully complied with following completion of the Offers. If the Offers 

are successfully challenged in court following completion of the Offers, it is uncertain whether such 

challenge will affect to any extent the purchase and sale and/or exchange of the Instruments or the 

issuance of the Zero Coupon Bonds by the Offeror or the granting of the Zero Coupon Assignable 

Loans to the Republic of Austria by the Offeror or the assignments of the Zero Coupon Assignable 

Loans to the Accepting Holders already made pursuant to the Offers or the security interests to be 

created pursuant to the Pledge Agreement.  

The FinStaG may be successfully challenged 

The FinStaG contains provisions and provides for an offer procedure which has - in connection 

with a successful offer - the effect of limiting the claims of Holders who did not accept the Offers 

and the Offeror (as acquirer of the Tendered Instruments) against the Province of Carinthia and 

the KLH-Successors under the applicable Deficiency Guarantees to the applicable Guarantee 

Compensation Amount. There can be no assurance that a court, especially the Austrian 

Constitutional Court, will not take the view that the provisions of the FinStaG relevant for the Offers 

are unconstitutional due to breaches of constitutionally guaranteed rights. A successful challenge 

of the FinStaG prior to the settlement of the Offers could jeopardise the Offers and their funding 

and may result in the Offeror becoming unable to close the Offers. A successful challenge of the 

FinStaG following completion of the Offers will in the Offeror's opinion likely not affect the validity 

of any purchases and/or exchanges of Tendered Instruments by the Offeror or the security 

interests to be created pursuant to the Pledge Agreement but may leave the Deficiency 

Guarantees uncapped for Holders who do not accept the Offers. However, it is uncertain what 

effect such a decision will have on Accepting Holders following completion of the Offers. A 

successful challenge of FinStaG after the end of the Repurchase Period would be expected to 

predominantly affect bondholders of the Zero Coupon Bonds that did not sell their Zero Coupon 

Bonds to the Repurchaser during the Repurchase Period and holders of the Zero Coupon 

Assignable Loans. 

The Austrian Constitutional Court (Verfassungsgerichtshof) rejected in its most recent decision 

dated 16 June 2016 individual claims (Individualanträge) filed by certain creditors of the Obligor 

due to formal requirements but without deciding on the merits of the case, stating that due to the 

Offeror's unsuccessful first attempt to launch an offer pursuant to § 2a FinStaG on 21 January 

2016 claimants were no longer directly and currently affected by § 2a FinStaG at the time the 

Austrian Constitutional Court adopted its decision. The challenging creditors had alleged that § 2a 

and § 9 FinStaG and § 3 of the K-AFG lead to a direct infringement of (i) their property rights 

(Eigentumsrechte), (ii) the principle of equal treatment (Gleichheitsgrundsatz), (iii) the allocation of 

competences under the Austrian Federal Constitution (Kompetenzverteilung der 

Bundesverfassung) and (iv) the rule-of-law principle (Rechtsstaatsprinzip). If the Offers are 

accepted with the majorities required by § 2a FinStaG it can, however, not be ruled out that 

Holders who do not accept Offers could successfully argue that the FinStaG and/or the K-AFG 

directly and currently infringe constitutionally guaranteed rights of creditors of the Obligor. Should 

this be the case and should the Austrian Constitutional Court declare any provisions of the 

FinStaG and/or the K-AFG as unconstitutional in whole or in part, it is unclear how such a decision 
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would affect any Holders (including Accepting Holders) other than the successful claimants in 

relation to whom the challenged provisions would not apply. 

The applicability of BaSAG on HETA or any resolution action taken by the FMA may be 

successfully challenged 

The BaSAG, which is the Austrian implementation of the BRRD, governs the recovery and 

resolution of, inter alia, credit institutions. It came into force on 1 January 2015. At that date, HETA 

had already ceased to be a credit institution. However, pursuant to § 162 (6) BaSAG, chapter 4 of 

the BaSAG governing the resolution (Abwicklung) is applicable to HETA. There can be no 

assurance that this extension of the application of BaSAG beyond entities that are existing as 

credit institutions or investment firms as provided for under the BRRD will not be considered 

unconstitutional or in breach of EU law and, therefore, become inapplicable to HETA. A 

proceeding is pending before the Austrian Constitutional Court (Verfassungsgerichtshof) regarding 

the application of the BaSAG to HETA. Also, an Austrian civil court, the Austrian Administrative 

Court (Bundesverwaltungsgericht) and the Frankfurt regional court have requested a preliminary 

ruling by the European Court of Justice (ECJ) whether the application of the BaSAG to HETA is 

compliant with European law. The Austrian Constitutional Court (Verfassungsgerichtshof) has 

announced it would stay its pending proceedings until the ECJ has passed its preliminary ruling. 

Similarly any resolution action taken by the FMA, including the bail-in (Gläubigerbeteiligung) and 

the extension of the maturity of the Instruments to 31 December 2023, may be successfully 

challenged. This would result in the measures taken by FMA in respect of HETA on the basis of 

BaSAG being rescinded, including in particular the extension of the maturity of the Instruments to 

31 December 2023, potentially leading to insolvency of HETA (see "– There is uncertainty 

regarding FMA resolution measures pursuant to BaSAG"). An insolvency of HETA could trigger the 

Deficiency Guarantees. Moreover, if the BaSAG is successfully challenged prior to the Settlement 

Date of the Offers, the Province of Carinthia or ABBAG may be unable to fund the Offeror and the 

Offeror may thus be unable to complete the Offers.  

If the application of BaSAG to HETA is successfully challenged or if any resolution action is taken 

by the FMA, including a further extension of the maturity of the Instruments, following completion 

of the Offers, an expedited sale of HETA's assets may occur which may adversely affect the 

Contingent Additional Purchase Price. 

The decision of the European Commission that the Offers do not violate European state aid 

legislation may be successfully challenged in the European Courts 

Pursuant to the Haftungsgesetz Kärnten, the Austrian Federal Minister of Finance on behalf of the 

Republic of Austria is authorised to assume federal guarantees up to a maximum of EUR 11 billion 

(principal plus interest) for payment obligations of the Offeror under the Zero Coupon Bonds. The 

Haftungsgesetz Kärnten thus forms the legal basis for the Zero Coupon Bond Guarantor to 

assume any liabilities under the Zero Coupon Bond Guarantee.  

The entry into force of the Haftungsgesetz Kärnten was conditional upon a positive decision of the 

European Commission that the Offers do not qualify as state aid or if they qualify as state aid that 

they are compatible with the internal market. To this effect, the Republic of Austria has notified the 

European Commission pursuant to Art 4 (2) of Regulation (EU) 2015/1589 of 13 July 2015 and 

requested the Commission to find that the notified measure does not constitute new aid or if they 

qualify as state aid that they are compatible with the internal market. The European Commission 

has ruled on 1 September 2016 that the Offers do not constitute new state aid. Upon publication of 

this decision in Part III of the Austrian Federal Law Gazette (Bundesgesetzblatt), No 85/2016, the 

Haftungsgesetz Kärnten entered into force. The Republic of Austria, the Province of Carinthia, the 
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Offeror and the KLH-Successors have issued a declaration that they will not challenge this 

European Commission decision in the European courts. 

However, it cannot be ruled out that a third party (e.g. a creditor who has not accepted the Offers) 

may challenge the European Commission's decision in the European courts. If such challenge 

were to succeed and the Offers were to be found to contain unlawful elements of state aid, the 

European Commission would need to reconsider its decision. It is uncertain what legal, practical 

and economic effect such revised decision of the European Commission will have on Accepting 

Holders following completion of the Offers, including on the Zero Coupon Bond Guarantee. In 

particular, there can be no assurance that the Offers may not be unwound in whole or in part or 

that the Zero Coupon Bond Guarantee may not fall away, leaving Holders who have accepted the 

Exchange Offer invested in Zero Coupon Bonds that no longer benefit from the Zero Coupon Bond 

Guarantee or the Repurchase Commitment. 

Risks Related to the New Debt Instruments 

The security pledged under the Zero Coupon Bonds may violate existing covenants of the 

Province of Carinthia 

Although the Offeror is not controlled by the Province of Carinthia, the Offeror was established and 

the Offers are being conducted to reduce the potential future debt burden of the Province of 

Carinthia resulting from the Deficiency Guarantees in accordance with § 2a FinStaG. As a result, it 

may be claimed by counterparties of the Province of Carinthia that the Offers are being conducted 

on behalf of the Province of Carinthia and that the Province of Carinthia should be viewed as the 

issuer of the Zero Coupon Bonds. In such instance, the security granted under the Zero Coupon 

Bonds may violate existing negative pledge arrangements of the Province of Carinthia. 

Counterparties of the Province of Carinthia may seek to have the security pledged on their behalf 

or otherwise accelerate existing obligations of the Province of Carinthia. If counterparties of the 

Province of Carinthia succeed with their opinion that the Province of Carinthia should be viewed as 

the issuer of the Zero Coupon Bonds and existing financing arrangements of the Province of 

Carinthia are accelerated, this may trigger an event of default under the terms and conditions of 

the Zero Coupon Bonds. 

Risks related to modifications and waivers 

As Haftungsgesetz Kärnten expressly excludes the application of the Austrian Trustee Act (Gesetz 

vom 24. April 1874 betreffend die gemeinsame Vertretung der Rechte der Besitzer von auf Inhaber 

lautenden oder durch Indossament übertragbaren Teilschuldverschreibungen und die bücherliche 

Behandlung der für solche Teilschuldverschreibungen eingeräumten Hypothekarrechte - 

Kuratorengesetz), holders of the Zero Coupon Bonds will not be able to rely on this statute. In 

order to substitute the applicability of the Austrian Trustee Act, the terms and conditions of the 

Zero Coupon Bonds contain provisions for calling meetings of bondholders to consider matters 

affecting their interests generally and to obtain written resolutions on matters relating to the Zero 

Coupon Bonds from bondholders without calling a meeting. A written resolution signed by or on 

behalf of the holders of not less than 75 per cent. in principal amount of the Zero Coupon Bonds 

who for the time being are entitled to receive notice of a meeting in accordance with the provisions 

of the Trust Deed and whose Zero Coupon Bonds are outstanding shall, for all purposes, take 

effect as an extraordinary resolution.  

For so long as the Zero Coupon Bonds are held in global form in the Zero Coupon Bond Clearing 

Systems, the Offeror, the Zero Coupon Bond Guarantor and the Bond Trustee (as the case may 

be) will be entitled to rely upon: 
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(i) where the terms of the proposed resolution have been notified through the relevant 

clearing system(s), approval of a resolution proposed by the Offeror, the Zero Coupon 

Bond Guarantor or the Bond Trustee (as the case may be) given by way of electronic 

consents communicated through the electronic communications systems of the relevant 

clearing systems in accordance with their operating rules and procedures by or on behalf 

of the holders of not less than 75 per cent. in principal amount of the Zero Coupon Bonds 

for the time being outstanding; and 

(ii) where electronic consent is not being sought, consent or instructions given in writing 

directly to the Offeror, the Zero Coupon Bond Guarantor and/or the Bond Trustee (as the 

case may be) by accountholders in the clearing systems with entitlements to such global 

certificate or, where the accountholders hold such entitlement on behalf of another person, 

on written consent from or written instruction by the person for whom such entitlement is 

ultimately beneficially held (directly or via one or more intermediaries), provided that the 

Offeror, the Zero Coupon Bond Guarantor and the Bond Trustee have obtained 

commercially reasonable evidence to ascertain the validity of such holding and taken 

reasonable steps to ensure such holding does not alter following the given of such 

consent/instruction and prior to effecting such resolution. 

A written resolution or an electronic consent as described above may be effected in connection 

with any matter affecting the interests of bondholders, including the modification of the terms and 

conditions of the Zero Coupon Bonds, that would otherwise be required to be passed at a meeting 

of bondholders satisfying the special quorum in accordance with the provisions of the Trust Deed, 

and shall for all purposes take effect as an extraordinary resolution passed at a meeting of 

bondholders duly convened and held. These provisions permit defined majorities to bind all 

bondholders including bondholders who did not attend and vote at the relevant meeting and 

bondholders who voted in a manner contrary to the majority. 

The terms and conditions of the Zero Coupon Bonds also provide that the Bond Trustee may, 

without the consent of bondholders, agree to any modification of, or to the waiver or authorisation 

of any breach or proposed breach of, any of the provisions of Zero Coupon Bonds. 

Risk of the governing law and a possible change of such law 

The terms and conditions of the Zero Coupon Bonds and the Zero Coupon Assignable Loans are 

based on English law and German law, respectively, in effect as at the Issue Date. Holders 

electing to participate in the Exchange Offer should thus note that the governing law may not be 

the law of their own home jurisdiction and that the law applicable to the Zero Coupon Bonds may 

not provide them with similar protection as their own law. No assurance can be given as to the 

impact on the Zero Coupon Bonds or a holder thereof of any possible judicial decision or change 

to English law, in respect of the Zero Coupon Bonds, or German law, in respect of the Zero 

Coupon Assignable Loans, or administrative practice in each of those jurisdictions after the date of 

issue of the New Debt Instruments. 

Uncertainty exists as to whether, following the United Kingdom leaving the European Union, an 

English court ruling in relation to the Zero Coupon Bonds will continue to be enforceable in Austria 

in the same way as under the current Regulation (EU) No 1215/2012. 

The terms of the Zero Coupon Bond Guarantee are based on German law in effect as at the date 

thereof. Holders should thus note that the governing law may not be the law of their own home 

jurisdiction and that the law applicable to the Zero Coupon Bond Guarantee may not provide them 

with similar protection as their own law. No assurance can be given as to the impact on the Zero 
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Coupon Bond Guarantee or a bondholder of any possible judicial decision or change to German 

law or administrative practice after the date of the Zero Coupon Bond Guarantee.  

U.S. Holders of New Debt Instruments may incur tax liabilities prior to receiving payments 

under the New Debt Instruments 

If a Zero Coupon Bond is issued with more than de minimis "original issue discount" for U.S. 

federal income tax purposes, U.S. Holders (as defined below under "Tax Consequences—U.S. 

Federal Income Tax Considerations of the Ownership and Disposition of New Debt Instruments for 

U.S. Holders") will generally be required to include any original issue discount in gross income on 

a constant yield to maturity basis, regardless of whether such U.S. Holders receive any payments 

on the New Debt Instruments in cash. For a more complete discussion, see "Tax Consequences – 

U.S. Federal Income Tax Considerations of the Ownership and Disposition of New Debt 

Instruments for U.S. Holders." 

Risk of reliance on the functionality of the relevant Zero Coupon Bond Clearing System 

The Zero Coupon Bonds are held in, and cleared and settled through, the Zero Coupon Bond 

Clearing Systems. The Offeror does not assume any responsibility as to whether the Zero Coupon 

Bonds are actually transferred to the securities deposit of the relevant investor. Accordingly, 

bondholders have to rely on the functionality of the relevant Zero Coupon Bond Clearing System in 

order to actually receive the Zero Coupon Bonds and any payments thereunder. 

The bondholders of the Zero Coupon Bonds will not be able to individually enforce their 

rights under the Pledge Agreement 

The pledges to secure the obligations of the Offeror under the Zero Coupon Bonds will be created 

or purported to be created under the Pledge Agreement in favour of the Security Agent only and 

not directly in favour of the individual bondholders of the Zero Coupon Bonds. The Pledge 

Agreement and the Trust Deed will provide that only the Security Agent has the right to enforce 

pledges created or purported to be created under the Pledge Agreement and shall have no 

obligation to do so unless instructed to do so by the Bond Trustee (who in turn will have been 

directed by the requisite percentage of bondholders of Zero Coupon Bonds or by an extraordinary 

resolution of bondholders) and, in each case, the Bond Trustee and the Security Agent shall have 

been indemnified and/or secured and/or prefunded to their satisfaction. While such pledges shall 

commercially benefit the bondholders of the Zero Coupon Bonds, Accepting Holders in the 

Exchange Offer should note that only the Security Agent will be entitled to enforce its rights under 

the Pledge Agreement pursuant to the terms of the Pledge Agreement. Hence, individual 

bondholders of the Zero Coupon Bonds will have no right to directly enforce the pledges created or 

purported to be created under the Pledge Agreement.  

The Trust Deed will provide for a direct covenant to pay any sums due under the Zero Coupon 

Bonds to the order of the Bond Trustee. In addition, in order to permit the Security Agent to have a 

secured claim, the Trust Deed and the Zero Coupon Bonds will provide for the creation of parallel 

debt obligations (the "Parallel Debt") in favour of the Security Agent. The Parallel Debt is due to 

the Security Agent in the same amount and payable at the same time as the payment obligations 

of the Offeror under the Trust Deed, the Pledge Agreement and the Zero Coupon Bonds (the 

"Principal Obligations"). Any payment in respect of the Principal Obligations shall discharge the 

corresponding Parallel Debt and any payment in respect of the Parallel Debt shall discharge the 

corresponding Principal Obligations. The Pledge Agreement will secure inter alia the Parallel Debt, 

but will not directly secure the Principal Obligations. There are no published court decisions 

confirming the proposed structure under Austrian law. To the extent that the security interests 

under the Pledge Agreement created or purported to be created under the proposed structure are 
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successfully challenged by other parties, bondholders of the Zero Coupon Bonds will not receive 

any proceeds from an enforcement of the security interests under the Pledge Agreement. 

Enforcement of the pledged collateral under the Pledge Agreement may be limited 

The pledged collateral under the Pledge Agreement consists of (i) Tendered Instruments 

exchanged by the Offeror into Zero Coupon Bonds under the Exchange Offer, (ii) securities 

deposits where such Tendered Instruments are held (iii) cash paid by the Obligor under such 

Tendered Instruments to the pledged and blocked bank accounts of the Offeror, (iv) any bonds 

issued by the Republic of Austria and acquired by the Offeror from time to time using funds from 

the pledged accounts referred to in clause (iii) above and (v) the claims of the Offeror under the 

Facility Agreement. The cash received from the Obligor under the Tendered Instruments 

exchanged by the Offeror into Zero Coupon Bonds under the Exchange Offer and any bonds 

issued by the Republic of Austria acquired by the Offeror from time to time inter alia with such 

cash may upon occurrence of an enforcement event under the Pledge Agreement be enforced in 

accordance with Austrian law (including by sale of the Austrian government bonds at their market 

price). However, the terms of the Pledge Agreement provide that the pledged Tendered 

Instruments may not be sold by the Security Agent in the open market (at their market price) but 

that enforcement will be limited to the collection of payments by the Obligor under such Tendered 

Instruments pledged. This may result in enforcement proceeds being lower than those generated 

by a sale in the open market or in receipt of enforcement proceeds being delayed.  

Also, Holders should note that the financing commitments of ABBAG under the Facility Agreement 

are subject to certain termination rights and conditions precedent, as further described under 

"Rationale and Statutory Framework for the Offers – Financing of the Offeror and Flow of Funds – 

Termination events and conditions precedent under the Facility Agreement". Should one of these 

events materialise, enforcement of the pledge may not yield the commercial effect of such 

enforcement expected by bondholders of the Zero Coupon Bonds. 

Rights in the collateral underlying the Zero Coupon Bonds may be adversely affected by 

the failure to perfect security interests in the collateral 

Applicable law may require that a security interest in certain assets can only be properly perfected 

and its priority retained through certain actions undertaken by the Offeror as pledgor. To the extent 

that the pledges securing the Zero Coupon Bonds are not validly perfected, such failure may result 

in the invalidity of the pledges securing the Zero Coupon Bonds or adversely affect the priority of 

such pledges in favour of such debt against third parties, including other creditors who claim a 

security interest in the same collateral. In addition, applicable law may require that certain property 

and rights acquired after the grant of a general security interest can only be perfected at the time 

such property and rights are acquired and identified. The Security Agent has no obligation to, and 

will not monitor the perfection of the pledges and, there can be no assurance that the Offeror will 

inform the Security Agent of, the future acquisition of property and rights that constitute the 

pledges securing the Zero Coupon Bonds, and that the necessary action will be taken to properly 

perfect the pledges after acquired collateral. 

The Security Agent has no obligation to monitor the acquisition of additional property or rights that 

constitute pledges securing the Zero Coupon Bonds or the perfection of any security interest 

therein. Such failure may result in the loss of the pledges securing the Zero Coupon Bonds or the 

priority of the security interest in favour of the Zero Coupon Bonds against third parties. 
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Holders of 25 per cent. in principal amount of the outstanding Zero Coupon Bonds may 

declare by notice in writing to the Offeror the Zero Coupon Bonds to be due and repayable 

following the occurrence of an Event of Default, without the involvement of the Bond 

Trustee. 

Holders of 25 per cent. in principal amount of the outstanding Zero Coupon Bonds may declare by 

notice in writing to the Offeror the Zero Coupon Bonds to be due and repayable following the 

occurrence of an Event of Default, without the involvement of the Trustee. The holders of a 

majority in aggregate principal amount of the outstanding Zero Coupon Bonds may, within ten (10) 

Banking Days thereafter, rescind and annul such acceleration and waive the related Potential 

Event of Default and Event of Default if all Events of Default have been cured or waived. However, 

if such acceleration of the Zero Coupon Bonds is not so rescinded or annulled, all Zero Coupon 

Bonds will become due and payable on the tenth Banking Day after such notice, including the Zero 

Coupon Bonds of holders who did not participate in, or who object to, the acceleration. 

Neither the Bond Trustee nor the Security Agent have any obligation to take any step or action in 

relation to the Zero Coupon Bonds or under the Pledge Agreement, including accelerating the Zero 

Coupon Bonds or taking any enforcement action including any step or action consequent to any 

declaration of acceleration given by holders of 25 per cent. in principal amount of the outstanding 

Zero Coupon Bonds, unless and until each of the Bond Trustee and the Security Agent, as the 

case may be, have been indemnified and/or secured and/or prefunded to their satisfaction. 

Enforcing your rights as a holder of New Debt Instruments, under the Zero Coupon Bond 

Guarantee or the related security (if applicable) may prove difficult 

The Zero Coupon Bonds issued by the Offeror, which is an entity formed under the laws of the 

Republic of Austria, will be governed by English law. The Zero Coupon Bond Guarantor is a 

sovereign state, and the Zero Coupon Bond Guarantee, as well as the Zero Coupon Assignable 

Loans, will be governed by the laws of Germany. The security underlying the Zero Coupon Bonds 

includes securities and receivables governed by Austrian and German law and will be pledged 

pursuant to the Pledge Agreement. The Pledge Agreement is governed by Austrian law, subject to 

German law governing the in rem aspects of perfecting the pledges over pledged assets governed 

by German law. Such split-law concept is recognised under Regulation (EC) No 593/2008 of the 

European Parliament and of the Council of 17 June 2008 on the law applicable to contractual 

obligations ("Rome I"). The Repurchase Commitment will be governed by English law. Any 

proceedings to enforce any of the rights under the Zero Coupon Bonds, the Zero Coupon 

Assignable Loans, the Zero Coupon Bond Guarantee or the related security (if applicable) could 

be initiated in any, all or any combination of the above jurisdictions. Such proceedings are likely to 

be complex and costly for creditors or the Security Agent and otherwise may result in greater 

uncertainty and delay regarding the enforcement of their rights. The application of these laws, or 

any conflict among them, could call into question whether the law of any particular jurisdiction 

should apply, and may adversely affect the ability of any creditor or the Security Agent to enforce 

their rights under the Zero Coupon Bonds, the Zero Coupon Assignable Loans, the Zero Coupon 

Bond Guarantee or the related security (if applicable) in those jurisdictions or limit any amounts 

that you may receive. In addition, any of the rights under the Zero Coupon Bonds, the Zero 

Coupon Assignable Loans, the Zero Coupon Bond Guarantee or the related security (if applicable) 

will be subject to the bankruptcy, insolvency and/or administrative laws and there can be no 

assurance that creditors or the Security Agent will be able to effectively enforce their rights in such 

complex proceedings. 

Neither the Bond Trustee nor the Security Agent have any obligation to take any step or action in 

relation to the Zero Coupon Bonds or under the Pledge Agreement, including accelerating the Zero 
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Coupon Bonds or taking any enforcement action including any step or action consequent to any 

declaration of acceleration given by holders of 25 per cent. in principal amount of the outstanding 

Zero Coupon Bonds, unless and until each of the Bond Trustee and the Security Agent, as the 

case may be, have been indemnified and/or secured and/or prefunded to their satisfaction.  

Risks Related to the Market Generally  

Risk of illiquidity of secondary market generally for New Debt Instruments 

The New Debt Instruments will have no established trading market when issued, and no such 

trading market may ever develop. Although the Zero Coupon Bonds will be listed on the regulated 

market of the Frankfurt Stock Exchange, to comply with applicable U.S. securities laws, Zero 

Coupon Bonds delivered to QIBs that are also QPs will not be listed. If a market does develop, it 

may not be liquid. Therefore, investors may not be able to sell their New Debt Instruments easily 

or at prices that will provide them with a yield comparable to similar investments that have a 

developed secondary market. Illiquidity may have a severely adverse effect on the market value of 

the New Debt Instruments which may result in the New Debt Instruments negatively affecting the 

potential investor's overall investment portfolio. 

Risk of negative effects resulting from exchange rates and exchange controls 

The Offeror will pay principal on the New Debt Instruments in euro. This presents certain risks 

relating to currency conversions if an investor's financial activities are denominated principally in a 

currency or currency unit (the "Investor's Currency") other than euro. These include the risk that 

exchange rates may significantly change (including changes due to devaluation of the euro or 

revaluation of the Investor's Currency) and the risk that authorities with jurisdiction over the 

Investor's Currency may impose or modify exchange controls. An appreciation in the value of the 

Investor's Currency relative to the euro would decrease (1) the Investor's Currency equivalent 

value of the principal payable on the New Debt Instruments and (2) the Investor's Currency 

equivalent market value of the New Debt Instruments. 

Government and monetary authorities may impose (as some have done in the past) exchange 

controls that could adversely affect an applicable exchange rate. As a result, investors may 

receive less principal than expected, or no principal. 

Risk of an unfavourable development of market prices of the New Debt Instruments 

The development of market prices of the New Debt Instruments depends on various factors, such 

as changes of market interest rate levels, the policies of central banks, overall economic 

developments, inflation rates or the lack of or excess demand for the relevant type of instrument. 

An investor is therefore exposed to the risk of an unfavourable development of market prices of its 

New Debt Instruments which materialises if such investor sells the New Debt Instruments prior to 

the final Maturity of such New Debt Instruments.  

Risk of rating downgrade 

One or more credit rating agencies may assign credit ratings to the Zero Coupon Bonds. Ratings 

may not reflect the potential impact of all risks related to the structure, market, additional risk 

factors discussed above and other factors that may affect the value of the Zero Coupon Bonds. A 

credit rating is not a recommendation to buy, sell or hold securities and may be subject to revision, 

suspension or withdrawal by the rating agency at any time. No assurance can be given that a 

credit rating will remain constant for any given period of time or that a credit rating will not be 

lowered or withdrawn entirely by the credit rating agency if, in its judgment, circumstances in the 

future so warrant. A suspension, reduction or withdrawal at any time of the credit rating assigned 
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to the Zero Coupon Bonds by one or more of the credit rating agencies on a solicited or unsolicited 

basis may adversely affect the value and trading of the Zero Coupon Bonds.  

Risk of legal considerations restricting certain investments 

The investment activities of certain investors are subject to investment laws and regulations, or 

review or regulation by certain authorities. Each Holder should consult its legal advisers to 

determine whether and to what extent (i) the New Debt Instruments are legal investments for it, (ii) 

the New Debt Instruments can be used as collateral for various types of borrowing and (iii) other 

restrictions apply to its purchase or pledge of the New Debt Instruments. Financial institutions 

should consult their legal advisers or the appropriate regulators to determine the appropriate 

treatment of the New Debt Instruments under any applicable risk-based capital or similar rules. 

Risk of suspension, interruption or termination of trading 

The trading of the Zero Coupon Bonds may be suspended or interrupted by the Frankfurt Stock 

Exchange for a number of reasons, including violation of price limits, breach of statutory 

provisions, occurrence of operational problems of the Frankfurt Stock Exchange or generally if 

deemed required in order to secure a functioning market or to safeguard the interests of investors. 

Furthermore, trading in the Zero Coupon Bonds may be terminated, either upon the decision of the 

Frankfurt Stock Exchange, a regulatory authority or upon application by the Offeror. Holders 

should note that the Offeror has no influence on trading suspension or interruptions (other than 

where trading in the Zero Coupon Bonds is terminated upon the Offeror's decision) and that 

bondholders in any event must bear the risks connected therewith. In particular, bondholders may 

not be able to sell their Zero Coupon Bonds where trading is suspended, interrupted or terminated, 

and the Frankfurt Stock Exchange quotations of the Zero Coupon Bonds may not adequately 

reflect the price of such Zero Coupon Bonds. Finally, even if trading in the Zero Coupon Bonds is 

suspended, interrupted or terminated, bondholders should note that such measures may neither 

be sufficient nor adequate nor in time to prevent price disruptions or to safeguard the bondholders' 

interests; for example, where trading in the Zero Coupon Bonds is suspended after price-sensitive 

information relating to the Zero Coupon Bonds has been published, the price of the Zero Coupon 

Bonds may already have been adversely affected. All these risks would, if they materialise, have a 

material adverse effect on the price of the Zero Coupon Bonds. 
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TERMS AND CONDITIONS OF THE OFFERS 

Introduction 

On the terms and subject to the conditions contained in this Offering Memorandum, the Offeror 

offers (subject to the Offer and Distribution Restrictions contained herein) to Holders to (i) 

purchase any and all Instruments at the relevant Aggregate Purchase Price for the Cash Offer in 

the Cash Offer or (ii) exchange any and all Instruments for the Aggregate Consideration in the 

Exchange Offer. When submitting a Tender Instruction for each specific Instrument, Accepting 

Holders may elect to accept either the Cash Offer or the Exchange Offer or, in case of Class B 

Instruments, to exchange their Class B Instruments for the Zero Coupon Bonds or the Zero 

Coupon Assignable Loans. With respect to each Series of Instruments held by an Accepting 

Holder, such Accepting Holder may only choose to accept either the Cash Offer or the Exchange 

Offer and may not tender one portion of such Series pursuant to the Cash Offer and another 

portion pursuant to the Exchange Offer. In addition, the decision on whether to exchange Class B 

Instruments for either Zero Coupon Bonds or Zero Coupon Assignable Loans at the applicable 

Exchange Ratio may only be made in respect of each Series of Class B Instrument tendered in the 

Exchange Offer. 

Tendered Instruments purchased by the Offeror pursuant to the Cash Offer and any Tendered 

Instruments exchanged by the Offeror for Zero Coupon Assignable Loans (and any future 

distributions under any Tendered Instruments purchased and/or exchanged by the Offeror) will be 

pledged to ABBAG until repayment of the Facility for purposes of the Cash Offer and financing the 

grant of the Zero Coupon Assignable Loans by the Offeror to the Republic of Austria and will not 

be re-sold.  

Tendered Instruments exchanged by the Offeror for Zero Coupon Bonds pursuant to the Exchange 

Offer (and any future distributions under any such Tendered Instruments) will be pledged (i) in the 

first rank to ABBAG and (ii) in the first rank to the Security Agent for the benefit of itself and the 

holders of the Zero Coupon Bonds. While both pledges will rank pari passu, in accordance with the 

terms of the Pledge Agreement, ABBAG may only enforce its pledge after all secured obligations 

towards the Security Agent have been satisfied in full. In the event that Holders of Zero Coupon 

Bonds are entitled to receive a Contingent Additional Purchase Price, the pledge created in favour 

of ABBAG and the Security Agent for the benefit of itself and the holders of the Zero Coupon 

Bonds shall be released to the extent required for funding such Contingent Additional Purchase 

Price. In addition, the pledge granted to the Security Agent for the benefit of itself and the holders 

of the Zero Coupon Bonds shall be released proportionally following any (re)purchase of the Zero 

Coupon Bonds.  

Notice pursuant to § 2a (2) No. 5 and No. 11 FinStaG 

According to § 2a (4) FinStaG, the purchase and/or exchange of the Instruments will take 

effect when the announcement is made that the following transaction conditions have 

been met: 

(i) each of the Class A Offer and the Class B Offer has been accepted by no less than a 

quarter of the aggregate Outstanding Nominal Amount of all Instruments subject to 

each of the Class A Offer and Class B Offer, respectively; and 

(ii) a qualified majority of no less than two thirds of the aggregate Outstanding Nominal 

Amount of all Instruments subject to both the Class A Offer and the Class B Offer, 

taken together, has accepted the Offers. 



 
 

 

63 
 

According to § 2a (5) FinStaG, the announcement of the satisfaction of the transaction 

conditions described above will result in the following legal consequences also for such 

Holders who do not accept the Offers and Holders whose Tender Instructions are invalid or 

are validly revoked: 

(i) claims under the Deficiency Guarantees for payment of principal and interest and any 

other amounts due under the relevant Instruments will be limited to an amount equal 

to the applicable Guarantee Compensation Amount; and 

(ii) any enforcement action with respect to the Deficiency Guarantees will only be 

permissible in an amount up to the applicable Guarantee Compensation Amount. 

Accepting Holders should note that upon purchase and/or exchange, all present and 

future collateral and liability claims (Haftungs- und Sicherungsansprüche) related to any 

Tendered Instrument which a Holder of such Tendered Instruments has against the 

Deficiency Guarantors as liable entity (haftende Rechtsperson) will transfer to the Offeror 

(notice pursuant to § 2a (2) No. 5 FinStaG) on the Settlement Date. 

Transaction Conditions 

The Offeror will only purchase and/or exchange any Tendered Instruments pursuant to an Offer on 

the Settlement Date if the following conditions are satisfied: 

1. each of the Class A Offer and the Class B Offer has been accepted by no less than a 

quarter of the aggregate Outstanding Nominal Amount of all Instruments subject to each 

of the Class A Offer and Class B Offer, respectively; and 

2. a qualified majority of no less than two thirds of the aggregate Outstanding Nominal 

Amount of all Instruments subject to both the Class A Offer and the Class B Offer, taken 

together, has accepted the Offers. 

General Conditions of the Offers 

In all cases, the Offeror will only purchase for cash and/or exchange any Instruments pursuant to 

an Offer upon the receipt by the Tender Agent of a valid Tender Instruction in accordance with the 

procedures described in "Procedures for Participating in the Offers – Tender Instructions". These 

procedures include the blocking of Notes or equivalent restrictions on transfer or assignment in 

respect of Instruments other than Notes as described in "Risk Factors and Other Considerations – 

Accepting Holders' Instruments will be blocked". 

The Offeror hereby unconditionally and irrevocably undertakes that neither itself nor any entity 

controlled or financed by it (if any) will (i) make an economically more favourable offer to any 

creditor of the Obligor to purchase and/or exchange any Instruments (ii) enter into any other 

voluntary transaction with economically more favourable terms relating to the Instruments with any 

creditors of the Obligor or (iii) agree to settle any judicial proceedings relating to the Instruments in 

which creditors of the Obligor are involved at economically more favourable terms, in each case 

compared to the terms and conditions of the Offers. Please also refer to Annex H for the Rufo 

Undertakings of the Republic of Austria and the Province of Carinthia. 

The foregoing shall not apply if all Accepting Holders are offered, at the same time, such 

economically more favourable offers, transactions or settlements. Notwithstanding the foregoing, 

payments to creditors of the Obligor made pursuant to an enforceable court decision shall be 

permitted, provided that such a decision is not resulting from an acknowledgment (Anerkenntnis) 

or a failure to exercise any reasonable legal defences or remedies available under applicable law. 
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The Republic of Austria and the Province of Carinthia have entered into similar commitments 

pursuant to their respective declarations attached to this Offering Memorandum as Annex H. The 

foregoing obligations of the Offeror, the Republic of Austria and the Province of Carinthia shall 

cease to exist if, following the Offer Expiration Deadline, the Transaction Conditions are not 

fulfilled. 

Offer Period 

The Offers commence on the Offer Commencement Date and will end at the Offer Expiration 

Deadline. All Tender Instructions (including original Tender Instructions and copies of original 

documents relating to Schuldscheine, Registered Notes and Pfandbriefbank Claims, as the case 

may be) must be received by the Tender Agent by the Tender Instruction Delivery Deadline to 

ensure that the Tender Instructions are processed by the Tender Agent and accepted in the Offers. 

The Tender Agent cannot guarantee that Tender Instructions received after the Tender Instruction 

Delivery Deadline will be accepted in the Offers. Holders of Notes are advised that they must 

comply with any deadlines set by Intermediaries and Clearing Systems as described in " – 

Deadlines set by Clearing Systems and Intermediaries" below. 

Deadlines Set by Clearing Systems and Intermediaries 

Holders of Notes are advised to check with any Intermediary and/or Clearing System through 

which Holders hold Notes when such Intermediary and/or Clearing System would require to 

receive Tender Instructions or revocation instructions from a Holder to ensure that the Tender 

Instructions are processed by the Tender Agent before the Tender Instruction Delivery Deadline. 

The deadlines set by any such Intermediary and each Clearing System for the submission of 

Tender Instructions and any revocation instructions will be earlier than the Tender Instruction 

Delivery Deadline. 

Aggregate Purchase Price for the Cash Offer 

In consideration for the Specified Denomination of each Tendered Instrument purchased by the 

Offeror pursuant to the Cash Offer, the Offeror will pay to each Accepting Holder accepting a Cash 

Offer the sum of (i) the applicable Purchase Price in the currency of each Tendered Instrument in 

relation to the Adjusted Specified Denomination of each Tendered Instrument, to be paid on the 

Settlement Date and (ii) the applicable Contingent Additional Purchase Price, if any, in relation to 

the Adjusted Specified Denomination of each Tendered Instrument, to be paid no later than on the 

last day of the Final Settlement Period.  

Purchase Price for the Cash Offer 

Subject to the terms and conditions set forth in this Offering Memorandum, on the Settlement 

Date, the Offeror will pay to each Accepting Holder accepting a Cash Offer in relation to each 

Adjusted Specified Denomination of each Tendered Instrument purchased by the Offeror pursuant 

to the Offers a Purchase Price in the currency of each Tendered Instrument consisting of (i) the 

applicable HETA Compensation Amount, (ii) the applicable Guarantee Compensation Amount, in 

each case as set out in Parts 1 of Annex A and Annex B, and (iii) the Voluntary Premium. § 2a (2) 

FinStaG requires that the Offers adequately take into account (angemessen berücksichtigt) the 

economic capacity (wirtschaftliche Leistungsfähigkeit) of the Obligor and of the Deficiency 

Guarantors, respectively. In the event that all Instruments are tendered in the Cash Offer, the 

aggregate Purchase Price to be paid by the Offeror for the Instruments in the currency of each 

Tendered Instrument would amount to approximately EUR 7.79 billion. See "Determination of the 

Purchase Price and the Consideration for the Exchange Offer". 
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The Class A Purchase Price in the currency of each Tendered Instrument with respect to each 

Class A Instruments as well as the Class A HETA Compensation Amount and the Class A 

Guarantee Compensation Amount with respect to each Class A Instrument, is set out in the 

relevant column in Part 1 of Annex A. The Class B Purchase Price in the currency of each 

Tendered Instrument with respect to each Class B Instruments as well as the Class B HETA 

Compensation Amount, if any, and the Class B Guarantee Compensation Amount with respect to 

each Class B Instrument, is set out in the relevant column in Part 1 of Annex B.  

Contingent Additional Purchase Price for the Cash Offer 

On or as soon as possible after the date on which the liquidation of the Obligor becomes legally 

binding (rechtskräftig), an independent calculation agent, who will be an independent 

internationally recognised accounting firm selected by the Offeror, will, on behalf of the Offeror, 

determine the Contingent Additional Purchase Price in the currency of the respective Tendered 

Instrument for each Tendered Instrument purchased by the Offeror pursuant to the Cash Offer. The 

Offeror will use commercially reasonable efforts to make available to any person entitled to receive 

the Contingent Additional Purchase Price the calculations used to determine the Contingent 

Additional Purchase Price.  

Without undue delay following its determination the Offeror will announce the Contingent 

Additional Purchase Price in respect of each Adjusted Specified Denomination for each Tendered 

Instrument purchased by the Offeror pursuant to the Cash Offer by way of an announcement as 

set out in "– Announcements" below.  

Aggregate Consideration for the Exchange Offer 

In consideration for the Adjusted Specified Denomination of each Tendered Instrument exchanged 

by the Offeror pursuant to the Exchange Offer, Holders accepting the Exchange Offer will receive 

(i) the applicable Consideration for the Exchange Offer and (ii) the applicable Contingent 

Additional Purchase Price in the currency of the respective Tendered Instrument, if any, in relation 

to the Adjusted Specified Denomination of each Tendered Instrument to be paid no later than on 

the last day of the Final Settlement Period.  

Consideration for Exchange Offer 

The Offeror will exchange the Class A Instruments and Class B Instruments of Accepting Holders 

accepting the Exchange Offer for the New Debt Instruments pursuant to the relevant Exchange 

Ratios: 

 each euro (converted as outlined below) of the Adjusted Specified Denomination of 

each Class A Instrument of an Accepting Holder in the Exchange Offer will be 

exchanged into a corresponding principal amount of the Zero Coupon Bonds, rounded 

to the nearest whole euro, i.e. decimal places of EUR 0.50 and above will be rounded 

up to, and decimal places below EUR 0.50 will be rounded down to, the nearest whole 

euro; and 

 each euro (converted as outlined below) of the Adjusted Specified Denomination of 

each Class B Instrument of an Accepting Holder in the Exchange Offer will be 

exchanged, at the election of the respective Accepting Holder in the Exchange Offer, 

as set forth in the Tender Instruction, into (i) a corresponding principal amount of the 

Zero Coupon Bonds divided by two (2) and then rounded to the nearest whole euro, 

i.e. decimal places of EUR 0.50 and above will be rounded up to, and decimal places 

below EUR 0.50 will be rounded down to, the nearest whole euro, or (ii) into a 

corresponding principal amount of the Zero Coupon Assignable Loans, rounded to the 



 
 

 

66 
 

nearest whole euro, i.e. decimal places of EUR 0.50 and above will be rounded up to, 

and decimal places below EUR 0.50 will be rounded down to, the nearest whole euro. 

The election to exchange Class B Instruments for either Zero Coupon Bonds or Zero 

Coupon Assignable Loans at the applicable Exchange Ratio may only be made in 

respect of each Series of Class B Instruments tendered by the tendering Holder. 

To the extent required, in calculating the Consideration for the Exchange Offer, amounts in CHF 

and JPY will be converted into EUR at the Decree FX Rates (which are a rate of CHF 1.0636 per 

EUR 1 and JPY 134.05 per EUR 1). 

The Maturity of the Zero Coupon Bonds and the Zero Coupon Assignable Loans will be calculated 

on the Maturity Determination Date. The Maturity of:  

(i) the Zero Coupon Bonds will be derived using the pricing formula set forth below, using 

the ZCB Spread and an issue price of 90% of the nominal amount of the Zero Coupon 

Bonds. As of 29 August 2016, using a ZCB Euro Swap Rate of 0.67% and the ZCB 

Spread (equating to a total yield of 0.59%), the maturity of the Zero Coupon Bonds 

would have been on 9 September 2034; and 

(ii) the Zero Coupon Assignable Loans will be derived using the pricing formula set forth 

below and an issue price of 45% of the principal amount of the Zero Coupon 

Assignable Loans. As of 29 August 2016, using an RAGB Zero Rate of 1.456%, the 

maturity of the Zero Coupon Assignable Loans would have been on 8 January 2072. 

 nY1

1
 Price Issue


  

where:  

"Actual/Actual Day Count Fraction" means the actual number of days in the relevant 

period divided by 365 (or, if any portion of that period falls in a leap year, the sum of 

(A) the actual number of days in that portion of the period falling in a leap year divided 

by 366 and (B) the actual number of days in that portion of the period falling in a non-

leap year divided by 365). 

"n" means the Maturity of the respective New Debt Instrument (calculated in years 

using the Actual/Actual Day Count Fraction).  

"Y" means (i) in the case of the Zero Coupon Bonds, the sum of the ZCB Spread and 

the ZCB Euro Swap Rate for a term of n years and (ii) in the case of the Zero Coupon 

Assignable Loans, the RAGB Zero Rate for a term of n years. 

On the Settlement Date, the Offeror will deliver or procure the delivery to each Accepting Holder 

accepting an Exchange Offer in relation to the Adjusted Specified Denomination of each Tendered 

Instrument exchanged by the Offeror pursuant to the Exchange Offer the Deliverable New Debt 

Instrument Principal. With respect to Zero Coupon Bonds, delivery will be made to either (i) in case 

of tendered Notes, the securities account from which the tendered Notes were tendered and 

blocked or (ii) in case of tendered Schuldscheine, Registered Notes and Pfandbriefbank Claims, 

such securities account as is stated in the Accepting Holder's Tender Instruction. The Offeror will 

assign to the relevant Accepting Holder its claims against the Republic of Austria under the 

relevant Zero Coupon Assignable Loan. The execution of the relevant assignment agreement by 

the Offeror and the submission of such signed document to the relevant Accepting Holder by email 

or fax shall constitute the delivery. In order for the Accepting Holder to validly enter into the 

assignment agreement, the relevant Accepting Holder must countersign the relevant assignment 
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agreement and return such countersigned document to the Offeror by scanned copy to the email 

address of the Offeror (office@kaf.gv.at) without undue delay (unverzüglich) with the original to 

follow. The original relevant certificate of indebtedness (Schuldschein) will not be surrendered to 

the relevant Accepting Holder (who has returned the relevant countersigned assignment 

agreement) on the Settlement Date but thereafter. The Deliverable New Debt Instrument Principal 

in relation to the Adjusted Specified Denomination of each Tendered Instrument, resulting from the 

applicable Exchange Ratio is set out in the relevant columns in Part 2 of Annex A and Parts 2 and 

3 of Annex B. Fully completed Tender Instructions are necessary to settle the Offers. Settlement of 

the Offers for individual Accepting Holders may be delayed in the event that Accepting Holders do 

not provide the Tender Agent with fully completed Tender Instructions. None of the Offeror, any of 

the Offer Agents, any of the Zero Coupon Bond Agents or the Tender Agent assumes any 

responsibility for informing Holders of irregularities with respect to any Tender Instruction. 

Contingent Additional Purchase Price for the Exchange Offer  

On or as soon as possible after the date on which the liquidation of the Obligor becomes legally 

binding (rechtskräftig), an independent calculation agent, who will be an independent 

internationally recognised accounting firm selected by the Offeror, will, on behalf of the Offeror, 

determine the Contingent Additional Purchase Price in the currency of the respective Tendered 

Instrument for each Tendered Instrument exchanged by the Offeror pursuant to the Exchange 

Offer. The Offeror will use commercially reasonable efforts to make available to any person entitled 

to receive the Contingent Additional Purchase Price the calculations used to determine the 

Contingent Additional Purchase Price.  

Without undue delay following its determination the Offeror will announce the Contingent 

Additional Purchase Price in respect of each Adjusted Specified Denomination for each Tendered 

Instrument exchanged by the Offeror pursuant to the Exchange Offer by way of an announcement 

as set out in "– Announcements" below.  

Other Conditions Relating to the Contingent Additional Purchase Price Relevant for 

Both the Cash Offer and the Exchange Offer 

Payment of the Contingent Additional Purchase Price, if any (declaration by the Offeror pursuant 

to § 2a (2) No. 4 FinStaG) 

Provided that the Offeror has received valid and complete account information and other relevant 

data identifying the Accepting Holder "– Payment information for payment of the Contingent 

Additional Purchase Price", the Offeror will pay to the Accepting Holder for each Adjusted 

Specified Denomination of each Tendered Instrument purchased and/or exchanged by the Offeror 

pursuant to the Offers the applicable Contingent Additional Purchase Price in the currency of the 

respective Tendered Instrument, if any, after the Liquidation Effective Date and no later than on the 

last day of the Final Settlement Period.  

No equity interest; no certificates 

The right to receive the Contingent Additional Purchase Price, if any, will not represent an equity 

interest in the Obligor and will not entitle any Accepting Holder to any voting rights in respect of the 

Obligor or rights to any of its assets.  

Contingent Additional Purchase Price not secured 

Funds received by the Offeror under the Tendered Instruments will not serve as collateral for the 

repayment of the Contingent Additional Purchase Price. The funds will be held on accounts 

pledged either to ABBAG as security for the Facility Agreement and / or the Security Agent as 

mailto:office@kaf.gv.at
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security for the Zero Coupon Bonds. Those pledged funds will be released for payment of the 

Contingent Additional Purchase Price.  

Payment information for payment of the Contingent Additional Purchase Price 

The right of Accepting Holders to receive the Contingent Additional Purchase Price will be 

contingent on the Offeror receiving valid and complete account information and other relevant data 

identifying the Accepting Holder and on Accepting Holders providing updates on changes of such 

information, if any.  

In order for a Tender Instruction to be accepted in the Offers, Accepting Holders must provide the 

name of the beneficial owner who is tendering the Instrument in the Offers. In addition, in order to 

ensure that the Offeror has received information necessary to pay the Contingent Additional 

Purchase Price to the Accepting Holder, Accepting Holders should complete the remaining 

Beneficial Owner Information (including, email address, telephone number, bank name, bank 

location, bank SWIFT address, bank account name, bank account number, and bank account 

IBAN number) requested in each Tender Instruction. Tender Instructions of Accepting Holders who 

do not provide such remaining Beneficial Owner Information will still be deemed validly submitted 

for the purposes of acceptance of the Offers, but such Accepting Holders should be aware that 

they will need to provide this remaining Beneficial Owner Information to the Offeror to receive the 

Contingent Additional Purchase Price. The Offeror will announce on its website (www.kaerntner-

ausgleichszahlungsfonds.gv.at) how such information may be updated/completed following 

completion of the Offers. 

Adjusted Specified Denomination; No Further Interest 

The Adjusted Specified Denomination of each Instrument equals in relation to any Instrument 

other than a HETA Zero Coupon Instrument the sum of (i) the Specified Denomination of each 

Instrument and (ii) accrued and unpaid interest in respect of the Specified Denomination of each 

Instrument up to and including 1 March 2015, and in relation to any HETA Zero Coupon Instrument 

its Amortised Face Amount up to and including 1 March 2015.  

In addition, the Contingent Additional Purchase Price will contain interest, if any, received by the 

Offeror in respect of each Tendered Instrument. However, no further interest payments are 

expected because the resolution authority in its administrative decree (Mandatsbescheid) of 10 

April 2016 has (i) imposed a bail-in (Gläubigerbeteiligung) over all interest payment liabilities of the 

Obligor accrued up to and including 28 February 2015 and (ii) altered the terms of all Instruments 

in a way that as of 1 March 2015 all Instruments bear an interest rate of zero. 

Except as a part of the Purchase Price, the New Debt Instruments or the Contingent Additional 

Purchase Price, the Offeror does not intend to pay any interest in respect of the Tendered 

Instruments purchased and/or exchanged by the Offeror pursuant to the Offers for any period.  

Results Announcement 

Provided that the Transaction Conditions are satisfied, the final results of the Offers will be 

announced in the FinStaG Results Notification (Bekanntmachung) pursuant to § 2a (4) FinStaG on 

the Settlement Date. In the FinStaG Results Notification the Offeror will announce  

(i) the final aggregate principal amount of the Instruments of each Series purchased 

and/or exchanged pursuant to the Offers; and 

(ii) the final aggregate principal amount of all Instruments of all Series of each Class 

purchased and/or exchanged pursuant to the Offers;  
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(iii) the final aggregate principal amount of all Instruments of all Series of all Classes 

purchased and/or exchanged pursuant to all Offers;  

(iv) that the Transaction Conditions have been satisfied; and 

(v) the nominal amount of any New Debt Instruments to be issued and their respective 

Maturities. 

The FinStaG Results Notification will be distributed by way of announcements as set out in  

"– Announcements" below. 

Revocation Rights and Rights to Modify Tender Instructions 

Holders may revoke (Widerruf) or modify their Tender Instructions at any time before the Offer 

Expiration Deadline, provided that revocation or modification instructions must be received by the 

Tender Agent prior to the Tender Instruction Delivery Deadline. Holders of Notes are advised that 

they must comply with any deadlines set by Intermediaries and Clearing Systems as described in 

"– Deadlines set by Clearing Systems and Intermediaries" above. 

Holders wishing to exercise any revocation right (Widerrufsrecht) as set out above or to modify 

their Tender Instruction must do so in accordance with the following procedures.  

A Tender Instruction may be revoked or modified,  

(i) in relation to Notes, by a Holder or the relevant Direct Participant on its behalf by 

submitting a valid electronic revocation instruction to the relevant Clearing System; or 

(ii) in relation to Instruments other than Notes, by a Holder submitting a duly signed 

original of a valid revocation instruction to the Tender Agent.  

Such revocation instruction or modification instruction must specify: 

(i) the aggregate Specified Denomination of the Tendered Instruments to which the 

original Tender Instruction related, and the unique reference code relating to the 

original Tender Instruction;  

(ii) in relation to Notes, the securities account to which such Tendered Instruments are to 

be credited or unblocked and any other information required by the relevant Clearing 

System; or 

(iii) in relation to Instruments other than Notes, any other information required by the 

Tender Agent. 

Holders are advised that they must comply with any deadlines set by Intermediaries and 

Clearing Systems as described in "– Deadlines set by Clearing Systems and 

Intermediaries" above.  

In the event of the revocation or modification of a Tender Instruction,  

(i) in relation to Notes and in the case of a revocation, the relevant Instrument will be 

unblocked in the Direct Participant's Clearing System account; and 

(ii) in relation to Instruments other than Notes and in the case of a revocation, the 

relevant Instrument will be permitted to be freely assigned and/or transferred (as the 

case may be) in accordance with the Conditions of such Instruments, and any original 

documents relating to the Instruments will be returned to the Holder.  
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Holders wishing to modify their Tender Instructions in accordance with the above must do so by 

submitting a revocation instruction as set out above and by submitting a new Tender Instruction as 

described in "Procedures for Participating in the Offers – Tender Instructions" below. 

Purchase by the Offeror of Tendered Instruments 

By submitting a valid Tender Instruction in respect of the Cash Offer, the Holder will accept the 

relevant Cash Offer of the Offeror to conclude a binding purchase contract in respect of the 

Tendered Instrument (in respect of the aggregate Specified Denomination (if applicable)). The 

Offeror's purchase of Tendered Instruments validly tendered in accordance with the terms of the 

relevant Cash Offer will be irrevocable and will be subject only to (i) the exercise by the Holders of 

their revocation/modification rights before the Offer Expiration Deadline (provided that revocation 

or modification instructions must be received by the Tender Agent prior to the Tender Instruction 

Delivery Deadline to ensure that such instructions are processed by the Tender Agent), and (ii) the 

condition precedent of the satisfaction of the Transaction Conditions. 

Exchange by the Offeror of Tendered Instruments for New Debt Instruments 

By submitting a valid Tender Instruction in respect of the Exchange Offer, the Holder will accept 

the relevant Exchange Offer of the Offeror to conclude a binding contract for the exchange of the 

Tendered Instrument for New Debt Instruments. The Offeror's exchange of Tendered Instruments 

validly tendered in accordance with the terms of the relevant Exchange Offer for New Debt 

Instruments will be irrevocable and will be subject only to (i) the exercise by the Holders of their 

revocation/modification rights before the Offer Expiration Deadline (provided that revocation or 

modification instructions must be received by the Tender Agent prior to the Tender Instruction 

Delivery Deadline to ensure that such instructions are processed by the Tender Agent) and (ii) the 

condition precedent of the satisfaction of the Transaction Conditions. 

Settlement by the Offeror of All Purchases and/or Exchanges of Tendered Instruments  

On the Settlement Date, the Offeror will:  

(A) deliver as consideration for all Tendered Instruments exchanged by the Offeror pursuant to 

the Exchange Offer to the Accepting Holders electing to receive Zero Coupon Bonds (see 

"Procedures for Participating in the Offers") the relevant Deliverable New Debt Instrument 

Principal via the Zero Coupon Bond Clearing Systems to  

(i)  in case of Holders of Notes, the same Euroclear / Clearstream, Luxembourg 

accounts of either the relevant Accepting Holder (if such Holder is a Direct 

Participant) or the Direct Participant acting on that Accepting Holder's behalf, in 

each case on which the relevant tendered Notes had been blocked; or  

(ii)  in case of Holders of Schuldscheine, Registered Notes and Pfandbriefbank Claims, 

the Euroclear / Clearstream, Luxembourg account as provided by such Holder to 

the Tender Agent in the relevant Tender Instruction; and/or  

(B) deliver as consideration for all Tendered Instruments exchanged by the Offeror pursuant to 

the Exchange Offer to the Accepting Holders electing to receive Zero Coupon Assignable 

Loans (see "Procedures for Participating in the Offers") the relevant Deliverable New Debt 

Instrument Principal by assigning to the relevant Accepting Holder its claims against the 

Republic of Austria under the relevant Zero Coupon Assignable Loan. The execution of the 

relevant assignment agreement by the Offeror and the submission of such signed document 

to the relevant Accepting Holder by email or fax shall constitute the delivery. In order for the 

Accepting Holder to validly enter into the assignment agreement, the relevant Accepting 
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Holder must countersign the relevant assignment agreement and return such countersigned 

document to the Offeror by scanned copy to the email address of the Offeror 

(office@kaf.gv.at) without undue delay (unverzüglich) with the original to follow. The original 

relevant certificate of indebtedness (Schuldschein) will not be surrendered to the relevant 

Accepting Holder (who has returned the relevant countersigned assignment agreement) on 

the Settlement Date but thereafter; and/or 

(C) pay the applicable Purchase Price in the currency of each Tendered Instrument for all 

Tendered Instruments purchased by the Offeror pursuant to the Cash Offer:  

(i) in relation to Notes, in immediately available funds delivered to the Clearing 

Systems to the relevant Direct Participant for payment to the cash accounts of the 

relevant Holders in the Clearing Systems for the benefit of such Holders; or  

(ii) in relation to Instruments other than Notes, in immediately available funds remitted 

to the respective bank accounts of the Holders of the Tendered Instruments as 

specified in the relevant Tender Instruction (see "Procedures for Participating in the 

Offers").  

Zero Coupon Bonds 

In order to be able to participate in the Exchange Offer and receive Zero Coupon Bonds, 

Accepting Holders of Schuldscheine, Registered Notes and Pfandbriefbank Claims should be 

aware that they must either (i) hold a Euroclear / Clearstream, Luxembourg account or (ii) engage 

a direct participant of Euroclear / Clearstream, Luxembourg who holds such Euroclear / 

Clearstream, Luxembourg account to act on their behalf. Settlement of the Exchange Offer will 

occur by delivery of the relevant Deliverable New Debt Instrument Principal to such Euroclear / 

Clearstream, Luxembourg securities account by the Tender Agent on the Settlement Date. Holders 

of Schuldscheine, Registered Notes and Pfandbriefbank Claims who engage a direct participant 

holding a Euroclear / Clearstream, Luxembourg account need to provide the Tender Agent with the 

account details of that direct participant in the Tender Instruction. In order for such Holders to 

receive the relevant Deliverable New Debt Instrument Principal to their own securities account, 

they need to arrange with the direct participant, respectively procure through their custodian, that 

the Deliverable New Debt Instrument Principal will be booked to their securities account. Holders 

of Schuldscheine, Registered Notes and Pfandbriefbank Claims holding their own Euroclear / 

Clearstream, Luxembourg account need to provide the Tender Agent with such Euroclear / 

Clearstream, Luxembourg account details in the Tender Instruction and will need to input matching 

instructions of the Tender Agent with Euroclear / Clearstream, Luxembourg for the Zero Coupon 

Bonds to be delivered. 

Zero Coupon Assignable Loans 

For receiving the claims under the Zero Coupon Assignable Loans no account is necessary. 

"Settlement" is deemed to occur with respect of Zero Coupon Assignable Loans by (i) execution by 

the Offeror of an assignment agreement providing for the Offeror's assignment to the relevant 

Accepting Holder of its claims against the Republic of Austria under the relevant Zero Coupon 

Assignable Loan and (ii) the submission of the relevant assignment agreement to the relevant 

Accepting Holder by email or fax to the email-address or fax-number identified in the relevant 

Tender Instruction. In order for the Accepting Holder to validly enter into the assignment 

agreement, the relevant Accepting Holder must countersign the relevant assignment agreement 

and return such countersigned document to the Offeror by scanned copy to the email address of 

the Offeror (office@kaf.gv.at) without undue delay (unverzüglich) with the original to follow. The 

assignment will not become effective if the Accepting Holder has not returned the countersigned 

mailto:office@kaf.gv.at
mailto:office@kaf.gv.at
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assignment agreement to the Offeror. The original relevant certificate of indebtedness 

(Schuldschein) will not be surrendered to the relevant Accepting Holder (who has returned the 

relevant countersigned assignment agreement) on the Settlement Date but thereafter. Holders 

who elect to receive the Zero Coupon Assignable Loans should also note that it is still necessary 

to provide the requested Beneficial Ownership Information in order to receive the Contingent 

Additional Purchase Price. 

Additional Provisions Relating to Both Zero Coupon Bonds and Zero Coupon Assignable 

Loans 

In each case,  

(A) the delivery of the Deliverable New Debt Instrument Principal relating to the Zero Coupon 

Bonds to such Clearing System pursuant to the Exchange Offer; or 

(B) the assignment of the Deliverable New Debt Instrument Principal relating to the Zero 

Coupon Assignable Loans to the relevant Accepting Holder; or  

(C) the making of such payment by or on behalf of the Offeror pursuant to the Cash Offer to  

(i) such Zero Coupon Bond Clearing System in the case of Notes; or  

(ii) the bank account specified in the relevant Tender Instruction in the case of any 

Instrument other than Notes,  

will satisfy the obligations of the Offeror in respect of the purchase and/or exchange of such 

Tendered Instrument pursuant to the Offers, as applicable and all present and future collateral and 

liability claims (Haftungs- und Sicherungsansprüche) related to any Tendered Instruments a Holder 

of such Tendered Instruments has against the Deficiency Guarantors as liable entity (haftende 

Rechtsperson) will transfer to the Offeror (notice pursuant to § 2a (2) No. 5 FinStaG) on the 

Settlement Date. 

Provided the Offeror makes or has made on its behalf on or before the Settlement Date (i) full 

payment of the Purchase Price in the currency of the relevant Tendered Instrument for all 

Tendered Instruments purchased by the Offeror pursuant to the Cash Offer, and (ii) full delivery of 

the Deliverable New Debt Instrument Principal for all Tendered Instruments exchanged by the 

Offeror pursuant to the Exchange Offer, under no circumstances will any interest, or any other 

amounts, become payable because of any delay in the transmission of funds or delivery of the 

Deliverable New Debt Instrument Principal from the Clearing Systems or any other Intermediary 

with respect to such Tendered Instruments. 

Costs and Expenses 

Any charges, costs and expenses incurred by a Holder related to its participation in the Offers, 

including charges, costs and expenses charged to Holders by any Intermediary, shall be borne by 

such Holder. 

Announcements 

The FinStaG Results Notification will be made: 

(i) through the website of the Offeror;  

(ii) by the issue of a press release to a Notifying News Service;  

(iii) in the case of Notes held in the Clearing Systems by the delivery of notices to the 

Clearing Systems for communication to Direct Participants and in the case of 
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Instruments other than Notes, in accordance with the notices section contained in the 

Conditions of the relevant Instrument;  

(iv) via email, facsimile, the LMSS Portal or as otherwise required under the relevant 

Conditions (in the case of Instruments other than Notes);  

(v) through the websites of, or as otherwise required by, the Luxembourg Stock 

Exchange, the Vienna Stock Exchange and/or any other stock exchange on which 

Instruments may be listed (as applicable); and 

(vi) by the issue of a press release to Amtsblatt zur Wiener Zeitung, Börsen-Zeitung, 

Luxemburger Wort and Tageblatt.  

Unless stated otherwise, all other announcements in connection with the Offers will be made: 

(i) through the website of the Offeror; and / or 

(ii) in the case of Notes held in the clearing systems by the delivery of notices to the 

Clearing Systems for communication to Direct Participants; and / or 

(iii) by the issue of a press release to a Notifying News Service.  

Acknowledgements, Agreements, Representations, Warranties and Undertakings 

By submitting a valid Tender Instruction to the Tender Agent, or to the relevant Clearing System in 

accordance with the standard procedures of such Clearing System, the Holder, or as the case may 

be, the beneficial owner of the relevant Instruments (via its Intermediary, if applicable, it being 

understood that any such Intermediary is providing the below Acknowledgements, Agreements, 

Representations, Warranties and Undertakings for and on behalf of the relevant Holder, or as the 

case may be, the beneficial owner) shall be deemed to irrevocably and unconditionally agree to 

acknowledge, represent, warrant and undertake to the Offeror, the Offer Agents, the Zero Coupon 

Bond Agents and the Tender Agent the following upon submitting such Tender Instruction and on 

the Settlement Date (if the Holder of such Instruments or the Direct Participant is unable to give 

these acknowledgements, agreements, representations, warranties and undertakings, such Holder 

or Direct Participant should contact the Tender Agent immediately). Each Holder acknowledges 

that the Offeror, the Offer Agents, the Zero Coupon Bond Agents, the Tender Agent and where 

applicable, the Obligor, the Province of Carinthia, the KLH-Successors, the Republic of Austria and 

ABBAG as third party beneficiaries, as well as each of their respective present or former officers, 

directors, employees or agents will rely on the below acknowledgements, agreements, 

representations, warranties and undertakings. For the avoidance of doubt, if the Holder is acting in 

its capacity as an Intermediary, the below acknowledgements, agreements, representations, 

warranties and undertakings have to be given by the beneficial owner of the relevant Instruments 

only and not by the Holder: 

(a) Non-reliance and no recommendation: it has reviewed this Offering Memorandum 

and accepts the Offer and Distribution Restrictions, terms, conditions, risk factors and 

other considerations of the Offers, all as described in this Offering Memorandum, and 

has undertaken an appropriate analysis of the implications of each relevant Offer 

without reliance on the Offeror, the Province of Carinthia, the KLH-Successors, 

ABBAG, the Republic of Austria, the Zero Coupon Bond Agents, the Offer Agents or 

the Tender Agent; it has not received any recommendation from the Offeror, the 

Province of Carinthia, the KLH-Successors, ABBAG, the Republic of Austria, the Zero 

Coupon Bond Agents, the Offer Agents or the Tender Agent as to whether it should 

accept the Offer(s) and tender Instruments in the Offers and it has made its own 
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decision with regard to accepting the Offer(s) and tendering Instruments in the Offers 

based on any legal, tax or financial advice it has deemed necessary to seek; 

(b) Limited information: none of the Offeror, the Offer Agents, the Republic of Austria, 

the Zero Coupon Bond Agents, ABBAG, the Province of Carinthia, the KLH-

Successors, or the Tender Agent has given it any information with respect to the 

Offers save as expressly set out in this Offering Memorandum; it recognises and 

confirms that (i) certain information referred to in, or attached to, this Offering 

Memorandum was prepared by third parties and that the Offeror, the Offer Agents, the 

Republic of Austria, the Zero Coupon Bond Agents, ABBAG, the Province of Carinthia, 

the KLH-Successors, or the Tender Agent or any of their respective officers, directors, 

employees or agents do not assume any responsibility that such information not 

prepared by the Offeror is complete, correct and not misleading, and (ii) documents 

referred to but not set out in this Offering Memorandum may not be relied upon by it 

for purposes of deciding whether it should accept the Offer(s) and tender Instruments 

in the Offers; further, it unconditionally and irrevocably undertakes and covenants not 

to, make, pursue, litigate, commence or prosecute any proceedings aiming at 

challenging the completeness or correctness of any such information or documents 

referred to in clause (i) or (ii) herein; 

(c) Identity:  

(i)  in relation to Notes, by blocking the relevant Instruments in the relevant Clearing 

System, it will be deemed to consent, in the case of a Direct Participant, to have 

the relevant Clearing System provide details concerning its identity to the Tender 

Agent (and for the Tender Agent to provide such details to the Offeror and the 

Offer Agents, and their respective advisers) and thereby explicitly releases as 

applicable, any Intermediary, the Offeror, the Zero Coupon Bond Agents, the 

Tender Agent and the Offer Agents from all applicable banking secrecy 

obligations, including those under § 38 Austrian Banking Act; and  

(ii)  in relation to Instruments other than Notes, by submission of a Tender Instruction 

it will be deemed to consent to have the Offeror and/or the Tender Agent provide 

details concerning its identity to any of the Offeror, the Tender Agent, the Zero 

Coupon Bond Agents, the Offer Agents and their respective advisers and thereby 

explicitly releases as applicable, any Intermediary, the Offeror, the Zero Coupon 

Bond Agents, the Tender Agent and the Offer Agents from all applicable banking 

secrecy obligations, including those under § 38 Austrian Banking Act; 

(d) Renunciation of title and claims: upon the terms and subject to the conditions of the 

relevant Offer, including without limitation, the Transaction Conditions,  

(i) in relation to Notes or Registered Notes, it tenders in such Offer the aggregate 

Specified Denomination (or in case of any HETA Zero Coupon Instrument, the 

aggregate Amortised Face Amount) of the relevant Tendered Instrument in its 

account blocked in the relevant Clearing System (or, in the case of Registered 

Notes, the aggregate Specified Denomination (or in case of any HETA Zero 

Coupon Instrument, the aggregate Amortised Face Amount) as specified in the 

relevant Tender Instruction) and, subject to and effective upon the purchase 

and/or exchange by the Offeror on the Settlement Date of the Tendered 

Instruments blocked in such Clearing System account or (in the case of 

Registered Notes) as specified in the relevant Tender Instruction, it unconditionally 
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and irrevocably renounces upon the purchase and/or exchange of the Tendered 

Instruments by the Offeror on the Settlement Date all right, title and interest in and 

to all such Instruments purchased and/or exchanged by the Offeror pursuant to 

such Offer and waives and releases any rights or claims it may have against the 

Offeror, the Obligor, the Province of Carinthia, the KLH-Successors, the Republic 

of Austria and ABBAG in respect of any such purchased and/or exchanged 

Instruments by the Offeror pursuant to the Offers or such Offer, as the case may 

be, and it unconditionally and irrevocably releases, discharges and unconditionally 

and irrevocably waives all claims (including all claims for interest, costs and orders 

for costs), actions and causes of action, present or future and however arising, 

other than claims resulting from wilful misconduct, whether or not presently known 

or unknown (including those which arise hereafter upon a change in the relevant 

law relevant to the Offers) whether arising by law or statute or by reason of breach 

of contract or in respect of any tortious act or omission, error (Irrtum), avoidance 

(Anfechtung), adjustment (Anpassung), frustration of contract (Wegfall der 

Geschäftsgrundlage) or otherwise (whether or not damage has yet been suffered) 

that it has and each of its respective present or former officers, directors, 

employees or agents may have or had against the Offeror, the Obligor, the 

Province of Carinthia, the KLH-Successors, the Republic of Austria and ABBAG 

which arise out of, or relate to, or are in any way connected, with the Instruments 

purchased and/or exchanged, by the Offeror or the Offers, or non-contractual 

obligations arising out of or in connection with the Instruments purchased and/or 

exchanged, by the Offeror pursuant to the Offers or the Offers, which rights and 

claims shall pass to the Offeror upon purchase and/or exchange of such 

Instrument on the Settlement Date. Further, it unconditionally and irrevocably 

undertakes and covenants not to, (continue to) make, pursue, litigate, commence 

or prosecute any proceedings in relation to the Instruments purchased and/or 

exchanged by the Offeror or the Offers, or non-contractual obligations arising out 

of or in connection with the Instruments purchased and/or exchanged by the 

Offeror or the Offers, against the Offeror, the Obligor, the Province of Carinthia, 

the KLH-Successors, the Republic of Austria and ABBAG or any of their 

respective present or former officers, directors, employees or agents following the 

purchase and/or exchange of the Tendered Instruments on the Settlement Date in 

accordance with the provisions of the Offers other than as regards claims resulting 

from wilful misconduct and shall ensure that following purchase and/or exchange 

of the Tendered Instruments by the Offeror on the Settlement Date in accordance 

with the terms and conditions of the Offers, any ongoing proceedings involving the 

Offeror, the Obligor, the Province of Carinthia, the KLH-Successors, the Republic 

of Austria or ABBAG and arising out of or in connection with the Instruments 

purchased and/or exchanged, by the Offeror pursuant to the Offers other than 

proceedings concerning claims resulting from wilful misconduct are finally 

suspended and that it will no longer pursue such proceedings in accordance with 

applicable procedural laws relating to such proceedings. Such agreement among 

the Holder of the relevant Notes or Registered Notes and the Offeror constitutes a 

contract for the benefit of the Obligor, the Province of Carinthia, the KLH-

Successors, the Republic of Austria and ABBAG as third party beneficiaries 

pursuant to § 881 of the Austrian Civil Code (Allgemeines Bürgerliches 

Gesetzbuch; ABGB). Any claims arising under the New Debt Instruments, the 

Zero Coupon Bond Guarantee, the Repurchase Commitment and the Pledge 
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Agreement shall not be included in the waiver under this section (i) and shall — 

until agreed to the contrary or such claim lapses — remain fully enforceable also 

in case of the Offers being accepted; and  

(ii) in relation to Instruments other than Notes or Registered Notes, it tenders in such 

Offer all claims for payment of principal, interest and any other amounts in relation 

to the (whole or the portion of the) aggregate principal amount owed to such 

Holder under the relevant Tendered Instrument specified in the relevant Tender 

Instruction and, subject to and effective upon the purchase and/or exchange by 

the Offeror on the Settlement Date of the Instrument specified in such Tender 

Instruction, it unconditionally and irrevocably renounces upon the purchase and/or 

exchange of the Tendered Instruments by the Offeror on the Settlement Date all 

right, title and interest in and to all such Instruments purchased and/or exchanged 

by the Offeror pursuant to such Offer and waives and releases any rights or claims 

it may have against the Offeror, the Obligor, the Province of Carinthia, the KLH-

Successors, the Republic of Austria and ABBAG in respect of any such purchased 

and/or exchanged Instrument purchased and/or exchanged, by the Offeror 

pursuant to the Offers or such Offer, as the case may be, and it unconditionally 

and irrevocably releases, discharges and waives all claims (including all claims for 

interest, costs and orders for costs), actions and causes of action, present or 

future and however arising, other than claims resulting from wilful misconduct, 

whether or not presently known or unknown (including those which arise hereafter 

upon a change in the relevant law relevant to the Offers) whether arising by law or 

statute or by reason of breach of contract or in respect of any tortious act or 

omission, error (Irrtum), avoidance (Anfechtung), adjustment (Anpassung), 

frustration of contract (Wegfall der Geschäftsgrundlage) or otherwise (whether or 

not damage has yet been suffered) that it has and each of its respective present 

or former officers, directors, employees or agents may have or had against the 

Offeror, the Obligor, the Province of Carinthia, the KLH-Successors, the Republic 

of Austria and ABBAG which arise out of or relate to, or are in any way connected 

with the Instruments purchased and/or exchanged, by the Offeror pursuant to the 

Offers, or non-contractual obligations arising out of or in connection with the 

Instruments purchased and/or exchanged, by the Offeror or the Offers, which 

rights and claims shall pass to the Offeror upon purchase and/or exchange of 

such Instrument on the Settlement Date. Further, it unconditionally and irrevocably 

undertakes and covenants not to, (continue to) make, pursue, litigate, commence 

or prosecute any proceedings in relation to the Instruments purchased and/or 

exchanged, by the Offeror or the Offers, or non-contractual obligations arising out 

of or in connection with the Instruments purchased and/or exchanged, by the 

Offeror or the Offer, against the Offeror, the Obligor, the Province of Carinthia, the 

KLH-Successors, the Republic of Austria and ABBAG or any of their respective 

present or former officers, directors, employees or agents following the purchase 

and/or exchange of the Tendered Instrument (or relevant portion thereof) on the 

Settlement Date in accordance with the provisions of the Offers other than as 

regards claims resulting from wilful misconduct and shall ensure that following the 

purchase and/or exchange of the Tendered Instruments by the Offeror on the 

Settlement Date in accordance with the terms and conditions of the Offers, any 

ongoing proceedings involving the Offeror, the Obligor, the Province of Carinthia, 

the KLH-Successors, the Republic of Austria or ABBAG and arising out of or in 

connection with the Instruments purchased and/or exchanged, by the Offeror 
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pursuant to the Offers other than proceedings concerning claims resulting from 

wilful misconduct are finally suspended and that it will no longer pursue such 

proceedings in accordance with applicable procedural laws relating to such 

proceedings. Such agreement among the Holder of the relevant Instrument 

purchased and/or exchanged, by the Offeror pursuant to the Offers and the 

Offeror constitutes a contract for the benefit of the Obligor, the Province of 

Carinthia, the KLH-Successors, the Republic of Austria and ABBAG as third party 

beneficiaries pursuant to § 881 of the Austrian Civil Code (Allgemeines 

Bürgerliches Gesetzbuch; ABGB). Any claims arising under the New Debt 

Instruments, the Zero Coupon Bond Guarantee, the Repurchase Commitment and 

the Pledge Agreement shall not be included in the waiver under this section (ii) 

and shall — until agreed to the contrary or such claim lapses — remain fully 

enforceable also in case of the Offers being accepted; and 

(iii) it unconditionally and irrevocably undertakes and covenants not to (continue to) 

make, pursue, litigate, commence or prosecute any proceedings aiming at 

challenging the K-AFG, FinStaG, Haftungsgesetz-Kärnten, the application of 

BaSAG to the Obligor and / or challenging the decision of the European 

Commission pursuant to Council Regulation (EU) No 2015/1589 of 13 July 2015 

laying down detailed rules for the application of Article 108 of the Treaty on the 

Functioning of the European Union (codification) that the Offers do not constitute 

new state aid, as published in Part III of the Austrian Federal Law Gazette 

(Bundesgesetzblatt), No 85/2016 or taking any other measures which could lead 

to the subsequent invalidity of the Offers; 

(e) Compliance with law: it will not use any consideration (including any payments 

received under any Zero Coupon Bond) from the Offers for any unlawful contribution, 

gift, entertainment or other unlawful expense relating to political activity and will not 

make or take an act in furtherance of an offer, promise or authorisation of any direct or 

indirect unlawful payment or benefit to any foreign or domestic government or 

regulatory official or employee, including of any government-owned or controlled entity 

or of a public international organisation, or any person acting in an official capacity for 

or on behalf of any of the foregoing, or any political party or party official or candidate 

for political office in connection with the Offers; in connection with its participation in 

the Offers it will use any consideration received from the purchase and/or exchange of 

the Instruments in accordance with applicable anti-money laundering and anti-

terrorism laws and will not be in violation of any provision of the Foreign Corrupt 

Practices Act of 1977, as amended, or any applicable law or regulation implementing 

the OECD Convention on Combating Bribery of Foreign Public Officials in 

International Business Transactions, or commit an offence under the Bribery Act 2010 

of the United Kingdom, or any other applicable anti bribery or anti-corruption laws and 

will not make, offer, agree, request or take an act in furtherance of any unlawful bribe 

or other unlawful benefit, including, without limitation, any rebate, payoff, influence 

payment, kickback or other unlawful or improper payment or benefit; and 

(f) Further Acknowledgements, Agreements, Representations, Warranties and 

Undertakings: it makes the acknowledgements, agreements, representations, 

warranties and undertakings set forth below in section "Procedures for Participating in 

the Offers – Tender Instructions – Further Acknowledgements, Agreements, 

Representations, Warranties and Undertakings".  
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Each of the Offeror, the Offer Agents, the Zero Coupon Bond Agents and the Tender Agent 

reserves the right, in its sole discretion, to investigate, in relation to any tender of Instruments for 

purchase and/or exchange pursuant to an Offer, whether any such acknowledgement, agreement, 

representation, warranty and undertaking given by a Holder is correct and, if such investigation is 

undertaken and as a result the Offeror determines (for any reason) that such acknowledgement, 

agreement, representation, warranty or undertaking is not correct, such Tender Instruction may be 

rejected.  

Governing Law 

This Offering Memorandum, the Offers, each Tender Instruction, each acceptance of an Offer and 

any purchase and/or exchange and delivery of Tendered Instruments pursuant to the Offers and 

any non-contractual obligations arising out of or in connection with the Offers shall be governed by 

Austrian law. By submitting a Tender Instruction, the relevant Holder will, to the extent permissible 

according to mandatory applicable consumer protection legislation, irrevocably and unconditionally 

agree that the courts of Klagenfurt, Province of Carinthia, Austria, are to have exclusive jurisdiction 

to settle any disputes that may arise out of or in connection with the relevant Offer, or such Tender 

Instruction, and that, accordingly, any suit, action or proceedings arising out of or in connection 

with the foregoing may only be brought in such courts. For Holders who qualify as consumers 

within the meaning of the Austrian Consumer Protection Act, § 14 of the Austrian Consumer 

Protection Act applies. Notwithstanding the foregoing, (i) the terms and conditions of the Zero 

Coupon Bonds and the Repurchase Commitment will be governed by English law and will provide 

for the jurisdiction of English courts, (ii) the guarantee of the Republic of Austria under the terms 

and conditions of the Zero Coupon Bonds will be governed by German law and will provide for 

exclusive jurisdiction of the courts of Frankfurt am Main, Germany, (iii) the Pledge Agreement will 

be governed by Austrian law, subject to German law governing the in rem aspects of perfecting 

the pledges over pledged assets governed by German law, and will provide for exclusive 

jurisdiction of the courts of Vienna, Austria, and (iv) the terms and conditions of the Zero Coupon 

Assignable Loans will be governed by German law and will provide for exclusive jurisdiction of the 

courts of Frankfurt am Main, Germany. 
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PROCEDURES FOR PARTICIPATING IN THE OFFERS 

Holders that need assistance with respect to the procedures for accepting the Offers should 

contact the Tender Agent, the contact details for whom are on the last page of this Offering 

Memorandum. 

Tender Instructions 

The Offeror will only accept tenders of Instruments in the Offers made by way of the submission of 

valid Tender Instructions, in accordance with the procedures set out herein and, in the case of 

Instruments other than Notes, the form of Tender Instruction set out in Annex C (in case of 

Registered Notes, Schuldscheine, and Pfandbriefbank Claims). 

General 

Tender Instructions must be received by the Tender Agent by 17.00 CET on 5 October 2016 

(subject to the earlier deadlines required by any Intermediary and any Clearing System through 

which Holders hold their Instruments) to ensure that the Tender Instructions are processed by the 

Tender Agent and accepted in the Offers. The Tender Agent cannot guarantee that Tender 

Instructions received after the Tender Instruction Delivery Deadline will be accepted in the Offers. 

Tender Instructions in relation to Notes, submitted via the relevant Clearing System, must include 

the following information: 

 the beneficial owner's name; 

 the beneficial owner's email address; 

 the beneficial owner's fax-number; 

 the beneficial owner's telephone number; 

 the beneficial owner's bank name; 

 the beneficial owner's bank location; 

 the beneficial owner's bank SWIFT address; 

 the beneficial owner's bank account name; 

 the beneficial owner's bank account number; and 

 the beneficial owner's bank account IBAN number (if applicable). 

In addition, the following additional information must be included for Holders accepting the 

Exchange Offer: 

 in case of Class B Holders: their election of either the Zero Coupon Bonds or the Zero 

Coupon Assignable Loans; 

 in case of Holders electing to receive Zero Coupon Bonds:  

                                                      
 In relation to Notes, if you are choosing Zero Coupon Assignable Loans, please note that this information will be used to 

assign the respective Zero Coupon Assignable Loan. The beneficial owner‘s details provided will be used for delivery of 

the certificate of indebtedness (Schuldschein). In this instance, the bank information provided must be a credit institution 

within the Single Euro Payment Area (SEPA). If there is limited space in your instruction, you should include information 

necessary to assign the Zero Coupon Assignable Loan rather than information related to the Contingent Additional 

Purchase Price, which may be provided at a later date. 
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(a) their election of delivery of Zero Coupon Bonds (i) which restrict any Holder 

thereof in being a QIB who is also a QP or (ii) which restrict any Holder thereof in 

being a person who is not U.S. person and outside of the United States 

participating in an offshore transaction in accordance with Regulation S; 

(b) for Accepting Holders of Schuldscheine, Registered Notes and Pfandbriefbank 

Claims: information whether (a) the Holder itself or (b) a direct participant of 

Euroclear or Clearstream, Luxembourg on its behalf holds a Euroclear or 

Clearstream, Luxembourg account; 

(c) for Accepting Holders of Schuldscheine, Registered Notes and Pfandbriefbank 

Claims: their own or the direct participant's Euroclear / Clearstream, Luxembourg 

securities account number; and 

(d) for Accepting Holders of Schuldscheine, Registered Notes and Pfandbriefbank 

Claims: their own or the direct participant's Euroclear / Clearstream, Luxembourg 

account name; 

 in case of Holders electing Zero Coupon Assignable Loans:  

(a) the beneficial owner's contact details (including contact person) for delivery of the 

original certificate of indebtedness (Schuldschein); and 

(b) the beneficial owner's bank name that is a credit institution within the Single Euro 

Payment Area (SEPA). 

For receiving the claims under the Zero Coupon Assignable Loans no account is necessary. 

"Settlement" is deemed to occur with respect of Zero Coupon Assignable Loans by (i) execution by 

the Offeror of an assignment agreement providing for the Offeror's assignment to the relevant 

Accepting Holder of its claims against the Republic of Austria under the relevant Zero Coupon 

Assignable Loan and (ii) the submission of the relevant assignment agreement to the relevant 

Accepting Holder by email or fax to the email-address or fax-number identified in the relevant 

Tender Instruction. In order for the Accepting Holder to validly enter into the assignment 

agreement, the relevant Accepting Holder must countersign the relevant assignment agreement 

and return such countersigned document to the Offeror by scanned copy to the email address of 

the Offeror (office@kaf.gv.at) without undue delay (unverzüglich) with the original to follow. The 

assignment will not become effective if the Accepting Holder has not returned the countersigned 

assignment agreement to the Offeror. The original relevant certificate of indebtedness 

(Schuldschein) will not be surrendered to the relevant Accepting Holder (who has returned the 

relevant countersigned assignment agreement) on the Settlement Date but thereafter. Holders 

who elect to receive the Zero Coupon Assignable Loans should also note that it is still necessary 

to provide the requested Beneficial Ownership Information in order to receive the Contingent 

Additional Purchase Price. 

In order for a Tender Instruction to be accepted in the Offers, Holders must provide the name of 

the beneficial owner who is tendering the Instrument in the Offers. In addition, in order to ensure 

that the Offeror has received information necessary to pay the Contingent Additional Purchase 

Price to the Accepting Holder, Accepting Holders should complete the remaining Beneficial Owner 

Information (including, email address, telephone number, bank name, bank location, bank SWIFT 

address, bank account name, bank account number, and bank account IBAN number) requested 

in each Tender Instruction. Tender Instructions of Holders who do not provide such remaining 

Beneficial Owner Information will still be deemed validly submitted for the purposes of acceptance 

of the Offers, but such Accepting Holders should be aware that they will need to provide this 
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remaining Beneficial Owner Information to the Offeror to receive the Contingent Additional 

Purchase Price. The Offeror will announce on its website (www.kaerntner-

ausgleichszahlungsfonds.gv.at) how such information may be updated/completed following 

completion of the Offers. See also "Terms and Conditions of the Offers – Aggregate Purchase 

Price for the Cash Offer – Contingent Additional Purchase Price – Payment information for 

payment of the Contingent Additional Purchase Price". 

Holders should submit this information in the appropriate manner, as directed by the Clearing 

Systems. 

Tender Instructions other than in accordance with the procedures set out in this Offering 

Memorandum will not be accepted. 

The Offeror expressly reserves the right to reject any Tender Instruction for any Instrument 

pursuant to any Offer  

(i)  in order to comply with applicable laws; or  

(ii)  if it considers for justifiable reasons that such Tender Instruction is not valid.  

Upon request of the affected Holder, the Offeror shall furnish to such Holder any reason or 

justification for rejecting any Tender Instruction. 

The receipt by the relevant Clearing System of any Tender Instruction in relation to Notes will be 

acknowledged in accordance with the standard practices of such Clearing System.  

No acknowledgement of receipt of any Tender Instruction and/or other documents (or any 

acceptance by the Offeror of any assignment to it of any Instrument other than Notes on the 

Settlement Date) will be given by the Offeror or the Tender Agent in relation to Instruments other 

than Notes. 

Holders are entitled to revoke or modify a valid Tender Instruction before the Offer Expiration 

Deadline as described in "Terms and Conditions of the Offers – Revocation rights and rights to 

modify Tender Instructions", provided that revocation or modification instructions must be received 

by the Tender Agent prior to the Tender Instruction Delivery Deadline to ensure that such 

instructions are processed by the Tender Agent. 

All questions as to the validity, form and eligibility (including time of receipt) of any Tender 

Instruction or as to the revocation or modification of any Tender Instruction will be determined by 

the Offeror, in its sole discretion, and such determination will be final and binding. 

The Offeror reserves the absolute right to reject any and all Tender Instructions or revocation or 

modification instructions not in proper form or in respect of which the acceptance by the Holder 

may be unlawful.  

None of the Offeror, the Offer Agents, the Zero Coupon Bond Agents or the Tender Agent shall be 

under any duty to give notice to a Holder of any defects, irregularities or delays in the receipt or 

non-receipt of any Tender Instruction or revocation or modification instructions nor shall any of 

them incur any liability for failure to give such notice. 

Notes 

By submitting a valid Tender Instruction with respect to Notes, the Accepting Holder will accept the 

relevant Offer.  

A Holder must deliver, or arrange to have delivered on its behalf, via the relevant Clearing System 

and in accordance with the requirements of such Clearing System, a valid Tender Instruction that 
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is received in each case by the Tender Agent by the Tender Instruction Delivery Deadline. The 

receipt of such Tender Instruction by the relevant Clearing System will be acknowledged in 

accordance with the standard practices of such Clearing System and will result in the blocking of 

the relevant Tendered Instruments in the Direct Participant's account at the relevant Clearing 

System so that no transfers may be effected in relation to such Instruments. 

A separate Tender Instruction must be submitted by or on behalf of each Holder for each 

Instrument tendered. Tender Instructions must be submitted in respect of a principal amount of 

Instruments of the relevant Series of no less than the applicable Specified Denomination (and may 

be submitted in integral multiples of the applicable Specified Denomination thereafter). With 

respect to each Series of Instruments held by an Accepting Holder, such Accepting Holder may 

only choose to accept either the Cash Offer or the Exchange Offer and may not tender one portion 

of such Series pursuant to the Cash Offer and another portion pursuant to the Exchange Offer.  

For the avoidance of doubt, if an Accepting Holder is acting in its capacity as an Intermediary, 

Tender Instructions must be submitted on behalf of each beneficial owner. Accordingly, Accepting 

Holders who are acting as an Intermediary may therefore submit different Tender Instructions in 

respect of each Series of a Tendered Instrument (i.e. they may submit Tender Instructions for both 

the Cash Offer and the Exchange Offer in respect of each Series of a Tendered Instrument on 

behalf of the relevant beneficial owners). 

For receiving the claims under the Zero Coupon Assignable Loans, no account is necessary. 

"Settlement" is deemed to occur with respect of Zero Coupon Assignable Loans by (i) execution by 

the Offeror of an assignment agreement providing for the Offeror's assignment to the relevant 

Accepting Holder of its claims against the Republic of Austria under the relevant Zero Coupon 

Assignable Loan and (ii) the submission of the relevant assignment agreement to the relevant 

Accepting Holder by email or fax to the email-address or fax-number identified in the relevant 

Tender Instruction. In order for the Accepting Holder to validly enter into the assignment 

agreement, the relevant Accepting Holder must countersign the relevant assignment agreement 

and return such countersigned document to the Offeror by scanned copy to the email address of 

the Offeror (office@kaf.gv.at) without undue delay (unverzüglich) with the original to follow. The 

assignment will not become effective if the Accepting Holder has not returned the countersigned 

assignment agreement to the Offeror. The original relevant certificate of indebtedness 

(Schuldschein) will not be surrendered to the relevant Accepting Holder (who has returned the 

relevant countersigned assignment agreement) on the Settlement Date but thereafter. Holders 

who elect to receive the Zero Coupon Assignable Loans should also note that it is still necessary 

to provide the requested Beneficial Ownership Information in order to receive the Contingent 

Additional Purchase Price. 

Holders of Notes intending to participate in the Offers must also confirm that they are either (i) a 

QIB that is also a QP or (ii) a person other than U.S. persons as that term is defined in Rule 902 of 

Regulation S and that they are acquiring the New Debt Instruments (if any) in an offshore 

transaction in accordance with Rule 903 or Rule 904 of Regulation S under the Securities Act (a 

"Non-US Person").  

Holders must take the appropriate steps in accordance with the requirements of the relevant 

Clearing System and the deadlines required by such Clearing System through the relevant 

Clearing System so that no transfers may be effected in relation to the blocked Instruments at any 

time after the date of submission of such Tender Instruction, in accordance with the requirements 

of the relevant Clearing System and the deadlines required by such Clearing System until the 

earlier of (i) the date on which the Holder validly revokes its relevant Tender Instruction for the 

relevant Instrument (see "Terms and Conditions of the Offers – Revocation rights and rights to 
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modify Tender Instructions"), (ii) the date of the announcement of the Offeror confirming that the 

Transaction Conditions are not met, and (iii) the time of settlement on the Settlement Date (see 

"Risk Factors and Other Considerations – Accepting Holders' Instruments will be blocked").  

By blocking the Notes in the relevant Clearing System, each Direct Participant will be deemed to 

consent to have the relevant Clearing System provide details concerning such Direct Participant's 

identity to the Tender Agent along with the Beneficial Ownership Information (and for the Tender 

Agent to provide such details to the Offeror and the Offer Agents, and their respective advisers). 

Only Direct Participants may submit Tender Instructions. Each Holder must arrange (via its 

Intermediary) for the Direct Participant through which it holds the relevant Instruments to submit a 

Tender Instruction on its behalf to the relevant Clearing System by the deadlines specified by such 

Clearing System (which may be prior to the Tender Instruction Delivery Deadline) and that is 

received by the Tender Agent by the Tender Instruction Delivery Deadline. 

Schuldscheine 

To tender its claims and receivables under a Schuldschein in an Offer, a Holder of a Schuldschein 

must deliver, or arrange to have delivered on its behalf, the following:  

(i) a valid Tender Instruction (in the form set out in Annex C) containing the Holder's  

(x) acceptance (Annahme) of the Offeror's offer to purchase all claims and receivables 

of such Holder under the aggregate principal amount of the relevant Schuldschein 

specified in the Tender Instruction for cash (Kaufangebot) at the Aggregate 

Purchase Price for the Cash Offer or, as the case may be, exchange all claims and 

receivables of such Holder under the (whole or portion of the) aggregate principal 

amount of the relevant Schuldschein specified in the Tender Instruction for the 

Aggregate Consideration for the Exchange Offer, and agreement to assign and 

transfer, on the Settlement Date, to the Offeror all claims and receivables of the 

Holder thereunder and authorisation of the Offeror to notify the Obligor of the 

assignment on its behalf; and  

(y) representations, undertakings, authorisations, consents and other declarations set 

out in Annex C;  

(z) any relevant U.S. tax forms; and 

(ii) the copies of the original documents relating to the Schuldscheine evidencing (i) the 

respective assignable claim (Schuldschein) and (ii) that the Holder is the creditor of the 

claims and receivables under the respective Schuldschein tendered to the Offeror under 

the Tender Instruction. Such evidence shall be deemed to have been provided if the Holder 

delivers (x) copies of the original documents relating to the Schuldscheine including the 

certificate of indebtedness (Schuldschein) evidencing the respective assignable loan 

(Schuldscheindarlehen) and (y), if the Holder of the respective Schuldscheine is not the 

initial lender of the respective assignable loan, (a) the copy of the (chain of) assignment 

declaration(s) or (b) in case of any corporate restructurings or changes of corporate 

names, a copy of the relevant commercial register excerpt, in each case evidencing that 

the Holder is the creditor of the claims and receivables under the respective Schuldschein 

tendered to the Offeror under the Tender Instruction, 

in each case, via email to the Tender Agent (and to be followed by the hard copy (which must be 

received by the Tender Agent prior to the Tender Instruction Delivery Deadline), the delivery of 
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which is at the sole risk and expense of the Holder), and in accordance with the requirements of 

the Conditions of the relevant Schuldscheine and the terms and conditions of the Offers.  

Tender Instructions relating to a Schuldschein must be submitted in respect of all claims for 

payment of principal, interest and any other amounts owed to the respective Holder under the 

respective Schuldschein. With respect to each Series of Instruments held by an Accepting Holder, 

such Accepting Holder may only choose to accept either the Cash Offer or the Exchange Offer and 

may not tender one portion of such Series pursuant to the Cash Offer and another portion 

pursuant to the Exchange Offer. 

In order to be able to participate in the Exchange Offer and receive Zero Coupon Bonds, 

Accepting Holders of Schuldscheine should be aware that they must either (i) hold a Euroclear / 

Clearstream, Luxembourg account or (ii) engage a direct participant of Euroclear / Clearstream, 

Luxembourg who holds such Euroclear / Clearstream, Luxembourg account to act on their behalf. 

Settlement of the Exchange Offer will occur by delivery of the relevant Deliverable New Debt 

Instrument Principal to such Euroclear / Clearstream, Luxembourg securities account by the 

Tender Agent on the Settlement Date. Holders of Schuldscheine who engage a direct participant 

holding a Euroclear / Clearstream, Luxembourg account need to provide the Tender Agent with the 

account details of that direct participant in the Tender Instruction. In order for such Holders to 

receive the Deliverable New Debt Instrument Principal to their own securities account, they need 

to arrange with the direct participant, respectively procure through their custodian, that the 

Deliverable New Debt Instrument Principal will be booked to their securities account. Holders of 

Schuldscheine holding their own Euroclear / Clearstream, Luxembourg account need to provide 

the Tender Agent with such Euroclear / Clearstream, Luxembourg account details in the Tender 

Instruction and will need to input matching instructions of the Tender Agent with Euroclear / 

Clearstream, Luxembourg for the Zero Coupon Bonds to be delivered. 

For receiving the claims under the Zero Coupon Assignable Loans, no account is necessary. 

"Settlement" is deemed to occur with respect of Zero Coupon Assignable Loans by (i) execution by 

the Offeror of an assignment agreement providing for the Offeror's assignment to the relevant 

Accepting Holder of its claims against the Republic of Austria under the relevant Zero Coupon 

Assignable Loan and (ii) the submission of the relevant assignment agreement to the relevant 

Accepting Holder by email or fax to the email-address or fax-number identified in the relevant 

Tender Instruction. In order for the Accepting Holder to validly enter into the assignment 

agreement, the relevant Accepting Holder must countersign the relevant assignment agreement 

and return such countersigned document to the Offeror by scanned copy to the email address of 

the Offeror (office@kaf.gv.at) without undue delay (unverzüglich) with the original to follow. The 

assignment will not become effective if the Accepting Holder has not returned the countersigned 

assignment agreement to the Offeror. The original relevant certificate of indebtedness 

(Schuldschein) will not be surrendered to the relevant Accepting Holder (who has returned the 

relevant countersigned assignment agreement) on the Settlement Date but thereafter. Holders 

who elect to receive the Zero Coupon Assignable Loans should also note that it is still necessary 

to provide the requested Beneficial Ownership Information in order to receive the Contingent 

Additional Purchase Price. 

Holders of Schuldscheine intending to participate in the Offers must also confirm that they are 

either (i) a QIB that is also a QP or (ii) a Non-US Person.  

Tender Instructions in relation to a Schuldschein will be deemed to have been submitted on the 

earlier of the date of receipt by the Tender Agent of the relevant Tender Instruction (and related 

documents) by email or in hard copy. However, for the purposes of considering whether a valid 

Tender Instruction has been made, the original Tender Instruction and hard copies of the 
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documents specified above must also be received by the Tender Agent by the Tender Instruction 

Delivery Deadline, and Holders must therefore make such arrangements in advance as may be 

necessary to ensure that such documents are duly received by the required time. 

By submitting the Tender Instruction and delivering copies of the documents relating to the claims 

and receivables under the relevant Schuldschein, the relevant Holder agrees that it will not transfer 

or assign the claims and receivables under that Schuldschein to any other person.  

By submitting a Tender Instruction, each relevant Holder of a Schuldschein will be deemed to 

consent to have the Offeror and/or the Tender Agent provide details concerning its identity to any 

of the Offeror, the Tender Agent, the Zero Coupon Bond Agents, the Offer Agents, the Obligor and 

their respective advisers.  

Only Holders either named in the relevant Schuldschein as a Holder of the Schuldschein or, if the 

Holder of the claims and receivables under the relevant Schuldschein is not the initial lender of the 

respective assignable loan, (a) the (chain of) assignment declaration(s) or (b) in case of any 

corporate restructurings or changes of corporate names, a copy of the relevant commercial 

register excerpt, in each case evidencing that the Holder is the creditor of such claims and 

receivables under the relevant Schuldschein, may submit Tender Instructions. Each Holder whose 

name is not registered in the relevant Schuldschein or who cannot provide the (required evidence 

that it is the creditor of the claims and receivables under the relevant Schuldschein tendered to the 

Offeror must arrange for the Holder of such claims and receivables under the relevant 

Schuldschein shown in the records of the Obligor through which it holds the relevant claims and 

receivables under the relevant Schuldschein to submit a Tender Instruction on its behalf to the 

Tender Agent by the Tender Instruction Delivery Deadline. 

Registered Notes  

To tender a Registered Note in an Offer, a Holder of a Registered Note must deliver, or arrange to 

have delivered on its behalf, the following: 

(i) a valid Tender Instruction (in the form set out in Annex C) containing the Holder's 

(x) acceptance (Annahme) of the Offeror's offer to purchase the Registered Note 

specified in the Tender Instruction for cash (Kaufangebot) at the Aggregate 

Purchase Price for the Cash Offer or, as the case may be, exchange the 

Registered Note specified in the Tender Instruction for the Aggregate Consideration 

for the Exchange Offer and agreement to assign and transfer, on the Settlement 

Date, to the Offeror all claims and receivables of the Holder thereunder and 

authorisation of the Offeror to notify the Obligor of the assignment on its behalf; 

and  

(y) representations, undertakings, consents and other declarations set out in Annex C;  

(z) any relevant U.S. tax forms; and  

(ii) a copy of the global note representing the relevant Registered Note, evidencing that the 

Holder is a holder of the relevant Registered Note and, if the Holder's name is not shown in 

the original global note (Wertpapierurkunde), (a) a copy of the (chain of) assignment 

declaration(s) or (b) in case of any corporate restructurings or changes of corporate 

names, a copy of the relevant commercial register excerpt, in each case evidencing that 

the Holder is the creditor of the claims and receivables under the respective Registered 

Note tendered to the Offeror under the Tender Instruction 
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in each case, via email to the Tender Agent to be followed by the hard copy (which must be 

received by the Tender Agent prior to the Tender Instruction Delivery Deadline), at the sole risk 

and expense of the Holder, and in accordance with the requirements of the Conditions of the 

relevant Registered Note and the terms and conditions of the Offers.  

Tender Instructions relating to a Registered Note must be submitted in respect of all claims for 

payment of principal, interest and any other amounts relating to the whole aggregate principal 

amount of the Registered Note that are held by the relevant Holder and, in any case, in respect of 

a principal amount of no less than the Specified Denomination of the relevant Registered Note 

(and may be submitted in integral multiples of the applicable Specified Denomination thereafter). 

With respect to each Series of Instruments held by an Accepting Holder, such Accepting Holder 

may only choose to accept either the Cash Offer or the Exchange Offer and may not tender one 

portion of such Series pursuant to the Cash Offer and another portion pursuant to the Exchange 

Offer.  

In order to be able to participate in the Exchange Offer and receive Zero Coupon Bonds, 

Accepting Holders of Registered Notes should be aware that they must either (i) hold a Euroclear / 

Clearstream, Luxembourg account or (ii) engage a direct participant of Euroclear / Clearstream, 

Luxembourg who holds such Euroclear / Clearstream, Luxembourg account to act on their behalf. 

Settlement of the Exchange Offer will occur by delivery of the relevant Deliverable New Debt 

Instrument Principal to such Euroclear / Clearstream, Luxembourg securities account by the 

Tender Agent on the Settlement Date. Holders of Registered Notes who engage a direct 

participant holding a Euroclear / Clearstream, Luxembourg account need to provide the Tender 

Agent with the account details of that direct participant in the Tender Instruction. In order for such 

Holders to receive the Deliverable New Debt Instrument Principal to their own securities account, 

they need to arrange with the direct participant, respectively procure through their custodian, that 

the Deliverable New Debt Instrument Principal will be booked to their securities account. Holders 

of Registered Notes holding their own Euroclear / Clearstream, Luxembourg account need to 

provide the Tender Agent with such Euroclear / Clearstream, Luxembourg account details in the 

Tender Instruction and will need to input matching instructions of the Tender Agent with Euroclear / 

Clearstream, Luxembourg for the Zero Coupon Bonds to be delivered. 

For receiving the claims under the Zero Coupon Assignable Loans, no account is necessary. 

"Settlement" is deemed to occur with respect of Zero Coupon Assignable Loans by (i) execution by 

the Offeror of an assignment agreement providing for the Offeror's assignment to the relevant 

Accepting Holder of its claims against the Republic of Austria under the relevant Zero Coupon 

Assignable Loan and (ii) the submission of the relevant assignment agreement to the relevant 

Accepting Holder by email or fax to the email-address or fax-number identified in the relevant 

Tender Instruction. In order for the Accepting Holder to validly enter into the assignment 

agreement, the relevant Accepting Holder must countersign the relevant assignment agreement 

and return such countersigned document to the Offeror by scanned copy to the email address of 

the Offeror (office@kaf.gv.at) without undue delay (unverzüglich) with the original to follow. The 

assignment will not become effective if the Accepting Holder has not returned the countersigned 

assignment agreement to the Offeror. The original relevant certificate of indebtedness 

(Schuldschein) will not be surrendered to the relevant Accepting Holder (who has returned the 

relevant countersigned assignment agreement) on the Settlement Date but thereafter. Holders 

who elect to receive the Zero Coupon Assignable Loans should also note that it is still necessary 

to provide the requested Beneficial Ownership Information in order to receive the Contingent 

Additional Purchase Price. 
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Holders of Registered Notes intending to participate in the Offers must also confirm that they are 

either (i) a QIB that is also a QP or (ii) a Non-US Person. 

Tender Instructions in respect of Registered Notes will be deemed to have been submitted on the 

earlier of the date of receipt by the Tender Agent of the relevant Tender Instruction (and related 

documents) by email or in hard copy. However, for the purposes of considering whether a valid 

Tender Instruction has been made, submission of the original Tender Instruction and hard copies 

of the documents specified above must also be received by the Tender Agent by the Tender 

Instruction Delivery Deadline, and Holders must therefore make such arrangements in advance as 

may be necessary to ensure that such originals are duly received by the required time. 

By submitting the Tender Instruction and delivering a copy of the original global note 

(Wertpapierurkunde) the respective Holder of the relevant Registered Note agrees that it will not 

transfer or assign the relevant Registered Note to any other person.  

By submitting a Tender Instruction, each relevant Holder of a Registered Note will be deemed to 

consent to have the Offeror and/or the Tender Agent provide details concerning its identity to any 

of the Offeror, the Tender Agent, the Zero Coupon Bond Agents, the Offer Agents, the Obligor and 

their respective advisers. 

Only Holders whose name is shown in a copy of the global note (Wertpapierurkunde) as a Holder 

of the Registered Notes may submit Tender Instructions. Each Holder whose name is not 

registered in the relevant global note (Wertpapierurkunde) or who cannot provide (a) the (chain of) 

assignment declaration(s) or (b) in case of any corporate restructurings or changes of corporate 

names, a copy of the relevant commercial register excerpt, in each case evidencing that the 

Holder is the creditor of the claims and receivables under the relevant Registered Note tendered to 

the Offeror must arrange for the registered Holder through which it holds the relevant Registered 

Notes to submit a Tender Instruction on its behalf to the Tender Agent by the Tender Instruction 

Delivery Deadline. 

Pfandbriefbank Claims 

To tender its claims and receivables under a Pfandbriefbank Claim in the Class A Offer, a Holder 

of a Pfandbriefbank Claim must deliver, or arrange to have delivered on its behalf, the following:  

(i) a valid Tender Instruction (in the form set out in Annex C) containing the Holder's  

(x) acceptance (Annahme) of the Offeror's offer to purchase all claims and receivables 

of such Holder under the respective Pfandbriefbank Claim specified in the Tender 

Instruction for cash (Kaufangebot) at the Aggregate Purchase Price for the Cash 

Offer or, as the case may be, exchange all claims and receivables of such Holder 

under the respective Pfandbriefbank Claim specified in the Tender Instruction for 

the Aggregate Consideration for the Exchange Offer and offer to assign 

(Abtretungsangebot) to the Offeror all claims and receivables of the Holder under 

the respective Pfandbriefbank Claim; and  

(y) representations, undertakings, consents and other declarations set out in Annex C; 

(z) any relevant U.S. tax forms; and 

(ii) copies of the original documents relating to the Pfandbriefbank Claim including any 

certificate evidencing that the Holder of the respective Pfandbriefbank Claim is the creditor 

of the claims and receivables under the respective Pfandbriefbank Claim tendered for 

purchase and/or exchange by the Offeror, such certificate, in case of Pfandbriefbank, being 

a valid confirmation of Pfandbriefbank to this effect and in case Pfandbriefbank has 
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assigned the respective Pfandbriefbank Claim, a confirmation of Pfandbriefbank and the 

Holder of the Pfandbriefbank Claim evidencing such (chain of) assignment(s) and that the 

Holder is the creditor of the claims and receivables under the respective Pfandbriefbank 

Claim tendered to the Offeror under the Tender Instruction,  

in each case, via email to the Tender Agent to be followed by the hard copy (which must be 

received by the Tender Agent prior to the Tender Instruction Delivery Deadline) at the sole risk and 

expense of the Holder, and in accordance with the requirements of the Conditions of the relevant 

Pfandbriefbank Claim and the terms and conditions of the Offers.  

Tender Instructions relating to Pfandbriefbank Claims must be submitted in respect of all claims for 

payment of principal, interest and any other amounts relating to the whole aggregate principal 

amount owed to the respective Holder under the respective Pfandbriefbank Claim. With respect to 

each Series of Instruments held by an Accepting Holder, such Accepting Holder may only choose 

to accept either the Cash Offer or the Exchange Offer and may not tender one portion of such 

Series pursuant to the Cash Offer and another portion pursuant to the Exchange Offer. 

In order to be able to participate in the Exchange Offer and receive Zero Coupon Bonds, 

Accepting Holders of Pfandbriefbank Claims should be aware that they must either (i) hold a 

Euroclear / Clearstream, Luxembourg account or (ii) engage a direct participant of Euroclear / 

Clearstream, Luxembourg who holds such Euroclear / Clearstream, Luxembourg account to act on 

their behalf. Settlement of the Exchange Offer will occur by delivery of the relevant Deliverable 

New Debt Instrument Principal to such Euroclear / Clearstream, Luxembourg securities account by 

the Tender Agent on the Settlement Date. Holders of Pfandbriefbank Claims who engage a direct 

participant holding a Euroclear / Clearstream, Luxembourg account need to provide the Tender 

Agent with the account details of that direct participant in the Tender Instruction. In order for such 

Holders to receive the relevant Deliverable New Debt Instrument Principal to their own securities 

account, they need to arrange with the direct participant, respectively procure through their 

custodian, that the relevant Deliverable New Debt Instrument Principal will be booked to their 

securities account. Holders of Pfandbriefbank Claims holding their own Euroclear / Clearstream, 

Luxembourg account need to provide the Tender Agent with such Euroclear / Clearstream, 

Luxembourg account details in the Tender Instruction and will need to input matching instructions 

of the Tender Agent with Euroclear / Clearstream, Luxembourg for the Zero Coupon Bonds to be 

delivered. 

For receiving the claims under the Zero Coupon Assignable Loans no account is necessary. 

"Settlement" is deemed to occur with respect of Zero Coupon Assignable Loans by (i) execution by 

the Offeror of an assignment agreement providing for the Offeror's assignment to the relevant 

Accepting Holder of its claims against the Republic of Austria under the relevant Zero Coupon 

Assignable Loan and (ii) the submission of the relevant assignment agreement to the relevant 

Accepting Holder by email or fax to the email-address or fax-number identified in the relevant 

Tender Instruction. In order for the Accepting Holder to validly enter into the assignment 

agreement, the relevant Accepting Holder must countersign the relevant assignment agreement 

and return such countersigned document to the Offeror by scanned copy to the email address of 

the Offeror (office@kaf.gv.at) without undue delay (unverzüglich) with the original to follow. The 

assignment will not become effective if the Accepting Holder has not returned the countersigned 

assignment agreement to the Offeror. The original relevant certificate of indebtedness 

(Schuldschein) will not be surrendered to the relevant Accepting Holder (who has returned the 

relevant countersigned assignment agreement) on the Settlement Date but thereafter. Holders 

who elect to receive the Zero Coupon Assignable Loans should also note that it is still necessary 
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to provide the requested Beneficial Ownership Information in order to receive the Contingent 

Additional Purchase Price. 

Holders of Pfandbriefbank Claims intending to participate in the Offers must also confirm they are 

either (i) a QIB that is also a QP or (ii) a Non-US Person. 

Tender Instructions in relation to Pfandbriefbank Claim will be deemed to have been submitted on 

the earlier of the date of receipt by the Tender Agent of the relevant Tender Instruction (and related 

documents) by email or in hard copy. However, for the purposes of considering whether a valid 

tender has been made, the original Tender Instruction and hard copies of the documents specified 

above must also be received by the Tender Agent by the Tender Instruction Delivery Deadline, and 

Holders must therefore make such arrangements in advance as may be necessary to ensure that 

such originals are duly received by the required time. 

By submitting the Tender Instruction and delivering copies of the documents relating to the claims 

and receivables under the relevant Pfandbriefbank Claim, the relevant Holder of a Pfandbriefbank 

Claim agrees that the claims and receivables under that Pfandbriefbank Claim must not be 

transferred or assigned to any other person. 

Further Acknowledgements, Agreements, Representations, Warranties and Undertakings 

By submitting a valid Tender Instruction to the Tender Agent, or to the relevant Clearing System in 

accordance with the standard procedures of such Clearing System, the Holder or as the case may 

be, the beneficial owner, of the relevant Instrument (via its Intermediary, if applicable, it being 

understood that any such Intermediary is providing the below Further Acknowledgements, 

Agreements, Representations, Warranties and Undertakings for and on behalf of the relevant 

Holder, or as the case may be, the beneficial owner) shall be deemed to irrevocably and 

unconditionally agree to acknowledge, represent, warrant and undertake to the Offeror, the Offer 

Agents, the Zero Coupon Bond Agents and the Tender Agent the following upon submitting such 

Tender Instruction and on the Settlement Date (if the Holder of such Instruments or the Direct 

Participant is unable to give these acknowledgements, agreements, representations, warranties 

and undertakings, such Holder or Direct Participant should contact the Tender Agent immediately). 

Each Holder acknowledges that the Offeror, the Offer Agents, the Tender Agent and where 

applicable, the Obligor, the Province of Carinthia, the KLH-Successors, the Republic of Austria and 

ABBAG as third party beneficiaries, as well as each of their respective present or former officers, 

directors, employees or agents will rely on the below acknowledgements, representations, 

warranties and undertakings. For the avoidance of doubt, if the Holder is acting in its capacity as 

an Intermediary, the below acknowledgements, agreements, representations, warranties and 

undertakings have to be given by the beneficial owner of the relevant Instruments only and not by 

the Holder:  

(a) Ratification: it agrees to ratify and confirm each and every act or thing that may be 

done or effected by the Offeror, any of its directors or any person nominated by the 

Offeror in the proper exercise of his or her powers and/or authority hereunder in each 

case as necessary or advisable to validly tender, sell, transfer, exchange or assign the 

relevant Instruments to the Offeror or its nominee, in each case, against (i) payment to 

it of the applicable Purchase Price in the currency of each Tendered Instrument or (ii) 

delivery of the Deliverable New Debt Instrument Principal for the Tendered 

Instruments on the Settlement Date; 

(b) Further acts: it agrees to do all such acts and things as shall be necessary and 

execute any additional documents deemed by the Offeror to be desirable, in each 

case to complete (a) the sale, transfer, exchange or assignment of the relevant 
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Tendered Instruments to the Offeror or its nominee on the Settlement Date and (b) to 

the extent required and legally possible after the Settlement Date, transfer of legal 

standing as a party to any legal proceedings relating to the relevant Tendered 

Instruments, in each case, against (i) payment to it of the applicable Purchase Price in 

the currency of each Tendered Instrument or (ii) delivery of the Deliverable New Debt 

Instrument Principal for such Instruments on the Settlement Date and/or to perfect any 

of the authorities expressed to be given hereunder; 

(c) Compliance with applicable laws: it has observed the laws of all relevant 

jurisdictions applicable to it, obtained all requisite governmental, exchange control or 

other required consents, complied with all requisite formalities, and paid any issue, 

transfer or other taxes or requisite payments due from it in each respect in connection 

with any relevant Offer or acceptance of any relevant Offer in any jurisdiction 

applicable to it and it has not taken or omitted to take any action in breach of the terms 

of the relevant Offer or which will or may result in the Offeror, the Offer Agents, the 

Zero Coupon Bond Agents, the Tender Agent or any other person acting in breach of 

the legal or regulatory requirements of any such jurisdiction in connection with the 

Offers; 

(d) Successors and assigns: all authority conferred or agreed to be conferred pursuant 

to its acknowledgements, agreements, representations, warranties and undertakings, 

and all of its obligations shall be binding upon its successors, assigns, heirs, 

executors, insolvency administrators and trustees in bankruptcy and legal 

representatives, and shall not be affected by, and shall survive, its death or legal 

incapacity;  

(e) Tax consequences: no comprehensive information has been provided to it by the 

Offeror, the Offer Agents, the Tender Agent, the Zero Coupon Bond Guarantor, the 

Zero Coupon Bond Agents or any of their respective directors, officers or employees, 

with regard to the individual tax consequences for Holders of Instruments arising from 

the sale and/or exchange of Instruments in the Offers and the receipt of the applicable 

Aggregate Purchase Price for the Cash Offer and/or Aggregate Consideration for the 

Exchange Offer, and it acknowledges that it is solely liable for any taxes and similar or 

related payments imposed on it under the laws of any applicable jurisdiction in 

connection with the Offers and agrees that it will not and does not have any right of 

recourse (whether by way of reimbursement, indemnity or otherwise) against the 

Offeror, the Offer Agents or the Tender Agent, the Zero Coupon Bond Guarantor, the 

Zero Coupon Bond Agents or any of their respective directors, officers or employees, 

or any other person in respect of such taxes and payments and if a right of recourse 

would arise under applicable laws, hereby irrevocably and unconditionally waives such 

right of recourse; 

(f) No unlawful Offer: it is not a person to whom it is unlawful to make an offer pursuant 

to the Offers under applicable securities laws, it has not distributed or forwarded this 

Offering Memorandum or any other documents or materials relating to the Offers to 

any such person(s) and it has (before submitting, or arranging for the submission on 

its behalf, as the case may be, of the Tender Instruction in respect of the Tendered 

Instrument it is tendering for purchase and/or exchange) complied with all laws and 

regulations applicable to it for the purposes of its participation in the relevant Offer; 

(g) United Kingdom: it is not located or resident in the United Kingdom or, if it is located 

or resident in the United Kingdom, it is a person falling (i) within the definition of 
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investment professionals (as defined in Article 19(5) of the Financial Promotion 

Order), (ii) within Article 49 of the Financial Promotion Order, or (iii) to whom this 

Offering Memorandum and any other documents or materials relating to the Offers 

may otherwise lawfully be communicated in accordance with the Financial Promotion 

Order; 

(h) Italy: it is not located or resident in Italy, or, if it is located in Italy, it is an authorised 

person or is tendering Instruments through an authorised person and in compliance 

with applicable laws and regulations or with requirements imposed by CONSOB or 

any other Italian authority; 

(i) France: it is not located or resident in France or, if it is located or resident in France, it 

is a (i) provider of investment services relating to portfolio management for the 

account of third parties (personnes fournissant le service d'investissement de gestion 

de portefeuille pour compte de tiers) and/or (ii) qualified investor (investisseur qualifié), 

other than an individual (all as defined in, and in accordance with, Articles L.411-1, 

L.411-2 and D.411-1 to D.411-3 of the French Code Monétaire et Financier); 

(j) Belgium: it is not located or resident in Belgium or, if it is located or resident in 

Belgium, it is a qualified investor within the meaning of Article 10 of the Belgian Law of 

16 June 2006 on public offerings of investment instruments and the admission of 

investment instruments to trading on regulated markets; 

(k) Australia, Canada, and Japan: it is not located or resident in Australia, Canada or 

Japan; 

(l) United States: (i) it is acquiring the New Debt Instruments and the related guarantees 

for its own account or an account with respect to which it exercises sole investment 

discretion and that it and any such account is either (A) a QIB that is also a QP, and is 

aware that the delivery to it is being made in a private transaction pursuant to Section 

4(2) of the Securities Act; or (B) a purchaser that is outside the United States and is 

not a U.S. Person; and (ii) it acknowledges that the New Debt Instruments and the 

Zero Coupon Bond Guarantee 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 U.S., and may not be offered or sold except as set forth below; 

(m) Sanctions: it is not, and none of any beneficial owners on behalf of which it holds the 

Tendered Instruments, as applicable, is a Sanctions Restricted Person (as defined 

herein); 

(n) No encumbrance: if such Instruments are purchased and/or exchanged by the 

Offeror pursuant to the relevant Offer, such Instruments will be irrevocably transferred 

to, or to the order of, the Offeror with full title free from all liens, charges and 

encumbrances, not subject to any third party claim and together with all rights 

attached thereto (including without limitation, any collateral and liability claims 

(Haftungs- und Sicherungsansprüche) against any liable entity (haftende 

Rechtsperson), including the Deficiency Guarantors and it will, upon first demand (auf 

erstes Anfordern), execute and deliver any additional documents in a timely manner 

and/or do such other things deemed by the Offeror to be necessary or desirable to 

complete the sale, transfer, exchange or assignment of any Tendered Instruments; 
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(o) Blocking of Tendered Instruments:  

(i) in relation to Notes, confirms that it (as the case may be, via its Intermediary) 

holds the Notes at the time of submitting the relevant Tender Instruction and will 

hold (as the case may be, via its Intermediary), until the earlier of (A) the date on 

which it validly revokes the relevant Tender Instruction for the relevant Tendered 

Instrument, (B) the date of the announcement of the Offeror confirming that the 

Transaction Conditions are not met, and (C) the time of settlement on the 

Settlement Date, the relevant Tendered Instruments blocked in the relevant 

Clearing System and, in accordance with the requirements of, and by the deadline 

required by, such Clearing System, it has submitted, or has caused to be 

submitted, the Tender Instruction to such Clearing System to authorise the 

blocking of the Tendered Instruments with effect on and from the date of such 

submission so that, at any time until such date referred to in (A) to (C), no 

transfers of such Instruments may be effected; and  

(ii) in relation to Instruments other than Notes, confirms that it holds any Instruments 

other than Notes at the time of submitting the relevant Tender Instruction and will 

hold, until the earlier of (A) the date on which it validly revokes the relevant Tender 

Instruction for the relevant Instrument, (B) the date of the announcement of the 

Offeror confirming that the Transaction Conditions are not met, and (C) the time of 

settlement on the Settlement Date, the relevant Tendered Instruments so that, at 

any time until such date referred to in (A) to (C), no assignments or transfers of 

such Tendered Instrument may be effected by or on behalf of such Holder; 

(p) Accuracy of information: the information given by or on behalf of such Holder in the 

Tender Instruction is in all respects true, accurate and not misleading and will in all 

respects be true, accurate and not misleading at the time of the purchase and/or 

exchange of the Tendered Instruments on the Settlement Date;  

(q) Presentation of information provided: any information given by or on behalf of such 

Holder, including in the Tender Instruction, may be presented, if necessary, by the 

Offeror, the Offer Agents, the Zero Coupon Bond Agents and the Tender Agent to any 

relevant court or administrative authority in the event of administrative or court 

proceedings related to the Offers and/or to any Tender Instruction;  

(r) Indemnity: the Offeror, the Offer Agents and the Tender Agent will rely on the truth 

and accuracy of the acknowledgements, agreements, representations, warranties and 

undertakings set out in this section "PROCEDURES FOR PARTICIPATING IN THE 

OFFERS - Further Acknowledgements, Agreements, Representations, Warranties and 

Undertakings" under (a) to (q) above and it shall indemnify the Offeror, the Offer 

Agents, the Tender Agent against all and any losses, costs, claims, liabilities, 

expenses, charges, actions or demands which any of them may incur or which may be 

made against any of them as a result of any breach of any of the terms of, or any of 

the agreements, representations, warranties and/or undertakings given in connection 

with the Tendered Instruments in the Offers. 

(s) Limitation of the liability of the Tender Agent: The Tender Agent's liability towards 

the Holder is limited to losses caused by its gross negligence or wilful misconduct and 

any liability of the Tender Agent for consequential and/or indirect damages (mittelbare 

Schäden) and losses including loss of profit, business, opportunity, goodwill of the 
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Holder is excluded to the extent permitted by law. Each Holder waives any right to 

claim consequential and/or indirect damages (mittelbare Schäden) and losses. 

Each of the Offeror, the Zero Coupon Bond Agents, the Offer Agents and the Tender Agent 

reserves the right, in its sole discretion, to investigate, in relation to any tender of Instruments for 

purchase and/or exchange pursuant to an Offer, whether any such acknowledgement, agreement, 

representation, warranty and undertaking given by a Holder is correct and, if such investigation is 

undertaken and as a result the Offeror determines (for any reason) that such acknowledgement, 

agreement, representation, warranty or undertaking is not correct, such Tender Instruction may be 

rejected. 

In relation to Notes, the receipt of a valid Tender Instruction by the relevant Clearing System will 

constitute instructions to debit the securities account of the relevant Direct Participant on the 

Settlement Date in respect of the aggregate Specified Denomination of the Tendered Instruments 

tendered to, and purchased and/or exchanged by, the Offeror, upon receipt by such Clearing 

System of an instruction from the Tender Agent to receive such Tendered Instruments for the 

account of the Offeror and against (i) credit of the relevant amount in cash from the Offeror equal 

to the applicable Purchase Price in the currency of each Tendered Instrument to be paid on the 

Settlement Date, or (ii) delivery/assignment of the relevant New Debt Instrument from the Offeror 

on the Settlement Date, in each case subject to the valid revocation/modification of such Tender 

Instruction and the Transactions Conditions being satisfied. Claims under the relevant Zero 

Coupon Assignable Loan will be assigned by the Offeror to the relevant Accepting Holder by 

entering into an assignment agreement with such Accepting Holder. 

In relation to Instruments other than Notes, the receipt of a valid Tender Instruction by the Tender 

Agent will constitute an agreement to assign and transfer, or exchange, on the Settlement Date, all 

claims and receivables under the relevant Tendered Instrument tendered/assigned to, and 

purchased and/or exchanged, by, the Offeror, against (i) credit of the relevant amount in cash from 

the Offeror equal to the applicable Purchase Price in the currency of each Tendered Instrument to 

be paid on the Settlement Date, or (ii) delivery/assignment of the relevant New Debt Instrument 

from the Offeror on the Settlement Date, in each case subject to the valid revocation/modification 

of such Tender Instruction and the Transactions Conditions being satisfied. Claims under the 

relevant Zero Coupon Assignable Loan will be assigned by the Offeror to the relevant Accepting 

Holder by entering into an assignment agreement with such Accepting Holder.  
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SUMMARY OF PROVISIONS RELATING TO THE 

ZERO COUPON BONDS WHILE IN GLOBAL FORM 

1 Initial Issue of Certificates 

Each Global Certificate will be registered in the name of a nominee (the "Registered 

Holder") for a common safekeeper for Euroclear and Clearstream, Luxembourg (the 

Common Safekeeper") and may be delivered on or prior to the Issue Date of the Zero 

Coupon Bonds. Depositing a Global Certificate with the Common Safekeeper does not 

necessarily mean that the Zero Coupon Bonds will be recognised as eligible collateral for 

Eurosystem monetary policy and intra-day credit operations by the Eurosystem either 

upon issue, or at any or all times during their life. Such recognition will depend upon 

satisfaction of the Eurosystem eligibility criteria. 

Upon the registration of a Global Certificate in the name of any nominee for Euroclear and 

Clearstream, Luxembourg and delivery of such Global Certificate to the Common 

Safekeeper, Euroclear or Clearstream, Luxembourg will credit each subscriber with a 

nominal amount of Zero Coupon Bonds equal to the nominal amount thereof for which it 

has subscribed and paid. 

2 Relationship of Accountholders with Clearing Systems 

Each of the persons shown in the records of Euroclear, Clearstream, Luxembourg or any 

other Alternative Clearing System as the holder of a Zero Coupon Bond represented by a 

Global Certificate must look solely to Euroclear, Clearstream, Luxembourg or any such 

Alternative Clearing System (as the case may be) for his share of each payment made by 

the Offeror to the holder of such Global Certificate and in relation to all other rights arising 

under such Global Certificate, subject to and in accordance with the respective rules and 

procedures of Euroclear, Clearstream, Luxembourg, or such Alternative Clearing System 

(as the case may be). Such persons shall have no claim directly against the Offeror in 

respect of payments due on the Zero Coupon Bonds for so long as the Zero Coupon 

Bonds are represented by a Global Certificate and such obligations of the Offeror will be 

discharged by payment to the holder of such Global Certificate in respect of each amount 

so paid. 

3 Exchange 

The following will apply in respect of transfers of Zero Coupon Bonds held in Euroclear or 

Clearstream, Luxembourg or an Alternative Clearing System. These provisions will not 

prevent the trading of interests in the Zero Coupon Bonds within a clearing system whilst 

they are held on behalf of such clearing system, but will limit the circumstances in which 

the Zero Coupon Bonds may be withdrawn from the relevant clearing system.  

Transfers of the holding of Zero Coupon Bonds represented by a Global Certificate 

pursuant to Condition 2(a) may only be made: 

(i) in whole, but not in part, if the relevant clearing system is closed for business for a 

continuous period of fourteen (14) days (other than by reason of holidays, statutory 

or otherwise) or announces an intention permanently to cease business or does in 

fact do so; or 

(ii) in whole or in part, with the consent of the Offeror, 
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provided that, in the case of a transfer pursuant to (i) above, the Registered Holder has 

given the Registrar not less than thirty (30) days' notice at its specified office of the 

Registered Holder's intention to effect such transfer 

4 Amendment to Conditions 

Each Global Certificate contains provisions that apply to the Zero Coupon Bonds that it 

represents, some of which modify the effect of the terms and conditions of the Zero 

Coupon Bonds set out in this Offering Memorandum. The following is a summary of 

certain of those provisions: 

4.1 Payments 

All payments in respect of Zero Coupon Bonds represented by a Global Certificate will be 

made to, or to the order of, the person whose name is entered on the Register at the close 

of business on the record date which shall be on the Clearing System Business Day 

immediately prior to the date for payment, where "Clearing System Business Day" means 

Monday to Friday inclusive except 25 December and 1 January. 

4.2 Meetings 

For the purposes of any meeting of bondholders, the holder of the Zero Coupon Bonds 

represented by a Global Certificate shall (unless such Global Certificate represents only 

one Zero Coupon Bond) be treated as two persons for the purposes of any quorum 

requirements of a meeting of bondholders and as being entitled to one vote in respect of 

each integral currency unit of the currency of the Zero Coupon Bonds. 

4.3 Trustee's Powers 

In considering the interests of bondholders while a Global Certificate is held on behalf of, 

or registered in the name of any nominee for, a clearing system, the Bond Trustee may 

have regard to any information provided to it by such clearing system or its operator as to 

the identity (either individually or by category) of its accountholders with entitlements to 

such Global Certificate and may consider such interests as if such accountholders were 

the holders of the Zero Coupon Bonds represented by such Global Certificate. 

5 Electronic Consent and Written Resolution 

While any Global Certificate is registered in the name of any nominee for a clearing 

system, then:  

(a) approval of a resolution proposed by the Offeror, the Zero Coupon Bond 

Guarantor or the Bond Trustee (as the case may be) given by way of electronic 

consents communicated through the electronic communications systems of the 

Zero Coupon Bond Clearing System(s) in accordance with their operating rules 

and procedures by or on behalf of the holders of not less than 75 per cent. in 

nominal amount of the Zero Coupon Bonds outstanding (an "Electronic Consent" 

as defined in the relevant Trust Deed) shall, for all purposes (including matters 

that would otherwise require an extraordinary resolution to be passed at a meeting 

for which the Special Quorum was satisfied), take effect as an extraordinary 

resolution passed at a meeting of bondholders duly convened and held, and shall 

be binding on all bondholders whether or not they participated in such Electronic 

Consent; and  
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(b) where Electronic Consent is not being sought, for the purpose of determining 

whether a Written Resolution (as defined in the relevant Trust Deed) has been 

validly passed, the Offeror, Zero Coupon Bond Guarantor and the Bond Trustee 

shall be entitled to rely on consent or instructions given in writing directly to the 

Offeror, the Zero Coupon Bond Guarantor and/or the Bond Trustee, as the case 

may be, by accountholders in the clearing system with entitlements to such Global 

Certificate or, where the accountholders hold any such entitlement on behalf of 

another person, on written consent from or written instruction by the person for 

whom such entitlement is ultimately beneficially held, whether such beneficiary 

holds directly with the accountholder or via one or more intermediaries and 

provided that, in each case, the Offeror, the Zero Coupon Bond Guarantor and the 

Bond Trustee have obtained commercially reasonable evidence to ascertain the 

validity of such holding and have taken reasonable steps to ensure that such 

holding does not alter following the giving of such consent or instruction and prior 

to the effecting of such amendment. Any resolution passed in such manner shall 

be binding on all bondholders, even if the relevant consent or instruction proves to 

be defective. As used in this paragraph, "commercially reasonable evidence" 

includes any certificate or other document issued by Euroclear, Clearstream, 

Luxembourg or any other relevant clearing system, or issued by an accountholder 

of them or an intermediary in a holding chain, in relation to the holding of interests 

in the Zero Coupon Bonds. Any such certificate or other document shall, in the 

absence of manifest error, be conclusive and binding for all purposes. Any such 

certificate or other document may comprise any form of statement or print out of 

electronic records provided by the relevant clearing system (including Euroclear's 

EUCLID or Clearstream, Luxembourg's Creation Online system) in accordance 

with its usual procedures and in which the accountholder of a particular principal 

or nominal amount of the Zero Coupon Bonds is clearly identified together with the 

amount of such holding. Neither the Offeror, the Zero Coupon Bond Guarantor nor 

the Bond Trustee shall be liable to any person by reason of having accepted as 

valid or not having rejected any certificate or other document to such effect 

purporting to be issued by any such person and subsequently found to be forged 

or not authentic. 
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DESCRIPTION OF THE REPUBLIC OF AUSTRIA 

General 

The Republic of Austria is situated in Central Europe. It shares borders with 

 Switzerland and Liechtenstein in the west, 

 the Federal Republic of Germany, the Czech Republic and the Slovak Republic in the 

north, 

 Hungary in the east, and 

 Slovenia and Italy in the south. 

The population of Austria in 2015 was approximately 8.6 million according to estimates of 

Statistics Austria. 

Form of Government 

Under the Austrian Federal Constitution Act of 1920, as amended in 1929, Austria is a democratic 

and federal republic, with legislative and executive powers divided between the federal 

government and the nine constituent provinces.  

The legislative power of the federal government is vested in a bi-cameral legislature consisting of 

the National Council (Nationalrat) and the Federal Council (Bundesrat). The members of the 

National Council are elected for a period of five (5) years by direct, secret, popular suffrage under 

a system of proportional representation. The National Council may be dissolved before the 

termination of the term of five (5) years for which it is elected, by its own action or, in certain 

circumstances, by the Federal President. The present National Council was elected on 29 

September 2013. The members of the Federal Council are appointed periodically by the 

legislatures of the provinces in proportion to the populations of the nine provinces.  

The executive powers of the federal government are vested in the Federal President, the 

Chancellor and the Cabinet. The Federal President is elected by direct, secret, popular suffrage for 

a term of six (6) years with the possibility to be re-elected once for a further term of six (6) years. 

From 8 July 2004 to 8 July 2016, Heinz Fischer was the Federal President. The election to the 

next Federal Presidency was held on 24 April 2016 with a runoff election on 22 May 2016. The 

election was won by Alexander van der Bellen, who was scheduled to be sworn in as Federal 

President on 8 July 2016. Since the Constitutional Court of Austria (Verfassungsgerichtshof) has 

annulled the result of the runoff election to the Federal Presidency, the runoff election has to be 

repeated on 2 October 2016. The chief constitutional powers of the Federal President are the 

appointment of the Chancellor and his Cabinet and the dissolution of the National Council.  

The present administration was formed on 16 December 2013 by a coalition of the Austrian Social 

Democratic Party and the Austrian People's Party. The administration is led by Christian Kern of 

the Austrian Social Democratic Party as Chancellor and Reinhold Mitterlehner of the Austrian 

People's Party as Vice-Chancellor.  

The judicial power is exercised by the federal courts. Courts of last resort are provided for 

questions of civil and criminal law and for questions of administrative law. A separate 

Constitutional Court has primary competence to determine the constitutionality of all legislative and 

administrative acts of the federal government and the provinces. 
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Economy 

Austria has a highly developed and diversified economy. Industry, which consists of manufacturing 

and mining, construction, energy and water supply, accounted for 28.0% of the gross value added 

at current prices in 2015. Industrial development has been favoured by the availability of domestic 

sources of electric power and raw materials. Tourism, agriculture and forestry also play an 

important part in Austria's economy.  

The following table shows the major sectors of Austria's gross domestic product (GDP) for the 

years 2011 through 2015. The 2015 GDP at current prices totalled EUR 339.9 billion, representing 

a 2.9% increase over 2014. In 2015, real GDP (reference year 2010) increased by 1.0% compared 

to 2014. The increase in GDP in 2015 was mainly driven by exports.  

GROSS DOMESTIC PRODUCT
(1)

  

  
2011 

  
2012 

  
2013 

  
2014 

  
2015 

  

Percentage 
of 2015 

total gross 
value 
added 

 

  
(Billions of euros at current prices) 

 Agriculture, forestry and fishing: 
  

4.4 
   

4.3 
   

4.1 
   

4.0 
   

3.9 
   

1.3 
 Industry: 

  
                     

 Mining and quarrying, manufacturing 
  

53.1 
   

54.9 
   

55.0 
   

56.0 
   

58.4 
   

19.3 
 Electricity, gas and water supply, waste 

management 
  

7.9 
   

8.2 
   

8.5 
   

8.2 
   

8.0 
   

2.6 
 Construction 

  
17.5 

   
18.0 

   
18.6 

   
19.0 

   
19.4 

   
6.4 

 Total Industry 
  

78.4 
   

81.2 
   

82.1 
   

83.2 
   

85.8 
   

28.3 
 Service activities: 

                       

 

Wholesale and retail trade 
  

35.9 
   

36.1 
   

35.2 
   

36.2 
   

36.4 
   

12.0 
 Transportation 

  
15.3 

   
15.7 

   
16.2 

   
16.6 

   
17.1 

   
5.7 

 Accommodation and food service activities 
  

13.2 
   

13.9 
   

14.4 
   

14.9 
   

15.7 
   

5.2 
 Information and communication 

  
9.1 

   
9.3 

   
9.8 

   
10.4 

   
10.7 

   
3.5 

 Financial and insurance activities 
  

12.7 
   

12.1 
   

12.6 
   

12.8 
   

12.8 
   

4.2 
 Real estate activities 

  
25.3 

   
26.3 

   
27.8 

   
28.9 

   
30.6 

   
10.1 

 Other business activities 
  

24.9 
   

26.0 
   

27.0 
   

27.8 
   

28.4 
   

9.4 
 Public administration

(2)
 

  
47,7 

   
49.1 

   
50.0 

   
51.2 

   
52.7 

   
17.4 

 Other service activities 
  

7.8 
   

8.0 
   

8.1 
   

8.4 
   

8.6 
   

2.8 
 Total service activities 

  
192.0 

   
196.5 

   
201.0 

   
207.2 

   
213.0 

   
70.4 

 Total gross value added 
  
274.9 

   
282.0 

   
287.2 

   
294.4 

   
302.7 

   
100.0 

 Taxes less subsidies on products 
  

33.8 
   

35.2 
   

35.3 
   

36.0 
   

37.2 
     Gross domestic product Value 

  
308.6 

   
317.1 

   
322.5 

   
330.4 

   
339.9 

     Chain-volume  index (2010=100) 
  

102.8 
   

103.6 
   

103.7 
   

104.4 
   

105.4 
     Percentage change in gross domestic product over 

preceding year 
                       

 

Value 
  

4.8 
   

2.7 
   

1.7 
   

2.4 
   

2.9 
     Volume 

  
2.8 

   
0.7 

   
0.1 

   
0.6 

   
1.0 

    
 

  
(1) European System of Accounts (ESA) 2010 basis. Amounts may not add due to rounding.  

(2) Including education, human health and social work activities.  

Source: Statistics Austria (www.statistik.at). 

Revenues and Expenditures 

The federal accounts as set forth below for the years 2011 to 2014 were audited by the Court of 

Accounts (Rechnungshof) and approved by the National Council. The federal accounts for the 

year 2015 were audited by the Court of Accounts. 
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SUMMARY OF REVENUES AND EXPENDITURES  
 

    
2011 

  
2012 

  
2013 

  
2014 

  
2015 

 

    
(Millions of euros) 

 I. 
 
General Account 

                     
 
Federal Government Revenues: 

                     
 

Total taxes and levies—gross 
  

69,858 
   

73,153 
   

76,370 
   

78,503 
   

82,427 
  

 

Less: transfers to provinces, 
municipalities and funds 

  
(25,414 )  

  
(26,458 )  

  
(27,598 )  

  
(28,278 )  

  
(29,603 )  

 
 

Transfer to EU—budget 
  

(2,512 )  
  

(2,888 )  
  

(2,971 )  
  

(2,752 )  
  

(2,452 )  
 

 
Total taxes and levies—net 

  
41,931 

   
43,807 

   
45,801 

   
47,473 

   
50,372 

  
 

Other sources 
  

21,521 
   

22,124 
   

25,563 
   

23,990 
   

22,356 
  

 
Total revenues 

  
63,452 

   
65,931 

   
71,364 

   
71,463 

   
72,728 

  
 

Total Expenditures 
  

67,814 
   

72,880 
   

75,567 
   

74,653 
   

74,589 
  

 

Budget deficit—net of public debt 
redemptions 

  
4,362 

   
6,949 

   
4,203 

   
3,189 

   
1,861 

  

 

Budget deficit—net, as a percentage 
of gross domestic product 

  
(1.4 %)  

  
(2.2 %)  

  
(1.3 %)  

  
(1.0 %)  

  
(0.6 %)  

 

 

General Government deficit in 
national accounts delineation 
("Maastricht" deficit)—as a 
percentage of gross domestic 
product 

  
(2.6 %)  

  
(2.2 %)  

  
(1.3 %)  

  
(2.7 %)  

  
(1.2 %)  

 

 

Central Government deficit in national 
accounts delineation ("Maastricht" 
deficit)—as a percentage of gross 
domestic product 

  
(2.3 %)  

  
(2.2 %)  

  
(1.4 %)  

  
(2.8 %)  

  
(1.3 %)  

II. 
 
Financing Account 

                     
 

Expenditure 
  

63,280 
   

44,007 
   

47,778 
   

65,055 
   

72,060 
  

 
Revenue 

  
67,642 

   
50,956 

   
51,981 

   
68,244 

   
73,921 

  
 

Surplus 
  

4,362 
   

6,949 
   

4,203 
   

3,189 
   

1,861 
  

Source: Austrian Federal Ministry of Finance (www.bmf.gv.at); Austrian Court of Accounts (www.rechnungshof.gv.at). 

Public Debt 

The following table sets forth the direct domestic and external debt of Austria outstanding at 

December 31 of each of the years indicated. 

 
2011 2012 2013 2014 2015 

(Millions of euro) 

Domestic 190,987 201,671 207,634 207,642 210,540 

External
(1)

 2,624 0 0 0 0 

Total 193,611 201,671 207,634 207,642 210,540 

Less: Holdings of own Bonds (10,435) (12,121) (13,691) (11,431) (11,427) 

Total 183,176 189,551 193,942 196,212 199,113 

  

(1) Translated into EUR at the exchange rates prevailing at December 31 of each year indicated.  

Source: OeBFA (www.oebfa.at). 

Sources of Information and Further Information 

The information in the tables set forth under "—Economy" has been extracted from publications of 

STATISTICS AUSTRIA (STATISTIK AUSTRIA). STATISTICS AUSTRIA is an agency of Austria.  
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The information in the table set forth under "—Revenues and Expenditures" for the years 2011 to 

2014 was audited by the Austrian Court of Accounts (Rechnungshof) and approved by the 

National Council. The federal accounts for the year 2015 were audited by the Austrian Court of 

Accounts. The data have been summarized by the Austrian Federal Ministry of Finance. 

The information in the table under "—Public Debt" has been provided by OeBFA.  

In addition to the above-mentioned sources, further information on the Republic of Austria may be 

found at the following websites, none of which are incorporated herein by reference: 

 Statistics Austria (www.statistik.at); 

 Austrian Federal Ministry of Finance (www.bmf.gv.at);  

 OeBFA (www.oebfa.at); 

 Austrian National Bank (www.oenb.at); 

 Austrian Fiscal Advisory Council (www.fiskalrat.at); 

 Reports on the Federal Financial Statements of the Austrian Court of Accounts 

(www.rechnungshof.gv.at/berichte/bundesrechnungsabschluss.html); 

 Eurostat (ec.europa.eu/eurostat); and 

 Organization for Economic Co-operation and Development (www.oecd.org/austria/). 
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REPURCHASE COMMITMENT 

In this "Repurchase Commitment", the term "Repurchase Commitment" refers to the Deed of 

Covenant to Repurchase dated 6 September 2016 by the Offeror in the form set forth in Annex I, 

which will also be published on the Offeror's website at http://kaerntner-

ausgleichszahlungsfonds.gv.at/. Holders of Zero Coupon Bonds are advised that in order to 

exercise their Resale Right (as defined below), bondholders must first complete a Repurchase 

Notice (as defined below) and an identical xls-file and deliver it to OeBFA. In addition, you must 

instruct your custodian bank to issue instructions to deliver the Repurchase Bonds (as defined 

below) to the Offeror in accordance with the terms of the Repurchase Commitment. 

Resale Right. Under the Repurchase Commitment, the Offeror has irrevocably granted to each 

beneficial owner having the right to dispose, or direct the disposition of, Zero Coupon Bonds (each 

"Beneficial Owner") the right (the "Resale Right"), upon receipt by OeBFA, acting as the Offeror's 

calculation agent as described herein, of a repurchase notice ("Repurchase Notice"), the form of 

which is included in Annex I, to require the Offeror to repurchase all or any amount of the principal 

amount of Zero Coupon Bonds held by such Beneficial Owner as set forth in the Repurchase 

Notice at a price equal to the Repurchase Price (as defined below), subject to compliance with 

applicable law.  

The Resale Right will only be deemed exercised upon receipt of a validly completed Repurchase 

Notice by OeBFA, acting on behalf of the Offeror. The Repurchase Notice must be completed 

legibly, completely and correctly and be duly executed and delivered by the Beneficial Owner 

exercising its Resale Right (a "Seller"). The trade date specified in the Repurchase Notice must be 

identical to the day of delivery of the Repurchase Notice to OeBFA. The validly completed 

Repurchase Notice shall be delivered to OeBFA, acting on behalf of the Offeror, by way of email to 

the following email address: buyback@oebfa.at. The email shall include the duly signed 

Repurchase Notice and an identical xls-file
2
. 

The Beneficial Owner must submit, as an attachment to the Repurchase Notice, proof of 

ownership of Repurchase Bonds by the Beneficial Owner. Such proof of ownership may be 

provided in the form of a SWIFT message showing the holdings of Zero Coupon Bonds of the 

Beneficial Owner, a certificate issued by the custodian bank of the Beneficial Owner or by other 

appropriate means.  

Upon receipt of a validly completed Repurchase Notice and the xls-file as described herein, the 

Offeror and the Seller will be obligated to settle the repurchase of the Zero Coupon Bonds 

specified in the Repurchase Notice (the "Repurchase"), subject to the conditions set forth in the 

Repurchase Commitment (the "Repurchase Agreement").  

In the event that an incomplete or defective Repurchase Notice is submitted to OeBFA, the Offeror 

and/or OeBFA will use reasonable endeavours to contact the Beneficial Owner or its intermediary 

to notify such person of such incompleteness or defectiveness. If no amended Repurchase Notice 

is delivered to OeBFA within 24 hours after being contacted by OeBFA, this shall not result in a 

binding Repurchase Agreement as set forth above. For the avoidance of doubt, however, receipt of 

an incomplete or defective Repurchase Notice shall not result in a binding Repurchase 

Agreement. 

                                                      
2
 An xls-file of the Repurchase Notice may be found on the Offeror's webpage at http://kaerntner-

ausgleichszahlungsfonds.gv.at/ 
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Repurchase Price. The "Repurchase Price" is the product of (a) the aggregate principal amount 

of the Zero Coupon Bonds to be repurchased following exercise of the Resale Right multiplied by 

(b) the following fraction (the "Repurchase Price Fraction") rounded to five decimal places 

calculated on the relevant Determination Date: 

 nY1

1


 

where: 

"Actual/Actual Day Count Fraction" means the actual number of days in the 

relevant period divided by 365 (or, if any portion of that period falls in a leap year, 

the sum of (A) the actual number of days in that portion of the period falling in a 

leap year divided by 366 and (B) the actual number of days in that portion of the 

period falling in a non-leap year divided by 365). 

"Determination Date" means the date of receipt by OeBFA of a validly completed 

Repurchase Notice and an identical xls-file in accordance with "—Resale Right" 

from the Seller; provided that if the date of receipt by OeBFA is not a day, other 

than a Saturday or Sunday, on which banks are open for business in Vienna, 

London and Frankfurt am Main (a "Banking Day"), then the Determination Date 

shall be the next subsequent Banking Day.  

"Euro Swap Rate" means the annual swap rate for euro swap transactions with a 

maturity date corresponding to the Maturity Date Longer Swap or the Maturity Date 

Shorter Swap, respectively, expressed as a percentage, which is fixed at 11:00 

a.m. CET (Frankfurt time) and appears on Bloomberg page ISDA under "Fixing 

Rates – Euribor A" (or another screen page of Bloomberg or another information 

service, which is the successor to such Bloomberg page for the purposes of 

displaying the relevant rate as described in this paragraph) at or around 11:15 a.m. 

CET (Frankfurt time) on the Determination Date. If the applicable rate is not 

available on the relevant Determination Date, the applicable rate shall be the 

applicable rate on the date immediately preceding the Determination Date on which 

an applicable rate was available. For the avoidance of doubt, there will be no 

adjustment of the Euro Swap Rate for the settlement period of any Repurchases.  

The "Interpolated Euro Swap Rate" shall be calculated on the Determination Date 

using the straight-line interpolation by reference to two Euro Swap Rates, one of 

which shall be the Shorter Swap Rate and the other of which shall be the Longer 

Swap Rate according to the following formula: 

I = p x Shorter Swap Rate + (1-p) x Longer Swap Rate 

where: 

I = the Interpolated Euro Swap Rate 

 
 MS - ML

 C -ML
p   

C = the number of days from and including the second 

TARGET Business Day following the Determination 

Date to but excluding the Maturity Date; 
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ML = the number of days from and including the second 

TARGET Business Day following the Determination 

Date to but excluding the Maturity Date Longer Swap; 

MS = the number of days from and including the second 

TARGET Business Day following the Determination 

Date to but excluding the Maturity Date Shorter Swap. 

"Longer Swap Rate" means the Euro Swap Rate with a maturity which is next 

closest to but longer than the period "n". 

"Maturity Date" means the maturity date of the Zero Coupon Bonds. 

"Maturity Date Longer Swap" means the maturity date for euro swap transactions 

with a maturity date corresponding to the Longer Swap Rate. 

"Maturity Date Shorter Swap" means the maturity date for euro swap transactions 

with a maturity date corresponding to the Shorter Swap Rate. 

"n" means the period of the term remaining from and including the second 

TARGET Business Day following the Determination Date to but excluding the 

Maturity Date (calculated in years using the Actual/Actual Day Count Fraction and 

rounded to three decimal places).  

"Shorter Swap Rate" means the Euro Swap Rate with a maturity which is next 

closest to but shorter than the period "n". 

"Spread" means -8.0 basis points.  

"Y" means the sum of the Spread and the Interpolated Euro Swap Rate for a term 

of n years. 

"TARGET Business Day" means a day on which the TARGET System is open for 

the settlement of payments in euro. 

"TARGET System" means the Trans-European Automated Real-Time Gross 

Settlement Express Transfer (TARGET2) system or any successor thereto. 

The Offeror has irrevocably appointed OeBFA to calculate, on behalf of the Offeror, the 

Repurchase Price with respect to each Repurchase. OeBFA shall calculate the Repurchase Price 

Fraction on each Banking Day during the Repurchase Period following publication of the required 

data as described above on Bloomberg at approximately 11:15 a.m. CET (Frankfurt time). The 

Offeror will publish the Repurchase Price, using the Repurchase Price Fraction calculated by 

OeBFA and assuming an aggregate principal amount of Zero Coupon Bonds of EUR 100, on each 

Banking Day during the Repurchase Period at approximately 12:00 noon CET (Frankfurt time) on 

its webpage at www.kaerntner-ausgleichszahlungsfonds.gv.at. If the Offeror fails to publish the 

Repurchase Price on its webpage due to technical reasons or otherwise, the Repurchase Price 

shall be published on the webpages of OeBFA. 

Repurchase Period. A Beneficial Owner will only be able to exercise the Resale Right in the period 

from and including 1 December 2016 to but excluding the 180
th
 calendar day following 1 

December 2016 (the "Initial Repurchase Period"), provided that such period will be automatically 

extended by one Banking Day for each Banking Day on which the Offeror fails to publish the 

Repurchase Price as set forth in "—Repurchase Price" or fails to settle any Repurchase in 

accordance with "—Closing", provided that no such failure shall be deemed to have occurred as a 

result of (a) the failure of a Beneficial Owner or its agent or intermediary to provide the Offeror 



 
 

 

104 
 

with, or input with the relevant clearing system, information necessary to settle the Repurchase, 

(b) the failure of a Beneficial Owner or its agent or intermediary to provide the Offeror with a validly 

completed Repurchase Notice and the xls-file in accordance with "—Resale Right" or (c) 

settlement of the Repurchase being or becoming illegal (the "Repurchase Period"). The Offeror 

will publish any extension of the Initial Repurchase Period on its webpage: http://kaerntner-

ausgleichszahlungsfonds.gv.at. 

Closing. The settlement of each Repurchase ("Settlement") will occur on the eighth (8
th
) Banking 

Day following the Offeror's receipt of a validly completed Repurchase Notice and the xls-file in 

accordance with "—Resale Right".  

Settlement shall occur through the relevant clearing system in which the Zero Coupon Bonds are 

held in accordance with the rules and regulations of such clearing system. At the Settlement, the 

Seller will deliver the Zero Coupon Bonds subject to the Repurchase (the "Repurchase Bonds") 

to the Offeror in the securities account specified below against payment to the Seller or its 

intermediary, in immediately available funds, of the Repurchase Price.  

Each Seller shall ensure that, at least two (2) Banking Days prior to Settlement, its custodian bank 

issues instructions to deliver the Repurchase Bonds to the Offeror through securities deposit no. 

67242 of OeKB CSD GmbH, Strauchgasse 1-3, A-1010 Vienna, Austria (FN 428085m; "OeKB 

CSD") with Clearstream, Luxembourg (CEDELULLXXX) to the benefit of securities deposit no. 

205600 of the Offeror with OeKB CSD (OCSDATWWXXX) against the payment of the Repurchase 

Price. If such instructions are not issued and Settlement does not occur within the time period set 

forth above, the Offeror will be entitled, in its sole discretion, to either demand delivery of the 

Repurchase Bonds in exchange for the Repurchase Price or to cancel the Repurchase. Any failure 

of Settlement to occur as a result of the Seller's failure to comply with this paragraph will not result 

in an extension of the Initial Repurchase Period as set forth in "—Repurchase Period". 

Representations, Warranties and Covenants of the Seller. As a condition of the obligations of the 

Offeror in the Repurchase Commitment, the Seller must represent, warrant and covenant to the 

Offeror on the date of receipt of the Repurchase Notice by the Offeror and at Settlement as 

follows: 

(a) the Seller has read, understood and accepted the Repurchase Commitment, including 

the terms thereof and the Repurchase Notice; 

(b) the Seller is (i) the beneficial owner of the Repurchase Bonds or (ii) an authorised 

intermediary of the beneficial owner of the Repurchase Bonds, having authority to act 

on behalf of the underlying beneficial owner of the Repurchase Bonds; 

(c) the Repurchase Bonds are free from all liens, charges and other encumbrances and 

other third party rights, including any rights, contingent or otherwise, for third parties to 

purchase or to be offered for purchase the Repurchase Bonds; 

(d) the Seller has valid title to, and the legal right and power to sell and transfer full legal 

and beneficial interest in the Repurchase Bonds in accordance with the Repurchase 

Commitment, and the sale and delivery of the Repurchase Bonds on the terms of the 

Repurchase Commitment will pass valid title to, and the full legal and beneficial 

interest in, the Repurchase Bonds to the Offeror; 

(e) other than executing the Repurchase Notice and entering into the Repurchase 

Agreement, the Seller has not entered into any agreement or arrangement with any 

person in relation to the sale of the Repurchase Bonds; 
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(f) subject to completion of the Settlement and no subsequent unwinding of the 

Settlement, the Seller hereby waives any claims against the Offeror and OeBFA in 

connection with the Repurchase and the Repurchase Bonds; 

(g) the consummation of the Repurchase will not conflict with, violate, constitute a breach 

of or a default (with the passage of time or otherwise) under, or result in the imposition 

of a lien on any assets of the Seller or any penalty under or pursuant to, the Seller's 

charter documents, any other applicable agreement or any applicable law, except, 

such conflicts, violations, breaches, defaults, or impositions that, individually or in the 

aggregate, will not prevent, impair or materially delay the consummation of the 

Repurchase; 

(h) the Seller will not use any consideration from the Repurchase for any unlawful 

contribution, gift, entertainment or other unlawful expense relating to political activity 

and will not make or take an act in furtherance of an offer, promise or authorisation of 

any direct or indirect unlawful payment or benefit to any foreign or domestic 

government or regulatory official or employee, including of any government-owned or 

controlled entity or of a public international organisation, or any person acting in an 

official capacity for or on behalf of any of the foregoing, or any political party or party 

official or candidate for political office in connection with the Repurchase; in 

connection with its participation in the Repurchase it will use any consideration 

received from the Repurchase in accordance with applicable anti-money laundering 

and anti-terrorism laws and will not be in violation of any provision of the Foreign 

Corrupt Practices Act of 1977, as amended, or any applicable law or regulation 

implementing the OECD Convention on Combating Bribery of Foreign Public Officials 

in International Business Transactions, or commit an offence under the Bribery Act 

2010 of the United Kingdom, or any other applicable anti-bribery or anti-corruption 

laws and will not make, offer, agree, request or take an act in furtherance of any 

unlawful bribe or other unlawful benefit, including, without limitation, any rebate, 

payoff, influence payment, kickback or other unlawful or improper payment or benefit; 

and  

(i) neither the Seller nor any of its affiliates nor any director, officer or other person acting 

for or on behalf of the Seller or any of its affiliates, is an individual or entity ("Person") 

that is, or is owned or controlled by a Person that is: (i) the subject of any sanctions 

administered or enforced by the United States Government, including, without 

limitation, the U.S. Department of the Treasury's Office of Foreign Assets Control, the 

United Nations Security Council, the European Union, Her Majesty's Treasury or other 

relevant sanctions authority (collectively, "Sanctions"), or (ii) located, organised or 

resident in a country or territory that is, or whose government is, the subject of 

comprehensive Sanctions. 

Representations and Warranties of the Offeror. In connection with the Repurchase Commitment, 

the Offeror represents and warrants to the Seller on the date of receipt of the Repurchase Notice 

by the Offeror and at Settlement as follows: 

(a) the Offeror has all requisite power and authority to enter into the Repurchase 

Commitment, to enter into any Repurchase Agreement and to carry out the 

transactions contemplated by the Repurchase Commitment; 
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(b) the execution and delivery of the Repurchase Commitment and the performance of 

the transactions contemplated by the Repurchase Commitment have been duly 

authorised by all necessary action on its part; 

(c) the Repurchase Agreement will constitute a legal, valid and binding obligation of the 

Offeror, enforceable against the Offeror in accordance with its terms;  

(d) Neither the execution, delivery or performance of the Repurchase Commitment nor 

the consummation of any Repurchase will conflict with, violate, constitute a breach of 

or a default (with the passage of time or otherwise) under, or result in the imposition of 

a lien on any assets of the Offeror or any penalty under or pursuant to, the Offeror's 

charter documents, any other applicable agreement or any applicable law, except, 

such conflicts, violations, breaches, defaults, or impositions that, individually or in the 

aggregate, will not prevent, impair or materially delay the consummation of the 

Repurchase; and 

(e) subject to completion of the Settlement and no subsequent unwinding of the 

Settlement, the Offeror and OeBFA hereby waives any claims against the Seller in 

connection with the Repurchase and the Repurchase Bonds. 

Termination. The Repurchase Commitment will automatically terminate and be of no further force 

and effect upon the earlier of (i) the termination and/or expiration of the Offers if no Zero Coupon 

Bonds are issued, and (ii) six (6) weeks following expiration of the Repurchase Period. 

Benefit of the Repurchase Commitment. The Repurchase Commitment included in Annex I will 

take effect as a deed poll for the benefit of the Beneficial Owners. The Repurchase Commitment 

will enure to the benefit of each Beneficial Owner, who shall be entitled to enforce the Repurchase 

Commitment against the Offeror. No further action shall be required on the part of the Offeror for a 

Beneficial Owner to enjoy its direct rights to enforce the Repurchase Commitment against the 

Offeror. 

Waiver. To the extent permitted by applicable law, each of the Offeror and the Seller waives the 

right to contest the Repurchase on the grounds of validity of contract, error, fraud, usury and lapse 

or change of business purpose. 

No Set-Off Rights. There will be no rights of set-off of the obligation to pay the Repurchase Price 

by the Offeror against the Seller or of the obligation of any Seller to deliver the Repurchase Bonds 

to the Offeror. 

Severability. Should any provision contained in the Repurchase Commitment be or become 

invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining provisions 

of the Repurchase Commitment shall not in any way be affected or impaired. Such invalid, illegal 

or unenforceable provision shall be deemed to be replaced by a valid, legal and enforceable 

provision which commercially most closely approximates the intention of the invalid, illegal or 

unenforceable provision. 

Entire Agreement. No other agreements or understandings (whether written or oral) exist with 

respect to the Repurchase Commitment. The Offeror may not amend, revoke or terminate the 

Repurchase Commitment, except as otherwise stated herein. 

Governing Law. The Repurchase Commitment and any non-contractual obligations arising out of 

or in connection with it shall be governed by and construed in accordance with English law.  

Jurisdiction. The courts of England are to have jurisdiction to settle any disputes which may arise 

out of or in connection with the Repurchase Commitment and accordingly any legal action or 
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proceedings arising out of or in connection with the Repurchase Commitment ("Proceedings") 

may be brought in such courts. The Offeror irrevocably submits to the jurisdiction of such courts 

and waives any objections to Proceedings in any such courts on the ground of venue or on the 

ground that the Proceedings have been brought in an inconvenient forum. This provision is for the 

benefit of each Holder and shall not limit the right of any Holder to take Proceedings in any other 

court of competent jurisdiction nor shall the taking of Proceedings in any one or more jurisdictions 

preclude the taking of Proceedings in any other jurisdiction (whether concurrently or not).  

Agent for Service of Process. The Offeror irrevocably appointed Law Debenture Corporate 

Services Limited, 5
th
 Floor, 100 Wood Street, London EC2V 7EX, the United Kingdom to receive, 

for it and on its behalf, service of process in any Proceedings in England. Such service shall be 

deemed completed on delivery to such process agent (whether or not it is forwarded to and 

received by the Offeror). Nothing shall affect the right to serve process in any other manner 

permitted by law. 
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TAX CONSEQUENCES 

The following is a general overview of certain Austrian and German withholding tax consequences 

only with regard to the acceptance of the Cash Offer, the acceptance of the Exchange Offer and/or 

the holding and disposal of the Zero Coupon Bonds and/or the sale (including the repayment) of 

the Zero Coupon Assignable Loans and U.S. federal income tax consequences of the ownership 

of the Zero Coupon Bonds and the Zero Coupon Assignable Loans acquired in the Offers. This 

overview does not purport to be a comprehensive description of all tax considerations (including 

income tax considerations) which may be relevant to a decision to participate in the Offers. In 

particular, this discussion does not consider any specific facts or circumstances that may apply to 

a particular Holder.  

In view of the number of different jurisdictions where tax laws may apply to a Holder, this Offering 

Memorandum does not comprehensively discuss the tax consequences to Holders (including any 

withholding tax) of the purchase and/or exchange, of Instruments by the Offeror pursuant to the 

Offers. Holders are urged to consult their own professional advisers regarding these 

possible tax consequences and their custodian bank with respect to any potential 

withholding tax to be withheld under the laws of the jurisdictions that apply to them or to 

the sale and/or exchange of the Instruments held by them, and their receipt of the 

applicable Purchase Price, Zero Coupon Bonds or any payments to be received under the 

Zero Coupon Bonds and Contingent Additional Purchase Price, if any. Holders are liable for 

their own taxes and similar or related payments imposed on them under the laws of any applicable 

jurisdiction, and have no recourse to the Obligor, the Offeror, the Province of Carinthia, the KLH-

Successors, ABBAG, the Republic of Austria, the Zero Coupon Bond Agents, the Offer Agents, or 

the Tender Agent with respect to such taxes arising in connection with the Offers. 

The below summary is based on the laws currently in force and as applied on the date of this 

Offering Memorandum in Austria, Germany and the United States of America which are subject to 

change, possibly with retroactive or retrospective effect. 

Cash Offer 

Withholding tax in the Republic of Austria 

The following general overview only considers certain Austrian withholding tax and EU Savings 

Tax aspects but no withholding tax under the withholding agreements between Austria and 

Switzerland or Austria and Liechtenstein. The utilisation of incurred losses (within the framework of 

the Austrian withholding tax) is also not considered. The overview does not include aspects of 

income taxation in Austria that may be relevant to a holder of Instruments accepting the Cash 

Offer in the light of the Holder's particular circumstances and income tax situation. This general 

overview is based on Austrian withholding tax laws and regulations all as currently in effect and all 

subject to change at any time, possibly with retroactive effect. The following overview distinguishes 

between Instruments that were acquired before 1 April 2012 and Instruments that were acquired 

on or after 1 April 2012.  

1. Instruments acquired before 1 April 2012 

(a) Private assets acquired before 1 April 2012 

Individual investors resident in Austria holding the respective Instruments as 

private assets 

If securities – as in the case with the Instruments – are issued by an Austrian resident 

issuer, Austrian withholding tax is only levied on the sale or redemption of the respective 
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Instrument, if the paying agent of the interest is domestic (inländische auszahlende Stelle). 

In case of domestic security deposit accounts the paying agent has to deduct the 

withholding tax. 

The payment according to the Cash Offer is a realisation for tax purposes. Interest 

payments (including the difference between the issue price and the initially agreed higher 

redemption price) are subject to withholding tax. In case of a payment (in cash) for a 

combination of accrued interest and repayment of capital invested, for withholding tax 

purposes in a first step interest is deemed to be paid and only the remaining amount is 

seen as capital repayment not subject to Austrian withholding tax. Expenses related to the 

Instruments must not be taken into account in computing the tax basis. 

The withholding tax rate is 27.5 per cent. 

(b) Business assets acquired before 1 April 2012 

ba) Individual investors resident in Austria holding the respective Instruments as 

business assets 

Individual investors resident in Austria holding the respective Instrument as a 

business asset will be treated equally for Austrian withholding tax purposes to an 

individual investor resident in Austria holding such an Instrument as a private asset. 

bb) Non-individual investors resident in Austria holding the respective Instrument 

as business assets 

The sale of the Instruments for cash leads to a realisation. In case that Austrian 

withholding tax is applicable to Austrian non-individual investors (see below), 

interest payments (including the difference between the issue price and the initially 

agreed higher redemption price) are subject to withholding tax. Expenses related to 

these Instruments must not be taken into account in computing the tax basis. 

No Austrian withholding tax is generally required on interest or capital gains from 

the disposal or redemption of the respective Instruments, which are derived by 

corporate investors subject to unlimited tax liability in Austria, provided that certain 

documentation requirements are met. Comparable exemptions from withholding tax 

are generally also applicable to certain other investors (e.g. Austrian private 

foundations, Austrian investment funds). 

As regards partnerships, Austrian withholding tax is generally required on interest 

(including the difference between the issue price and the initially agreed higher 

redemption price). In case of a payment (in cash) for a combination of accrued 

interest and repayment of capital invested, for withholding tax purposes in a first 

step interest is deemed to be paid and only the remaining amount is seen as capital 

repayment not subject to Austrian withholding tax. An exemption from withholding 

tax is generally possible, if only corporations are shareholders in the partnership. 

Non-individual investors subject to limited tax liability (e.g. sovereign entities, non-

profit associations) will be treated equally to individual investors and, thus, will be 

subject to withholding tax. Certain specific exemptions may be applicable. 

The withholding tax rate is 27.5 per cent. 
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(c) Non-Austrian resident investors holding the respective Instruments 

Income derived from the respective Instruments by non-Austrian resident investors is, in 

general, not subject to Austrian withholding tax. However, individual investors and certain 

non-individual investors may either be subject either to: 

 EU Savings Tax (EU-Quellensteuer); or 

 a special form of Austrian withholding tax (so-called "BESt-KESt"). 

EU Savings Tax: 

As regards to Austrian EU Savings Tax, interest payments (including the difference 

between the issue price and the initially agreed higher redemption price) made by a paying 

agent in Austria to beneficial owners who are individuals resident for tax purposes in 

another EU member state (including certain dependent or associated territories) are 

generally subject to EU Savings Tax. EU Savings Tax may also be applicable to certain 

non-individual investors (so-called residual entities). In case of a payment (in cash) for a 

combination of accrued interest and repayment of capital invested, for withholding tax 

purposes in a first step interest is deemed to be paid and only the remaining amount is 

seen as capital repayment. 

The currently applicable tax rate is 35 per cent. (for interest accrued in periods before 1 

July 2011 lower rates may be applicable). No EU Savings Tax will be levied if the 

respective Instruments are disclosed to the competent authority of the member state of 

residence for tax purposes. The Austrian EU Withholding Tax Act will expire on 31 

December 2016. This is treated as a realisation and thus a final EU Savings Tax is levied 

on 31 December 2016. 

Austrian withholding tax on interest (BESt-KESt): 

As regards to Austrian interest (including the difference between the issue price and the 

initially agreed higher redemption price), please note that such interest will only be subject 

to limited tax liability in Austria/Austrian withholding tax, if (i) the recipient of the interest 

income is a non-Austrian resident individual, (ii) who is no person who can be subject to 

the EU Savings Tax respectively starting 1 January 2017 and is no person who is subject 

to Automated Exchange of Information (specific documentation required) and (iii) only if an 

Austrian withholding agent pays the interest. In case of a payment (in cash) for a 

combination of accrued interest and repayment of capital invested, for withholding tax 

purposes in a first step interest is deemed to be paid and only the remaining amount is 

seen as capital repayment. 

The withholding tax rate is 27.5 per cent. 

2. Instruments acquired on or after 1 April 2012 

(a) Private assets acquired on or after 1 April 2012 

Individual investors resident in Austria holding the respective Instrument as private 

assets 

If securities – as in the case with the Instruments – are issued by an Austrian resident 

issuer, Austrian withholding tax is only levied on capital gains from the sale or redemption 

of the respective Instrument (including accrued interest), if the respective Instrument is 

kept in a domestic securities deposit account (inländische depotführende Stelle) or a 

domestic paying agent (inländische auszahlende Stelle) is involved. 
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Capital gains (including accrued interest) are subject to Austrian withholding tax. Capital 

gains are determined as the difference between the proceeds from the sale or redemption 

of the Instrument and the acquisition costs. The deduction of expenses related to the 

Instruments is not permitted for withholding tax purposes.  

The withholding tax rate is 27.5 per cent. 

(b) Business assets acquired on or after 1 April 2012 

ba) Individual investors resident in Austria holding the respective Instrument as 

business assets 

Individual investors resident in Austria holding the respective Instrument as a 

business asset will be treated equally for Austrian withholding tax purposes to an 

individual investor resident in Austria holding such an Instrument as a private asset. 

bb) Non-individual investors resident in Austria holding the respective Instrument 

as business assets 

The sale of the Instruments for cash leads to a realisation. In case that Austrian 

withholding tax is applicable to Austrian non-individual investors (see below), 

interest payments and capital gains are subject to withholding tax. Expenses related 

to these Instruments must not be taken into account in computing the tax basis. 

No Austrian withholding tax is generally required on interest or capital gains from 

the disposal or redemption of the respective Instruments which are derived by 

corporate investors subject to unlimited tax liability in Austria, provided to certain 

documentation requirements. Comparable exemptions from withholding tax are 

generally also applicable to certain other investors (e.g. Austrian private 

foundations, Austrian investment funds). 

As regards partnerships, Austrian Withholding tax is generally required on interest 

and capital gains. An exemption from withholding tax is generally possible, if only 

corporations are shareholders of the partnership. 

Non-individual investors subject to limited tax liability (e.g. sovereign entities, non-

profit associations) will be treated equally to individual investors and will, thus, be 

subject to withholding tax. Certain specific exemptions may be applicable. 

The withholding tax rate is 27.5 per cent. 

(c) Non-Austrian resident investors holding the respective Instruments 

Income derived from the respective Instrument by Non-Austrian resident investors is in 

general not subject to Austrian withholding tax. However, individual investors and certain 

non-individual investors may be subject either to: 

 EU Savings Tax (EU-Quellensteuer); or  

 a special form of Austrian withholding tax (so-called "BESt-KESt").  

EU Savings Tax: 

As regards Austrian EU Savings Tax, interest payments (including the difference between 

the issue price and the initially agreed higher redemption price) made by a paying agent in 

Austria to beneficial owners who are individuals resident for tax purposes in another EU 

member state (including certain dependent or associated territories) are generally subject 
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to EU Savings Tax. EU Savings Tax may also be applicable to certain non-individual 

investors (so called "residual entities").  

The applicable tax rate is currently 35 per cent. (for interest accrued in periods before 1 

July 2011 lower rates may be applicable). No EU Savings Tax withholding tax will be levied 

if the respective Instruments are disclosed to the competent authority of the member state 

of residence for tax purposes. The Austrian EU Withholding Tax Act will expire on 31 

December 2016. This is treated as a realisation and, thus, a final EU Savings Tax 

withholding will take place on 31 December 2016. 

Austrian withholding tax on interest (BESt-KESt): 

As regards to Austrian interest (including the difference between the issue price and the 

initially agreed higher redemption price), please note that such interest will only be subject 

to limited tax liability in Austria/Austrian withholding tax, if (i) the recipient of the interest 

income is a Non-Austrian resident individual, (ii) who is no person which can be subject to 

the EU Savings Tax respectively starting 1 January 2017 and is no person who is subject 

to Automated Exchange of Information (specific documentation required) and (iii) only if an 

Austrian withholding agent pays the interest. 

The withholding tax rate is 27.5 per cent. 

Withholding tax in the Federal Republic of Germany 

The following general overview only considers certain German withholding tax aspects with regard 

to the Cash Offer but no aspects of income taxation in Germany that may be relevant to a Holder 

of Instruments accepting the Cash Offer in the light of the Holder's particular circumstances and 

income tax situation. This general overview is based on German withholding tax laws and 

regulations, all as currently in effect and all subject to change at any time, possibly with retroactive 

effect. In particular, the discussion herein is limited to Instruments that are issued and acquired 

after 31 December 2008. The withholding tax treatment of Instruments that were issued and 

acquired prior to 1 January 2009 may differ significantly from the description in this summary.  

(a) German residents holding the respective Instrument as private assets 

If securities – as is the case with the Instruments – are issued by a non-German resident 

issuer, German withholding tax is only levied on capital gains from the sale or redemption 

of the respective Instrument if the respective Instrument is 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 effects the sale from 

the time of their acquisition and pays or credits the capital gains. In this case, a 25 per 

cent. withholding tax, plus a 5.5 per cent. solidarity surcharge thereon, resulting in a total 

withholding tax charge of 26.375 per cent., is levied on the payments. 
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The capital gain is generally determined as the difference between the proceeds from the 

sale or redemption of the Instruments (including any accrued interest (Stückzinsen)) and 

the acquisition costs. Expenses directly and factually related (unmittelbarer sachlicher 

Zusammenhang) to the sale or redemption are taken into account in computing the 

taxable capital gain. Otherwise the deduction of related expenses for tax purposes is not 

permitted. 

If the respective Instrument was sold or redeemed after being transferred to a securities 

deposit account with a Domestic Paying Agent, 25 per cent. withholding tax (plus solidarity 

surcharge thereon) would be levied on 30 per cent. of the proceeds from the sale or 

redemption, as the case may be, unless the investor or the previous depository bank was 

able and allowed to prove evidence for the investor's actual acquisition costs to the current 

Domestic Paying Agent. The applicable withholding tax rate is in excess of the 

aforementioned rate if church tax, to the extent applicable, is collected for the individual 

investor by way of withholding which is provided for as a standard procedure unless the 

Holder of the respective Instrument has filed a blocking notice (Sperrvermerk) with the 

German Federal Central Tax Office (Bundeszentralamt für Steuern).  

(b) German resident investors holding the respective Instrument as business assets 

No withholding is generally required on capital gains from the disposal or redemption of 

the respective Instrument which is derived by German resident corporate investors and, 

upon application, by individual investors holding the respective Instrument as asset of a 

German business, subject to certain requirements. 

Any capital losses incurred from the disposal or redemption of the Instruments will not be 

taken into account for withholding tax purposes. If withholding tax is levied, the withholding 

tax does not satisfy the investor's personal or corporate income tax liability with respect to 

the Instruments. Any capital gain from the Instruments 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. 

(c) Non-German resident holders of respective Instruments 

Income derived from the respective Instrument by holders who are not tax resident in 

Germany is in general not subject to German income taxation, and no German withholding 

tax shall be withheld, provided however (i) the respective Instrument is not held as 

business asset of a German permanent establishment of the investor or by a German 

permanent representative of the investor, (ii) the income derived from the respective 

Instrument does not otherwise constitute German source income (e.g., such as income 

derived from bonds that are secured by German real estate or vessels subject to certain 

exceptions or income from the letting and leasing of certain property located in Germany) 

or (iii) the income is not paid by a Domestic Paying Agent against presentation of an 

interest coupon or another qualified security (so-called over-the-counter transaction, 

Tafelgeschäfte). 

In the cases (i) to (iii) above, the income is subject to German income taxation and 

withholding tax similar to that described above for German resident Holders of respective 

Instruments. 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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Exchange Offer 

Withholding tax in the Republic of Austria 

The following general overview only considers certain Austrian withholding tax and EU Savings 

Tax aspects, but no withholding tax under the withholding agreements between Austria and 

Switzerland or Austria and Liechtenstein. The utilisation of incurred losses (within the framework of 

the Austrian withholding tax) is also not considered. The overview does not include aspects of 

income taxation in Austria that may be relevant to a Holder of Instruments accepting the Exchange 

Offer in the light of the Holder's particular circumstances and income tax situation. This general 

overview is based on Austrian withholding tax laws and regulations all as currently in effect and all 

subject to change at any time, possibly with retroactive effect. The following overview distinguishes 

between Instruments that were acquired before 1 April 2012 and Instruments that were acquired 

on or after 1 April 2012.   

The exchange of the Instruments for Zero Coupon Bonds/Zero Coupon Assignable Loans leads to 

a realisation for tax purposes. As a result, the Zero Coupon Bonds/Zero Coupon Assignable Loans 

are acquired after 1 April 2012.
3
 

1. Instruments acquired before 1 April 2012 

(a) Private assets acquired before 1 April 2012 

Individual investors resident in Austria holding the respective Instruments as 

private assets 

If securities – as in the case with the Instruments – are issued by an Austrian resident 

issuer, Austrian withholding tax is only levied on the sale or redemption of the respective 

Instrument, if the paying agent for the interest is domestic (inländische auszahlende 

Stelle). In case of domestic security deposit accounts the paying agent has to deduct the 

withholding tax.  

The exchange of the Instruments for Zero Coupon Bonds/Zero Coupon Assignable Loans 

leads to a realisation for tax purposes.
1
 Interest payments (including the difference 

between the issue price and the initially agreed higher redemption price) are subject to 

withholding tax. In case of a payment (in kind) for a combination of accrued interest and 

repayment of capital invested, for withholding tax purposes in a first step interest is 

deemed to be paid and only the remaining amount is seen as capital repayment not 

subject to Austrian withholding tax. Expenses related to the Instruments must not be taken 

into account in computing the tax basis. 

The withholding tax rate is 27.5 per cent. 

(b) Business assets acquired before 1 April 2012 

ba) Individual investors resident in Austria holding the respective Instruments as 

business assets 

                                                      
3
  In view of a legal opinion expressed by the Austrian Ministry of Finance in the past, the analogous application of the so-

called Corporate Actions Decree ("Kapitalmaßnahmen-VO"; BGBl. II Nr. 322/211) could be possible which would – other 

than the generally applicable principles of Austrian income tax law – not lead to taxable realisation but a tax-neutral 

conversion of securities whereby the historic acquisition costs and/or acquisition time of the exchanged Instruments 

would be relevant for the attained Zero Coupon Bonds/Zero Coupon Assignable Loans. 
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Individual investors resident in Austria holding the respective Instrument as a 

business asset will be treated equally for Austrian withholding tax purposes to an 

individual investor resident in Austria holding such an Instrument as a private asset. 

bb) Non-individual investors resident in Austria holding the respective Instrument 

as business assets 

The exchange of the Instruments for Zero Coupon Bonds/Zero Coupon Assignable 

Loans leads to a realisation for tax purposes. In case that Austrian withholding tax is 

applicable to Austrian non-individual investors (see below), interest payments 

(including the difference between the issue price and the initially agreed higher 

redemption price) are subject to withholding tax. Expenses related to the 

Instruments must not be taken into account in computing the tax basis. 

No Austrian withholding tax is generally required on interest or capital gains from 

the disposal or redemption of the respective Instruments, which are derived by 

corporate investors subject to unlimited tax liability in Austria, provided that certain 

documentation requirements are met. Comparable exemptions from withholding tax 

are generally also applicable to certain other investors (e.g. Austrian private 

foundations, Austrian investment funds). 

As regards to partnerships, Austrian Withholding tax is generally required on 

interest (including the difference between the issue price and the initially agreed 

higher redemption price).  

In case of a payment (in kind) for a combination of accrued interest and repayment 

of capital invested, for withholding tax purposes in a first step interest is deemed to 

be paid and only the remaining amount is seen as capital repayment. An exemption 

from withholding tax is generally possible, if only corporations are shareholders in 

the partnership.  

Non-individual investors subject to limited tax liability (e.g. sovereign entities, non-

profit associations) will be treated equally to individual investors and will, thus, be 

subject to withholding tax. Certain specific exemptions may be applicable. 

The withholding tax rate is 27.5 per cent. 

(c) Non-Austrian resident investors holding the respective Instruments 

Income derived from the respective Instruments by non-Austrian resident investors is, in 

general, not subject to Austrian withholding tax. However, individual investors and certain 

non-individual investors may be subject either to: 

 EU Savings Tax (EU-Quellensteuer); or  

 a special form of Austrian withholding tax (so-called "BESt-KESt").  

EU Savings Tax: 

As regards to Austrian EU Savings Tax, interest payments (including the difference 

between the issue price and the initially agreed higher redemption price) made by a paying 

agent in Austria to beneficial owners who are individuals resident for tax purposes in 

another EU member state (including certain dependent or associated territories) are 

generally subject to EU Savings Tax. EU Savings Tax withholding may also be applicable 

to certain non-individual investors (so-called "residual entities"). In case of a payment (in 

kind) for a combination of accrued interest and repayment of capital invested, for 
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withholding tax purposes in a first step interest is deemed to be paid and only the 

remaining amount is seen as capital repayment. 

The applicable tax rate is currently 35 per cent. (for interest accrued in periods before 1 

July 2011 lower rates may be applicable). No EU Savings Tax will be levied, if the 

respective Instruments are disclosed to the competent authority of the member state of 

residence for tax purposes. The Austrian EU Withholding Tax Act will expire on 31 

December 2016. This is treated as a realisation and thus a final EU Savings Tax 

withholding will take place on 31 December 2016. 

Austrian withholding tax on interest (BESt-KESt): 

As regards to Austrian interest (including the difference between the issue price and the 

initially agreed higher redemption price), please note that such interest will only be subject 

to limited tax liability in Austria/Austrian withholding tax, if the recipient of the interest 

income is (i) a non-Austrian resident individual, (ii) who is no person who can be subject to 

the EU Savings Tax withholding tax respectively starting 1 January 2017 and is no person 

who is subject to Automated Exchange of Information (specific documentation required) 

and (iii) only if an Austrian withholding agent pays the interest. In case of a payment (in 

kind) for a combination of accrued interest and repayment of capital invested, for 

withholding tax purposes in a first step interest is deemed to be paid and only the 

remaining amount is seen as capital repayment. 

The withholding tax rate is 27.5 per cent. 

2. Instruments acquired on or after 1 April 2012 

(a) Private assets acquired on or after 1 April 2012 

Individual investors resident in Austria holding the respective Instrument as private 

assets 

If securities – as in the case with the Instruments – are issued by an Austrian resident 

issuer, Austrian withholding tax is only levied on capital gains from the sale or redemption 

of the respective Instrument (including accrued interest), if the respective Instrument is 

kept in a domestic securities deposit account (inländische depotführende Stelle) or a 

domestic paying agent (inländische auszahlende Stelle) is involved. 

The exchange of the Instruments for Zero Coupon Bonds/Zero Coupon Assignable Loans 

leads to a realisation for tax purposes. As a result, the Zero Coupon Bonds/Zero Coupon 

Assignable Loans are acquired after 1 April 2012. Capital gains from the exchange 

(including accrued interest) are subject to Austrian withholding tax. Capital gains are 

determined as the difference between the proceeds from the sale or redemption of the 

Instrument and the acquisition costs. The deduction of expenses related to the 

Instruments/Zero Coupon Bonds, etc. is not permitted for withholding tax purposes.  

The withholding tax rate is 27.5 per cent. 

(b) Business assets acquired on or after 1 April 2012 

ba) Individual investors resident in Austria holding the respective Instrument as 

business assets 

Individual investors resident in Austria holding the respective Instrument as a 

business asset will be treated equally for Austrian withholding tax purposes to an 

individual investor resident in Austria holding such an Instrument as a private asset. 



 
 

 

117 
 

bb) Non-individual investors resident in Austria holding the respective Instrument 

as business assets 

The exchange of the Instruments for Zero Coupon Bonds/Zero Coupon Assignable 

Loans leads to a realisation for tax purposes. As a result, the Zero Bonds are 

acquired after 1 April 2012. Capital gains from the exchange (including accrued 

interest) are subject to Austrian withholding tax. Capital gains are determined as the 

difference between the proceeds from the sale or redemption of the Instrument and 

the acquisition costs. The deduction of expenses related to the Instruments/Zero 

Coupon Bonds, etc. is not permitted for withholding tax purposes. 

However, no Austrian withholding tax is generally required on interest or capital 

gains from the disposal or redemption of the respective Instruments which are 

derived by corporate investors subject to unlimited tax liability in Austria, provided 

that certain documentation requirements are met. Comparable exemptions from 

withholding tax are, generally, also applicable to certain other investors (e.g. 

Austrian private foundations, Austrian investment funds). 

As regards to partnerships, Austrian withholding tax is generally required on interest 

and capital gains. An exemption from withholding tax is generally possible, if only 

corporations are shareholders in the partnership.  

Non-individual investors subject to limited tax liability (e.g. sovereign entities, non-

profit associations) will be treated equally to individual investors and will, thus, be 

subject to withholding tax. Certain specific exemptions may be applicable. 

The withholding tax rate is 27.5 per cent. 

(c) Non-Austrian resident investors holding the respective Instruments 

Income derived from the respective Instrument by Non-Austrian resident investors is, in 

general, not subject to Austrian withholding tax. However, individual investors and certain 

non-individual investors may be subject either to: 

 EU Savings Tax (EU-Quellensteuer); or 

 a special form of Austrian withholding tax (so-called "BESt-KESt"). 

EU Savings Tax: 

As regards Austrian EU Savings Tax, interest payments (including the difference between 

the issue price and the initially agreed higher redemption price) made by a paying agent in 

Austria to beneficial owners who are individuals resident for tax purposes in another EU 

member state (including certain dependent or associated territories) are generally subject 

to EU Savings Tax withholding. EU Savings Tax may also be applicable to certain non-

individual investors (so-called "residual entities").  

The applicable tax rate is currently 35 per cent. (for interest accrued in periods before 1 

July 2011 lower rates may be applicable). No EU Savings Tax will be levied if the 

respective Instruments are disclosed to the competent authority of the member state of 

residence for tax purposes. The Austrian EU Withholding Tax Act will expire on 31 

December 2016. This is treated as a realisation and, thus, a final EU Savings Tax 

withholding will occur on 31 December 2016. 
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Austrian withholding tax on interest (BESt-KESt): 

As regards Austrian interest (including the difference between the issue price and the 

initially agreed higher redemption price) please note that such interest will only be subject 

to limited tax liability in Austria, if (i) the recipient of the interest income is a non-Austrian 

resident individual, (ii) who is no person who can be subject to the EU Savings Tax 

respectively starting 1 January 2017 and is no person who is subject to Automated 

Exchange of Information (specific documentation required) and (iii) only if an Austrian 

withholding agent pays the interest. 

The withholding tax rate is 27.5 per cent. 

Taxation of the Zero Coupon Bonds and Zero Coupon Assignable Loans 

1. Zero Coupon Bonds 

There is no specific Austrian withholding tax provision according to which withholding tax 

has to be deducted from payments under a guarantee given by a third party for a debt 

instrument. However, taking into account that payments made under the Zero Coupon 

Bond Guarantee discharge the payment obligations of the Offeror, such payments are to 

be regarded as a substitution for the original payment under the Zero Coupon Bonds. 

Therefore, from an Austrian withholding tax perspective, the same rules applicable in 

relation to payments under the Zero Coupon Bonds, which are described below, should 

also apply to payments under the Zero Coupon Bond Guarantee. 

The exchange of the Instruments for Zero Coupon Bonds leads to a realisation for tax 

purposes. As a result, the Zero Coupon Bonds are generally acquired after 1 April 2012.
 

(a) Private assets  

Individual investors resident in Austria holding the respective Instrument as private 

assets 

Capital gains (including accrued interest) from the sale or redemption of the Zero Coupon 

Bonds are subject to Austrian withholding tax, if the respective Zero Coupon Bond is kept 

in a domestic securities deposit account (inländische depotführende Stelle) or a domestic 

paying agent (inländische auszahlende Stelle) is involved. Capital gains are determined as 

the difference between the proceeds from the sale or redemption of the Zero Coupon 

Bonds and the acquisition costs. The deduction of expenses related to the Zero Coupon 

Bonds, etc. is not permitted for withholding tax purposes.  

The withholding tax rate is 27.5 per cent. 

(b)  Business assets 

ba) Individual investors resident in Austria holding Zero Coupon Bonds as business 

assets 

Individual investors resident in Austria holding Zero Coupon Bonds as a business asset 

will be treated equally for Austrian withholding tax purposes to an individual investor 

resident in Austria holding such Zero Coupon Bonds as a private asset. 

bb) Non-individual investors resident in Austria holding Zero Coupon Bonds as 

business assets 

 Capital gains (including accrued interest) from the sale or redemption of the Zero Coupon 

Bonds are subject to Austrian withholding tax, if the respective Zero Coupon Bond is kept 
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in a domestic securities deposit account (inländische depotführende Stelle) or a domestic 

paying agent (inländische auszahlende Stelle) is involved. Capital gains are determined as 

the difference between the proceeds from the sale or redemption of the Instrument and 

the acquisition costs. The deduction of expenses related to the Zero Coupon Bonds, etc. 

is not permitted for withholding tax purposes. 

 However, no Austrian withholding tax is generally required on capital gains (including 

accrued interest) from the disposal or redemption of the Zero Coupon Bonds, which are 

derived by corporate investors subject to unlimited tax liability in Austria, provided that 

certain documentation requirements are met. Comparable exemptions from withholding 

tax are, generally, also applicable to certain other investors (e.g. Austrian private 

foundations, Austrian investment funds). 

 As regards partnerships, Austrian withholding tax is generally required on capital gains 

(including accrued interest) from the Zero Coupon Bonds. An exemption from withholding 

tax is generally possible, if only corporations are shareholders in the partnership. 

 Non-individual investors subject to limited tax liability (e.g. sovereign entities, non-profit 

associations) will be treated equally to individual investors and will, thus, be subject to 

withholding tax. Certain specific exemptions may be applicable. 

 The withholding tax rate is 27.5 per cent. 

(c) Non-Austrian resident investors holding the respective Instruments 

 Income derived from the respective Instrument by Non-Austrian resident investors is, in 

general, not subject to Austrian withholding tax. However, individual investors and certain 

non-individual investors may be subject either to: 

 EU Savings Tax (EU-Quellensteuer); or 

 a special form of Austrian withholding tax (so-called "BESt-KESt"). 

 EU Savings Tax: 

 As regards Austrian EU Savings Tax, interest payments (including the difference between 

the issue price and the initially agreed higher redemption price) made by a paying agent in 

Austria to beneficial owners who are individuals resident for tax purposes in another EU 

member state (including certain dependent or associated territories) are generally subject 

to EU Savings Tax withholding. EU Savings Tax may also be applicable to certain non-

individual investors (so-called "residual entities").  

 The applicable tax rate is currently 35 per cent (for interest accrued in periods before 1 

July 2011 lower rates may be applicable). No EU Savings Tax will be levied, if the 

respective Instruments are disclosed to the competent authority of the member state of 

residence for tax purposes. The Austrian EU Withholding Tax Act will expire on 31 

December 2016. This is treated as a realisation and, thus, a final EU Savings Tax 

withholding will occur on 31 December 2016. 

 Austrian withholding tax on interest (BESt-KESt): 

 As regards to Austrian interest (including the difference between the issue price and the 

initially agreed higher redemption price) please note that such interest will only be subject 

to limited tax liability in Austria, if (i) the recipient of the interest income is a non-Austrian 

resident individual, (ii) who is no person who can be subject to the EU Savings Tax 

respectively starting 1 January 2017 and is no person who is subject to Automated 
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Exchange of Information (specific documentation required) and (iii) only if an Austrian 

withholding agent pays the interest. 

 The withholding tax rate is 27.5 per cent. 

2. Zero Coupon Assignable Loans 

 The exchange of the Instruments for Zero Coupon Assignable Loans leads to a realisation 

for tax purposes. As a result, the Zero Coupon Assignable Loans are generally acquired 

after 1 April 2012. 

 As – other than in the case of the Zero Coupon Bonds – there is no "public placement" of 

the Zero Coupon Assignable Loans capital gains/interest from the Zero Coupon 

Assignable Loans will not be subject to Austrian withholding tax. Taxable capital 

gains/interest will have to be declared by the individual investors in their (corporate) 

income tax return and be taxed at the standard Austrian tax rates for individuals 

(progressive up to 55%) or corporations (25% flat). 

Withholding tax in the Federal Republic of Germany 

The following general overview only considers certain German withholding tax aspects with regard 

to the Exchange Offer but no aspects of income taxation in Germany that may be relevant to an 

investor accepting the Exchange Offer and/or a bondholder and/or a holder of a Zero Coupon 

Assignable Loan in the light of the investor's/holder's particular circumstances and income tax 

situation. This general overview is based on German withholding tax laws and regulations, all as 

currently in effect and all subject to change at any time, possibly with retroactive effect. 

1.  German withholding tax aspects with regard to the Zero Coupon Bonds 

(a) German residents holding the Zero Coupon Bonds as private assets 

If securities – as is the case with the Zero Coupon Bonds – are issued by a non-German 

resident issuer, German withholding tax is only levied on interest payments (if any) in case 

the Zero Coupon Bonds 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. In this case, a 25 per cent. withholding tax, plus a 5.5 per cent. solidarity 

surcharge thereon, resulting in a total withholding tax charge of 26.375 per cent., is levied 

on the interest payments. The applicable withholding tax rate is in excess of the 

aforementioned rate if church tax, to the extent applicable, is collected for the individual 

investor by way of withholding which is provided for as a standard procedure unless the 

holder of the Zero Coupon Bonds has filed a blocking notice (Sperrvermerk) with the 

German Federal Central Tax Office (Bundeszentralamt für Steuern). 

Capital gains from the sale (including the redemption) of the Zero Coupon Bonds are also 

subject to the 25 per cent. withholding tax, plus a 5.5 per cent. solidarity surcharge 

thereon, if the Zero Coupon Bonds are kept or administered by a Domestic Paying Agent 

effecting the sale or redemption from the time of their acquisition. If the Zero Coupon 

Bonds were sold or redeemed after being transferred to a securities deposit account with a 

Domestic Paying Agent, 25 per cent. withholding tax (plus solidarity surcharge thereon) 

would be levied on 30 per cent. of the proceeds from the sale or the redemption, as the 
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case may be, unless the investor or the previous depository bank was able and allowed to 

prove evidence for the investor's actual acquisition costs to the current Domestic Paying 

Agent. The applicable withholding tax rate is in excess of the aforementioned rate if church 

tax, to the extent applicable, is collected for the individual investor by way of withholding 

which is provided for as a standard procedure unless the Holder of the Zero Coupon 

Bonds has filed a blocking notice (Sperrvermerk) with the German Federal Central Tax 

Office (Bundeszentralamt für Steuern). 

(b) German resident investors holding the Zero Coupon Bonds as business assets 

If the Zero Coupon Bonds are kept or administered by a Domestic Paying Agent which 

pays or credits the interest (if any), a 25 per cent. withholding tax, plus a 5.5 per cent. 

solidarity surcharge thereon, resulting in a total withholding tax charge of 26.375 per cent., 

is generally levied on the interest payments. The applicable withholding tax rate is in 

excess of the aforementioned rate if church tax, to the extent applicable, is collected for 

the individual investor by way of withholding, which is provided for as a standard 

procedure unless the holder of the Zero Coupon Bonds 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 Zero Coupon Bonds, which is derived by German resident corporate investors and, 

upon application, by individual investors holding the Zero Coupon Bonds as assets of a 

German business, subject to certain requirements. 

Any capital losses incurred from the disposal or redemption of the Zero Coupon Bonds will 

not be taken into account for withholding tax purposes. If withholding tax is levied, the 

withholding tax does not satisfy the investor's personal or corporate income tax liability 

with respect to the Zero Coupon Bonds. The income from the Zero Coupon Bonds 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. 

(c) Non-German resident bondholders  

Income derived from the Zero Coupon Bonds by bondholders who are not tax resident in 

Germany is in general not subject to German income taxation, and no German withholding 

tax shall be withheld, provided, however (i) the Zero Coupon Bonds are not held as 

business assets of a German permanent establishment of the investor or by a permanent 

German representative of the investor, (ii) the income derived from the Zero Coupon 

Bonds does not otherwise constitute German source income (such as income derived 

from bonds that are secured by German real estate or vessels subject to certain 

exceptions or income from the letting and leasing of certain property located in Germany) 

or (iii) the income is not paid by a Domestic Paying Agent against presentation of the Zero 

Coupon Bonds or interest coupons (so-called over-the-counter transaction, 

Tafelgeschäfte). 

In the cases (i) to (iii) above, the income is subject to German income taxation and 

withholding tax similar to that described above for German resident bondholders. 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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2 German withholding tax aspects with regard to payments under the Zero Coupon 

Bond Guarantee 

There is no specific German withholding tax provision according to which withholding tax 

has to be deducted from payments under a guarantee given by a third party for a debt 

instrument. Given that payments made under the Zero Coupon Bond Guarantee discharge 

the payment obligations of the Issuer under the Zero Coupon Bonds to the extent of such 

payment, i.e. for the bondholders such payments are a substitution for the original 

payment under the Zero Coupon Bonds. Therefore, from a German withholding tax 

perspective the same rules as in relation to payments under the Zero Coupon Bonds 

should apply. Thus, the German withholding tax aspects described in section "Withholding 

tax in the Federal Republic of Germany – 1. German withholding tax aspects with regard 

to the Zero Coupon Bonds" above should apply accordingly. 

3 German withholding tax aspects with regard to the Zero Coupon Assignable Loans 

In general the proceeds from a sale/disposal (including the repayment) of the Zero 

Coupon Assignable Loans should not be subject to German withholding tax, if the Zero 

Coupon Assignable Loans are not kept or administered in a securities deposit account by 

a Domestic Paying Agent. Otherwise the aspects described in section "Withholding tax in 

the Federal Republic of Germany – 1. German withholding tax aspects with regard to the 

Zero Coupon Bonds" above apply accordingly, however certain special provisions 

regarding the determination of the sale or repayment of the Zero Coupon Assignable 

Loans and the acquisition costs of the Zero Coupon Assignable Loans may apply. 

4. German withholding tax aspects with regard to the exchange of the Instruments for 

Zero Coupon Bonds/Zero Coupon Assignable Loans 

The exchange of the Instruments for Zero Coupon Bonds/ Zero Coupon Assignable Loans 

should qualify as a disposal/sale of the Instruments for German withholding tax purposes. 

Thus the German withholding tax aspects with regard to capital gains described in section 

"Withholding tax in the Federal Republic of Germany – 1. German withholding tax aspects 

with regard to the Zero Coupon Bonds" above apply accordingly, however certain special 

provisions regarding the determination of the disposal/sales proceeds for the Instruments 

and the acquisition costs of the Zero Coupon Bonds may apply.  

If investment income, including any capital gain, is (fully or partially) realised in kind and 

unless otherwise agreed between the investor and the respective Domestic Paying Agent, 

the investor is obliged to provide to the Domestic Paying Agent any funds necessary to 

discharge the Domestic Paying Agent's withholding obligation with regard to such 

investment income. 

U.S. Federal Income Tax Considerations of the Ownership and Disposition of New Debt 

Instruments for U.S. Holders 

The following discussion is a summary of U.S. federal income tax considerations generally 

applicable to the ownership and disposition of New Debt Instruments as of the date hereof. This 

discussion applies only to U.S. Holders (as defined below) that hold New Debt Instruments as 

capital assets for U.S. federal income tax purposes (generally, property held for investment) and 

that acquire New Debt Instruments pursuant to the Offers. This summary does not apply to U.S. 

Holders subject to special rules, including: 

 dealers in securities or currencies, 
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 traders in securities that elect to use a mark-to-market method of accounting, 

 tax-exempt organizations, 

 life insurance companies, 

 financial institutions, 

 certain former citizens or long-term residents of the United States, 

 persons that hold the Instruments or New Debt Instruments as part of a straddle or a 
hedging or conversion transaction,  

 persons that hold New Debt Instruments in connection with a trade or business 
conducted outside of the United States, or 

 persons whose functional currency is not the U.S. dollar. 

This discussion does not purport to be a complete analysis of all of the potential U.S. federal 

income tax considerations that may be relevant to U.S. Holders in light of their particular 

circumstances. Furthermore, it does not address the alternative minimum tax, the Medicare tax on 

net investment income or any aspect of foreign, state or local or estate or gift taxation. Each holder 

should consult its tax advisor as to the U.S. federal, state, local, foreign and any other tax 

consequences of the Offers and the ownership and disposition of the New Debt Instruments. This 

discussion is based on the U.S. Internal Revenue Code of 1986, as amended (the "Code"), its 

legislative history, existing and proposed regulations thereunder, and published rulings and court 

decisions, all as of the date hereof, and any of which may be repealed, revoked or modified 

(possibly with retroactive effect) so as to result in U.S. federal income tax consequences different 

from those discussed below.   

This summary does not discuss any U.S. federal income tax consequences applicable to the 

Contingent Additional Purchase Price.  The tax treatment of the exchange of Instruments for and 

receipt of Contingent Additional Purchase Price is complex and subject to uncertainty.  

Accordingly, U.S. Holders should consult their tax advisors regarding the U.S. tax consequences 

of the Contingent Additional Purchase Price. Furthermore, except as described in the next 

sentence, this summary does not discuss any U.S. federal income tax consequences of the 

disposition of Class A Instruments or Class B Instruments pursuant to the Offers.  The exchange 

of Instruments for New Debt Instruments pursuant to the Offers should constitute a taxable 

disposition for U.S. federal income tax purposes, and U.S. Holders generally should take an initial 

basis in a New Debt Instrument equal to the issue price of the New Debt Instrument (as 

determined below).   U.S. Holders should consult their tax advisors regarding the U.S.  tax 

consequences of participating in the Offers. 

As used in this summary, a "U.S. Holder" is any beneficial owner of a New Debt Instrument who is, 

for U.S. federal income tax purposes: (i) an individual who is a citizen or resident of the United 

States; (ii) a corporation (or other entity taxable as a corporation for U.S. federal income tax 

purposes) that is created or organised in or under the laws of the United States or any state 

thereof or the District of Columbia; (iii) any estate the income of which is subject to U.S. federal 

income taxation regardless of its source; or (iv) any trust if a court within the United States is able 

to exercise primary supervision over the administration of the trust and one or more United States 

persons have the authority to control all substantial decisions of the trust, or if a valid election is in 

place to treat the trust as a United States person. 

If an entity or arrangement treated as a partnership for U.S. federal income tax purposes holds 
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New Debt Instruments, the tax treatment of a partner in the partnership will generally depend upon 

the status of the partner and the activities of the partnership.  Partners in a partnership holding 

New Debt Instruments should consult their tax advisors regarding the tax consequences of the 

Offers and the ownership and disposition of the New Debt Instruments. 

Certain Early Redemption Events for Zero Coupon Bonds.  As described above in "Summary of 

Zero Coupon Bonds," the Zero Coupon Bonds are subject to redemption at their "Repurchase 

Price" if the Offeror fails to perform certain stabilisation activities.  We have determined, and intend 

to take the position that, the likelihood that any such redemption will occur is "remote" under 

applicable U.S. Treasury regulations.  Our determination that the possibility of these redemptions 

is remote is binding on each U.S. Holder unless such U.S. Holder explicitly disclosed that it is 

taking a different position in a manner described by applicable U.S. Treasury regulations.  Our 

determination is not, however, binding on the U.S. Internal Revenue Service (the "IRS").  Because 

of this determination, we do not intend to treat the possibility of a redemption as affecting the 

amount and timing of income inclusions with respect to Zero Coupon Bonds or the character of 

income recognised on the sale, exchange, or redemption of a Zero Coupon Bond.  If the IRS were 

to take a contrary position with respect to the determination in this paragraph, the Zero Coupon 

Bonds could be subject to rules governing contingent payment debt instruments, in which case, 

the amount and timing of income inclusions with respect to the Zero Coupon Bonds and the 

character of income recognised on the sale, exchange or redemption of such bonds could differ 

materially and adversely from that described herein. 

Original Issue Discount.  The New Debt Instruments may be issued with original issue discount 

("OID") for U.S. federal income tax purposes.  In such event, U.S. Holders generally will be 

required to include such OID in gross income (as ordinary income) for U.S. federal income tax 

purposes on an annual basis under a constant yield method regardless of their regular method of 

accounting for U.S. federal income tax purposes.  As a result, a U.S. Holder generally will include 

any OID in income in advance of the receipt of cash attributable to such income. 

If the "stated redemption price at maturity" of a New Debt Instrument exceeds its "issue price" by 

an amount equal to or greater than a statutorily defined de minimis amount (0.25% of the New 

Debt Instrument's stated redemption price at maturity multiplied by the number of complete years 

to maturity from the issue date), the New Debt Instrument will be treated as issued with OID.   

The New Debt Instruments are being issued with the Contingent Additional Purchase Price as part 

of an "investment unit" for U.S. federal income tax purposes.  As a result, the "issue price" of a 

New Debt Instrument will depend on the relative fair market values of the New Debt Instrument 

and the applicable Contingent Additional Purchase Price as well as on whether a substantial 

amount of such New Debt Instrument, or the Instruments for which it was exchanged, is publicly 

traded. As discussed above, the Zero Coupon Bonds are expected to be listed on the Frankfurt 

Stock Exchange as soon as practicable after the Settlement Date, although, to comply with 

applicable U.S. securities laws, Zero Coupon Bonds delivered to QIBs that are also QPs will not 

be listed. Assuming the Zero Coupon Bonds are publicly traded for U.S. federal income tax 

purposes, the "issue price" of a Zero Coupon Bond should be its fair market value as of the date 

the Zero Coupon Bonds are issued.  We expect that the Zero Coupon Bonds will be considered 

"publicly traded" for U.S. federal income tax purposes.  The Zero Coupon Assignable Loans are 

not expected to be listed on the Frankfurt Stock Exchange and we do not expect the Zero Coupon 

Assignable Loans to be considered publicly traded for U.S. federal income tax purposes.  A U.S. 

Holder of New Debt Instruments may obtain the issue price, the amount of OID and the yield to 

maturity of the New Debt Instruments by contacting the Offeror. 

In general, the stated redemption price at maturity of a New Debt Instrument is the sum of all 
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payments due under the New Debt Instrument, other than qualified stated interest.  In general, the 

stated redemption price at maturity of either the Zero Coupon Bonds or the Zero Coupon 

Assignable Loans will equal its principal amount.  The term qualified stated interest generally 

means stated interest that is unconditionally payable in cash or property, other than debt 

instruments of the issuer, at least annually during the entire term of the debt security at a single 

fixed rate of interest.  The New Debt Instruments should not pay qualified stated interest. 

If a New Debt Instrument is issued with OID, the amount of OID with respect to the New Debt 

Instrument that must be included in the gross income of a U.S. Holder will be the sum of the daily 

portions of OID for each day during the taxable year or any portion of such taxable year in which 

such U.S. Holder held the New Debt Instrument.  Such daily portions are determined by allocating 

to each day in an accrual period a pro rata portion of the OID allocable to that accrual period.  

Accrual periods may be of any length and may vary in length over the term of the instrument.  

However, accrual periods may not be longer than one year and the scheduled payment of principal 

on the instrument must occur on either the final or first day of an accrual period. 

The amount of OID allocable to any accrual period generally will equal the product of the New 

Debt Instrument's adjusted issue price at the beginning of such accrual period multiplied by its 

yield to maturity (as adjusted to take into account the length of such accrual period).  The adjusted 

issue price of a New Debt Instrument at the beginning of any accrual period generally will equal 

the issue price of the New Debt Instrument, as defined above, (i) increased by previously accrued 

OID from prior accrual periods, and (ii) reduced by any payment made on such instrument, on or 

before the first day of the accrual period.  The yield to maturity of a New Debt Instrument is the 

discount rate (appropriately adjusted to reflect the length of accrual periods) that causes the 

present value on the issue date of all payments on the New Debt Instrument to equal the issue 

price of the New Debt Instrument.  

If a New Debt Instrument is issued with OID, a U.S. Holder should determine the U.S. dollar 

amount includible in income as OID for each accrual period by (i) calculating the amount of OID 

allocable to each accrual period in Euros using the constant-yield method described in the 

paragraph above, and (ii) translating the amount of Euros so derived at the average exchange rate 

in effect during the accrual period, or portion of such accrual period within a U.S. Holder's taxable 

year, or, at the U.S. Holder's election, at the spot rate of exchange on the last day of the accrual 

period, or the last day of the taxable year within such accrual period if the accrual period spans 

more than one taxable year.  Additionally, an electing U.S. Holder can translate the Euros on the 

date of receipt, if a payment is actually received within five business days of the last day of the 

accrual period.  

If a New Debt Instrument is treated as issued with OID, all payments on the New Debt Instrument 

will generally be viewed first as a payment of previously accrued OID, to the extent thereof, with a 

payment attributed first to the earliest accrued OID, and then as a payment of principal.  Upon the 

receipt of an amount attributable to OID, whether in connection with a payment of an amount that 

is not qualified stated interest or the disposition of the New Debt Instrument, a U.S. Holder will 

recognize ordinary income or loss measured by the difference between (i) the amount received 

and (ii) the amount accrued (as determined in the previous paragraph).  The amount received will 

be translated into U.S. dollars at the spot rate of exchange on the date of receipt or on the date of 

disposition of the New Debt Instrument. 

Acquisition Premium.  If a U.S. Holder's initial tax basis in a New Debt Instrument is greater than 

the issue price and less than or equal to the principal amount of such instrument, the New Debt 

Instrument will be considered to have been issued to such holder at an "acquisition premium."  

Under the acquisition premium rules, the amount of OID that a U.S. Holder must include in gross 
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income with respect to a New Debt Instrument for any taxable year will be reduced by the portion 

of the acquisition premium properly allocable to that year.  Acquisition premium will be computed in 

Euros, and acquisition premium that is taken into account currently will reduce OID in units of 

Euros.  On the date acquisition premium offsets OID, a U.S. Holder may recognize U.S. source 

exchange gain or loss (taxable as ordinary income or loss) measured by the difference between 

the spot rate in effect on that date, and on the date the New Debt Instruments were acquired by 

the U.S. Holder. 

Sale, Redemption, Retirement or Other Taxable Disposition of the New Debt Instruments. A U.S. 

Holder will generally recognise taxable gain or loss on the sale, exchange, redemption, retirement 

or other taxable disposition of New Debt Instruments equal to the difference between the amount 

realised by such U.S. Holder and its adjusted tax basis in the New Debt Instruments. For these 

purposes, if any non-U.S. tax is withheld on the sale, exchange, redemption, retirement or other 

taxable disposition of the New Debt Instruments, the amount realised will include the gross amount 

of the proceeds of that disposition before deduction of such taxes. The amount realised on the 

sale, exchange, redemption, retirement or other taxable disposition of a New Debt Instrument will 

be the U.S. dollar value of this amount on the date of the sale or retirement, or the settlement date 

for the sale, in the case of New Debt Instruments traded on an established securities market, 

within the meaning of the applicable Treasury regulations, sold by a cash basis U.S. Holder (or an 

accrual basis U.S. Holder that so elects). A U.S. Holder's adjusted tax basis will generally be the 

initial tax basis of a New Debt Instrument increased by OID previously included in income (after 

reduction for any acquisition premium, as discussed above). Except as described below, any gain 

or loss recognised on a disposition of a New Debt Instrument will be long-term capital gain or loss 

if the U.S. Holder's holding period for the New Debt Instrument exceeds one year at the time of the 

disposition. Long-term capital gains recognised by individuals and certain other non-corporate U.S. 

Holders generally are eligible for reduced rates of taxation.  Deductions in respect of capital losses 

are subject to limitations. 

Gain or loss recognised by a U.S. Holder on the disposition of a New Debt Instrument will 

generally be treated as ordinary income or loss to the extent that the gain or loss is attributable to 

changes in foreign currency exchange rates during the period in which the U.S. Holder held such 

New Debt Instrument, as described above under "Original Issue Discount."  The realisation of any 

foreign currency exchange gain or loss will be limited to the amount of overall gain or loss realised 

on the disposition of the New Debt Instrument. 

In most circumstances, gain or loss recognised by U.S. Holders on the disposition of the New Debt 

Instrument will generally be treated as U.S. source gain or loss.  Consequently, U.S. Holders of 

New Debt Instruments may not be able to use the foreign tax credit with respect to any non-U.S. 

tax imposed on the disposition of New Debt Instruments, unless such credit can be applied 

(subject to applicable limitations) against tax due on other income treated as derived from foreign 

sources. 

Foreign Asset Reporting.  U.S. Holders that are individuals that own "specified foreign financial 

assets" with an aggregate value in excess of U.S. $50,000 are generally required to file an 

information report with respect to such assets with their tax returns.  These reporting requirements 

also apply to certain entities directly or indirectly owned by individuals that are treated as formed or 

availed of to hold direct or indirect interests in specified foreign financial assets.  The failure to file 

such information reports could result in penalties and other potentially adverse tax consequences.  

New Debt Instruments that are not held in an account maintained by a financial institution are 

generally expected to constitute specified foreign financial assets subject to these reporting 

requirements.  U.S. Holders should consult their tax advisors regarding the reporting requirements 
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that may be imposed with respect to the ownership of the New Debt Instruments. 
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DETERMINATION OF THE PURCHASE PRICE AND THE CONSIDERATION FOR 

THE EXCHANGE OFFER 

The applicable Purchase Price for the Cash Offer in the currency of each Tendered Instrument and 

the applicable Consideration for the Exchange Offer for each Tendered Instrument consists of (i) 

the applicable HETA Compensation Amount, if any, (ii) the applicable Guarantee Compensation 

Amount and (iii) the Voluntary Premium. § 2a (2) FinStaG requires that the Offers adequately take 

into account (angemessen berücksichtigt) the economic capacity (wirtschaftliche 

Leistungsfähigkeit) of the Obligor and of the Deficiency Guarantors, respectively. In the event that 

all Instruments are tendered in the Cash Offer, the aggregate Purchase Price to be paid by the 

Offeror for the Instruments in the currency of each Tendered Instrument amounts to approximately 

EUR 7.79 billion. Assuming that all Instruments are tendered in the Exchange Offer and that all 

Accepting Holders will elect to receive Zero Coupon Bonds, the Offeror will issue Zero Coupon 

Bonds in an aggregate nominal value of EUR 10.48 billion. Assuming that all Instruments are 

tendered in the Exchange Offer and that all Class B Holders will elect to receive the Zero Coupon 

Assignable Loans, the Offeror will (i) issue Zero Coupon Bonds in an aggregate nominal amount of 

EUR 10.01 billion and (ii) assign Zero Coupon Assignable Loans in an aggregate principal amount 

of EUR 0.92 billion. 

To the extent required, in calculating the Consideration for the Exchange Offer, amounts in CHF 

and JPY will be converted into EUR at the Decree FX Rates (which are a rate of CHF 1.0636 per 

EUR 1 and JPY 134.05 per EUR 1).  

Determination of the Aggregate HETA Compensation Amount 

The economic capacity (wirtschaftliche Leistungsfähigkeit) of HETA was adequately taken into 

account in determining the aggregate HETA Compensation Amount in accordance with § 2a (2) 

FinStaG. Such determination was made with the assistance of an independent expert who 

exclusively reviewed the following publicly available information concerning HETA (collectively, the 

"Publicly Available HETA Information"). Publicly Available HETA Information is: 

(i) HETA's annual report as of 31 December 2015; 

(ii) HETA's Interim Financial Report as of 30 June 2016;  

(iii) the company presentation of HETA of 20 October 2015 including HETA's indicative 

medium term planning;  

(iv) an update to the company presentation of HETA of 15 December 2015; 

(v) an update to the company presentation of HETA of 25 April 2016; 

(vi) an update to the company presentation of HETA of 5 August 2016; 

(vii) ad-hoc notifications as published in 2015 and 2016; 

(viii) investor information as published in 2015 and 2016; and 

(ix) the administrative decree (Mandatsbescheid) and the objection decree 

(Vorstellungsbescheid) by the FMA dated 10 April 2016, 
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in case of items (i) through (vii) as published on HETA's website www.heta-asset-resolution.com, 

which is not incorporated herein by reference.  

The Offeror cannot determine the accuracy of the information provided to the Offeror concerning 

the economic capacity of HETA which is based on the Publicly Available HETA Information and 

expressly disclaims any responsibility if such information is inaccurate or incomplete.  

Further, Holders should note that the Publicly Available HETA Information states that it is subject 

to a number of assumptions, limitations and qualifications as set out therein. These relate in 

particular to the predictability, reliability and feasibility of data, the date of any creditor satisfaction 

or the amount thereof (which will entirely depend on decisions taken by the resolution authority), 

as well as to forecasts, plans, estimates and statements relating to the future which are based on 

expectations, plans, estimates and forecasts of HETA at the time of publication of the Publicly 

Available HETA Information. Such forecasts, plans, estimates and statements are associated with 

known and unknown risks, uncertainties and assumptions that may affect HETA, as well as its 

wind-down, income or developments. If such risks or uncertainties materialise, or if assumptions 

should not materialise, this may cause the actual results and values of individual assets and 

liabilities, as well as the actual financial position, financial performance and cash flows of HETA to 

deviate significantly from present-day forecasts, plans, estimates and statements relating to the 

future, each as indicated in the Publicly Available HETA Information.  

More generally, Holders should note that the wind-down and liquidation of HETA is subject to a 

variety of known and unknown risks and uncertainties and depends on the accuracy of various 

assumptions involving factors that are significantly or entirely beyond the control of the Offeror 

and/or HETA (see "Risk Factors and Other Considerations – The Contingent Additional Purchase 

Price is dependent on the liquidation of HETA, has uncertain value, and may be zero"). 

In addition, Accepting Holders will be entitled to receive the Contingent Additional Purchase Price. 

Therefore, Accepting Holders have, subject to certain conditions, the opportunity to share in a 

potential upside in HETA's liquidation if the share allocated to claims relating to the Tendered 

Instruments purchased and/or exchanged by the Offeror from Accepting Holders exceeds the 

HETA Compensation Amount. However, no assurance can be given whether and when Accepting 

Holders will be able to obtain the Contingent Additional Purchase Price (see "Risk Factors and 

Other Considerations – The Contingent Additional Purchase Price is dependent on the liquidation 

of HETA, has uncertain value, and may be zero" and "Risk Factors and Other Considerations – 

The timing of the payment of the Contingent Additional Purchase Price, if any, is uncertain and is 

not expected prior to 2023"). 

Determination of the HETA Compensation Amount of Each Instrument 

The HETA Compensation Amount of each Instrument has been determined by the Offeror by 

taking into account the expected recovery of each Class A Instrument and Class B Instrument. As 

a result of their seniority, the Class A Instruments were determined to have an expected recovery 

across all Class A Instruments allocated pro rata across the Class A Instruments (and rounded to 

the nearest EUR 0.01, CHF 0.01 or JPY 0.01 (as applicable)), which equals 63.80 per cent. of 

their Adjusted Specified Denomination (subject to rounding). As a result of their subordination, the 

Class B Instruments were determined to have an expected recovery of 0 (zero) per cent. 

Voluntary Premium  

To incentivise Holders to tender their Instruments in the Offers, the Offeror offers to all Holders 

who validly tender their Instruments prior to the Tender Instruction Delivery Deadline and whose 
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Instruments are purchased and/or exchanged by the Offeror in the Offers, the Purchase Price 

and/or the Consideration for the Exchange Offer, which each contain the Voluntary Premium as 

set out in Annex A and Annex B. 

Determination of the Aggregate Guarantee Compensation Amount 

The Province of Carinthia and the KLH-Successors have advised the Offeror that the amount of 

funds provided under the Dedicatory Agreement have been calculated in accordance with § 2a (2) 

No. 10 FinStaG by taking into account the economic capacity (wirtschaftliche Leistungsfähigkeit) 

of the Deficiency Guarantors. For more information see "Declarations pursuant to § 2a (2) No. 9 

and No. 10 FinStaG."  

Determination of the Guarantee Compensation Amount of Each Instrument 

The Guarantee Compensation Amount for each Instrument has been calculated by multiplying  

(i)  EUR 1.2 billion, which amount corresponds to the combined funding made available to 

the Offeror by the Province of Carinthia and the KLH-Successors, and  

(ii)  the fraction equal to: 

(A)  the Adjusted Specified Denomination of each Instrument, divided by  

(B) the aggregate Adjusted Specified Denomination of the Class A Instruments and 

the Class B Instruments combined, 

and rounded down to the nearest EUR 0.01, CHF 0.01 or JPY 0.01 (as applicable). 

As a result of such allocation, the applicable Guarantee Compensation Amount amounts to: 

 with respect to the Class A Instruments is 10.97 per cent. of their Adjusted Specified 

Denomination (subject to rounding), and  

 with respect to the Class B Instruments is 10.97 per cent. of their Adjusted Specified 

Denomination (subject to rounding).  
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DECLARATIONS PURSUANT TO § 2A (2) NO. 9 AND NO. 10 FINSTAG 

Province of Carinthia 

Declaration of the Province of Carinthia with respect to the Offers pursuant to § 2a (2) 

No. 9 FinStaG  

The Province of Carinthia has declared that it agrees with the Offers and the fixed Guarantee 

Compensation Amounts offered thereunder. 

Declaration of the Province of Carinthia with respect to the Offers pursuant to § 2a (2) 

No. 10 FinStaG  

On 6 September 2016, the Province of Carinthia published a declaration with respect to the Offers 

pursuant to § 2a (2) No. 10 FinStaG (the "Declaration of the Province of Carinthia") at 

www.ktn.gv.at. Such Declaration of the Province of Carinthia is not incorporated herein by 

reference. The Offeror has not determined and cannot determine, and makes no representation or 

warranty with respect to, the accuracy and completeness of any of the information included in the 

Declaration of the Province of Carinthia. Accordingly, the Offeror expressly disclaims any 

responsibility for such information.  

Summary of the Declaration of the Province of Carinthia 

The following is not a complete summary of the Declaration of the Province of Carinthia and is 

qualified in its entirety by the text of the Declaration of the Province of Carinthia, which is not 

incorporated herein by reference. 

Legal Framework 

Pursuant to § 2a (2) No. 10 FinStaG, the Offers must contain a declaration issued by the Province 

of Carinthia which states that the aggregate Guarantee Compensation Amount corresponds to the 

economic capacity of the Province of Carinthia. 

The explanatory remarks (Erläuternde Bemerkungen) for § 2a FinStaG state that in order to 

ensure the continuity of the important functions of the state, the economic capacity of the Province 

of Carinthia must be calculated by excluding such assets and property rights required to fulfil the 

functions incumbent upon the Province of Carinthia under federal and state constitutional and 

statutory provisions. 

Pursuant to § 2a FinStaG, the Province of Carinthia is under a duty to make available to the 

Offeror such financial means as are required to make the payment of the applicable Guarantee 

Compensation Amount, which must be paid to the Holders of the Instruments. 

The economic capacity for the Offers pursuant to § 2a FinStaG therefore can only be calculated by 

reference to those assets that are not required to fulfil the functions incumbent upon the Province 

of Carinthia under federal and state constitutional and statutory provisions. In addition, § 2a 

FinStaG requires that the entire Guarantee Compensation Amount must be paid to the purchasers 

of the Instruments within the meaning of § 2a (2) No. 9 FinStaG which means that the Guarantee 

Compensation Amount must be available in the form of liquid funds. 

Economic Capacity Analysis 

 Static Analysis of Debt Capacity 

In the Declaration of the Province of Carinthia, the Province of Carinthia, using a static debt 

capacity analysis, has declared that the entire significant assets as well as the payment and 
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invoicing cycle of the Province of Carinthia serve to complete the duties incumbent upon the 

Province of Carinthia under federal and state constitutional and statutory provisions. The Province 

of Carinthia has determined that assets that are not essential to the protection of existence and 

functionality amount to approximately EUR 61 million.  

 Dynamic Analysis of Debt Capacity 

In the Declaration of the Province of Carinthia, the Province of Carinthia, using a dynamic debt 

capacity analysis and working under certain specified assumptions set forth in the Declaration of 

the Province of Carinthia, including the refinancing of the Province of Carinthia on the capital 

markets as well as the reallocation of  the fund "Sondervermögen Kärnten" (formally 

"Zukunftfonds") and the value of the holdings of Anstalt Kärntner Beteiligungsverwaltung, has 

declared that the hypothetical debt tolerance of the Province of Carinthia and the KLH-Successors, 

excluding assets and payment flows which are subject to the protection of existence and 

functionality, amounts to approximately EUR 800 million.  

Declaration of Economic Capacity 

The Province of Carinthia has declared that, in addition to the Anstalt Kärntner 

Beteiligungsverwaltung and the fund "Sondervermögen Kärnten", at the time of commencement of 

the Offers, it would not be in a position to make available, for itself and for the KLH- Successors, 

through the disposal of assets or through obtaining credit on the capital markets, the necessary 

liquid funds required by the Offeror for the payment of the aggregate Guarantee Compensation 

Amount if the Offers are successful.  

Since the Republic of Austria is prepared to grant funding of EUR 1.2 billion to the Province of 

Carinthia against collateral, following acceptance of the Offers by the requisite majorities,the 

Province of Carinthia and the KLH- Successors are in a position to fund the payment of the 

aggregate Guarantee Compensation Amount, which is substantially above their economic capacity 

in the meaning of § 2a FinStaG (under both the static and dynamic debt capacity analyses) for 

itself and the KLH-Successors. If the Offers are accepted in accordance with § 2a FinStaG, the 

fund "Sondervermögen Kärnten", taking into account the value of the holdings of Anstalt Kärntner 

Beteiligungsverwaltung, shall be rededicated (umgewidmet) by the Province of Carinthia. The 

amount of EUR 1.2 billion to be paid to the Offeror by the Province of Carinthia therefor also 

includes the compensation amount of the fund "Sondervermögen Kärnten" in an amount of its pro 

rata liquidation proceeds as well as of the Anstalt Kärntner Beteiligungsverwaltung in an amount of 

the value of the transferred holdings, which results in the Province of Carinthia fulfilling its 

obligations. 

In accordance with § 2a (2) No. 10 FinStaG, the Province of Carinthia has declared that the 

aggregate Guarantee Compensation Amount under the Offers in light of the financing from the 

Republic of Austria corresponds to the economic capacity of the Province of Carinthia. 

The completeness of the disclosure included in item 1 of the Declaration of the Province of 

Carinthia was subject to review (Gebarungsüberprüfung) by the Court of Audit of the Province of 

Carinthia pursuant to §2a (2) No. 10 FinStaG in connection with § 8 (1) lit. a Kärntner 

Landesrechnungshofgesetz.  
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KLH-Successors 

Part A 

Declaration of Anstalt Kärntner Beteiligungsverwaltung with respect to the Offers 

pursuant to § 2a (2) No. 9 FinStaG  

Anstalt Kärntner Beteiligungsverwaltung has declared that it agrees with the Offers and the fixed 

Guarantee Compensation Amounts offered thereunder. 

Declaration of Anstalt Kärntner Beteiligungsverwaltung with respect to the Offers 

pursuant to § 2a (2) No. 10 FinStaG  

On 6 September 2016, Anstalt Kärntner Beteiligungsverwaltung published a declaration with 

respect to the Offers pursuant to § 2a (2) No. 10 FinStaG (the "Declaration of Anstalt Kärntner 

Beteiligungsverwaltung") at www.sondernvermoegen-kaernten.gv.at. Such Declaration of Anstalt 

Kärntner Beteiligungsverwaltung is not incorporated herein by reference. The Offeror has not 

determined and cannot determine, and makes no representation or warranty with respect to, the 

accuracy and completeness of any of the information included in the Declaration of Anstalt 

Kärntner Beteiligungsverwaltung. Accordingly, the Offeror expressly disclaims any responsibility for 

such information.  

Summary of the Declaration of Anstalt Kärntner Beteiligungsverwaltung 

The following is not a complete summary of the Declaration of Anstalt Kärntner 

Beteiligungsverwaltung and is qualified in its entirety by the text of the Declaration of Anstalt 

Kärntner Beteiligungsverwaltung, which is not incorporated herein by reference. 

Legal Framework 

Pursuant to § 2a (2) No. 10 FinStaG, the Offers must contain a declaration issued by Anstalt 

Kärntner Beteiligungsverwaltung which states that the aggregate Guarantee Compensation 

Amount corresponds to the economic capacity of Anstalt Kärntner Beteiligungsverwaltung. 

The explanatory remarks (Erläuternde Bemerkungen) for § 2a FinStaG state that the economic 

capacity of Anstalt Kärntner Beteiligungsverwaltung must be disclosed and must be calculated by 

excluding those assets and property rights required to fulfil the functions incumbent upon Anstalt 

Kärntner Beteiligungsverwaltung under federal and state constitutional and statutory provisions. 

Pursuant to § 2a FinStaG and in connection with the transfer of obligations pursuant to § 2 K-LHG, 

Anstalt Kärntner Beteiligungsverwaltung is under a duty to make available to the Offeror such 

financial means as are required to make the payment of the applicable Guarantee Compensation 

Amount, which must be paid to the Holders of the Instruments. 

The economic capacity for the Offers pursuant to § 2a FinStaG therefore can only be calculated by 

reference to those assets that are subject to liability claims pursuant to § 1409 ABGB (Austrian 

Civil Code) and that are not required to fulfil the functions incumbent upon Anstalt Kärntner 

Beteiligungsverwaltung under federal and state constitutional and statutory provisions.In addition, 

§ 2a FinStaG requires that the entire Guarantee Compensation Amount must be paid to the 

purchasers of the Instruments within the meaning of § 2a (2) No. 9 FinStaG which means that the 

Guarantee Compensation Amount must be available in the form of liquid funds. 

Economic Capacity Analysis 

In the Declaration of Anstalt Kärntner Beteiligungsverwaltung, Anstalt Kärntner 

Beteiligungsverwaltung has declared that the entirety of material assets of Anstalt Kärntner 
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Beteiligungsverwaltung serves to fulfil the functions conferred under federal and state 

constitutional and statutory provisions. As a result, in the view of Anstalt Kärntner 

Beteiligungsverwaltung, such assets may not be made available to institutions or to creditors.  

Declaration of Economic Capacity 

The Republic of Austria is prepared, upon the acceptance of the Offers pursuant to § 2a FinStaG 

at the required majorities, to grant funding of EUR 1.2 billion to the Province of Carinthia. In the 

Declaration of the Province of Carinthia, the Province of Carinthia has committed to make 

available for Anstalt Kärntner Beteiligungsverwaltung, following acceptance of the Offers, funding 

for the payment of the Guarantee Compensation Amount provided by the Republic of Austria in 

order to settle all claims.  

The amount of the Guarantee Compensation Amount for the Anstalt Kärntner 

Beteiligungsverwaltung will be determined proportionally after taking into account the creditors of 

the Anstalt Kärntner Beteiligungsverwaltung (including the Holders) at the time of the transfer of 

the holdings. The above assumes, in case of acceptance of the Offers, the valid establishment and 

the continuing existence of the statutory liabilities.  

The economic capacity of the Anstalt Kärntner Beteiligungsverwaltung corresponds to the 

proportionate value of the transferred holdings. 

In accordance with § 2a (2) No. 10 FinStaG, Anstalt Kärntner Beteiligungsverwaltung has declared 

that the aggregate Guarantee Compensation Amount in an amount equal to the value of the 

transferred holdings of Anstalt Kärntner Beteiligungsverwaltung at the time of transfer corresponds 

to the economic capacity of the Anstalt  Kärntner Beteiligungsverwaltung. 

The completeness of the disclosure under item 1 of the Declaration of Anstalt Kärntner 

Beteiligungsverwaltung was subject to an audit performed by an auditor pursuant to § 2a (2) No. 

10 FinStaG. 

Part B 

Declaration of Fonds "Sondervermögen Kärnten" with respect to the Offers pursuant to 

§ 2a (2) No. 9 FinStaG  

Fonds "Sondervermögen Kärnten" has declared that it agrees with the Offers and the fixed 

Guarantee Compensation Amounts offered thereunder. 

Declaration of Fonds "Sondervermögen Kärnten" with respect to the Offers pursuant to 

§ 2a (2) No. 10 FinStaG  

On 6 September 2016, Fonds  "Sondervermögen Kärnten" published a declaration with respect to 

the Offers pursuant to § 2a (2) No. 10 FinStaG (the "Declaration of Fonds "Sondervermögen 

Kärnten"") at www.sondernvermoegen-kaernten.gv.at. Such Declaration of Fonds 

"Sondervermögen Kärnten" is not incorporated herein by reference. The Offeror has not 

determined and cannot determine, and makes no representation or warranty with respect to, the 

accuracy and completeness of any of the information included in the Declaration of Fonds 

"Sondervermögen Kärnten". Accordingly, the Offeror expressly disclaims any responsibility for 

such information.  

Executive Summary of the Declaration of Fonds "Sondervermögen Kärnten" 

The following is not a complete summary of the Declaration of Fonds "Sondervermögen Kärnten" 

and is qualified in its entirety by the text of the Declaration of Fonds "Sondervermögen Kärnten", 

which is not incorporated herein by reference. 
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Legal Framework 

Pursuant to § 2a (2) No. 10 FinStaG, the Offers must contain a declaration issued by Fonds 

"Sondervermögen Kärnten" which states that the aggregate Guarantee Compensation Amount 

corresponds to the economic capacity of Fonds "Sondervermögen Kärnten". 

The explanatory remarks (Erläuternde Bemerkungen) for § 2a FinStaG state that the economic 

capacity of Fonds "Sondervermögen Kärnten" must be calculated by excluding those assets and 

property rights required to fulfil the functions incumbent upon Fonds "Sondervermögen Kärnten" 

under federal and state constitutional and statutory provisions. 

Pursuant to § 2a FinStaG, Fonds "Sondervermögen Kärnten" is under a duty to make available to 

the Offeror such financial means as are required to make the payment of the applicable Guarantee 

Compensation Amount, which must be paid to the Holders of the Instruments. 

The economic capacity for the Offers pursuant to § 2a FinStaG therefore can only be calculated by 

reference to those assets that are not required to fulfil the functions incumbent upon Fonds 

"Sondervermögen Kärnten" under federal and state constitutional and statutory provisions.  

Economic Capacity Analysis 

In the Declaration of Fonds "Sondervermögen Kärnten", Fonds "Sondervermögen Kärnten" has 

declared that the entirety of material assets of Fonds "Sondervermögen Kärnten" serves to fulfil 

the functions conferred under federal and state constitutional and statutory provisions. As a result, 

in the view of Fonds "Sondervermögen Kärnten", such assets may not be made available to 

institutions or to creditors.  

Declaration of Economic Capacity 

The Republic of Austria is prepared, upon the acceptance of the Offers pursuant to § 2a FinStaG 

at the required majorities, to grant funding of EUR 1.2 billion to the Province of Carinthia. In the 

Declaration of the Province of Carinthia, the Province of Carinthia has committed to make 

available for Fonds "Sondervermögen Kärnten", following acceptance of the Offers, funding 

provided by the Republic of Austria for the payment of the Guarantee Compensation Amount in 

order to settle all claims.  

The Province of Carinthia will, following acceptance of the Offers, promptly take all steps 

necessary to liquidate Fonds "Sondervermögen Kärnten" and to distribute all of the liquidation 

proceeds to creditors under the principle of equal treatment of creditors. The amount of the 

Guarantee Compensation Amount of Fonds "Sondervermögen Kärnten" will be determined 

proportionally after taking into account all creditors of Fonds "Sondervermögen Kärnten" (including 

the Holders) at the time of the liquidation. The above assumes, in case of acceptance of the 

Offers, the valid establishment and the continuing existence of the statutory liabilities.  

The economic capacity of Fonds "Sondervermögen Kärnten" corresponds to its proportion of the 

liquidation proceeds. 

In accordance with § 2a (2) No. 10 FinStaG, Fonds "Sondervermögen Kärnten" has declared that 

the aggregate Guarantee Compensation Amount corresponds to the economic capacity of Fonds 

"Sondervermögen Kärnten". 

The completeness of the disclosure under item 1 of the Declaration of Fonds "Sondervermögen 

Kärnten" was subject to an audit performed by an auditor pursuant to § 2a (2) No. 10 FinStaG. 
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OFFER AGENTS AND TENDER AGENT 

The Offeror has retained Citigroup Global Markets Limited and J.P. Morgan Securities plc to act as 

Offer Agents for the Offers and Citibank, N.A., London Branch to act as Tender Agent. The Offeror 

has entered into an offer agency agreement with the Offer Agents, which contains certain 

provisions regarding payment of fees, expense reimbursement and indemnity arrangements 

relating to the Offers. 

For the purposes of the settlement of the Cash Offer on the Settlement Date, the aggregate 

Purchase Price in respect of all Tendered Instruments purchased pursuant to the Cash Offer will 

be calculated by the Offeror. For the purposes of the settlement of the Exchange Offer on the 

Settlement Date, the aggregate nominal amount of any Zero Coupon Bond(s) to be issued and the 

aggregate principal amount of any Zero Coupon Assignable Loans to be assigned as 

consideration for all Tendered Instrument exchanged in the Exchange Offer will be calculated by 

the Offeror, based on the applicable Exchange Ratio. In addition, an independent calculation 

agent, who will be an independent internationally recognized accounting firm selected by the 

Offeror will calculate the Contingent Additional Purchase Price, if any, as at the Liquidation 

Effective Date. The Offeror will use commercially reasonable efforts to make available to any 

person entitled to receive the Contingent Additional Purchase Price the calculations used to 

determine the Contingent Additional Purchase Price. Such calculations will, absent manifest error, 

be conclusive and binding on the Offeror and the Holders. 

The Offer Agents and their respective affiliates may contact Holders regarding the Offers, and may 

request Intermediaries and others to forward this Offering Memorandum and related materials to 

Holders. 

The Offer Agents and their respective affiliates may provide certain investment banking services to 

the Offeror for which they will receive compensation that is customary for services of such nature. 

The Offer Agents and/or their affiliates may have a holding in, or may from time to time provide 

advice or other investment services in relation to, or engage in transactions involving, the 

Instruments. Further, the Offer Agents may (i) submit Tender Instructions for their own account and 

the account of its affiliates, and (ii) submit Tender Instructions, (subject always to the Offer and 

Distribution Restrictions) on behalf of other Holders. 

None of the Offer Agents and the Tender Agent or any of their respective directors, officers, 

employees or affiliates has verified, authorised, makes any representation as to the accuracy or 

completeness of, or accepts any responsibility for, the information contained in this Offering 

Memorandum, any document referred to in this Offering Memorandum or any supplement or 

amendment hereto or any failure by the Offeror to disclose events that may have occurred and 

may affect the significance or accuracy of such information. 

None of the Offer Agents, the Tender Agent, or any of their respective directors, officers, 

employees or affiliates is providing Holders with any legal, business, tax or other advice in this 

Offering Memorandum or makes any representation or recommendation whatsoever regarding the 

Offers, or any recommendation as to whether Holders should accept the Offers. 

None of the Offer Agents and the Tender Agent has been involved in structuring the terms 

of the Offers or the New Debt Instruments and to the fullest extent permitted by law, 

disclaims any responsibility for structuring the terms of the Offers and the New Debt 

Instruments or the information contained in this Offering Memorandum. 
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The Offer Agents have no responsibility for the settlement of the Offers, which shall be the sole 

responsibility of the Offeror. 

The Offer Agents, the Zero Coupon Bond Agents and the Tender Agent are agents of the Offeror 

and owe no duty to any Holder. 
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OFFER AND DISTRIBUTION RESTRICTIONS 

This Offering Memorandum does not constitute any Offer in any jurisdiction in which, or to any 

person to whom, it is unlawful to make such Offer under applicable securities or other laws. The 

distribution of this Offering Memorandum in certain jurisdictions may be restricted by law. Persons 

into whose possession this Offering Memorandum comes are required by each of the Offeror, the 

Offer Agents, the Zero Coupon Bond Agents and the Tender Agent to inform themselves about 

and to observe any such restrictions. 

United Kingdom 

The communication of this Offering Memorandum and any other documents or materials relating 

to the Offers is not being made, and such documents and/or materials have not been approved, by 

an authorised person for the purposes of section 21 of the Financial Services and Markets Act 

2000, as amended. Accordingly, such documents and/or materials are not being distributed to, and 

must not be passed on to, the general public in the United Kingdom. The communication of such 

documents and/or materials as a financial promotion is only being made to (1) persons who have 

professional experience in matters relating to investments, being investment professionals as 

defined in Article 19 of the Financial Services and Markets Act 2000 (Financial Promotion) Order 

2005 (the "Financial Promotion Order"); (2) persons who fall within Article 49 of the Financial 

Promotion Order ("high net worth companies, unincorporated associations etc."); or (3) any other 

persons to whom these documents and/or materials may lawfully be communicated under the 

Financial Promotion Order. 

France 

The Offers are not being made, directly or indirectly, to the public in the Republic of France 

("France"). Neither this Offering Memorandum nor any other documents or materials relating to 

the Offers have been or shall be distributed to the public in France and only (i) providers of 

investment services relating to portfolio management for the account of third parties (personnes 

fournissant le service d'investissement de gestion de portefeuille pour compte de tiers) and/or (ii) 

qualified investors (investisseurs qualifiés) other than individuals, in each case acting on their own 

account and all as defined in, and in accordance with, Articles L.411-1, L.411-2 and D.411-1 to 

D.411-3 of the French Code Monétaire et Financier, are eligible to accept the Offers. This Offering 

Memorandum and any other document or material relating to the Offers have not been and will not 

be submitted for clearance to nor approved by the Autorité des marchés financiers. 

Belgium 

Neither this Offering Memorandum nor any other documents or materials relating to the Offers 

have been submitted to or will be submitted for approval or recognition to the Belgian Financial 

Services and Markets Authority and, accordingly, the Offers may not be made in Belgium by way 

of a public offering, as defined in Article 3 of the Belgian Law of 1 April 2007 on public takeover 

bids, as amended or replaced from time to time. Accordingly, the Offers may not be advertised and 

the Offers will not be extended, and neither this Offering Memorandum nor any other documents or 

materials relating to the Offers (including any memorandum, information circular, brochure or any 

similar documents) has been or shall be distributed or made available, directly or indirectly, to any 

person in Belgium other than "qualified investors" within the meaning of Article 10 of the Belgian 

Law of 16 June 2006 on public offerings of investment instruments and the admission of 

investment instruments to trading on regulated markets (as amended from time to time). 
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Italy 

None of the Offers, this Offering Memorandum or any other documents or materials relating to the 

Offers have been or will be submitted to the clearance procedure of the Commissione Nazionale 

per le Società e la Borsa ("CONSOB"). 

The Offers are being carried out in the Republic of Italy as exempted offers pursuant to article 101-

bis, paragraph 3-bis of the Legislative Decree No. 58 of 24 February 1998, as amended (the 

"Italian Financial Services Act") and article 35-bis, paragraph 4 of CONSOB Regulation No. 

11971 of 14 May 1999. 

Holders, or beneficial owners of the Instruments, can tender some or all of their Instruments 

pursuant to the Offers through authorised persons (such as investment firms, banks or financial 

intermediaries permitted to conduct such activities in Italy in accordance with the Italian Financial 

Services Act, CONSOB Regulation No. 16190 of 29 October 2007, as amended from time to time, 

and Legislative Decree No. 385 of 1 September 1993, as amended) and in compliance with 

applicable laws and regulations or with requirements imposed by CONSOB or any other Italian 

authority. 

Each intermediary must comply with the applicable laws and regulations concerning information 

duties vis-à-vis its clients in connection with the Instruments or the Offers. 

United States  

Each Holder in the United States participating in the Offers will be required to execute a QIB 

representation letter in the form set forth in Annex J to this Offering Memorandum.  

Any person accepting any of the Offers, by accepting delivery of this Offering Memorandum and, 

where applicable, (i) any funds received pursuant to the Cash Offer, including the Contingent 

Additional Purchase Price or (ii) any New Debt Instruments (including, where applicable, the Zero 

Coupon Bond Guarantee) and the Contingent Additional Purchase Price, will be deemed to have 

represented, agreed and acknowledged that:  

1. it and any account with respect to which it exercises sole investment discretion is 

either (A) a QIB that is also a QP, and is aware that the delivery to it of such funds and 

the Contingent Additional Purchase Price is being made in a transaction exempt from 

registration under the Securities Act; or (B) a purchaser that is outside the United 

States and that is not a U.S. Person, and  

2. the Offeror, the Zero Coupon Bond Guarantor and others will rely upon the truth and 

accuracy of the foregoing acknowledgements, representations and agreements, and 

agree that if any of the acknowledgements, representations or agreements deemed to 

have been made by its acceptance of the Offers are no longer accurate, it shall 

promptly notify the Offeror and the Zero Coupon Bond Guarantor. If it is accepting the 

Offers as a fiduciary or agent for one or more investor accounts who are QIBs that are 

also QPs, it represents that it has sole investment discretion with respect to each such 

account and it has full power to make the foregoing acknowledgements, 

representations and agreements on behalf of each such account. 

Any investor in the New Debt Instruments, the Zero Coupon Bond Guarantee and the Contingent 

Additional Purchase Price acknowledges and agrees that:  

1. the New Debt Instruments, the Zero Coupon Bond Guarantee and the Contingent 

Additional Purchase Price have not been and will not be registered under the 
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Securities Act and may not be offered or sold in the United States absent registration 

or an exemption from registration under the Securities Act; 

2. if a beneficial owner of a New Debt Instruments or Contingent Additional Purchase 

Price who is required to be a QIB who is also a QP is at any time not such a QIB who 

is also a QP, the Offeror may (i) compel such beneficial owner to sell its New Debt 

Instruments to a person who is not a U.S. person in an offshore transaction within the 

meaning of Regulation S under the Securities Act or who is a QIB who is also a QP 

and who is, in each case, otherwise qualified to purchase such New Debt Instruments 

or Contingent Additional Purchase Price in a transaction exempt from registration 

under the Securities Act or (ii) compel the beneficial owner to sell such New Debt 

Instruments or Contingent Additional Purchase Price to the Offeror or an affiliate of it 

at a price equal to the least of (x) the purchase price paid by the beneficial owner for 

such New Debt Instruments or Contingent Additional Purchase Price, (y) 100 per cent. 

of the principal amount thereof or (z) the fair market value thereof. The Offeror has the 

right to refuse to honour the transfer of New Debt Instruments or Contingent Additional 

Purchase Price to a person who is not a QIB and a QP.  

3. if it is a purchaser other than a purchaser outside the United States and if it should 

resell or otherwise transfer the New Debt Instruments or the Contingent Additional 

Purchase Price within the time period referred to in Rule 144(d) under the Securities 

Act with respect to such transfer, it will do so only (a) (i) to the Offeror; (ii) to a QIB that 

is also a QP; (iii) outside the United States to non-U.S. Persons in compliance with 

Rule 904 of Regulation S under the Securities Act; (iv) in transactions otherwise 

exempt from the registration requirements of the Securities Act; or (b) pursuant to an 

effective registration statement under the Securities Act; in each case, in accordance 

with any applicable securities laws of any state of the United States; 

4. each Zero Coupon Bond sold will bear a legend to the following effect unless 

otherwise agreed by the Offeror and the holder thereof (unless such Zero Coupon 

Bond has been sold pursuant to a registration statement that has been declared 

effective under the Securities Act): 

THIS BOND AND THE GUARANTEES RELATED TO THIS BOND HAVE NOT BEEN 

REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933 (THE 

"SECURITIES ACT"), AND ACCORDINGLY, THIS BOND MAY NOT BE OFFERED 

OR SOLD EXCEPT AS SET FORTH IN THE FOLLOWING SENTENCE. BY ITS 

ACQUISITION HEREOF, THE HOLDER REPRESENTS THAT (1) IT IS A QUALIFIED 

INSTITUTIONAL BUYER ("QIB") (AS DEFINED IN RULE 144A UNDER THE 

SECURITIES ACT) THAT IS ALSO A QUALIFIED PURCHASER ("QP") WITHIN THE 

MEANING OF SECTION 2(a)(51)(A) OF THE US INVESTMENT COMPANY ACT OF 

1940 (THE "INVESTMENT COMPANY ACT") OR IT IS ACQUIRING THIS BOND (2) 

IN AN OFFSHORE TRANSACTION IN RELIANCE ON REGULATION S UNDER THE 

SECURITIES ACT OR (3) IN A TRANSACTION OTHERWISE EXEMPT FROM THE 

REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.  

THE HOLDER REPRESENTS THAT (1) IT IS NOT A BROKER-DEALER THAT 

OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS THAN U.S.$25,000,000 

IN SECURITIES OF UNAFFILIATED ISSUERS; (2) IT IS NOT A PARTICIPANT-

DIRECTED EMPLOYEE PLAN, SUCH AS A 401(k) PLAN; (3) IT IS HOLDING THIS 

BOND FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF ANOTHER QIB 

THAT IS ALSO A QP; (4) IT WAS NOT FORMED FOR THE PURPOSE OF 
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INVESTING IN THE NOTES OR THE ISSUER; AND (5) IT WILL PROVIDE NOTICE 

OF THE FOREGOING TRANSFER RESTRICTIONS TO ITS SUBSEQUENT 

TRANSFEREES. TRANSFER IN VIOLATION OF THE FOREGOING WILL BE OF NO 

FORCE OR EFFECT, WILL BE VOID AB INITIO AND WILL NOT OPERATE TO 

TRANSFER ANY RIGHTS TO THE TRANSFEREE, NOTWITHSTANDING ANY 

INSTRUCTIONS TO THE CONTRARY TO THE ISSUER OF THIS BOND, THE 

TRUSTEE OR ANY INTERMEDIARY. NO REPRESENTATION CAN BE MADE AS TO 

THE AVAILABILITY OF ANY EXEMPTION UNDER THE SECURITIES ACT FOR 

RESALES OF THIS BOND. 

THE HOLDER (1) AGREES THAT IT WILL NOT WITHIN THE TIME PERIOD 

REFERRED TO IN RULE 144(d) UNDER THE SECURITIES ACT AS IN EFFECT 

WITH RESPECT TO SUCH TRANSFER, RESELL OR OTHERWISE TRANSFER 

THIS BOND EXCEPT (A) (I) TO KÄRNTNER AUSGLEICHSZAHLUNGS-FONDS; (II) 

TO A QIB THAT IS ALSO A QP; OR (III) OUTSIDE THE UNITED STATES IN AN 

OFFSHORE TRANSACTION TO A NON-US PERSON IN COMPLIANCE WITH 

RULE 904 OF REGULATION S UNDER THE SECURITIES ACT; (IV) IN A 

TRANSACTION OTHERWISE EXEMPT FROM THE REGISTRATION 

REQUIREMENTS OF THE SECURITIES ACT; OR (B) PURSUANT TO AN 

EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT, IN 

EACH CASE, IN ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS OF 

ANY STATE OF THE UNITED STATES; AND (2) AGREES THAT IT WILL DELIVER 

TO EACH PERSON TO WHOM THIS BOND IS TRANSFERRED A NOTICE 

SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND. IN CONNECTION WITH 

ANY TRANSFER OF THIS BOND WITHIN THE TIME PERIOD REFERRED TO 

ABOVE, THE HOLDER MUST CHECK THE APPROPRIATE BOX SET FORTH ON 

THE REVERSE HEREOF RELATING TO THE MANNER OF SUCH TRANSFER AND 

SUBMIT THIS CERTIFICATE TO THE TRUSTEE. AS USED HEREIN, THE TERMS 

"OFFSHORE TRANSACTION" AND "UNITED STATES" HAVE THE MEANINGS 

GIVEN TO THEM BY REGULATION S UNDER THE SECURITIES ACT. THE TRUST 

DEED CONTAINS A PROVISION REQUIRING THE TRUSTEE TO REFUSE TO 

REGISTER ANY TRANSFER OF THIS BOND IN VIOLATION OF THE FOREGOING 

RESTRICTIONS. 

THE BENEFICIAL OWNER HEREOF HEREBY ACKNOWLEDGES THAT, IF AT ANY 

TIME WHILE IT HOLDS AN INTEREST IN THIS BOND IT IS A PERSON WHO IS 

NOT A QIB THAT IS ALSO A QP, THE ISSUER MAY (A) COMPEL IT TO SELL ITS 

INTEREST IN THIS BOND TO A PERSON (1) WHO IS ALSO A QIB THAT IS ALSO 

A QP AND WHO IS OTHERWISE QUALIFIED TO PURCHASE THIS BOND IN A 

TRANSACTION EXEMPT FROM REGISTRATION UNDER THE SECURITIES ACT 

OR (2) IN AN OFFSHORE TRANSACTION TO A PERSON THAT IS NOT A U.S. 

PERSON IN ACCORDANCE WITH RULE 903 OR 904 OF REGULATION S OR (B) 

COMPEL THE BENEFICIAL OWNER TO SELL ITS INTEREST IN THIS BOND TO 

THE ISSUER OR AN AFFILIATE OF THE ISSUER OR TRANSFER ITS INTEREST 

IN THIS BOND TO A PERSON DESIGNATED BY OR ACCEPTABLE TO THE 

ISSUER AT A PRICE EQUAL TO THE LEAST OF (X) THE PURCHASE PRICE 

THEREFOR PAID BY THE BENEFICIAL OWNER, (Y) 100 PERCENT OF THE 

PRINCIPAL AMOUNT THEREOF OR (Z) THE FAIR MARKET VALUE THEREOF. 

THE ISSUER HAS THE RIGHT TO REFUSE TO HONOUR A TRANSFER OF AN 

INTEREST IN THIS BOND TO A PERSON WHO IS NOT A QIB AND ALSO A QP. 



 
 

 

142 
 

THE ISSUER HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE 

INVESTMENT COMPANY ACT. 

THE ISSUER MAY COMPEL EACH BENEFICIAL OWNER HEREOF TO CERTIFY 

PERIODICALLY THAT SUCH OWNER IS A QIB AND ALSO A QP.  

BY ACCEPTING THIS BOND (OR ANY INTEREST IN THE BONDS REPRESENTED 

HEREBY) EACH BENEFICIAL OWNER HEREOF, AND EACH FIDUCIARY ACTING 

ON BEHALF OF THE BENEFICIAL OWNER (BOTH IN ITS INDIVIDUAL AND 

CORPORATE CAPACITY), WILL BE DEEMED TO REPRESENT, WARRANT AND 

AGREE THAT, DURING THE PERIOD IT HOLDS ANY INTEREST IN THIS BOND (1) 

EITHER (A) IT IS NOT, AND IT IS NOT ACTING ON BEHALF OF (AND FOR SO 

LONG AS IT HOLDS THIS BOND (OR ANY INTEREST THEREIN) WILL NOT BE, 

OR BE ACTING ON BEHALF OF) AN EMPLOYEE BENEFIT PLAN (AS DEFINED IN 

SECTION 3(3) OF THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 

1974, AS AMENDED ("ERISA") SUBJECT TO THE PROVISIONS OF PART 4 OF 

SUBTITLE B OF TITLE I OF ERISA, A PLAN TO WHICH SECTION 4975 OF THE 

U.S. INTERNAL REVENUE CODE OF 1986, AS AMENDED ("CODE"), APPLIES, OR 

ANY ENTITY WHOSE UNDERLYING ASSETS INCLUDE "PLAN ASSETS" UNDER 

SECTION 3(42) Of ERISA, 29 C.F.R. SECTION 2510.3-101 OR OTHERWISE BY 

REASON OF SUCH AN EMPLOYEE BENEFIT PLAN'S OR PLAN'S INVESTMENT IN 

SUCH ENTITY (EACH, A "BENEFIT PLAN INVESTOR") OR A GOVERNMENTAL, 

CHURCH OR NON U.S. PLAN WHICH IS SUBJECT TO ANY FEDERAL, STATE, 

LOCAL, NON U.S. OR OTHER LAWS OR REGULATIONS THAT ARE 

SUBSTANTIALLY SIMILAR TO THE FIDUCIARY RESPONSIBILITY AND/OR THE 

PROHIBITED TRANSACTION PROVISIONS OF ERISA AND/OR SECTION 4975 OF 

THE CODE ("SIMILAR LAWS") AND/OR LAWS OR REGULATIONS THAT PROVIDE 

THAT THE ASSETS OF THE ISSUER COULD BE DEEMED TO INCLUDE "PLAN 

ASSETS" OF SUCH PLAN UNDER SECTION 3(42) OF ERISA, 29 C.F.R. SECTION 

2510.3-101 OR OTHERWISE, AND NO PART OF THE ASSETS TO BE USED BY IT 

TO PURCHASE OR HOLD SUCH BONDS OR ANY INTEREST HEREIN 

CONSTITUTES THE ASSETS OF ANY BENEFIT PLAN INVESTOR OR SUCH A 

GOVERNMENTAL, CHURCH OR NON U.S. PLAN OR (B) IT IS, OR IS ACTING ON 

BEHALF OF A GOVERNMENTAL, CHURCH OR NON U.S. PLAN, AND SUCH 

ACQUISITION DOES NOT AND WILL NOT RESULT IN A NON EXEMPT VIOLATION 

OF ANY SIMILAR LAWS AND WILL NOT SUBJECT THE ISSUER TO ANY LAWS, 

RULES OR REGULATIONS APPLICABLE TO SUCH PLAN SOLELY AS A RESULT 

OF THE INVESTMENT IN THE ISSUER BY SUCH PLAN; AND (2) IT WILL NOT 

SELL OR OTHERWISE TRANSFER THIS BOND OR ANY INTEREST HEREIN 

OTHERWISE THAN TO A PURCHASER OR TRANSFEREE THAT IS DEEMED TO 

MAKE THESE SAME REPRESENTATIONS, WARRANTIES AND AGREEMENTS 

WITH RESPECT TO ITS PURCHASE, HOLDING AND DISPOSITION OF THIS 

BOND. NO PURCHASE BY OR TRANSFER TO A BENEFIT PLAN INVESTOR OF 

THIS BOND, OR ANY INTEREST HEREIN, WILL BE EFFECTIVE, AND NEITHER 

THE ISSUER NOR THE TRUSTEE WILL RECOGNIZE ANY SUCH ACQUISITION 

OR TRANSFER. IN THE EVENT THAT THE ISSUER DETERMINES THAT THIS 

BOND IS HELD BY A BENEFIT PLAN INVESTOR, THE ISSUER MAY CAUSE A 

SALE OR TRANSFER IN THE MANNER DESCRIBED IN THE OFFERING 

MEMORANDUM. 
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5.  the Offeror, the Zero Coupon Bond Guarantor and others will rely upon the truth and 

accuracy of the foregoing acknowledgements, representations and agreements, and 

agree that if any of the acknowledgements, representations or agreements deemed to 

have been made by its purchase of the New Debt Instruments and the Contingent 

Additional Purchase Price are no longer accurate, it shall promptly notify the Offeror 

and the Zero Coupon Bond Guarantor. If it is acquiring any New Debt Instruments and 

the Contingent Additional Purchase Price as a fiduciary or agent for one or more 

investor accounts who are QIBs that are also QPs, it represents that it has sole 

investment discretion with respect to each such account and it has full power to make 

the foregoing acknowledgements, representations and agreements on behalf of each 

such account. 

Australia 

No prospectus or other disclosure document (as defined in the Australian Corporations Act) in 

relation to the New Debt Instruments has been or will be lodged with the ASIC. The New Debt 

Instruments may not (directly or indirectly) be offered for issue, nor may applications for the issue 

or subscription of the New Debt Instruments be invited, in, to or from Australia (including an offer 

or invitation which is received by a person in Australia) and no offering memorandum, 

advertisement or other offering material relating to the New Debt Instruments may be distributed or 

published in Australia unless (i) the aggregate consideration payable by each offeree or invitee is 

at least AU$500,000 (or its equivalent in other currencies, disregarding moneys lent by the offeror 

or its associates) or the offer or invitation otherwise does not require disclosure to investors in 

accordance with Parts 6D.2 or 7.9 of the Australian Corporations Act, (ii) the offer or invitation 

does not constitute an offer to a "retail client" as defined under and for the purposes of Section 

761G of the Australian Corporations Act, (iii) such action complies with all applicable laws, 

regulations and directives and (iv) such action does not require any document to be lodged with 

ASIC. 

Canada 

This Offering Memorandum does not constitute, or may under any circumstances be construed as, 

a prospectus, communication or a public offering concerning the securities described in this 

Offering Memorandum in any of the provinces or territories of Canada. No securities commission 

or similar securities regulator in Canada has reviewed or issued a decision concerning this 

Offering Memorandum, nor made any assessment of the securities described in this Offering 

Memorandum. Any representation to the contrary is an offence. 

Japan 

The New Debt Instruments have not been and will not be registered under the Japanese Financial 

Instruments and Exchange Law, (Law No. 25 of 1948, as amended). The New Debt Instruments 

are not and may not be offered for sale, directly or indirectly, in the territory of Japan or to any 

resident of Japan (and such term also includes any corporation or entity organised under the laws 

of Japan), or to any other entity for reoffer or resale, directly or indirectly, in the territory of Japan or 

to any resident of Japan unless pursuant to an exemption from the registration requirements under 

the Financial Instruments and Exchange Law and otherwise in compliance with such law or any 

other applicable laws and regulations of Japan. 

General 

The distribution of this Offering Memorandum in certain jurisdictions may be restricted by law. 

Persons into whose possession this Offering Memorandum comes are required by the Offeror, the 
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Offer Agents, the Zero Coupon Bond Agents and the Tender Agent to inform themselves about 

and to observe any such restrictions. 

Neither this Offering Memorandum nor the electronic transmission thereof constitutes an offer to 

purchase and/or exchange Instruments (and tenders of Instruments pursuant to the Offers will not 

be accepted from Holders) in any circumstances in which such offer is unlawful. In those 

jurisdictions where the securities, blue sky or other laws require an Offer to be made by a licensed 

broker or dealer and the Offer Agents or any of its affiliates is such a licensed broker or dealer in 

any such jurisdiction, such Offer shall be deemed to be made by the Offer Agents or such affiliate, 

as the case may be, on behalf of the Offeror in such jurisdiction. 
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QUESTIONS AND ANSWERS ("Q&A") 

General Questions Concerning the Offers 

What are the Offers? 

The Offeror is making an offer to, at the election of the Accepting Holder, either (i) purchase in the 

Cash Offer any and all of the Instruments set forth in Annex A at the Class A Purchase Price in the 

currency of each Tendered Instrument plus the Contingent Additional Purchase Price (if any) and 

any and all of the Instruments set forth in Annex B at the Class B Purchase Price in the currency of 

each Tendered Instrument plus the Contingent Additional Purchase Price (if any), or (ii) exchange 

in the Exchange Offer (a) any and all of the Instruments set forth in Annex A for the Zero Coupon 

Bonds at the Class A Exchange Ratio plus the Contingent Additional Purchase Price (if any) and 

(b) any and all of the Instruments set forth in Annex B for either the Zero Coupon Bond or the Zero 

Coupon Assignable Loans, at the option of the Accepting Holder, at the relevant Class B 

Exchange Ratio plus the Contingent Additional Purchase Price (if any). 

The following chart provides a visual description of the Offers with respect to each Class of 

Instrument.  

Class A
Instruments

Exchange
Offer

Cash
Offer

Zero Coupon Bonds 
at

1:1 Exchange RatIo
+ CAPP

75% of
Adjusted Specified

Denomination
+ CAPP

OR

     

With respect to each Series of Instruments held by an Accepting Holder, such Accepting Holder 

may only choose to accept either the Cash Offer or the Exchange Offer and may not tender one 

portion of such Series pursuant to the Cash Offer and another portion pursuant to the Exchange 

Offer. The election to exchange Class B Instruments for either Zero Coupon Bonds or Zero 

Coupon Assignable Loans at the applicable Exchange Ratio may only be made in respect of each 

Series of Class B Instrument tendered in the Exchange Offer. Within a Series of Instruments, 

Holders cannot elect to receive both Zero Coupon Bonds and Zero Coupon Assignable Loans.  

What are the securities sought for purchase and/or exchange in the Offers? 

The debt instruments subject to the Offers include any and all senior and subordinated Notes, 

Registered Notes, Schuldschein and Pfandbriefbank Claims issued by HETA and subject to the 

statutory deficiency guarantees of the Province of Carinthia and the KLH-Successors, as 

deficiency guarantors. The full list of debt instruments are set out in Annex A and Annex B. 

How long will the Offers be held open? 

The Offers commence on 6 September 2016 and will expire at 17.00 hours CET on 7 October 

2016. 

Exchange
Offer

Cash
Offer

Class B
Instruments

30% of 
Adjusted Specified

Denomination
+ CAPP

Zero Coupon Bonds
at

2:1 Exchange RatIo
+ CAPP

Zero Coupon 
Assignable Loans

at
1:1 Exchange Ratio

+ CAPP

OR OR
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Can the offer period be extended beyond 7 October 2016? 

No. The offer period must not be shorter or longer than the period set forth in this Offering 

Memorandum.  

Can the offer price be increased by the Offeror during the offer period? 

No. The offer price is the price defined in this Offering Memorandum and the Offeror only has the 

ability to finance this current offer price. The Offeror does not have any funding for a higher offer 

price.  

What is the reason for the Offers? 

The Offers are being made in order to limit the statutory liability of the Deficiency Guarantors, to 

bring resolution to the claims of HETA's creditors in order to facilitate an organised wind-down of 

HETA and to prevent a material disruption in the Austrian national economy, preserve 

macroeconomic stability and protect the Austrian national economy.  

What happens if I accept the Offers? 

Holders that accept the Offers receive, at their election, either (i) an upfront cash amount or (ii) 

New Debt Instruments, which in each case adequately takes into account on a pro rata basis the 

expected HETA recovery (i.e., the HETA Compensation Amount), which is EUR 0 (zero) for certain 

Instruments, plus the offered voluntary premium, and the economic capacity of the Province of 

Carinthia and the KLH-Successors (i.e., the Guarantee Compensation Amount). If the liquidation 

proceeds of HETA received by the Offeror exceed the (i) applicable Purchase Price minus the 

relevant Guarantee Compensation Amount or (ii) the applicable Exchange Value minus the 

relevant Guarantee Compensation Amount, the difference will be paid to Accepting Holders via the 

Contingent Additional Purchase Price in the currency of the respective Tendered Instrument. The 

Contingent Additional Purchase Price will be subject to (1) a maximum of the Adjusted Specified 

Denomination in the currency of the respective Tendered Instrument minus (x) the respective 

Purchase Price or (y) the Exchange Value and (z) any payments made by either the Republic of 

Austria, the Province of Carinthia or the Offeror under the respective Rufo Undertaking (converted 

as necessary into the currency of the respective Tendered Instrument at the Relevant FX Rate as 

of relevant date of payment), and (2) a minimum of zero. The risk that liquidation proceeds might 

be lower than the HETA Compensation Amount is entirely borne by the Offeror.  

According to the Declaration of the Province of Carinthia and the KLH-Successors, the aggregate 

Guarantee Compensation Amount exceeds their combined economic capacity in the meaning of § 

2a FinStaG prior to taking into account the funding from the Republic of Austria. The Province of 

Carinthia has declared that the hypothetical debt capacity of the Province of Carinthia and the 

KLH-Successors, without consideration of those assets and cash flows which are subject to 

protection under the guarantee of continued existence and functionality and prior to consideration 

of funding provided by the Republic of Austria, amounts to approximately EUR 800 million. The 

KLH-Successors have declared that prior to taking into account funding from the Republic of 

Austria they have no economic capacity in the meaning of § 2a FinStaG. As a result of the funding 

being provided by the Republic of Austria, the aggregate Guarantee Compensation Amount being 

provided by the Province of Carinthia and the KLH-Successors to the Offeror for payment of the 

aggregate Guarantee Compensation Amount is EUR 1.2 billion.  

What if I do not accept the Offers and the Offers are successful? 

If the Offers are successful, then Holders who did not accept the Offers will be limited in their right 

to recover from the Province of Carinthia and/or the KLH-Successors, as applicable, up to an 
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amount equivalent to the applicable Guarantee Compensation Amount. This is irrespective of 

whether or not the actual recovery shortfall with respect to their claims under the Instruments 

following recovery in HETA's liquidation exceeds the applicable Guarantee Compensation Amount 

for the relevant Instrument and irrespective of whether an additional bail-in (Gläubigerbeteiligung) 

by the FMA is imposed. 

In addition, the Offeror may require Holders who do not accept the Offers to either (i) obtain a 

judgement against the Province of Carinthia and/or the KLH-Successors, or (ii) provide 

comprehensive waivers acceptable to the Offeror in order to receive payment of the Guarantee 

Compensation Amount from the Offeror. 

What will happen if the Offers do not successfully complete? 

It is likely that the Province of Carinthia and the KLH-Successors will not be able to make 

payments under the Deficiency Guarantees when due.  

No statutory framework governing insolvency proceedings relating to an Austrian province or 

precedents with regard to debt restructurings of provinces in Austria or other sub-sovereign 

entities (teilstaatliche Gebilde) exist in Austria. Therefore there is significant legal uncertainty as to 

the manner in which the Province of Carinthia will be able to make payments to the Holders in a 

situation where the aggregate amount of payment obligations of the Province of Carinthia would 

result in its insolvency. Any enforcement on claims against the Province of Carinthia in the 

absence of formal insolvency proceedings would likely be costly and time consuming, and with an 

uncertain outcome, in particular given the restrictions of enforcement under Austrian law with 

respect to necessary public functions to be performed by an Austrian province. 

How do I identify my Instrument in Annex A and Annex B? 

Each of Annex A and Annex B has two sections, one for the Cash Offer and one for the Exchange 

Offer relating to the Zero Coupon Bonds. In addition, Annex B includes a third section for the 

Exchange Offer relating to the Zero Coupon Assignable Loans. However, the columns entitled 

"Description of the Instrument" and "ISIN / ID-Number" are the same in each section of Annex A 

and Annex B, respectively.  

The information included in the columns "Description of the Instrument" as well as the "ISIN / ID-

Number" is based on information provided by HETA. The easiest manner to identify your 

Instrument is to check the ISIN or the ID-Number of your Instrument and to look it up it in the 

respective column. If you are a Holder of a Schuldschein and you do not know the ID-Number of 

the Schuldschein you should review the information included in the column "Description of the 

Instrument" which is sets forth certain terms of each Schuldschein. Please be aware that several 

Schuldscheine may have the same description, although they are different Instruments. Please 

note that the Offeror has not shown specific partial claims under Schuldscheine (unlike the FMA in 

its administrative decree (Mandatsbescheid) of 10 April 2016) and instead shown only the initial 

Schuldschein and its principal amount (i.e. partial assignments of the Schuldschein were not taken 

into account in Annex A and Annex B). Please further note that with regard to Schuldscheine 

which have changing interest rates (e.g. fixed to floating interest rate) the Offeror decided to only 

show the initial interest rate in the description of the Schuldschein.  

Moreover, in the column "Description of the Instrument" in some instances a deviating description 

of Instruments by the FMA is added in square brackets. This additional information has been 

provided in case the description of the FMA either deviates from the description provided by HETA 

or the Offeror has reasons to believe that the description of the FMA is not correct. 
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If you are not in the position to identify your specific Instrument (also taking into account other 

information included in each Annex, e.g. Outstanding Nominal Amount and Accrued Interest per 

Specified Denomination), please contact the Tender Agent in order to receive assistance for the 

identification of your Instrument. 

Was the Austrian FMA involved in the process of creating the Offers? 

FMA was neither involved in the process of preparing and launching the Offers, nor has it, as 

resolution authority, disclosed any details on the wind-down procedure (Abwicklungsablauf) 

regarding HETA (other than set out in its administrative decree (Mandatsbescheid) of 10 April 

2016).  

Who is offering to purchase and/or exchange my Instruments? 

The Offeror, Kärntner Ausgleichszahlungs-Fonds, is a legal entity which was established under the 

K-AFG, a law passed by the Province of Carinthia on 5 November 2015 and amended on 14 July 

2016, for the purposes of conducting and completing the Offers (implementing a measure 

pursuant to FinStaG (Durchführung einer FinStaG Maßnahme)), including purchasing, 

administering and recovering the Instruments and, subject to successful completion of the Offers, 

claims arising from Tendered Instruments of Accepting Holders, and arranging payment of the 

Contingent Additional Purchase Price, if any. The Offeror also has the power to issue bonds 

(including the Zero Coupon Bonds), to assign assignable loans (including the Zero Coupon 

Assignable Loans), to exchange Tendered Instruments for New Debt Instruments, to repurchase 

Zero Coupon Bonds, and to purchase bonds and assignable loans (including the Zero Coupon 

Assignable Loans) issued by the Republic of Austria. 

Are there any conditions to the Offers? 

The Offeror will only purchase and/or exchange any Tendered Instruments pursuant to an Offer on 

the Settlement Date if the following conditions are satisfied: 

1. each of the Class A Offer and the Class B Offer has been accepted by no less than a 

quarter of the aggregate Outstanding Nominal Amount of all Instruments subject to 

each of the Class A Offer and Class B Offer, respectively; and 

2. a qualified majority of no less than two thirds of the aggregate Outstanding Nominal 

Amount of all Instruments subject to both the Class A Offer and the Class B Offer, 

taken together, has accepted the Offers. 

Is the acceptance of at least 25% of the outstanding nominal amount of each 

instrument or of at least 25% of the aggregate outstanding nominal amount of all 

instruments within each class required as a condition to the offers being completed?  

The Offeror has made two offers, one offer for senior instruments (listed in Annex A to this Offering 

Memorandum) and an additional offer for subordinated instruments (listed in Annex B to this 

Offering Memorandum). In order for the offers to be accepted in a legally binding manner, at least 

25% of the aggregate outstanding nominal amount of all instruments listed in Annex A and at least 

25% of the aggregate outstanding nominal amount of all instruments listed in Annex B must accept 

the offers. In addition, at least 2/3 of the aggregate outstanding nominal amount of all instruments 

listed in Annexes A and B taken together must accept the offers in order for them to become 

legally binding and result in a purchase of the instruments (§ 2a (4) FinStaG).  
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What commitments has the Offeror received from creditors to accept the Offers? 

On 18 May 2016, the Republic of Austria and certain creditors of the Obligor, representing a total 

nominal amount of Instruments of EUR 4,938,450,000, entered into the Memorandum of 

Understanding. This included senior creditors holding in aggregate EUR 4,828,550,000, 

representing 48.7 per cent., of the Outstanding Nominal Amount of the Class A Instruments. In 

addition, this included subordinate creditors holding in aggregate EUR 109,900,000, representing 

12.3 per cent., of the Outstanding Nominal Amount of the Class B Instruments. This Offering 

Memorandum implements the terms agreed in the Memorandum of Understanding, and in 

accordance with the Memorandum of Understanding, the Offeror has given the creditors that are 

party to the Memorandum of Understanding the opportunity to review and comment on the 

transaction documents implementing the Offers, including this Offering Memorandum.  

As of the date of this Offering Memorandum, a substantial number of creditors of the Obligor have 

informed the Offeror and/or the Republic of Austria that they are willing to participate in the Offers, 

including by means of binding and non-binding commitments to accept the Offers. The Offeror 

therefore expects that the Offers will be accepted by the requisite majorities under § 2a FinStaG. 

Does the Offeror have sufficient binding commitments from Holders in order to satisfy 

the Transaction Conditions? 

No. However, as of the date of this Offering Memorandum, a substantial number of creditors of the 

Obligor have informed the Offeror and/or the Republic of Austria that they are willing to participate 

in the Offers, including by means of binding and non-binding commitments to accept the Offers. 

The Offeror therefore expects that the Offers will be accepted by the requisite majorities under § 

2a FinStaG. 

Will the Offeror purchase and/or exchange Instruments tendered by accepting 

creditors if the Offers fail?  

No. The Offeror only has funding in place to purchase and/or exchange Instruments in the event 

that the Offers are accepted by the required majorities within the meaning of § 2a (4) FinStaG. 

What happens if I do not tender my Instruments and the Offers are successful? 

Holders who do not tender their Instruments will continue to hold such Instruments in accordance 

with their terms.  

According to § 2a (5) FinStaG, the announcement of the satisfaction of the Transaction Conditions 

described above will result in the following legal consequences for such Holders who do not 

accept the Offers and Holders whose Tender Instructions are invalid or are validly revoked: 

1. claims under the Deficiency Guarantees for payment of principal and interest and any 

other amounts due under the relevant Instruments will be limited to an amount equal 

to the applicable Guarantee Compensation Amount; and 

2. any enforcement action with respect to the Deficiency Guarantees will only be 

permissible in an amount up to the applicable Guarantee Compensation Amount. 

What waivers must I give to accept the Offers? 

Accepting Holders should note that upon purchase and/or exchange of any Tendered Instruments 

by the Offeror, all present and future collateral and liability claims (Haftungs- und 

Sicherungsansprüche) related to any Tendered Instrument which a Holder of such Tendered 

Instruments has against the Deficiency Guarantors as liable entity (haftende Rechtsperson) will be 

transferred to the Offeror (notice pursuant to § 2a (2) no 5 FinStaG) on the Settlement Date. Any 
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claims arising under the New Debt Instruments, the Zero Coupon Bond Guarantee, the 

Repurchase Commitment and the Pledge Agreement shall remain unaffected by such waivers. 

What are the risks associated with the Offers? 

A description of the risks associated with the Offers may be found in "Risk Factors and Other 

Considerations" included in this Offering Memorandum.  

Will costs of incorporation or ongoing administrative costs reduce the "Contingent 

Additional Purchase Price"? 

No. Such costs will be borne by the Province of Carinthia.  

Will a potential "Contingent Additional Purchase Price" be paid in the foreign currency, 

if the purchased instrument was issued under such foreign currency? 

Yes. In such case the Offeror will be required to pay the Contingent Additional Purchase Price in 

the respective foreign currency.  

How will the Offeror pay for the Instruments? 

ABBAG has committed to make funds available to the Offeror, for purposes of the Cash Offer, in 

an amount of up to approximately EUR 6.59 billion for the Offeror to pay the Purchase Price minus 

the Guarantee Compensation Amount, and the Province of Carinthia, on behalf of itself and the 

KLH-Successors, has committed to make funds available to the Offeror in an amount of up to EUR 

1.2 billion for the Offeror to pay the aggregate Guarantee Compensation Amount. ABBAG's 

funding commitment under the Facility Agreement further extends to making funds available in the 

amount of up to EUR 9.28 billion for (a) financing any repurchases of Zero Coupon Bonds at the 

Repurchase Price, (b) financing the Final Redemption Amount and (c) granting the Zero Coupon 

Assignable Loans to the Republic of Austria which the Offeror will assign to any Accepting Holders 

of Class B Instruments electing to receive Zero Coupon Assignable Loans. 

As collateral for financing the Cash Offer and the grant of the Zero Coupon Assignable Loans by 

the Offeror to the Republic of Austria, any Tendered Instruments purchased by the Offeror in the 

Cash Offer and exchanged for Zero Coupon Assignable Loans in the Exchange Offer shall be 

pledged in the first rank solely in favour of ABBAG. As collateral for financing any payment 

obligations of the Offeror under the Zero Coupon Bonds, ABBAG will be provided with a first 

ranking pledge over all Tendered Instruments exchanged for Zero Coupon Bonds, the securities 

account into which such Instruments are deposited and the related cash accounts (as well as 

bonds issued by the Republic of Austria and purchased by the Offeror with such cash), and over 

the claims of the Offeror under the Facility Agreement ranking pari passu with a first ranking 

pledge granted to the Security Agent for the benefit of itself and for the benefit of holders of the 

Zero Coupon Bonds. In accordance with the terms of the Pledge Agreement, ABBAG may only 

enforce its pledge after all secured obligations towards the Security Agent have been satisfied in 

full. In the event that Holders of Zero Coupon Bonds are entitled to receive a Contingent Additional 

Purchase Price, the pledge created in favour of ABBAG and the Security Agent for the benefit of 

itself and the holders of the respective Zero Coupon Bonds shall be released by ABBAG and the 

Security Agent to the extent required for funding such Contingent Additional Purchase Price.  

The Facility Agreement is subject to the following termination and acceleration rights: improper use 

of funds by the Offeror, failure to pay any amounts due and payable to ABBAG, breach by the 

Offeror of material obligations under the Facility Agreement which are not cured within a  ten (10) 

banking days' grace period, suspension or amendment of the K-AFG without consent by the 

Republic of Austria, an event of default having occurred under the terms and conditions of the New 
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Debt Instruments, opening of insolvency proceedings against the Offeror, the FMA as resolution 

authority having imposed any resolution measures over the Obligor which would prohibit the 

purchase and/or exchange of any Tendered Instruments by the Offeror, the Austrian Constitutional 

Court having (prior to the effectiveness of the acceptance of the Offers) suspended § 2a FinStaG 

(in whole or in part) such that the legal consequences set forth in § 2a (5) FinStaG no longer apply 

and the occurrence of any circumstances which would make the purchase and/or exchange of 

Tendered Instruments by the Offeror no longer legally possible or permissible. Upon acceptance of 

the Offers by the relevant majorities required under § 2a FinStaG until the completion of the Offers 

in accordance with § 2a (4) FinStaG, ABBAG will not be able to terminate the Facility Agreement 

unless the purchase and/or exchange of the Instruments by the Offeror would be illegal or legally 

impossible. 

The payment of EUR 1.2 billion to the Offeror by the Province of Carinthia, on behalf of itself and 

the KLH-Successors, is subject to certain conditions including the fulfilment of the Transaction 

Conditions. 

Do the Instruments currently pay interest?  

No. On 10 April 2016, the FMA as the Austrian resolution authority under the BRRD as 

implemented by the BaSAG (i) imposed a bail-in (Gläubigerbeteiligung) over all interest payment 

liabilities of the Obligor accrued up to and including 28 February 2015 and (ii) altered the terms of 

all Instruments in a way that as of 1 March 2015 all Instruments bear an interest rate of zero.  

What are the tax consequences if I tender my Instruments? 

§ 5 FinStaG exempts legal transactions necessary for the implementation of FinStaG from federal 

duties (bundesgesetzlich geregelte Abgaben) in Austria. The Offeror has received official 

information addressed to any Accepting Holders from the tax office competent for stamp duty, 

transfer taxes and gaming (Finanzamt für Gebühren, Verkehrsteuern und Glücksspiel) that the 

purchase and/or exchange of Tendered Instruments (including the assignment of claims under the 

Zero Coupon Assignable Loans to the Accepting Holders accepting the Class B Exchange Offer on 

the Settlement Date) does not trigger stamp duties (Rechtsgeschäftsbgebühren) under the 

Austrian Stamp Duty Act and has published such information on its website (http://kaerntner-

ausgleichszahlungsfonds.gv.at/). 

In general, you will be subject to income taxation in connection with accepting the Offers. Please 

refer to page 108 of this Offering Memorandum for selected tax disclosure.  

Holders are urged to consult their own professional advisers regarding these possible tax 

consequences and their custodian bank with respect to any potential withholding tax to be 

withheld under the laws of the jurisdictions that apply to them or to the sale and/or 

exchange of the Instruments held by them, and their receipt of the applicable Purchase 

Price, New Debt Instruments or any payments to be received under the New Debt 

Instruments and Contingent Additional Purchase Price, if any.  

Holders are liable for their own taxes and similar or related payments imposed on them under the 

laws of any applicable jurisdiction, and have no recourse to the Obligor, the Offeror, the Province 

of Carinthia, the KLH-Successors, ABBAG, the Republic of Austria, the Zero Coupon Bond 

Agents, the Offer Agents, or the Tender Agent with respect to such taxes arising in connection with 

the Offers.  
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Questions Concerning the Purchase Price 

Is the Exchange Offer a better offer than the Cash Offer? 

With respect to the Class A Offers, accepting the Class A Cash Offer would provide immediate 

liquidity to tendering Holders at 75% of the Adjusted Specified Denomination of the respective 

Class A Instrument. The Class A Exchange Offer will provide Zero Coupon Bonds with economic 

value equal to 90% of the Adjusted Specified Denomination of the respective Class A Instrument. 

In addition, pursuant to the Repurchase Commitment, holders will be able to sell their Zero 

Coupon Bonds at a specified price as set forth in the Repurchase Commitment during a 180-day 

period, beginning on 1 December 2016, enabling holders to realize the higher economic value (as 

compared with the Cash Offer) of the Zero Coupon Bonds and be provided with liquidity shortly 

following their issuance. See "Repurchase Commitment". 

With respect to the Class B Offers, accepting the Class B Cash Offer would provide immediate 

liquidity to tendering Holders at 30% of the Adjusted Specified Denomination of the respective 

Class B Instrument. The Class B Exchange Offer will provide Zero Coupon Bonds or Zero Coupon 

Assignable Loans with economic value equal to 45% of the Adjusted Specified Denomination of 

the respective Class B Instrument.  

Accepting Holders should take into account that the New Debt Instruments do not pay interest but 

are issued at a discount from their nominal value, and therefore, unless a holder of a New Debt 

Instrument sells that New Debt Instrument (including, in respect of the Zero Coupon Bond, to the 

Offeror pursuant to the Repurchase Commitment), that holder will not receive any return on his or 

her investment until the respective maturity date of the New Debt Instrument. In this regard, 

Holders should also note that the Zero Coupon Assignable Loans will not be subject to the 

Repurchase Commitment.  

This Offering Memorandum sets out all economic parameters which the Offeror considers relevant 

for a Holder to form a view whether or not to accept any of the Offers. Holders are urged to consult 

their own professional legal, financial and tax advisers regarding possible consequences of 

accepting any of the Offers.  

Will there be an early bird premium offered in the Offers? 

No. Because the Offers are made in accordance with the FinStaG, which does not provide for this 

option, there will be no early bird premiums. 

What is the aggregate size of the Offers? 

The Offeror is offering to purchase in the Cash Offer any and all outstanding Class A Instruments 

and Class B Instruments subject to the terms and conditions set forth in this Offering 

Memorandum for an aggregate total Purchase Price of up to approximately EUR 7.79 billion (or its 

equivalent in the currency of the relevant Tendered Instruments). Assuming that all Instruments 

are tendered in the Exchange Offer and that all Accepting Holders will elect to receive the Zero 

Coupon Bonds, the Offeror will issue Zero Coupon Bonds in an aggregate nominal value of EUR 

10.48 billion. Assuming that all Instruments are tendered in the Exchange Offer and that all Class 

B Holders will elect to receive the Zero Coupon Assignable Loans, the Offeror will (i) issue Zero 

Coupon Bonds in an aggregate nominal amount of EUR 10.01 billion and (ii) assign claims under 

Zero Coupon Assignable Loans in an aggregate principal amount of EUR 0.92 billion. 

What will the total purchase price for the Cash Offer for the Instruments be? 

The Aggregate Purchase Price for the Cash Offer consists of (i) the Purchase Price (i.e., the sum 

of the applicable HETA Compensation Amount, if any, the applicable Guarantee Compensation 
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Amount and the Voluntary Premium) in the currency of each Tendered Instrument and (ii) the 

Contingent Additional Purchase Price (if any). 

The Offeror is offering to pay the Class A Purchase Price in cash in the currency of each Tendered 

Instrument for each of the Class A Instruments as set forth in Annex A. The Class A Purchase 

Price equates to 75 per cent. of the Adjusted Specified Denomination for each Class A Instrument 

(subject to rounding).  

The Offeror is offering to pay the Class B Purchase Price in cash in the currency of each Tendered 

Instrument for each of the Class B Instruments as set forth in Annex B. The Class B Purchase 

Price equates to 30 per cent. of the Adjusted Specified Denomination for each Class B Instrument 

(subject to rounding).  

In addition, within four weeks from the date on which the liquidation of the Obligor becomes legally 

binding (rechtskräftig), the Offeror will pay to each Accepting Holder in relation to the Adjusted 

Specified Denomination of each Tendered Instrument purchased by the Offeror pursuant to the 

Offers as a Contingent Additional Purchase Price in the currency of the respective Tendered 

Instrument the difference between the Actual HETA Recovery Amount and the Purchase Price 

minus the Guarantee Compensation Amount for the relevant Tendered Instrument. The Contingent 

Additional Purchase Price will be subject to (1) a maximum of the Adjusted Specified 

Denomination in the currency of the respective Tendered Instrument minus (x) the respective 

Purchase Price and (y) any payments made by either the Republic of Austria, the Province of 

Carinthia or the Offeror under the respective Rufo Undertaking (converted as necessary into the 

currency of the respective Tendered Instrument at the Relevant FX Rate as of relevant date of 

payment), and (2) a minimum of zero.  

What will the total consideration for the Exchange Offer for the Instruments be? 

The Aggregate Consideration for the Exchange Offer consists of (i) the Consideration of the 

Exchange (i.e. the sum of the applicable HETA Compensation Amount, if any, the applicable 

Guarantee Compensation Amount and the Voluntary Premium) and (ii) the Contingent Additional 

Purchase Price (if any). 

The Offeror proposes to exchange the Class A Instruments and Class B Instruments of Accepting 

Holders accepting the Exchange Offer for the New Debt Instruments pursuant to the relevant 

Exchange Ratios: 

 Each euro (converted as outlined below) of the Adjusted Specified Denomination of 

each Class A Instrument of an Accepting Holder in the Exchange Offer will be 

exchanged into a corresponding principal amount of the Zero Coupon Bonds, rounded 

to the nearest whole euro, i.e. decimal places of EUR 0.50 and above will be rounded 

up to, and decimal places below EUR 0.50 will be rounded down to, the nearest whole 

euro. 

 Each euro (converted as outlined below) of the Adjusted Specified Denomination of 

each Class B Instrument of an Accepting Holder in the Exchange Offer will be 

exchanged, at the election of the respective Accepting Holder in the Exchange Offer, 

as set forth in the Tender Instruction, into (i) a corresponding principal amount of the 

Zero Coupon Bonds divided by two (2) and then rounded to the nearest whole euro, 

i.e. decimal places of EUR 0.50 and above will be rounded up to, and decimal places 

below EUR 0.50 will be rounded down to, the nearest whole euro, or (ii) into a 

corresponding principal amount of the Zero Coupon Assignable Loans, rounded to the 

nearest whole euro, i.e. decimal places of EUR 0.50 and above will be rounded up to, 
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and decimal places below EUR 0.50 will be rounded down to, the nearest whole euro. 

The election to exchange Class B Instruments for either Zero Coupon Bonds or Zero 

Coupon Assignable Loans at the applicable Exchange Ratio may only be made in 

respect of each Series of Class B Instruments tendered by the tendering Holder. 

To the extent required, in calculating the Consideration for the Exchange Offer, amounts in CHF 

and JPY will be converted into EUR at the Decree FX Rates (which are a rate of CHF 1.0636 per 

EUR 1 and JPY 134.05 per EUR 1). 

On the Settlement Date, the Offeror will deliver or procure the delivery of the Deliverable New Debt 

Instrument Principal to each Accepting Holder accepting an Exchange Offer in relation to the 

Adjusted Specified Denomination of each relevant Tendered Instrument. With respect to Zero 

Coupon Bonds, delivery will be made (i) in case of tendered Notes, to the securities account from 

which the tendered Notes were tendered and blocked or (ii) in case of tendered Schuldscheine, 

Registered Notes and Pfandbriefbank Claims, to such securities account as is stated in the 

Accepting Holder's Tender Instruction. Claims under the relevant Zero Coupon Assignable Loan 

will be assigned by the Offeror to the relevant Accepting Holder by entering into an assignment 

agreement with such Accepting Holder. Delivery of a Zero Coupon Assignable Loan will take 

place, if the Offeror has executed the relevant assignment agreement and submitted such 

document to the relevant Accepting Holder by way of fax or email. In order for the Accepting 

Holder to validly enter into the assignment agreement, the relevant Accepting Holder must 

countersign the relevant assignment agreement and return such countersigned document to the 

Offeror by scanned copy to the email address of the Offeror (office@kaf.gv.at) without undue delay 

(unverzüglich), with the original to follow. The original relevant certificate of indebtedness 

(Schuldschein) will not be surrendered to the relevant Accepting Holder (who has returned the 

relevant countersigned assignment agreement) on the Settlement Date but thereafter. The 

Deliverable New Debt Instrument Principal in relation to the Adjusted Specified Denomination of 

each Tendered Instrument, resulting from the applicable Exchange Ratio, is set out in the relevant 

columns in Part 2 of Annex A and Parts 2 and 3 of Annex B. Fully completed Tender Instructions 

are necessary for the Tender Agent to settle the Offers. Settlement of the Offers for individual 

Accepting Holders may be delayed in the event that Accepting Holders do not provide the Tender 

Agent with fully completed Tender Instructions. None of the Offeror, any of the Offer Agents, the 

Zero Coupon Bond Agents or the Tender Agent assumes any responsibility for informing Holders 

of irregularities with respect to any Tender Instruction. 

In addition to the delivery of the Deliverable New Debt Instrument Principal on the Settlement 

Date, within four weeks from the date on which the liquidation (Abwicklung) of the Obligor 

becomes legally binding (rechtskräftig), the Offeror will pay to each Accepting Holder accepting the 

Exchange Offer a Contingent Additional Purchase Price in the currency of the respective Tendered 

Instrument in relation to the Adjusted Specified Denomination of each Tendered Instrument 

exchanged by the Offeror pursuant to the Exchange Offer. The Contingent Additional Purchase 

Price will amount to the difference between (i) the Actual HETA Recovery Amount and (ii) the 

applicable Exchange Value minus the relevant Guarantee Compensation Amount for the relevant 

Tendered Instrument (as set out in Part 2 of Annex A and Parts 2 and 3 of Annex B). The 

Contingent Additional Purchase Price will be subject to (1) a maximum of the Adjusted Specified 

Denomination in the currency of the respective Tendered Instrument, minus (x) the applicable 

Exchange Value and (y) any payments made by either the Republic of Austria, the Province of 

Carinthia or the Offeror under the respective Rufo Undertaking (converted as necessary into the 

currency of the respective Tendered Instrument at the Relevant FX Rate as of relevant date of 

payment), and (2) a minimum of zero.  

mailto:office@kaf.gv.at
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Will the Offeror pay all accrued but unpaid interest in the Offers? 

The Adjusted Specified Denomination, on which the applicable Purchase Price and the applicable 

Consideration for the Exchange Offer are based, contains a portion of the accrued and unpaid 

interest up to and including 1 March 2015. However, no such further interest payments are 

expected because the resolution authority in its administrative decree (Mandatsbescheid) of 10 

April 2016 has (i) imposed a bail-in (Gläubigerbeteiligung) over all interest payment liabilities of the 

Obligor accrued up to and including 28 February 2015 and (ii) altered the terms of all Instruments 

in a way that as of 1 March 2015 all Instruments bear an interest rate of zero. 

Except as a part of the Purchase Price or Contingent Additional Purchase Price or under the New 

Debt Instruments, the Offeror does not intend to pay any interest in respect of the Tendered 

Instruments purchased and/or exchanged by the Offeror pursuant to the Offers for any period.  

What is the contribution of the Deficiency Guarantors underlying the Offers? 

The Deficiency Guarantors will be contributing a combined amount of EUR 1.2 billion to the Offers. 

The Province of Carinthia and the KLH-Successors have advised the Offeror that such amount 

has been calculated in accordance with § 2a (2) No. 10 FinStaG by taking into account the 

economic capacity (wirtschaftliche Leistungsfähigkeit) of the Deficiency Guarantors. For more 

information see "Declarations pursuant to § 2a (2) No. 9 and No. 10 FinStaG."  

How were the Purchase Price and the Consideration for the Exchange Offer derived? 

The Purchase Price in the currency of each Tendered Instrument and the Consideration for the 

Exchange Offer each consist of (i) the applicable HETA Compensation Amount, (ii) the applicable 

Guarantee Compensation Amount and (iii) the Voluntary Premium. § 2a (2) FinStaG requires that 

the Offers adequately take into account (angemessen berücksichtigt) the economic capacity 

(wirtschaftliche Leistungsfähigkeit) of the Obligor and of the Deficiency Guarantors, respectively.  

To the extent required, in calculating the Consideration for the Exchange Offer, amounts in CHF 

and JPY will be converted into EUR at the Decree FX Rates (which are a rate of CHF 1.0636 per 

EUR 1 and JPY 134.05 per EUR 1). 

HETA Compensation Amount 

The economic capacity (wirtschaftliche Leistungsfähigkeit) of HETA was adequately taken into 

account in determining the aggregate HETA Compensation Amount in accordance with § 2a (2) 

FinStaG, with the assistance of an independent expert who reviewed certain publicly available 

information concerning HETA. The aggregate HETA Compensation Amount totals approximately 

EUR 6.39 billion. 

With respect to each Instrument, the HETA Compensation Amount is based on the expected 

recovery of each Instrument from the liquidation of HETA. 

As a result of their seniority, the Class A Instruments were determined to have an expected 

recovery of 63.80 per cent. of their Adjusted Specified Denomination across all Class A 

Instruments (subject to rounding).  

As a result of their subordination, the Class B Instruments were determined to have an expected 

recovery of 0 (zero) per cent.  
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Voluntary Premium 

To incentivise Holders to tender their Instruments in the Offers, the Offeror offers to all Holders 

who validly tender their Instruments the Voluntary Premium as part of the Purchase Price in the 

Cash Offer and the Consideration for the Exchange Offer in the Exchange Offer.  

Guarantee Compensation Amount 

The Guarantee Compensation Amount for each Instrument has been calculated by multiplying: 

(i)  EUR 1.2 billion, which amount corresponds to the combined funding made available to 

the Offeror by the Province of Carinthia and the KLH-Successors, and  

(ii)  the fraction equal to: 

(A)  the Adjusted Specified Denomination of each Instrument, divided by  

(B) the aggregate Adjusted Specified Denomination of the Class A Instruments and 

the Class B Instruments combined, 

and rounded down to the nearest EUR 0.01, CHF 0.01 or JPY 0.01 (as applicable). 

What is the Contingent Additional Purchase Price? 

Within four weeks from the date on which the liquidation of the Obligor becomes legally binding 

(rechtskräftig), the Offeror will pay to each Accepting Holder in relation to the Adjusted Specified 

Denomination of each Tendered Instrument purchased and/or exchanged by the Offeror pursuant 

to the Offers as a Contingent Additional Purchase Price in the currency of the respective Tendered 

Instrument the difference between the Actual HETA Recovery Amount and (i) Purchase Price 

minus the Guarantee Compensation Amount for the relevant Tendered Instrument or (ii) applicable 

Exchange Value minus the Guarantee Compensation Amount. The Contingent Additional 

Purchase Price will be subject to (1) a maximum of the Adjusted Specified Denomination in the 

currency of the respective Tendered Instrument minus (i) in case of the Cash Offer, the respective 

Purchase Price or (ii) in case of the Exchange Offer, the applicable Exchange Value and, in each 

case, any payments made by either the Republic of Austria, the Province of Carinthia or the 

Offeror under the respective Rufo Undertaking (converted as necessary into the currency of the 

respective Tendered Instrument at the Relevant FX Rate as of relevant date of payment), and (2) a 

minimum of zero. 

The Contingent Additional Purchase Price will be calculated by an independent calculation agent, 

who will be an independent internationally recognized accounting firm selected by the Offeror. The 

Offeror will use commercially reasonable efforts to make available to any person entitled to receive 

the Contingent Additional Purchase Price the calculations used to determine the Contingent 

Additional Purchase Price. 

What will happen if the actual HETA recovery is higher than the sum of (i) the Purchase 

Price minus the Guarantee Compensation Amount or (ii) the Exchange Value minus the 

Guarantee Compensation Amount? 

For each Specified Denomination of each Tendered Instrument purchased and/or exchanged by 

the Offeror pursuant to the Offers, if the actual recovery under such Instrument received by the 

Offeror from the liquidation of the Obligor is higher than (i) the Purchase Price minus the 

Guarantee Compensation Amount or, as the case may be, (ii) the Exchange Value minus the 

Guarantee Compensation Amount, within four weeks of the Liquidation Effective Date, Holders 

who tendered their Instruments and provide the necessary Beneficial Ownership Information will 

receive 
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(i)  in case of Holders accepting the Cash Offer, the difference between (a) the Actual 

HETA Recovery Amount and (b) the applicable Purchase Price minus the relevant 

Guarantee Compensation Amount for the relevant Tendered Instrument (as set out in 

Parts 1 of Annex A and Annex B), subject to (1) a maximum of the Adjusted Specified 

Denomination in the currency of the respective Tendered Instrument minus (x) the 

respective Purchase Price and (y) any payments made by either the Republic of 

Austria, the Province of Carinthia or the Offeror under the respective Rufo Undertaking 

(converted as necessary into the currency of the respective Tendered Instrument at 

the Relevant FX Rate as of the relevant date of payment), and (2) a minimum of zero; 

or 

(ii)  in case of Holders accepting the Exchange Offer, the difference between (a) the 

Actual HETA Recovery Amount and (b) the applicable Exchange Value minus the 

relevant Guarantee Compensation Amount for the relevant Tendered Instrument (as 

set out in Part 2 of Annex A and Parts 2 and 3 of Annex B), subject to (1) a maximum 

of the Adjusted Specified Denomination in the currency of the respective Tendered 

Instrument, minus (x) the applicable Exchange Value and (y) any payments made by 

either the Republic of Austria, the Province of Carinthia or the Offeror under the 

respective Rufo Undertaking (converted as necessary into the currency of the 

respective Tendered Instrument at the Relevant FX Rate as of relevant date of 

payment), and (2) a minimum of zero. 

May the claim on the Contingent Additional Purchase Price be transferred? 

Subject to restrictions under applicable law, the claim on the Contingent Additional Purchase Price 

may be assigned. The claim on Contingent Additional Purchase Price will not be represented by 

any certificate and should not be viewed as a tradeable security. The Offeror may request proof of 

the chain of assignment to the assignee from the Tendering Holder originally entitled to receive the 

Contingent Additional Purchase Price.  

Is the Contingent Additional Purchase Price a part of the Instruments or a separate 

security of HETA? 

No. The Contingent Additional Purchase Price represents a claim against the Offeror, the value of 

which is dependent on the liquidation payout of the Tendered Instruments. For the avoidance of 

doubt, it does not represent a claim or right against, and does not constitute a security of, HETA. 

Will the claim on the Contingent Additional Purchase Price be listed on any stock 

exchange? 

No.  

In which currency will the Purchase Price be paid? 

The Purchase Price will be paid in the respective nominal currency of each Instrument. For 

example, a Holder of an Instrument denominated in euro will receive the Purchase Price in euro, a 

Holder of an Instrument denominated in Swiss francs will receive the Purchase Price in Swiss 

francs, and a Holder of an Instrument denominated in JPY will receive the Purchase Price in JPY.  

Questions Relating to the New Debt Instruments 

Who is the issuer of the Zero Coupon Bonds? 

Kärntner Ausgleichszahlungs-Fonds. 
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Who is the guarantor of the Zero Coupon Bonds? 

The Republic of Austria. 

Who is the issuer (borrower) under the Zero Coupon Assignable Loans? 

The Republic of Austria.  

Are the Zero Coupon Assignable Loans guaranteed? 

No.  

Are the New Debt Instruments secured? 

The Zero Coupon Bonds will be secured by a first ranking pledge on the Tendered Instruments the 

Offeror acquired pursuant to the Exchange Offer in exchange for Zero Coupon Bonds, the 

securities account into which such Instruments are deposited and the related cash accounts as 

well as bonds issued by the Republic of Austria and purchased by the Offeror with such cash, and 

over the claims of the Offeror under the Facility Agreement. 

The Zero Coupon Assignable Loans will not be secured. 

How will the maturity dates for the New Debt Instruments be determined? 

The Maturity of the Zero Coupon Bonds and the Zero Coupon Assignable Loans will be calculated 

on the Maturity Determination Date. The Maturity of:  

(i) the Zero Coupon Bonds will be derived using the pricing formula set forth below, using 

the ZCB Spread and an issue price of 90% of the nominal amount of the Zero Coupon 

Bonds. As of 29 August 2016, using a ZCB Euro Swap Rate of 0.67% and the ZCB 

Spread (equating to a total yield of 0.59%), the maturity of the Zero Coupon Bonds 

would have been on 9 September 2034; and 

(ii) the Zero Coupon Assignable Loans will be derived using the pricing formula set forth 

below and an issue price of 45% of the principal amount of the Zero Coupon 

Assignable Loans. As of 29 August 2016, using an RAGB Zero Rate of 1.456%, the 

maturity of the Zero Coupon Assignable Loans would have been on 8 January 2072. 
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where:  

"Actual/Actual Day Count Fraction" means the actual number of days in the 

relevant period divided by 365 (or, if any portion of that period falls in a leap year, the 

sum of (A) the actual number of days in that portion of the period falling in a leap year 

divided by 366 and (B) the actual number of days in that portion of the period falling 

in a non-leap year divided by 365). 

"n" means the Maturity of the respective New Debt Instrument (calculated in years 

using the Actual/Actual Day Count Fraction).  

"Y" means (i) in the case of the Zero Coupon Bonds, the sum of the ZCB Spread and 

the ZCB Euro Swap Rate for a term of n years and (ii) in the case of the Zero Coupon 

Assignable Loans, the RAGB Zero Rate for a term of n years. 

The maturity dates of the New Debt Instruments will be announced in the preliminary results 

announcement on or around 10 October 2016. 
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What is an assignable loan or a "Schuldscheindarlehen"? 

Schuldscheindarlehen (in the singular) is an assignable loan evidenced by a certificate of 

indebtedness (Schuldschein) that is commonly used as financing instrument in the Austrian and 

German capital markets. 

Will the New Debt Instruments be listed? 

It is intended that the Zero Coupon Bonds will be listed on the regulated market of the Frankfurt 

Stock Exchange as soon as practicable after the Settlement Date, although, to comply with 

applicable U.S. securities laws, Zero Coupon Bonds delivered to QIBs that are also QPs will not 

be listed. 

The Zero Coupon Assignable Loans will not be listed.  

Will the New Debt Instruments be tradeable? 

It is intended that the Zero Coupon Bonds will be listed on the regulated market of the Frankfurt 

Stock Exchange, although, to comply with applicable U.S. securities laws, Zero Coupon Bonds 

delivered to QIBs that are also QPs will not be listed. To the extent that a trading market for the 

Zero Coupon Bonds will develop following issuance of the Zero Coupon Bonds, the Zero Coupon 

Bonds will be tradeable. 

The Zero Coupon Assignable Loans are transferable by way of assignment, and claims under 

each Zero Coupon Assignable Loan will be assignable either as a whole or in partial amounts (of 

the principal amount) of EUR 1,000,000 or integral multiples thereof.   

What is the size of the issuance of the New Debt Instruments? 

Assuming that all Instruments are tendered in the Exchange Offer and that all Accepting Holders 

will elect to receive the Zero Coupon Bonds, the Offeror will issue Zero Coupon Bonds in an 

aggregate nominal value of EUR 10.48 billion. Assuming that all Instruments are tendered in the 

Exchange Offer and that all Class B Holders will elect to receive the Zero Coupon Assignable 

Loans, the Offeror will (i) issue Zero Coupon Bonds in an aggregate nominal amount of EUR 10.01 

billion and (ii) assign its claims under Zero Coupon Assignable Loans in an aggregate principal 

amount of EUR 0.92 billion. 

What is the credit rating of the New Debt Instruments? 

The Offeror is currently not rated.  

The Zero Coupon Bonds are expected to be assigned, on issue, a rating of "Aa1 (stable)" by 

Moody's and a rating of "AA+(EXP)" by Fitch. The Zero Coupon Assignable Loans will not be 

rated. A credit rating is not a recommendation to buy, sell or hold securities and may be subject to 

revision, suspension or withdrawal by the rating agency at any time. No assurance can be given 

that a credit rating will remain constant for any given period of time or that a credit rating will not be 

lowered or withdrawn entirely by the credit rating agency if, in its judgment, circumstances in the 

future so warrant. A suspension, reduction or withdrawal at any time of the credit rating assigned 

to the Zero Coupon Bonds by one or more of the credit rating agencies on a solicited or unsolicited 

basis may adversely affect the value and trading of the Zero Coupon Bonds.  

What are the Offer and Distribution Restrictions? 

Offer and Distribution Restrictions applicable to the Offers are referred to in "Offer and Distribution 

Restrictions". Holders are urged to inform themselves about and to observe any such restrictions. 
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What are the differences between the Zero Coupon Bonds and the Zero Coupon 

Assignable Loans? 

Holders of Class A Instruments are eligible to exchange their Tendered Instruments only for Zero 

Coupon Bonds. 

Holders of Class B Instruments are eligible to exchange their Tendered Instruments for either the 

Zero Coupon Bonds or the Zero Coupon Assignable Loans at the relevant Class B Exchange 

Ratio. 

The differences between the Zero Coupon Bonds and the Zero Coupon Assignable Loans include, 

but are not limited to: 

(i) the Zero Coupon Bonds will be issued by the Offeror and fully and unconditionally 

guaranteed by the Republic of Austria while the Zero Coupon Assignable Loans will 

be directly issued by the Republic of Austria; 

(ii) the maturity of the Zero Coupon Bonds will be significantly shorter than the maturity of 

the Zero Coupon Assignable Loans;  

(iii) the Zero Coupon Bonds will be secured while the Zero Coupon Assignable Loans will 

be unsecured; 

(iv) the Repurchase Commitments will only be offered by the Offeror for the Zero Coupon 

Bonds; and 

(v) it is intended that the Zero Coupon Bonds will be listed on the regulated market of the 

Frankfurt Stock Exchange, although, to comply with applicable U.S. securities laws, 

Zero Coupon Bonds delivered to QIBs that are also QPs will not be listed. The Zero 

Coupon Assignable Loans will be unlisted. 

What is the Repurchase Commitment? 

The Offeror is offering to repurchase the Zero Coupon Bonds during a 180-day period, beginning 

on 1 December 2016. The Repurchase Commitment is only applicable to the Zero Coupon Bonds, 

and there is no similar repurchase commitment for the Zero Coupon Assignable Loans. The 

repurchase price of the Zero Coupon Bonds will be determined each day during the Repurchase 

Period in accordance with the formula set forth in "Repurchase Commitment—Repurchase Price". 

For more information on the Repurchase Commitment, please refer to "Repurchase Commitment" 

and  "Annex I. Repurchase Commitment". 

When is the Repurchase Period? 

The Repurchase Period will begin on 1 December 2016, and will end 180 days thereafter (30 May 

2017). 

How do I request repurchases of my Zero Coupon Bonds pursuant to the Repurchase 

Commitment? 

To submit a repurchase request during the Repurchase Period, holders of Zero Coupon Bonds 

should complete a repurchase request form and the related xls-file, which is attached to Annex I 

and also will be published on the Offeror's website (http://kaerntner-

ausgleichszahlungsfonds.gv.at/). 
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Questions Concerning the Process for Submitting Tender Instructions and Settlement 

of the Offers 

How long do I have to decide whether to tender my Instruments in the Offers? 

The final deadline for acceptances and revocations of the Offers is 7 October 2016. 

To ensure that the Tender Instructions are processed by the Tender Agent and accepted in the 

Offers, Holders who decide to tender their Instruments must submit their valid Tender Instructions 

(including original Tender Instructions and hard copies of the original documents relating to 

Schuldscheine, Registered Notes and Pfandbriefbank Claims, as the case may be) to the Tender 

Agent by 5 October 2016, which date is referred to as the Tender Instruction Delivery Deadline. 

The Tender Agent cannot guarantee that Tender Instructions received after the Tender Instruction 

Delivery Deadline will be accepted in the Offers. 

Holders of Notes are advised to check with any Intermediary and/or Clearing System through 

which Holders hold Instruments when such Intermediary and/or Clearing System would require 

receiving Tender Instructions or revocation instructions from a Holder in order for that Holder to be 

able to accept the Offers, or revoke its acceptance of the Offers, before the Tender Instruction 

Delivery Deadline. The deadlines set by any such Intermediary and each Clearing System for the 

submission of Tender Instructions and any revocation instructions will be earlier than the Tender 

Instruction Delivery Deadline. 

How will the final results of the Offers be announced? 

If the Transaction Conditions are satisfied, the final results of the Offers will be announced in the 

FinStaG Results Notification (Bekanntmachung) pursuant to § 2a (4) FinStaG on the Settlement 

Date. The FinStaG Results Notification will be made: 

(i) through the website of the Offeror; and  

(ii) by the issue of a press release to a Notifying News Service; and 

(iii) in the case of Notes held in the Clearing Systems by the delivery of notices to the 

Clearing Systems for communication to Direct Participants and in the case of 

Instruments other than Notes, in accordance with the notices section contained in the 

Conditions of the relevant Instrument; and 

(iv) via email, facsimile, the LMSS Portal or as otherwise required under the relevant 

Conditions (in the case of Instruments other than Notes); and 

(v) through the websites of, or as otherwise required by, the Luxembourg Stock 

Exchange, the Vienna Stock Exchange and/or any other stock exchange on which 

Instruments may be listed (as applicable); and 

(vi) by the issue of a press release to Amtsblatt zur Wiener Zeitung, Börsen-Zeitung, 

Luxemburger Wort and Tageblatt.  

When will I receive payment or New Debt Instruments for Instruments that I tender? 

The Offeror will (i) pay the applicable Purchase Price in the currency of each Tendered Instrument 

for each Tendered Instrument in the Cash Offer and (ii) deliver the relevant New Debt Instruments, 

in each case on the Settlement Date, which will be the date of the FinStaG Results Notification 

and is expected to occur on or around 12 October 2016.  

On the Settlement Date, the Offeror will deliver or procure the delivery of the Deliverable New Debt 

Instrument Principal to each Accepting Holder accepting an Exchange Offer in relation to the 
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Adjusted Specified Denomination of each Tendered Instrument exchanged by the Offeror pursuant 

to the Exchange Offer. With respect to Zero Coupon Bonds, delivery will be made to either (i) in 

case of tendered Notes, the securities account from which the tendered Notes were tendered and 

blocked or (ii) in case of tendered Schuldscheine, Registered Notes and Pfandbriefbank Claims, 

such securities account as stated in the Accepting Holder's Tender Instruction. With respect to 

Zero Coupon Assignable Loans, the Offeror will assign to the relevant Accepting Holder its claims 

against the Republic of Austria under the relevant Zero Coupon Assignable Loan. Delivery of a 

Zero Coupon Assignable Loan will take place, if the Offeror has executed the relevant assignment 

agreement and submitted such document to the relevant Accepting Holder by way of fax or email. 

In order for the Accepting Holder to validly enter into the assignment agreement, the relevant 

Accepting Holder must countersign the relevant assignment agreement and return such 

countersigned document to the Offeror by scanned copy to the email address of the Offeror 

(office@kaf.gv.at) without undue delay (unverzüglich), with the original to follow. The original 

relevant certificate of indebtedness (Schuldschein) will not be surrendered to the relevant 

Accepting Holder (who has returned the relevant countersigned assignment agreement) on the 

Settlement Date but thereafter. The Deliverable New Debt Instrument Principal in relation to the 

Adjusted Specified Denomination of each Tendered Instrument, resulting from the applicable 

Exchange Ratio, is set out in the relevant column in Part 2 of Annex A and Parts 2 and 3 of Annex 

B. Fully completed Tender Instructions are necessary for the Tender Agent to settle the Offers. 

Settlement of the Offers for individual Accepting Holders may be delayed in the event that 

Accepting Holders do not provide the Tender Agent with fully completed Tender Instructions. None 

of the Offeror, any of the Offer Agents, the Zero Coupon Bond Agents or the Tender Agent 

assumes any responsibility for informing Holders of irregularities with respect to any Tender 

Instruction. 

In particular, with respect of Zero Coupon Assignable Loans, "settlement" is deemed to occur with 

respect of Zero Coupon Assignable Loans by (i) execution by the Offeror of an assignment 

agreement providing for the Offeror's assignment to the relevant Accepting Holder of its claims 

against the Republic of Austria under the relevant Zero Coupon Assignable Loan and (ii) the 

submission of the relevant assignment agreement to the relevant Accepting Holder by email or fax 

to the email-address or fax-number identified in the relevant Tender Instruction. In order for the 

Accepting Holder to validly enter into the assignment agreement, the relevant Accepting Holder 

must countersign the relevant assignment agreement and return such countersigned document to 

the Offeror by scanned copy to the email address of the Offeror (office@kaf.gv.at) without undue 

delay (unverzüglich) with the original to follow. The assignment will not become effective if the 

Accepting Holder has not returned the countersigned assignment agreement to the Offeror. The 

original relevant certificate of indebtedness (Schuldschein) will not be surrendered to the relevant 

Accepting Holder (who has returned the relevant countersigned assignment agreement) on the 

Settlement Date but thereafter. Holders who elect to receive the Zero Coupon Assignable Loans 

should also note that it is still necessary to provide the requested Beneficial Ownership Information 

in order to receive the Contingent Additional Purchase Price. 

The Offeror will pay the Contingent Additional Purchase Price in the currency of the respective 

Tendered Instrument for each Tendered Instrument within four weeks from the date on which the 

liquidation (Abwicklung) of the Obligor becomes legally binding (rechtskräftig). 

How do I tender my Instruments? 

The Offeror will only accept tenders of Instruments in response to the Offers made by way of the 

submission of valid Tender Instructions. A separate Tender Instruction must be submitted on behalf 

mailto:office@kaf.gv.at
mailto:office@kaf.gv.at
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of each Holder for each Series of Instrument tendered by it. Tender Instructions other than in 

accordance with the procedures set out in this Offering Memorandum will not be accepted. 

A Holder of Notes through a Clearing System must deliver, or arrange to have delivered on its 

behalf, via the relevant Clearing System and in accordance with the requirements of such Clearing 

System, a valid Tender Instruction that is received in each case by the Tender Agent by the Tender 

Instruction Delivery Deadline. The receipt of such Tender Instruction by the relevant Clearing 

System will be acknowledged in accordance with the standard practices of such Clearing System 

and will result in the blocking of the relevant Tendered Instruments in the Direct Participant's 

account at the relevant Clearing System so that no transfers may be effected in relation to such 

Instruments. 

To tender a Registered Note in an Offer, a Holder of a Registered Note must deliver, or arrange to 

have delivered on its behalf, the following: (i) a valid Tender Instruction (in the form set out in 

Annex C of this Offering Memorandum), and (ii) a copy of the original global note 

(Wertpapierurkunde) representing the relevant Registered Note, evidencing that the Holder is a 

holder of the relevant Registered Note and, if the Holder's name is not shown in the original global 

note (Wertpapierurkunde), (a) a copy of the (chain of) assignment declaration(s) or (b) in case of 

any corporate restructurings or changes of corporate names, a copy of the relevant commercial 

register excerpt, in each case evidencing that the Holder is the creditor of the claims and 

receivables under the respective Registered Note tendered to the Offeror under the Tender 

Instruction, in each case, via email (and to be followed by the hard copy (which must be received 

by the Tender Agent prior to the Tender Instruction Delivery Deadline) and in case of the global 

note (Wertpapierurkunde), by delivery of its original, delivery of which is in each case at the sole 

risk and expense of the Holder), and in accordance with the requirements of the Conditions of the 

relevant Registered Note and the terms and conditions of the Offers. 

To tender its claims and receivables under a Schuldschein in an Offer, a Holder of the 

Schuldschein must deliver, or arrange to have delivered on its behalf, the following: (i) a valid 

Tender Instruction (in the form set out in Annex C of this Offering Memorandum), and (ii) the 

copies of the original documents relating to the Schuldscheine evidencing (x) the respective 

assignable claim (Schuldschein) and (y) that the Holder is the creditor of the claims and 

receivables under the respective Schuldschein tendered to the Offeror under the Tender 

Instruction, in each case, via email (and to be followed by the hard copy (which must be received 

by the Tender Agent prior to the Tender Instruction Delivery Deadline), delivery of which is at the 

sole risk and expense of the Holder), and in accordance with the requirements of the Conditions of 

the relevant Schuldscheine and the terms and conditions of the Offers.  

To tender its claims and receivables under a Pfandbriefbank Claim in the Class A Offer, a Holder 

of a Pfandbriefbank Claim must deliver, or arrange to have delivered on its behalf, the following: (i) 

a valid Tender Instruction (in the form set out in Annex C of this Offering Memorandum); and (ii) 

copies of the original documents relating to the Pfandbriefbank Claim including any certificate 

evidencing that the Holder of the respective Pfandbriefbank Claim is the creditor of the claims and 

receivables under the respective Pfandbriefbank Claim tendered for purchase and/or exchange by 

the Offeror, in each case, via email (and to be followed by the hard copy (which must be received 

by the Tender Agent prior to the Tender Instruction Delivery Deadline), delivery of which is at the 

sole risk and expense of the Holder), and in accordance with the requirements of the Conditions of 

the relevant Pfandbriefbank Claim and the terms and conditions of the Offers. 

In order to be able to participate in the Exchange Offer and receive Zero Coupon Bonds, 

Accepting Holders of Schuldscheine, Registered Notes and Pfandbriefbank Claims should be 

aware that they must either (i) hold a Euroclear / Clearstream, Luxembourg account or (ii) engage 
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a direct participant of Euroclear / Clearstream, Luxembourg who holds such Euroclear / 

Clearstream, Luxembourg account to act on their behalf. Settlement of the Exchange Offer will 

occur by delivery of the relevant Deliverable New Debt Instrument Principal to such Euroclear / 

Clearstream, Luxembourg securities account by the Tender Agent on the Settlement Date. Holders 

of Schuldscheine, Registered Notes and Pfandbriefbank Claims who engage a direct participant 

holding a Euroclear / Clearstream, Luxembourg account need to provide the Tender Agent with the 

account details of that direct participant in the Tender Instruction. In order for such Holders to 

receive the Deliverable New Debt Instrument Principal to their own securities account, they need 

to arrange with the direct participant, respectively procure through their custodian, that the 

Deliverable New Debt Instrument Principal will be booked to their securities account. Holders of 

Schuldscheine, Registered Notes and Pfandbriefbank Claims holding their own Euroclear / 

Clearstream, Luxembourg account need to provide the Tender Agent with such Euroclear / 

Clearstream, Luxembourg account details in the Tender Instruction and will need to input matching 

instructions of the Tender Agent with Euroclear / Clearstream, Luxembourg for the Zero Coupon 

Bonds to be delivered. 

Fully completed Tender Instructions are necessary for the Tender Agent to settle the Offers. 

Settlement of the Offers for individual Accepting Holders may be delayed in the event that 

Accepting Holders do not provide the Tender Agent with fully completed Tender Instructions. None 

of the Offeror, any of the Offer Agents, the Zero Coupon Bond Agents or the Tender Agent 

assumes any responsibility for informing Holders of irregularities with respect to any Tender 

Instruction. 

Do tender instructions for instruments other than notes (Annex C) need to be 

submitted to the Tender Agent only by email or only by hard copy?  

No. Such tender instructions need to be received by the Tender Agent within the timeframe 

specified both by email and in hard copy (see page 2 of Annex C of this Offering Memorandum). 

Does each Tender Instruction for Instruments other than notes (Annex C) need to 

contain a U.S. tax form?  

Yes. Each accepting investor is required to submit the tender instruction together with an 

accurately completed U.S. tax form. Investors are strongly encouraged to contact their tax 

advisers. 

Am I able to revoke or modify my Tender Instructions? 

Yes. Holders may revoke (Widerruf) or modify their Tender Instructions at any time before the Offer 

Expiration Deadline, provided that revocation or modification instructions must be received by the 

Tender Agent prior to the Tender Instruction Delivery Deadline. Holders of Notes are advised that 

they must comply with any deadlines set by Intermediaries and Clearing Systems. 

How do I revoke or modify my Tender Instructions? 

Holders wishing to exercise any revocation right (Widerrufsrecht) or to modify their Tender 

Instruction must do so in accordance with the procedures set out below.  

A Tender Instruction may be revoked or modified:  

(i) in relation to Notes, by a Holder or the relevant Direct Participant on its behalf by 

submitting a valid electronic revocation instruction to the relevant Clearing System; or 

(ii) in relation to Instruments other than Notes, by a Holder submitting a duly signed 

original of a valid revocation instruction to the Tender Agent.  
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Such revocation instruction or modification instruction must specify: 

(i) the aggregate Specified Denomination (or in case of any HETA Zero Coupon 

Instrument, the Amortised Face Amount) of the Tendered Instruments to which the 

original Tender Instruction related, and the unique reference code relating to the 

original Tender Instruction; 

(ii) in relation to Notes, the securities account to which such Tendered Instruments are to 

be credited or unblocked and any other information required by the relevant Clearing 

System; and 

(iii) in relation to Instruments other than Notes, any other information required by the 

Tender Agent. 

Holders are advised that they must comply with any deadlines set by Intermediaries and Clearing 

Systems. 

Who can I contact with questions about the Offers? 

Documents related to the Offers may be obtained from the Offeror's website: www.kaerntner-

ausgleichszahlungsfonds.gv.at 

Requests for information in relation to the Offers should be directed to the Offer Agents: Citigroup 

Global Markets Limited (tel: +44 207 986 8969 or email: liabilitymanagement.europe@citi.com) or 

J.P. Morgan Securities plc (tel: +44 207 134 2468 or email: emea_lm@jpmorgan.com). 

Requests for copies of this Offering Memorandum or for more information in relation to the 

procedures for submission of Tender Instructions should be directed to the Tender Agent: 

Citibank, N.A., London Branch 

Citigroup Centre 

33 Canada Square 

Canary Wharf 

London E14 5LB 

United Kingdom 

Telephone: +44 20 7508 3867 

Attention: Exchange Team – Agency & Trust 

Email: exchange.gats@citi.com 

or 

Citibank, N.A., London Branch 

FAO: Exchange Team 

Mail-Drop: 13-58 

Canary Wharf 

Citigroup Centre 

33 Canada Square 

London E14 5LB 

United Kingdom 

Email: HETA.Instructions@citi.com 

(For submission of Tender Instructions by Holders of Registered Notes,  

Pfandbriefbank Claims and Schuldscheine)  
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However, none of the Offeror, the Tender Agent and the Offer Agents can provide any advice as to 

the merits of accepting the Offers, as to which each holder should consult with its own advisers. 

 



 

ANNEX A 

DESCRIPTION OF THE CLASS A INSTRUMENTS 

PART 1 – CASH OFFER 

 



Annex A - Part 1

Description of the Instrument
ISIN / ID-
Number

Outstanding 
Nominal as of 1 
March 2015 
(currency of the 
Instrument)

Outstanding 
Nominal as of 1 
March 2015 (EUR)

Specified 
Denomination 
(currency of 
the Instrument) 

Specified 
Denomination 
(EUR) 

Accrued Interest 
per Specified 
Denomination 
(currency of the 
Instrument)

Accrued Interest 
per Specified 
Denomination 
(EUR)

Adjusted Specified 
Denomination 
(currency of the 
Instrument)

Adjusted 
Specified 
Denomination 
(EUR)

HETA 
Compensation 
Amount 
(currency of the 
Instrument)

Voluntary 
Premium 
(currency of the 
Instrument)

Guarantee 
Compensation 
Amount 
(currency of the 
Instrument)

Purchase Price 
(currency of the 
Instrument)

HETA Compensation 
Amount (as 
percentage of 
Adjusted Specified 
Denomination)

Voluntary 
Premium (as 
percentage of 
Adjusted 
Specified 
Denomination)

Guarantee 
Compensation Amount 
(as percentage of 
Adjusted Specified 
Denomination) 

Purchase Price (as 
percentage of 
Adjusted Specified 
Denomination)

Purchase Price (as 
percentage of 
Specified 
Denomination)

1     HBInt_EUR_3m-Euribor_2007-2015 XS0289201484 450,000,000 450,000,000 50,000 50,000 21 21 50,021 50,021 31,913.39 114.40 5,487.95 37,515.74 63.80% 0.23% 10.97% 75.00% 75.03%
2     HBInt_EUR_3mEuribor_2007-2015 XS0292051835 500,000,000 500,000,000 50,000 50,000 14 14 50,014 50,014 31,909.11 114.38 5,487.22 37,510.71 63.80% 0.23% 10.97% 75.00% 75.02%
3     HBInt_EUR_3moEuribor_2005-2015 XS0217836179 20,000,000 20,000,000 100,000 100,000 11 11 100,011 100,011 63,807.07 228.72 10,972.52 75,008.31 63.80% 0.23% 10.97% 75.00% 75.01%
4     HBInt_CHF_6mLibor_2007-2015 XS0293593421 200,000,000 188,040,617 100,000 94,020 43 41 100,043 94,061 63,827.53 228.80 10,976.04 75,032.37 63.80% 0.23% 10.97% 75.00% 75.03%
5     HBInt_EUR_Inflationsgelinkt_2005-2015 XS0217878841 80,000,000 80,000,000 100,000 100,000 1,592 1,592 101,592 101,592 64,815.43 232.34 11,145.92 76,193.69 63.80% 0.23% 10.97% 75.00% 76.19%
6     HBInt_EUR_3moEuribor_2005-2015 XS0218884194 20,000,000 20,000,000 50,000 50,000 4 4 50,004 50,004 31,902.55 114.36 5,486.09 37,503.00 63.80% 0.23% 10.97% 75.00% 75.01%
7     HBInt_EUR_10YCMS_2005.2015

[FMA: HBInt_EUR_10YCMS_2005-2015] 
XS0219714564 5,000,000 5,000,000 1,000 1,000 10 10 1,010 1,010 644.27 2.31 110.79 757.37 63.80% 0.23% 10.97% 75.00% 75.74%

8     HBInt_EUR_4,25%_2003-2015 XS0169594057 25,000,000 25,000,000 100,000 100,000 3,010 3,010 103,010 103,010 65,720.65 235.58 11,301.58 77,257.81 63.80% 0.23% 10.97% 75.00% 77.26%
9     HBInt_CHF_2,76_2007_2015 CH0028623145 600,000,000 564,121,850 5,000 4,701 76 71 5,076 4,772 3,238.49 11.61 556.90 3,807.00 63.80% 0.23% 10.97% 75.00% 76.14%

10   HBInt_EUR_3moEuribor_2005-2016 XS0219079794 20,000,000 20,000,000 50,000 50,000 4 4 50,004 50,004 31,902.55 114.36 5,486.09 37,503.00 63.80% 0.23% 10.97% 75.00% 75.01%
11   HBInt_JPY_1,905_2006-2016 XS0268565586 5,000,000,000 37,299,515 100,000,000 745,990 804,333 6,000 100,804,333 751,991 64,313,164.70 230,537.76 11,059,547.58 75,603,250.04 63.80% 0.23% 10.97% 75.00% 75.60%
12   HBInt_EUR_4.25%_2006

[FMA: HBIInt_EUR_4.25%_2006-2016] 
XS0272401356 1,250,000,000 1,250,000,000 1,000 1,000 14 14 1,014 1,014 646.99 2.32 111.26 760.57 63.80% 0.23% 10.97% 75.00% 76.06%

13   HBInt_EUR_3,42%_2005-2016 XS0232733492 25,000,000 25,000,000 100,000 100,000 1,083 1,083 101,083 101,083 64,490.95 231.18 11,090.12 75,812.25 63.80% 0.23% 10.97% 75.00% 75.81%
14   HBInt_EUR_3moEuribor_2005-2017 XS0210195003 25,000,000 25,000,000 100,000 100,000 16 16 100,016 100,016 63,809.94 228.73 10,973.01 75,011.68 63.80% 0.23% 10.97% 75.00% 75.01%
15   HBInt_EUR_3moEuribor_2005-2017 XS0210264411 50,000,000 50,000,000 100,000 100,000 10 10 100,010 100,010 63,806.33 228.72 10,972.39 75,007.44 63.80% 0.23% 10.97% 75.00% 75.01%
16   HBInt_EUR_3,90%_2005-2017 XS0210372065 10,000,000 10,000,000 10,000 10,000 38 38 10,038 10,038 6,404.54 22.96 1,101.35 7,528.85 63.80% 0.23% 10.97% 75.00% 75.29%
17   HYPO ALPE-ADRIA ANL.07/17_EUR XS0281875483 2,000,000,000 2,000,000,000 50,000 50,000 216 216 50,216 50,216 32,037.65 114.84 5,509.32 37,661.81 63.80% 0.23% 10.97% 75.00% 75.32%
18   HBInt_EUR_3moEuribor_2004-2017 XS0184652567 10,000,000 10,000,000 1,000 1,000 0 0 1,000 1,000 638.07 2.29 109.72 750.08 63.80% 0.23% 10.97% 75.00% 75.01%
19   HBInt_EUR_3mEuribor+15BP_2004-2017 XS0184385937 65,000,000 65,000,000 100,000 100,000 6 6 100,006 100,006 63,803.86 228.71 10,971.97 75,004.54 63.80% 0.23% 10.97% 75.00% 75.00%
20   HBInt_EUR_3,72%_2006-2017 AT0000A00EZ4 20,000,000 20,000,000 100,000 100,000 3,575 3,575 103,575 103,575 66,081.06 236.87 11,363.56 77,681.49 63.80% 0.23% 10.97% 75.00% 77.68%
21   HBInt_EUR_3moEuribor_2004-2017 XS0187818595 20,000,000 20,000,000 1,000 1,000 0 0 1,000 1,000 638.24 2.29 109.75 750.28 63.80% 0.23% 10.97% 75.00% 75.03%
22   HBInt_EUR_4,07%_2005-2017 XS0215451633 5,000,000 5,000,000 10,000 10,000 385 385 10,385 10,385 6,625.44 23.75 1,139.34 7,788.53 63.80% 0.23% 10.97% 75.00% 77.89%
23   HBInt_EUR_CMS-linked-2007-2017 XS0293592613 70,000,000 70,000,000 50,000 50,000 98 98 50,098 50,098 31,962.50 114.57 5,496.40 37,573.47 63.80% 0.23% 10.97% 75.00% 75.15%
24   HBInt_EUR_CMS-Iinked_2007-2017 XS0293591995 100,000,000 100,000,000 50,000 50,000 98 98 50,098 50,098 31,962.50 114.57 5,496.40 37,573.47 63.80% 0.23% 10.97% 75.00% 75.15%
25   HBInt_EUR_6mEuribor+17BP_2002-2017 XS0147028061 20,000,000 20,000,000 100,000 100,000 108 108 100,108 100,108 63,868.62 228.94 10,983.10 75,080.66 63.80% 0.23% 10.97% 75.00% 75.08%
26   HBInt_EUR_6mEuribor+17BP_2002-2017 XS0147142276 25,000,000 25,000,000 100,000 100,000 100 100 100,100 100,100 63,863.52 228.93 10,982.23 75,074.68 63.80% 0.23% 10.97% 75.00% 75.07%
27   HBInt_EUR_6moEuribor_2004-2017 XS0203692727 23,000,000 23,000,000 100,000 100,000 85 85 100,085 100,085 63,854.40 228.89 10,980.66 75,063.95 63.80% 0.23% 10.97% 75.00% 75.06%
28   HBInt_EUR_12mEURIBOR&CMS-Spread-Option_2002-2017

[FMA: HBInt_EUR_12mEURIBOR&CMS_2002-2017] 
XS0147285547 50,000,000 50,000,000 5,000,000 5,000,000 31,050 31,050 5,031,050 5,031,050 3,209,809.90 11,505.92 551,971.68 3,773,287.50 63.80% 0.23% 10.97% 75.00% 75.47%

29   HBInt_EUR_6,94%_2003-2017 XS0149185745 5,000,000 5,000,000 10,000 10,000 503 503 10,503 10,503 6,701.01 24.02 1,152.33 7,877.36 63.80% 0.23% 10.97% 75.00% 78.77%
30   HBInt_EUR_Range_2002-2017 XS0148839243 5,000,000 5,000,000 100,000 100,000 5,180 5,180 105,180 105,180 67,104.84 240.54 11,539.62 78,885.00 63.80% 0.23% 10.97% 75.00% 78.89%
31   HBInt_EUR_5,80%_2002-2017 XS0148494320 25,000,000 25,000,000 100,000 100,000 4,092 4,092 104,092 104,092 66,410.84 238.06 11,420.27 78,069.17 63.80% 0.23% 10.97% 75.00% 78.07%
32   HBInt_EUR_4,4%_2003-2017 XS0169594727 25,000,000 25,000,000 100,000 100,000 3,056 3,056 103,056 103,056 65,749.44 235.69 11,306.54 77,291.67 63.80% 0.23% 10.97% 75.00% 77.29%
33   HBInt_EUR_6mEuribor+15BP_2003-2017 XS0170738263 30,000,000 30,000,000 100,000 100,000 51 51 100,051 100,051 63,832.43 228.81 10,976.88 75,038.12 63.80% 0.23% 10.97% 75.00% 75.04%
34   HBInt_EUR_fix_2002-2017 XS0149819004 10,000,000 10,000,000 100,000 100,000 3,724 3,724 103,724 103,724 66,175.63 237.21 11,379.82 77,792.66 63.80% 0.23% 10.97% 75.00% 77.79%
35   HBInt_EUR_3moEuribor_2005-2017 XS0209755981 50,000,000 50,000,000 100,000 100,000 22 22 100,022 100,022 63,813.73 228.75 10,973.66 75,016.14 63.80% 0.23% 10.97% 75.00% 75.02%
36   HBInt_EUR_6mEuribor+15BP_2003-2017 XS0171833030 50,000,000 50,000,000 100,000 100,000 25 25 100,025 100,025 63,815.82 228.75 10,974.02 75,018.59 63.80% 0.23% 10.97% 75.00% 75.02%
37   HBInt_EUR_3moEuribor_2005-2017 XS0210342316 25,000,000 25,000,000 100,000 100,000 12 12 100,012 100,012 63,807.51 228.73 10,972.59 75,008.83 63.80% 0.23% 10.97% 75.00% 75.01%
38   HBInt_EUR_3moEuribor_2004-2017 XS0198512732 50,000,000 50,000,000 1,000 1,000 0 0 1,000 1,000 638.06 2.29 109.72 750.07 63.80% 0.23% 10.97% 75.00% 75.01%
39   HBInt_EUR_6mEuribor+19BP_2002-2017 XS0151684981 75,000,000 75,000,000 100,000 100,000 14 14 100,014 100,014 63,809.07 228.73 10,972.86 75,010.66 63.80% 0.23% 10.97% 75.00% 75.01%
40   HBInt_EUR_6mEuribor+17BP_2003-2017 XS0173650028 50,000,000 50,000,000 100,000 100,000 4 4 100,004 100,004 63,802.61 228.71 10,971.75 75,003.07 63.80% 0.23% 10.97% 75.00% 75.00%
41   HBInt_EUR_CMS-Spread-CAP 2006-2017

[FMA: HBInt_EUR_CMS-Spread-CAP] 
XS0244768635 100,000,000 100,000,000 100,000 100,000 13 13 100,013 100,013 63,808.43 228.73 10,972.75 75,009.91 63.80% 0.23% 10.97% 75.00% 75.01%

42   HBInt_EUR_6mEuribor+16BP_2004-2017 XS0191139574 25,000,000 25,000,000 100,000 100,000 1 1 100,001 100,001 63,800.49 228.70 10,971.39 75,000.58 63.80% 0.23% 10.97% 75.00% 75.00%
43   HBInt_EUR_4,54%_2004-2017 XS0200438223 20,000,000 20,000,000 100,000 100,000 1,990 1,990 101,990 101,990 65,069.71 233.25 11,189.65 76,492.61 63.80% 0.23% 10.97% 75.00% 76.49%
44   HBInt_EUR_CMS-Spread_2005-2017 XS0232318831 50,000,000 50,000,000 100,000 100,000 2,934 2,934 102,934 102,934 65,672.05 235.41 11,293.23 77,200.69 63.80% 0.23% 10.97% 75.00% 77.20%
45   HBInt_EUR_CMS-Spread_2005-2017 XS0232319300 50,000,000 50,000,000 100,000 100,000 2,934 2,934 102,934 102,934 65,672.05 235.41 11,293.23 77,200.69 63.80% 0.23% 10.97% 75.00% 77.20%
46   HBInt_EUR_CMS-Spread_2005-2017 XS0232727411 50,000,000 50,000,000 100,000 100,000 2,934 2,934 102,934 102,934 65,672.05 235.41 11,293.23 77,200.69 63.80% 0.23% 10.97% 75.00% 77.20%
47   HBInt_EUR_CMS-Spread_2005-2017 XS0232727684 50,000,000 50,000,000 100,000 100,000 2,934 2,934 102,934 102,934 65,672.05 235.41 11,293.23 77,200.69 63.80% 0.23% 10.97% 75.00% 77.20%
48   HBInt_EUR_6mEuribor+17BP_2003-2018 XS0161493811 50,000,000 50,000,000 100,000 100,000 16 16 100,016 100,016 63,810.17 228.73 10,973.05 75,011.95 63.80% 0.23% 10.97% 75.00% 75.01%
49   HBInt_EUR_6mEuribor+17BP_2003-2018 XS0162348857 25,000,000 25,000,000 100,000 100,000 209 209 100,209 100,209 63,933.12 229.18 10,994.19 75,156.49 63.80% 0.23% 10.97% 75.00% 75.16%
50   HBInt_4,625%_2003-2018_EUR

[FMA: HBInt_EUR_4,625%_2003-2018] 
XS0162472517 50,000,000 50,000,000 100,000 100,000 4,574 4,574 104,574 104,574 66,717.96 239.16 11,473.09 78,430.21 63.80% 0.23% 10.97% 75.00% 78.43%

51   HBInt_EUR_6mEuribor_2003-2018 XS0163390163 60,000,000 60,000,000 100,000 100,000 180 180 100,180 100,180 63,914.61 229.11 10,991.01 75,134.73 63.80% 0.23% 10.97% 75.00% 75.13%
52   HBInt_EUR_6mEuribor+17BP_2003-2018 XS0163694895 25,000,000 25,000,000 100,000 100,000 146 146 100,146 100,146 63,893.21 229.03 10,987.33 75,109.57 63.80% 0.23% 10.97% 75.00% 75.11%
53   HBInt_EUR_4,70%_2003-2018 XS0163694978 25,000,000 25,000,000 100,000 100,000 4,295 4,295 104,295 104,295 66,540.39 238.52 11,442.55 78,221.46 63.80% 0.23% 10.97% 75.00% 78.22%
54   HBInt_EUR_6mEuribor+18BP_2003-2018_19.03.2003

[FMA: HBInt_EUR_6mEuribor+18BP_2003-2018] 
XS0165821074 35,000,000 35,000,000 100,000 100,000 141 141 100,141 100,141 63,890.09 229.02 10,986.79 75,105.90 63.80% 0.23% 10.97% 75.00% 75.11%

55   HBInt_EUR_5,10%_2003-2018_ZERO_21.03.2003
[FMA: HBInt_EUR_5,10%_2003-2018_ZERO] 

XS0165935247 36,367,779 36,367,779 100,000 100,000 0 0 85,571 85,571 54,594.45 195.70 9,388.28 64,178.43 63.80% 0.23% 10.97% 75.00% 64.18%

56   HBInt_EUR_6mEuribor+18BP_2003-2018 XS0165863233 50,000,000 50,000,000 100,000 100,000 130 130 100,130 100,130 63,883.22 229.00 10,985.61 75,097.83 63.80% 0.23% 10.97% 75.00% 75.10%
57   HBInt_EUR_5,04%_2003-2023 AT0000345483 30,000,000 30,000,000 100,000 100,000 224 224 100,224 100,224 63,942.91 229.21 10,995.88 75,168.00 63.80% 0.23% 10.97% 75.00% 75.17%
58   HBInt_EUR_CMS_2003-2023 XS0165190066 25,000,000 25,000,000 100,000 100,000 9,010 9,010 109,010 109,010 69,548.42 249.30 11,959.82 81,757.54 63.80% 0.23% 10.97% 75.00% 81.76%
59   HBInt_AUD/JPY-Iinked_2003-2033_10.03.2003

[FMA: HBInt_AUD/JPY-linked_2003-2033] 
XS0165060012 500,000,000 3,729,952 100,000,000 745,990 2,210,555 16,491 102,210,555 762,481 65,210,334.26 233,753.77 11,213,828.42 76,657,916.45 63.80% 0.23% 10.97% 75.00% 76.66%

60   HBInt_EUR_6mEuribor+20BP_2003-2043 XS0164569187 20,000,000 20,000,000 100,000 100,000 185 185 100,185 100,185 63,917.80 229.12 10,991.56 75,138.48 63.80% 0.23% 10.97% 75.00% 75.14%
61   HBInt_EUR_3mEuribor+22BP_2003-2043_28.3.2003

[FMA: HBInt_EUR_3mEuribor+22BP_2003-2043] 
XS0166422823 20,000,000 20,000,000 100,000 100,000 41 41 100,041 100,041 63,826.21 228.79 10,975.81 75,030.81 63.80% 0.23% 10.97% 75.00% 75.03%

62   HBInt_EUR_6mEuribor+22BP_2003-2043_26.3.2003
[FMA: HBInt_EUR_6mEuribor+22BP_2003-2043] 

XS0166280346 50,000,000 50,000,000 100,000 100,000 176 176 100,176 100,176 63,912.25 229.10 10,990.60 75,131.95 63.80% 0.23% 10.97% 75.00% 75.13%

63   SSD_EUR_4,28%_2007-2015  138                                                                                25,000,000 25,000,000 25,000,000 25,000,000 1,067,069 1,067,069 26,067,069 26,067,069 16,630,789.70 59,614.93 2,859,896.74 19,550,301.37 63.80% 0.23% 10.97% 75.00% 78.20%
64   SSD_EUR 6m Euribor+0,09%_2007-2015

[FMA: SSD_EUR 6m Euribor_2007-2015] 
140                                                                                30,000,000 30,000,000 10,000,000 10,000,000 12,234 12,234 10,012,234 10,012,234 6,387,805.40 22,897.81 1,098,472.42 7,509,175.63 63.80% 0.23% 10.97% 75.00% 75.09%

65   SSD_EUR_4,25%_2007-2015  135                                                                                100,000,000 100,000,000 1,000,000 1,000,000 25,733 25,733 1,025,733 1,025,733 654,417.58 2,345.83 112,536.25 769,299.66 63.80% 0.23% 10.97% 75.00% 76.93%
66   SSD_EUR_4,20%_2007-15  139                                                                                50,000,000 50,000,000 1,000,000 1,000,000 20,827 20,827 1,020,827 1,020,827 651,287.88 2,334.61 111,998.05 765,620.54 63.80% 0.23% 10.97% 75.00% 76.56%
67   SSD_EUR_4,41%_2007-2015  134                                                                                50,000,000 50,000,000 1,000,000 1,000,000 20,177 20,177 1,020,177 1,020,177 650,873.09 2,333.13 111,926.73 765,132.95 63.80% 0.23% 10.97% 75.00% 76.51%
68   SSD_EUR_3,91%_2005-2015  67                                                                                 10,000,000 10,000,000 10,000,000 10,000,000 175,682 175,682 10,175,682 10,175,682 6,492,085.24 23,271.61 1,116,404.80 7,631,761.65 63.80% 0.23% 10.97% 75.00% 76.32%
69   SSD_EUR_3,545%_2005-2015

[FMA: SSD_EUR_3,545%_2003-2015] 
91                                                                                 10,000,000 10,000,000 10,000,000 10,000,000 88,382 88,382 10,088,382 10,088,382 6,436,387.84 23,071.95 1,106,826.85 7,566,286.64 63.80% 0.23% 10.97% 75.00% 75.66%

70   SSD_EUR_3,7%_2006-2016  95                                                                                 15,000,000 15,000,000 1,000,000 1,000,000 3,142 3,142 1,003,142 1,003,142 640,004.89 2,294.17 110,057.79 752,356.85 63.80% 0.23% 10.97% 75.00% 75.24%
71   SSD_EUR_3,7%_2006-2016  97                                                                                 15,000,000 15,000,000 1,000,000 1,000,000 2,737 2,737 1,002,737 1,002,737 639,746.20 2,293.24 110,013.30 752,052.74 63.80% 0.23% 10.97% 75.00% 75.21%
72   SSD_EUR_3,7%_2006-2016  96                                                                                 10,000,000 10,000,000 1,000,000 1,000,000 2,737 2,737 1,002,737 1,002,737 639,746.20 2,293.24 110,013.30 752,052.74 63.80% 0.23% 10.97% 75.00% 75.21%
73   SSD_EUR_3,7%_2006-2016  98                                                                                 2,500,000 2,500,000 1,000,000 1,000,000 2,737 2,737 1,002,737 1,002,737 639,746.20 2,293.24 110,013.30 752,052.74 63.80% 0.23% 10.97% 75.00% 75.21%
74   SSD_EUR_3,7%_2006-2016  99                                                                                 10,000,000 10,000,000 1,000,000 1,000,000 2,737 2,737 1,002,737 1,002,737 639,746.20 2,293.24 110,013.30 752,052.74 63.80% 0.23% 10.97% 75.00% 75.21%
75   SSD_EUR_3,725%_2006-2016  102                                                                                10,000,000 10,000,000 10,000,000 10,000,000 21,432 21,432 10,021,432 10,021,432 6,393,673.30 22,918.84 1,099,481.49 7,516,073.63 63.80% 0.23% 10.97% 75.00% 75.16%
76   SSD_EUR_3,97%_2005-2016  61                                                                                 1,000,000 1,000,000 1,000,000 1,000,000 326 326 1,000,326 1,000,326 638,208.18 2,287.73 109,748.82 750,244.73 63.80% 0.23% 10.97% 75.00% 75.02%
77   SSD_EUR_3,97%_2005-2016  60                                                                                 10,000,000 10,000,000 10,000,000 10,000,000 3,263 3,263 10,003,263 10,003,263 6,382,081.80 22,877.29 1,097,488.17 7,502,447.26 63.80% 0.23% 10.97% 75.00% 75.02%
78   SSD_EUR_3,83%_2006-2016  103                                                                                5,000,000 5,000,000 1,000,000 1,000,000 37,461 37,461 1,037,461 1,037,461 661,899.83 2,372.65 113,822.93 778,095.41 63.80% 0.23% 10.97% 75.00% 77.81%
79   SSD_EUR_4,015%_2005-2016  63                                                                                 25,000,000 25,000,000 1,000,000 1,000,000 38,500 38,500 1,038,500 1,038,500 662,563.00 2,375.03 113,936.97 778,875.00 63.80% 0.23% 10.97% 75.00% 77.89%
80   SSD_EUR_4,27%_2006-2016  107                                                                                5,000,000 5,000,000 5,000,000 5,000,000 143,308 143,308 5,143,308 5,143,308 3,281,430.64 11,762.66 564,287.86 3,857,481.16 63.80% 0.23% 10.97% 75.00% 77.15%
81   SSD_EUR_4,39%_2006-2016  109                                                                                10,000,000 10,000,000 1,000,000 1,000,000 27,182 27,182 1,027,182 1,027,182 655,342.06 2,349.15 112,695.23 770,386.44 63.80% 0.23% 10.97% 75.00% 77.04%
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82   SSD_EUR_4,31%_2006-2016
[FMA: SSD_EUR_4,31%_2016] 

111                                                                                20,000,000 20,000,000 1,000,000 1,000,000 25,742 25,742 1,025,742 1,025,742 654,423.34 2,345.85 112,537.24 769,306.43 63.80% 0.23% 10.97% 75.00% 76.93%

83   SSD_EUR_3,74%_2006-2016  101                                                                                15,000,000 15,000,000 5,000,000 5,000,000 100,929 100,929 5,100,929 5,100,929 3,254,392.56 11,665.74 559,638.29 3,825,696.59 63.80% 0.23% 10.97% 75.00% 76.51%
84   SSD_EUR_4,02%_2005-2016  62                                                                                 25,000,000 25,000,000 1,000,000 1,000,000 19,274 19,274 1,019,274 1,019,274 650,296.79 2,331.06 111,827.62 764,455.47 63.80% 0.23% 10.97% 75.00% 76.45%
85   SSD_EUR_6,48%_2005-2016_AO

[FMA:SSD_EUR-CMS-Spread_2005-2016_AO] 
82                                                                                 50,000,000 50,000,000 1,000,000 1,000,000 22,642 22,642 1,022,642 1,022,642 652,445.72 2,338.76 112,197.16 766,981.64 63.80% 0.23% 10.97% 75.00% 76.70%

86   SSD_EUR_3,50%_2005-2016  86                                                                                 15,000,000 15,000,000 15,000,000 15,000,000 191,301 191,301 15,191,301 15,191,301 9,692,050.27 34,742.24 1,666,683.51 11,393,476.02 63.80% 0.23% 10.97% 75.00% 75.96%
87   SSD_EUR_6MEuribor+3,10%_2005-2016_AO  87                                                                                 50,000,000 50,000,000 1,000,000 1,000,000 9,131 9,131 1,009,131 1,009,131 643,825.72 2,307.87 110,714.83 756,848.42 63.80% 0.23% 10.97% 75.00% 75.68%
88   SSD_EUR_4,40% _2006-2016  110                                                                                50,000,000 50,000,000 1,000,000 1,000,000 10,849 10,849 1,010,849 1,010,849 644,921.86 2,311.79 110,903.33 758,136.98 63.80% 0.23% 10.97% 75.00% 75.81%
89   SSD_EUR_4,00%_2006-2016  114                                                                                40,000,000 40,000,000 1,000,000 1,000,000 9,863 9,863 1,009,863 1,009,863 644,292.60 2,309.54 110,795.12 757,397.26 63.80% 0.23% 10.97% 75.00% 75.74%
90   SSD_EUR_3,75%_2006-2016  100                                                                                10,000,000 10,000,000 10,000,000 10,000,000 78,082 78,082 10,078,082 10,078,082 6,429,816.44 23,048.40 1,105,696.81 7,558,561.65 63.80% 0.23% 10.97% 75.00% 75.59%
91   SSD_EUR_3,785%_2005-2016  59                                                                                 10,000,000 10,000,000 10,000,000 10,000,000 77,774 77,774 10,077,774 10,077,774 6,429,619.80 23,047.69 1,105,662.99 7,558,330.48 63.80% 0.23% 10.97% 75.00% 75.58%
92   SSD_EUR_3,76%_2005-2016  69                                                                                 5,000,000 5,000,000 1,000,000 1,000,000 6,387 6,387 1,006,387 1,006,387 642,074.81 2,301.59 110,413.74 754,790.14 63.80% 0.23% 10.97% 75.00% 75.48%
93   SSD_EUR_4,34%_2006_2017  116_1 50,000,000 50,000,000 1,000,000 1,000,000 5,588 5,588 1,005,588 1,005,588 641,565.46 2,299.76 110,326.15 754,191.37 63.80% 0.23% 10.97% 75.00% 75.42%
94   SSD_EUR_4,34%_2006_2017  116_2 5,000,000 5,000,000 1,000,000 1,000,000 5,588 5,588 1,005,588 1,005,588 641,565.46 2,299.76 110,326.15 754,191.37 63.80% 0.23% 10.97% 75.00% 75.42%
95   SSD_EUR_4,254%_2006-2017  118                                                                                40,000,000 40,000,000 1,000,000 1,000,000 5,478 5,478 1,005,478 1,005,478 641,494.81 2,299.51 110,314.00 754,108.32 63.80% 0.23% 10.97% 75.00% 75.41%
96   SSD_EUR_4%_2006-2017  122                                                                                25,000,000 25,000,000 1,000,000 1,000,000 2,411 2,411 1,002,411 1,002,411 639,538.19 2,292.50 109,977.53 751,808.22 63.80% 0.23% 10.97% 75.00% 75.18%
97   SSD_EUR_4,05%_2006-2017  123                                                                                25,000,000 25,000,000 1,000,000 1,000,000 1,664 1,664 1,001,664 1,001,664 639,061.88 2,290.79 109,895.62 751,248.29 63.80% 0.23% 10.97% 75.00% 75.12%
98   SSD_EUR_4,16%_06-17  119                                                                                2,000,000 2,000,000 2,000,000 2,000,000 228 228 2,000,228 2,000,228 1,276,145.43 4,574.49 219,451.04 1,500,170.96 63.80% 0.23% 10.97% 75.00% 75.01%
99   SSD_EUR_4,605%_2004-2017  45                                                                                 10,000,000 10,000,000 10,000,000 10,000,000 451,546 451,546 10,451,546 10,451,546 6,668,086.25 23,902.50 1,146,670.63 7,838,659.38 63.80% 0.23% 10.97% 75.00% 78.39%

100 SSD_EUR_4,10%_2006-2017
[FMA: SSD_EUR_4,10_2006-2017] 

115                                                                                40,000,000 40,000,000 1,000,000 1,000,000 39,652 39,652 1,039,652 1,039,652 663,298.01 2,377.67 114,063.36 779,739.04 63.80% 0.23% 10.97% 75.00% 77.97%

101 SSD_EUR_6mEuribor+3,07%_2005_2017_AO
[FMA:  SSD_EUR_6mEuribor+3,7%_2005_2017_AO] 

84                                                                                 50,000,000 50,000,000 1,000,000 1,000,000 10,158 10,158 1,010,158 1,010,158 644,480.77 2,310.21 110,827.48 757,618.46 63.80% 0.23% 10.97% 75.00% 75.76%

102 SSD_EUR_6,72%_2005-2017_AO  92                                                                                 15,000,000 15,000,000 1,000,000 1,000,000 48,473 48,473 1,048,473 1,048,473 668,926.03 2,397.84 115,031.18 786,355.05 63.80% 0.23% 10.97% 75.00% 78.64%
103 SSD_EUR_6,72%_2005-2017_AO  94                                                                                 20,000,000 20,000,000 1,000,000 1,000,000 48,473 48,473 1,048,473 1,048,473 668,926.03 2,397.84 115,031.18 786,355.05 63.80% 0.23% 10.97% 75.00% 78.64%
104 SSD_EUR_6mEuribor+3,065%_2005_2017_AO

[FMA:SSD_EUR_CMS-Spread_2005-2017_AO] 
83                                                                                 50,000,000 50,000,000 1,000,000 1,000,000 6,122 6,122 1,006,122 1,006,122 641,906.00 2,300.98 110,384.71 754,591.69 63.80% 0.23% 10.97% 75.00% 75.46%

105 SSD_EUR_4,10%_2006-2017  124                                                                                10,000,000 10,000,000 1,000,000 1,000,000 29,205 29,205 1,029,205 1,029,205 656,633.10 2,353.78 112,917.24 771,904.12 63.80% 0.23% 10.97% 75.00% 77.19%
106 SSD_EUR_4,275%_2007_2017  131                                                                                10,000,000 10,000,000 1,000,000 1,000,000 28,578 28,578 1,028,578 1,028,578 656,232.82 2,352.34 112,848.40 771,433.56 63.80% 0.23% 10.97% 75.00% 77.14%
107 SSD_EUR_4,3% 07-17  127                                                                                25,000,000 25,000,000 1,000,000 1,000,000 28,745 28,745 1,028,745 1,028,745 656,339.44 2,352.72 112,866.74 771,558.90 63.80% 0.23% 10.97% 75.00% 77.16%
108 SSD_EUR_4,3% 07-17  126                                                                                25,000,000 25,000,000 1,000,000 1,000,000 28,745 28,745 1,028,745 1,028,745 656,339.44 2,352.72 112,866.74 771,558.90 63.80% 0.23% 10.97% 75.00% 77.16%
109 SSD_EUR_4,275%_2007_2017  132                                                                                10,000,000 10,000,000 1,000,000 1,000,000 28,578 28,578 1,028,578 1,028,578 656,232.82 2,352.34 112,848.40 771,433.56 63.80% 0.23% 10.97% 75.00% 77.14%
110 SSD_EUR_4,3% 07-17  125                                                                                50,000,000 50,000,000 1,000,000 1,000,000 28,745 28,745 1,028,745 1,028,745 656,339.44 2,352.72 112,866.74 771,558.90 63.80% 0.23% 10.97% 75.00% 77.16%
111 SSD_EUR_4,28%_2007-2017  130                                                                                30,000,000 30,000,000 1,000,000 1,000,000 28,612 28,612 1,028,612 1,028,612 656,254.14 2,352.42 112,852.07 771,458.63 63.80% 0.23% 10.97% 75.00% 77.15%
112 SSD_EUR_4,32%_2007-2017  129                                                                                50,000,000 50,000,000 1,000,000 1,000,000 28,879 28,879 1,028,879 1,028,879 656,424.74 2,353.03 112,881.41 771,659.18 63.80% 0.23% 10.97% 75.00% 77.17%
113 SSD_EUR_4,3% 07-17  128                                                                                150,000,000 150,000,000 1,000,000 1,000,000 28,745 28,745 1,028,745 1,028,745 656,339.44 2,352.72 112,866.74 771,558.90 63.80% 0.23% 10.97% 75.00% 77.16%
114 SSD_EUR_6,74%_2005-2017_AO

[FMA:SSD_EUR_CMS-Spread 2005-2017_AO] 
89                                                                                 25,000,000 25,000,000 1,000,000 1,000,000 37,686 37,686 1,037,686 1,037,686 662,043.83 2,373.17 113,847.69 778,264.69 63.80% 0.23% 10.97% 75.00% 77.83%

115 SSD_EUR_6,74%_2005-2017_AO  90                                                                                 25,000,000 25,000,000 1,000,000 1,000,000 37,686 37,686 1,037,686 1,037,686 662,043.83 2,373.17 113,847.69 778,264.69 63.80% 0.23% 10.97% 75.00% 77.83%
116 SSD_EUR_4,44%_2006-2017  108                                                                                5,000,000 5,000,000 1,000,000 1,000,000 28,465 28,465 1,028,465 1,028,465 656,160.45 2,352.08 112,835.96 771,348.49 63.80% 0.23% 10.97% 75.00% 77.13%
117 SSD_EUR_4,705%_2004-2017 23_1 20,000,000 20,000,000 1,000,000 1,000,000 29,668 29,668 1,029,668 1,029,668 656,927.95 2,354.83 112,967.94 772,250.72 63.80% 0.23% 10.97% 75.00% 77.23%
118 SSD_EUR_4,705%_2004-2017 23_2 20,000,000 20,000,000 1,000,000 1,000,000 29,668 29,668 1,029,668 1,029,668 656,927.95 2,354.83 112,967.94 772,250.72 63.80% 0.23% 10.97% 75.00% 77.23%
119 SSD_EUR_6,72%_2005-2017_AO

[FMA: SSD_EUR 6,72%_2003-2017_AO] 
93                                                                                 15,000,000 15,000,000 1,000,000 1,000,000 48,473 48,473 1,048,473 1,048,473 668,926.03 2,397.84 115,031.18 786,355.05 63.80% 0.23% 10.97% 75.00% 78.64%

120 SSD_EUR_4,68%_2004-2017  46                                                                                 10,000,000 10,000,000 10,000,000 10,000,000 234,000 234,000 10,234,000 10,234,000 6,529,292.00 23,404.98 1,122,803.02 7,675,500.00 63.80% 0.23% 10.97% 75.00% 76.76%
121 SSD_EUR_4,735%_2004-2017  21_54 13,000,000 13,000,000 1,000,000 1,000,000 23,675 23,675 1,023,675 1,023,675 653,104.65 2,341.13 112,310.47 767,756.25 63.80% 0.23% 10.97% 75.00% 76.78%
122 SSD_EUR_4,735%_2004-2017  39                                                                                 1,000,000 1,000,000 1,000,000 1,000,000 23,675 23,675 1,023,675 1,023,675 653,104.65 2,341.13 112,310.47 767,756.25 63.80% 0.23% 10.97% 75.00% 76.78%
123 SSD_EUR_4,68%_2004-2017  40                                                                                 1,000,000 1,000,000 1,000,000 1,000,000 23,400 23,400 1,023,400 1,023,400 652,929.20 2,340.50 112,280.30 767,550.00 63.80% 0.23% 10.97% 75.00% 76.76%
124 SSD_EUR_4,725%_2004-2017  22                                                                                 20,000,000 20,000,000 20,000,000 20,000,000 472,500 472,500 20,472,500 20,472,500 13,061,455.00 46,820.25 2,246,099.75 15,354,375.00 63.80% 0.23% 10.97% 75.00% 76.77%
125 SSD_EUR_4,69%_2004-2017  24                                                                                 14,000,000 14,000,000 1,000,000 1,000,000 23,450 23,450 1,023,450 1,023,450 652,961.10 2,340.61 112,285.79 767,587.50 63.80% 0.23% 10.97% 75.00% 76.76%
126 SSD_EUR_4,735%_2004-2017  41                                                                                 1,000,000 1,000,000 1,000,000 1,000,000 23,675 23,675 1,023,675 1,023,675 653,104.65 2,341.13 112,310.47 767,756.25 63.80% 0.23% 10.97% 75.00% 76.78%
127 SSD_EUR_4,70%_2004-2017  44                                                                                 7,000,000 7,000,000 7,000,000 7,000,000 151,706 151,706 7,151,706 7,151,706 4,562,788.15 16,355.83 784,635.20 5,363,779.18 63.80% 0.23% 10.97% 75.00% 76.63%
128 SSD_EUR_5,16%_2003-2018  1                                                                                   10,000,000 10,000,000 10,000,000 10,000,000 73,512 73,512 10,073,512 10,073,512 6,426,900.87 23,037.95 1,105,195.43 7,555,134.25 63.80% 0.23% 10.97% 75.00% 75.55%
129 SSD_EUR_5,16%_2003-2018  49                                                                                 10,000,000 10,000,000 10,000,000 10,000,000 73,512 73,512 10,073,512 10,073,512 6,426,900.87 23,037.95 1,105,195.43 7,555,134.25 63.80% 0.23% 10.97% 75.00% 75.55%
130 SSD_EUR_5,125%_2003-2018  9                                                                                   20,000,000 20,000,000 20,000,000 20,000,000 146,027 146,027 20,146,027 20,146,027 12,853,165.48 46,073.62 2,210,281.45 15,109,520.55 63.80% 0.23% 10.97% 75.00% 75.55%
131 SSD_EUR_4,7%_2003-2018  14                                                                                 15,000,000 15,000,000 15,000,000 15,000,000 654,083 654,083 15,654,083 15,654,083 9,987,305.17 35,800.62 1,717,456.72 11,740,562.51 63.80% 0.23% 10.97% 75.00% 78.27%
132 SSD_EUR_4,7%_2003-2018  19                                                                                 15,000,000 15,000,000 15,000,000 15,000,000 654,083 654,083 15,654,083 15,654,083 9,987,305.17 35,800.62 1,717,456.72 11,740,562.51 63.80% 0.23% 10.97% 75.00% 78.27%
133 SSD_EUR_4,7%_2003-2018  18                                                                                 5,000,000 5,000,000 5,000,000 5,000,000 218,028 218,028 5,218,028 5,218,028 3,329,101.72 11,933.54 572,485.57 3,913,520.83 63.80% 0.23% 10.97% 75.00% 78.27%
134 SSD_EUR_4,7%_2003-2018  11                                                                                 15,000,000 15,000,000 15,000,000 15,000,000 654,083 654,083 15,654,083 15,654,083 9,987,305.17 35,800.62 1,717,456.72 11,740,562.51 63.80% 0.23% 10.97% 75.00% 78.27%
135 SSD_EUR_4,67%_2003-2018  32                                                                                 15,000,000 15,000,000 15,000,000 15,000,000 585,696 585,696 15,585,696 15,585,696 9,943,673.95 35,644.22 1,709,953.72 11,689,271.89 63.80% 0.23% 10.97% 75.00% 77.93%
136 SSD_EUR_4,67%_2003-2018  5                                                                                   20,000,000 20,000,000 20,000,000 20,000,000 780,928 780,928 20,780,928 20,780,928 13,258,231.92 47,525.62 2,279,938.29 15,585,695.83 63.80% 0.23% 10.97% 75.00% 77.93%
137 SSD_EUR_4,67%_03-18  15                                                                                 1,000,000 1,000,000 1,000,000 1,000,000 39,046 39,046 1,039,046 1,039,046 662,911.60 2,376.28 113,996.91 779,284.79 63.80% 0.23% 10.97% 75.00% 77.93%
138 SSD_EUR_4,67%_03-18  16                                                                                 4,000,000 4,000,000 4,000,000 4,000,000 156,186 156,186 4,156,186 4,156,186 2,651,646.39 9,505.12 455,987.66 3,117,139.17 63.80% 0.23% 10.97% 75.00% 77.93%
139 SSD_EUR_4,67%_03-18  17                                                                                 5,000,000 5,000,000 5,000,000 5,000,000 195,232 195,232 5,195,232 5,195,232 3,314,557.98 11,881.41 569,984.57 3,896,423.96 63.80% 0.23% 10.97% 75.00% 77.93%
140 SSD_EUR_4,67%_2003-2018  20                                                                                 30,000,000 30,000,000 30,000,000 30,000,000 1,171,392 1,171,392 31,171,392 31,171,392 19,887,347.89 71,288.43 3,419,907.44 23,378,543.76 63.80% 0.23% 10.97% 75.00% 77.93%
141 SSD_EUR_4,67%_2003-2018  28                                                                                 5,000,000 5,000,000 5,000,000 5,000,000 195,232 195,232 5,195,232 5,195,232 3,314,557.98 11,881.41 569,984.57 3,896,423.96 63.80% 0.23% 10.97% 75.00% 77.93%
142 SSD_EUR_4,67%_2003-2018  12                                                                                 10,000,000 10,000,000 10,000,000 10,000,000 390,464 390,464 10,390,464 10,390,464 6,629,115.96 23,762.81 1,139,969.15 7,792,847.92 63.80% 0.23% 10.97% 75.00% 77.93%
143 SSD_EUR_4,67%_2003-2018  29                                                                                 5,000,000 5,000,000 5,000,000 5,000,000 195,232 195,232 5,195,232 5,195,232 3,314,557.98 11,881.41 569,984.57 3,896,423.96 63.80% 0.23% 10.97% 75.00% 77.93%
144 SSD_EUR_4,67%_2003-2018  36                                                                                 5,000,000 5,000,000 5,000,000 5,000,000 195,232 195,232 5,195,232 5,195,232 3,314,557.98 11,881.41 569,984.57 3,896,423.96 63.80% 0.23% 10.97% 75.00% 77.93%
145 SSD_EUR_4,835%_2003-2023  13                                                                                 25,000,000 25,000,000 25,000,000 25,000,000 1,165,699 1,165,699 26,165,699 26,165,699 16,693,715.73 59,840.50 2,870,717.75 19,624,273.98 63.80% 0.23% 10.97% 75.00% 78.50%
146 SSD_EUR_4,835%_03-23  52                                                                                 25,000,000 25,000,000 25,000,000 25,000,000 1,165,699 1,165,699 26,165,699 26,165,699 16,693,715.73 59,840.50 2,870,717.75 19,624,273.98 63.80% 0.23% 10.97% 75.00% 78.50%
147 SSD_EUR_5,58%_2003-2023  4                                                                                   10,000,000 10,000,000 10,000,000 10,000,000 507,551 507,551 10,507,551 10,507,551 6,703,817.34 24,030.59 1,152,815.09 7,880,663.02 63.80% 0.23% 10.97% 75.00% 78.81%

Pfandbriefbank-Claims 
148 EUR Claim of Hypo Bank Burgenland AG  EUR Claim of Hypo Bank Burgenland AG 93,690,125 93,690,125 46,845,063 46,845,063 31,013 31,013 46,876,076 46,876,076 29,906,936.21 107,204.77 5,142,915.69 35,157,056.67 63.80% 0.23% 10.97% 75.00% 75.05%
149 CHF Claim of Hypo Bank Burgenland AG  CHF Claim of Hypo Bank Burgenland AG 6,250,000 5,876,269 3,125,000 2,938,135 -2,867 -2,695 3,122,133 2,935,439 1,991,920.97 7,140.26 342,538.65 2,341,599.88 63.80% 0.23% 10.97% 75.00% 74.93%
150 JPY Claim of Hypo Bank Burgenland AG  JPY Claim of Hypo Bank Burgenland AG 0 0 0 0 3,398 25 3,398 25 2,168.20 7.77 372.85 2,548.82 63.80% 0.23% 10.97% 75.00% N/A
151 EUR Claim of Hypo NOE Gruppe Bank AG  EUR Claim of Hypo NOE Gruppe Bank AG 93,690,125 93,690,125 46,845,063 46,845,063 31,013 31,013 46,876,076 46,876,076 29,906,936.21 107,204.77 5,142,915.69 35,157,056.67 63.80% 0.23% 10.97% 75.00% 75.05%
152 CHF Claim of Hypo NOE Gruppe Bank AG  CHF Claim of Hypo NOE Gruppe Bank AG 6,250,000 5,876,269 3,125,000 2,938,135 -2,867 -2,695 3,122,133 2,935,439 1,991,920.97 7,140.26 342,538.65 2,341,599.88 63.80% 0.23% 10.97% 75.00% 74.93%
153 JPY Claim of Hypo NOE Gruppe Bank AG  JPY Claim of Hypo NOE Gruppe Bank AG 0 0 0 0 3,398 25 3,398 25 2,168.20 7.77 372.85 2,548.82 63.80% 0.23% 10.97% 75.00% N/A
154 EUR Claim of Oberösterreichische Landesbank AG  EUR Claim of Oberösterreichische Landesbank AG 93,690,125 93,690,125 46,845,063 46,845,063 31,013 31,013 46,876,076 46,876,076 29,906,936.21 107,204.77 5,142,915.69 35,157,056.67 63.80% 0.23% 10.97% 75.00% 75.05%
155 CHF Claim of Oberösterreichische Landesbank AG  CHF Claim of Oberösterreichische Landesbank AG 6,250,000 5,876,269 3,125,000 2,938,135 -2,867 -2,695 3,122,133 2,935,439 1,991,920.97 7,140.26 342,538.65 2,341,599.88 63.80% 0.23% 10.97% 75.00% 74.93%
156 JPY Claim of Oberösterreichische Landesbank AG  JPY Claim of Oberösterreichische Landesbank AG 0 0 0 0 3,398 25 3,398 25 2,168.20 7.77 372.85 2,548.82 63.80% 0.23% 10.97% 75.00% N/A
157 EUR Claim of Salzburger Landes-Hypothekenbank AG  EUR Claim of Salzburger Landes-Hypothekenbank AG 93,690,125 93,690,125 46,845,063 46,845,063 31,013 31,013 46,876,076 46,876,076 29,906,936.21 107,204.77 5,142,915.69 35,157,056.67 63.80% 0.23% 10.97% 75.00% 75.05%
158 CHF Claim of Salzburger Landes-Hypothekenbank AG  CHF Claim of Salzburger Landes-Hypothekenbank AG 6,250,000 5,876,269 3,125,000 2,938,135 -2,867 -2,695 3,122,133 2,935,439 1,991,920.97 7,140.26 342,538.65 2,341,599.88 63.80% 0.23% 10.97% 75.00% 74.93%
159 JPY Claim of Salzburger Landes-Hypothekenbank AG  JPY Claim of Salzburger Landes-Hypothekenbank AG 0 0 0 0 3,398 25 3,398 25 2,168.20 7.77 372.85 2,548.82 63.80% 0.23% 10.97% 75.00% N/A
160 EUR Claim of Landes-Hypothekenbank Steiermark AG  EUR Claim of Landes-Hypothekenbank Steiermark AG 93,690,125 93,690,125 46,845,063 46,845,063 31,013 31,013 46,876,076 46,876,076 29,906,936.21 107,204.77 5,142,915.69 35,157,056.67 63.80% 0.23% 10.97% 75.00% 75.05%
161 CHF Claim of Landes-Hypothekenbank Steiermark AG  CHF Claim of Landes-Hypothekenbank Steiermark AG 6,250,000 5,876,269 3,125,000 2,938,135 -2,867 -2,695 3,122,133 2,935,439 1,991,920.97 7,140.26 342,538.65 2,341,599.88 63.80% 0.23% 10.97% 75.00% 74.93%
162 JPY Claim of Landes-Hypothekenbank Steiermark AG  JPY Claim of Landes-Hypothekenbank Steiermark AG 0 0 0 0 3,398 25 3,398 25 2,168.20 7.77 372.85 2,548.82 63.80% 0.23% 10.97% 75.00% N/A
163 EUR Claim of Hypo Tirol Bank AG  EUR Claim of Hypo Tirol Bank AG 93,690,125 93,690,125 46,845,063 46,845,063 31,013 31,013 46,876,076 46,876,076 29,906,936.21 107,204.77 5,142,915.69 35,157,056.67 63.80% 0.23% 10.97% 75.00% 75.05%
164 CHF Claim of Hypo Tirol Bank AG  CHF Claim of Hypo Tirol Bank AG 6,250,000 5,876,269 3,125,000 2,938,135 -2,867 -2,695 3,122,133 2,935,439 1,991,920.97 7,140.26 342,538.65 2,341,599.88 63.80% 0.23% 10.97% 75.00% 74.93%
165 JPY Claim Hypo Tirol Bank AG  JPY Claim Hypo Tirol Bank AG 0 0 0 0 3,398 25 3,398 25 2,168.20 7.77 372.85 2,548.82 63.80% 0.23% 10.97% 75.00% N/A
166 EUR Claim of Vorarlberger Landes-Hypothekenbank AG  EUR Claim of Vorarlberger Landes-Hypothekenbank AG 93,690,125 93,690,125 46,845,063 46,845,063 31,013 31,013 46,876,076 46,876,076 29,906,936.21 107,204.77 5,142,915.69 35,157,056.67 63.80% 0.23% 10.97% 75.00% 75.05%
167 CHF Claim of Vorarlberger Landes-Hypothekenbank AG  CHF Claim of Vorarlberger Landes-Hypothekenbank AG 6,250,000 5,876,269 3,125,000 2,938,135 -2,867 -2,695 3,122,133 2,935,439 1,991,920.97 7,140.26 342,538.65 2,341,599.88 63.80% 0.23% 10.97% 75.00% 74.93%
168 JPY Claim of Vorarlberger Landes-Hypothekenbank AG  JPY Claim of Vorarlberger Landes-Hypothekenbank AG 0 0 0 0 3,398 25 3,398 25 2,168.20 7.77 372.85 2,548.82 63.80% 0.23% 10.97% 75.00% N/A
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169 EUR Claim of Austrian Anadi Bank AG  EUR Claim of Austrian Anadi Bank AG 46,845,063 46,845,063 46,845,063 46,845,063 31,013 31,013 46,876,076 46,876,076 29,906,936.21 107,204.77 5,142,915.69 35,157,056.67 63.80% 0.23% 10.97% 75.00% 75.05%
170 CHF Claim of Austrian Anadi Bank AG  CHF Claim of Austrian Anadi Bank AG 3,125,000 2,938,135 3,125,000 2,938,135 -2,867 -2,695 3,122,133 2,935,439 1,991,920.97 7,140.26 342,538.65 2,341,599.88 63.80% 0.23% 10.97% 75.00% 74.93%
171 JPY Claim of Austrian Anadi Bank AG  JPY Claim of Austrian Anadi Bank AG 0 0 0 0 3,398 25 3,398 25 2,168.20 7.77 372.85 2,548.82 63.80% 0.23% 10.97% 75.00% N/A
172 EUR Claim of Pfandbriefbank (Österreich) AG  EUR Claim of Pfandbriefbank (Österreich) AG 255,326,000 255,326,000 15,957,875 15,957,875 0 0 15,957,875 15,957,875 10,181,124.25 36,495.38 1,750,786.62 11,968,406.25 63.80% 0.23% 10.97% 75.00% 75.00%
173 CHF Claim of Pfandbriefbank (Österreich) AG  CHF Claim of Pfandbriefbank (Österreich) AG 185,000,000 173,937,571 11,562,500 10,871,098 0 0 11,562,500 10,871,098 7,376,875.00 26,443.24 1,268,556.76 8,671,875.00 63.80% 0.23% 10.97% 75.00% 75.00%
174 JPY Claim of Pfandbriefbank (Österreich) AG  JPY Claim of Pfandbriefbank (Österreich) AG 1,500,000,000 11,189,855 93,750,000 699,366 0 0 93,750,000 699,366 59,812,500.00 214,404.62 10,285,595.38 70,312,500.00 63.80% 0.23% 10.97% 75.00% 75.00%

*The Senior Bond nr. 55 is a zero coupon bond. For which, the shown Specified Denomination is EUR 100,000. The nominal amount of the Instrument amounts to EUR 42,500,000, hence the lot size is 425. For purposes of calculation and presentation, the Adjusted Specified Denomination was determined as EUR 85,583. This corresponds to the Amortised Face Amount as of 1 March 2015.The Adjusted
Specified Denomination corresponds to the Specified Denomination multplied with the ratio of Amortized Face Amount as of 1 March 2015 and the nominal amount as of 1 March 2015 for this instrument.
**With regards to the first of the eight JPY-denominated Pfandbriefbank-Claims:
No "Specified Denomination" has been specified for this Instrument. The amounts shown as "Adjusted Specified Denomination" are claims, which are based on interest claims.
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Description of the Instrument
ISIN / ID-
Number

Outstanding 
Nominal as of 1 
March 2015 
(currency of the 
Instrument)

Outstanding 
Nominal as of 1 
March 2015 (EUR)

Specified 
Denomination 
(currency of the 
Instrument) 

Specified 
Denomination 
(EUR) 

Accrued Interest 
per Specified 
Denomination 
(currency of the 
Instrument)

Accrued Interest 
per Specified 
Denomination 
(EUR)

Adjusted Specified 
Denomination 
(currency of the 
Instrument)

Adjusted 
Specified 
Denomination 
(EUR)

Exchange 
Ratio (for 
Zero 
Coupon 
Bonds)

Deliverable New 
Debt Instrument 
Principal (EUR)

HETA 
Compensation 
Amount (currency 
of the Instrument)

Voluntary 
Premium 
(currency of the 
Instrument)

Guarantee 
Compensation 
Amount 
(currency of the 
Instrument)

Exchange Value 
(Barwert) 
(currency of the 
Instrument)

Consideration for 
Exchange Offer / 
Exchange Value 
(Barwert) (EUR)

HETA Compensation 
Amount (as 
percentage of 
Adjusted Specified 
Denomination)

Voluntary Premium 
(as percentage of 
Adjusted Specified 
Denomination)

Guarantee 
Compensation 
Amount (as 
percentage of 
Adjusted Specified 
Denomination) 

Consideration for 
Exchange Offer / Exchange 
Value (Barwert)  (as 
percentage of Adjusted 
Specified Denomination)

Consideration for 
Exchange Offer / 
Exchange Value (Barwert)  
(as percentage of 
Specified Denomination)

     1 HBInt_EUR_3m-Euribor_2007-2015 XS0289201484 450,000,000 450,000,000 50,000 50,000 21 21 50,021 50,021 1:1 50,021.00 31,913.39 7,617.56 5,487.95 45,018.90 45,018.90 63.80% 15.23% 10.97% 90.00% 90.04%
     2 HBInt_EUR_3mEuribor_2007-2015 XS0292051835 500,000,000 500,000,000 50,000 50,000 14 14 50,014 50,014 1:1 50,014.00 31,909.11 7,616.27 5,487.22 45,012.60 45,012.60 63.80% 15.23% 10.97% 90.00% 90.03%
     3 HBInt_EUR_3moEuribor_2005-2015 XS0217836179 20,000,000 20,000,000 100,000 100,000 11 11 100,011 100,011 1:1 100,011.00 63,807.07 15,230.31 10,972.52 90,009.90 90,009.90 63.80% 15.23% 10.97% 90.00% 90.01%
     4 HBInt_CHF_6mLibor_2007-2015 XS0293593421 200,000,000 188,040,617 100,000 94,020 43 41 100,043 94,061 1:1 94,061.00 63,827.53 15,235.39 10,976.04 90,038.95 84,654.90 63.80% 15.23% 10.97% 90.00% 90.04%
     5 HBInt_EUR_Inflationsgelinkt_2005-2015 XS0217878841 80,000,000 80,000,000 100,000 100,000 1,592 1,592 101,592 101,592 1:1 101,592.00 64,815.43 15,471.45 11,145.92 91,432.80 91,432.80 63.80% 15.23% 10.97% 90.00% 91.43%
     6 HBInt_EUR_3moEuribor_2005-2015 XS0218884194 20,000,000 20,000,000 50,000 50,000 4 4 50,004 50,004 1:1 50,004.00 31,902.55 7,614.96 5,486.09 45,003.60 45,003.60 63.80% 15.23% 10.97% 90.00% 90.01%
     7 HBInt_EUR_10YCMS_2005.2015

[FMA: HBInt_EUR_10YCMS_2005-2015] 
XS0219714564 5,000,000 5,000,000 1,000 1,000 10 10 1,010 1,010 1:1 1,010.00 644.27 153.94 110.79 909.00 909.00 63.80% 15.24% 10.97% 90.02% 90.90%

     8 HBInt_EUR_4,25%_2003-2015 XS0169594057 25,000,000 25,000,000 100,000 100,000 3,010 3,010 103,010 103,010 1:1 103,010.00 65,720.65 15,686.77 11,301.58 92,709.00 92,709.00 63.80% 15.23% 10.97% 90.00% 92.71%
     9 HBInt_CHF_2,76_2007_2015 CH0028623145 600,000,000 564,121,850 5,000 4,701 76 71 5,076 4,772 1:1 4,772.00 3,238.49 772.55 556.90 4,567.95 4,294.80 63.80% 15.22% 10.97% 89.99% 91.36%
   10 HBInt_EUR_3moEuribor_2005-2016 XS0219079794 20,000,000 20,000,000 50,000 50,000 4 4 50,004 50,004 1:1 50,004.00 31,902.55 7,614.96 5,486.09 45,003.60 45,003.60 63.80% 15.23% 10.97% 90.00% 90.01%
   11 HBInt_JPY_1,905_2006-2016 XS0268565586 5,000,000,000 37,299,515 100,000,000 745,990 804,333 6,000 100,804,333 751,991 1:1 751,991.00 64,313,164.70 15,351,241.91 11,059,547.58 90,723,954.19 676,791.90 63.80% 15.23% 10.97% 90.00% 90.72%
   12 HBInt_EUR_4.25%_2006

[FMA: HBIInt_EUR_4.25%_2006-2016] 
XS0272401356 1,250,000,000 1,250,000,000 1,000 1,000 14 14 1,014 1,014 1:1 1,014.00 646.99 154.35 111.26 912.60 912.60 63.80% 15.22% 10.97% 89.99% 91.26%

   13 HBInt_EUR_3,42%_2005-2016 XS0232733492 25,000,000 25,000,000 100,000 100,000 1,083 1,083 101,083 101,083 1:1 101,083.00 64,490.95 15,393.63 11,090.12 90,974.70 90,974.70 63.80% 15.23% 10.97% 90.00% 90.97%
   14 HBInt_EUR_3moEuribor_2005-2017 XS0210195003 25,000,000 25,000,000 100,000 100,000 16 16 100,016 100,016 1:1 100,016.00 63,809.94 15,231.45 10,973.01 90,014.40 90,014.40 63.80% 15.23% 10.97% 90.00% 90.01%
   15 HBInt_EUR_3moEuribor_2005-2017 XS0210264411 50,000,000 50,000,000 100,000 100,000 10 10 100,010 100,010 1:1 100,010.00 63,806.33 15,230.28 10,972.39 90,009.00 90,009.00 63.80% 15.23% 10.97% 90.00% 90.01%
   16 HBInt_EUR_3,90%_2005-2017 XS0210372065 10,000,000 10,000,000 10,000 10,000 38 38 10,038 10,038 1:1 10,038.00 6,404.54 1,528.31 1,101.35 9,034.20 9,034.20 63.80% 15.22% 10.97% 90.00% 90.34%
   17 HYPO ALPE-ADRIA ANL.07/17_EUR XS0281875483 2,000,000,000 2,000,000,000 50,000 50,000 216 216 50,216 50,216 1:1 50,216.00 32,037.65 7,647.43 5,509.32 45,194.40 45,194.40 63.80% 15.23% 10.97% 90.00% 90.39%
   18 HBInt_EUR_3moEuribor_2004-2017 XS0184652567 10,000,000 10,000,000 1,000 1,000 0 0 1,000 1,000 1:1 1,000.00 638.07 152.21 109.72 900.00 900.00 63.80% 15.22% 10.97% 89.99% 90.00%
   19 HBInt_EUR_3mEuribor+15BP_2004-2017 XS0184385937 65,000,000 65,000,000 100,000 100,000 6 6 100,006 100,006 1:1 100,006.00 63,803.86 15,229.57 10,971.97 90,005.40 90,005.40 63.80% 15.23% 10.97% 90.00% 90.01%
   20 HBInt_EUR_3,72%_2006-2017 AT0000A00EZ4 20,000,000 20,000,000 100,000 100,000 3,575 3,575 103,575 103,575 1:1 103,575.00 66,081.06 15,772.87 11,363.56 93,217.50 93,217.50 63.80% 15.23% 10.97% 90.00% 93.22%
   21 HBInt_EUR_3moEuribor_2004-2017 XS0187818595 20,000,000 20,000,000 1,000 1,000 0 0 1,000 1,000 1:1 1,000.00 638.24 152.00 109.75 900.00 900.00 63.80% 15.19% 10.97% 89.97% 90.00%
   22 HBInt_EUR_4,07%_2005-2017 XS0215451633 5,000,000 5,000,000 10,000 10,000 385 385 10,385 10,385 1:1 10,385.00 6,625.44 1,581.73 1,139.34 9,346.50 9,346.50 63.80% 15.23% 10.97% 90.00% 93.47%
   23 HBInt_EUR_CMS-linked-2007-2017 XS0293592613 70,000,000 70,000,000 50,000 50,000 98 98 50,098 50,098 1:1 50,098.00 31,962.50 7,629.31 5,496.40 45,088.20 45,088.20 63.80% 15.23% 10.97% 90.00% 90.18%
   24 HBInt_EUR_CMS-Iinked_2007-2017 XS0293591995 100,000,000 100,000,000 50,000 50,000 98 98 50,098 50,098 1:1 50,098.00 31,962.50 7,629.31 5,496.40 45,088.20 45,088.20 63.80% 15.23% 10.97% 90.00% 90.18%
   25 HBInt_EUR_6mEuribor+17BP_2002-2017 XS0147028061 20,000,000 20,000,000 100,000 100,000 108 108 100,108 100,108 1:1 100,108.00 63,868.62 15,245.48 10,983.10 90,097.20 90,097.20 63.80% 15.23% 10.97% 90.00% 90.10%
   26 HBInt_EUR_6mEuribor+17BP_2002-2017 XS0147142276 25,000,000 25,000,000 100,000 100,000 100 100 100,100 100,100 1:1 100,100.00 63,863.52 15,244.25 10,982.23 90,090.00 90,090.00 63.80% 15.23% 10.97% 90.00% 90.09%
   27 HBInt_EUR_6moEuribor_2004-2017 XS0203692727 23,000,000 23,000,000 100,000 100,000 85 85 100,085 100,085 1:1 100,085.00 63,854.40 15,241.45 10,980.66 90,076.50 90,076.50 63.80% 15.23% 10.97% 90.00% 90.08%
   28 HBInt_EUR_12mEURIBOR&CMS-Spread-Option_2002-2017

[FMA: HBInt_EUR_12mEURIBOR&CMS_2002-2017] 
XS0147285547 50,000,000 50,000,000 5,000,000 5,000,000 31,050 31,050 5,031,050 5,031,050 1:1 5,031,050.00 3,209,809.90 766,163.42 551,971.68 4,527,945.00 4,527,945.00 63.80% 15.23% 10.97% 90.00% 90.56%

   29 HBInt_EUR_6,94%_2003-2017 XS0149185745 5,000,000 5,000,000 10,000 10,000 503 503 10,503 10,503 1:1 10,503.00 6,701.01 1,599.36 1,152.33 9,452.70 9,452.70 63.80% 15.23% 10.97% 90.00% 94.53%
   30 HBInt_EUR_Range_2002-2017 XS0148839243 5,000,000 5,000,000 100,000 100,000 5,180 5,180 105,180 105,180 1:1 105,180.00 67,104.84 16,017.54 11,539.62 94,662.00 94,662.00 63.80% 15.23% 10.97% 90.00% 94.66%
   31 HBInt_EUR_5,80%_2002-2017 XS0148494320 25,000,000 25,000,000 100,000 100,000 4,092 4,092 104,092 104,092 1:1 104,092.00 66,410.84 15,851.69 11,420.27 93,682.80 93,682.80 63.80% 15.23% 10.97% 90.00% 93.68%
   32 HBInt_EUR_4,4%_2003-2017 XS0169594727 25,000,000 25,000,000 100,000 100,000 3,056 3,056 103,056 103,056 1:1 103,056.00 65,749.44 15,694.42 11,306.54 92,750.40 92,750.40 63.80% 15.23% 10.97% 90.00% 92.75%
   33 HBInt_EUR_6mEuribor+15BP_2003-2017 XS0170738263 30,000,000 30,000,000 100,000 100,000 51 51 100,051 100,051 1:1 100,051.00 63,832.43 15,236.60 10,976.88 90,045.90 90,045.90 63.80% 15.23% 10.97% 90.00% 90.05%
   34 HBInt_EUR_fix_2002-2017 XS0149819004 10,000,000 10,000,000 100,000 100,000 3,724 3,724 103,724 103,724 1:1 103,724.00 66,175.63 15,796.15 11,379.82 93,351.60 93,351.60 63.80% 15.23% 10.97% 90.00% 93.35%
   35 HBInt_EUR_3moEuribor_2005-2017 XS0209755981 50,000,000 50,000,000 100,000 100,000 22 22 100,022 100,022 1:1 100,022.00 63,813.73 15,232.40 10,973.66 90,019.80 90,019.80 63.80% 15.23% 10.97% 90.00% 90.02%
   36 HBInt_EUR_6mEuribor+15BP_2003-2017 XS0171833030 50,000,000 50,000,000 100,000 100,000 25 25 100,025 100,025 1:1 100,025.00 63,815.82 15,232.65 10,974.02 90,022.50 90,022.50 63.80% 15.23% 10.97% 90.00% 90.02%
   37 HBInt_EUR_3moEuribor_2005-2017 XS0210342316 25,000,000 25,000,000 100,000 100,000 12 12 100,012 100,012 1:1 100,012.00 63,807.51 15,230.69 10,972.59 90,010.80 90,010.80 63.80% 15.23% 10.97% 90.00% 90.01%
   38 HBInt_EUR_3moEuribor_2004-2017 XS0198512732 50,000,000 50,000,000 1,000 1,000 0 0 1,000 1,000 1:1 1,000.00 638.06 152.22 109.72 900.00 900.00 63.80% 15.22% 10.97% 89.99% 90.00%
   39 HBInt_EUR_6mEuribor+19BP_2002-2017 XS0151684981 75,000,000 75,000,000 100,000 100,000 14 14 100,014 100,014 1:1 100,014.00 63,809.07 15,230.66 10,972.86 90,012.60 90,012.60 63.80% 15.23% 10.97% 90.00% 90.01%
   40 HBInt_EUR_6mEuribor+17BP_2003-2017 XS0173650028 50,000,000 50,000,000 100,000 100,000 4 4 100,004 100,004 1:1 100,004.00 63,802.61 15,229.23 10,971.75 90,003.60 90,003.60 63.80% 15.23% 10.97% 90.00% 90.00%
   41 HBInt_EUR_CMS-Spread-CAP 2006-2017

[FMA: HBInt_EUR_CMS-Spread-CAP] 
XS0244768635 100,000,000 100,000,000 100,000 100,000 13 13 100,013 100,013 1:1 100,013.00 63,808.43 15,230.52 10,972.75 90,011.70 90,011.70 63.80% 15.23% 10.97% 90.00% 90.01%

   42 HBInt_EUR_6mEuribor+16BP_2004-2017 XS0191139574 25,000,000 25,000,000 100,000 100,000 1 1 100,001 100,001 1:1 100,001.00 63,800.49 15,229.02 10,971.39 90,000.90 90,000.90 63.80% 15.23% 10.97% 90.00% 90.00%
   43 HBInt_EUR_4,54%_2004-2017 XS0200438223 20,000,000 20,000,000 100,000 100,000 1,990 1,990 101,990 101,990 1:1 101,990.00 65,069.71 15,531.65 11,189.65 91,791.00 91,791.00 63.80% 15.23% 10.97% 90.00% 91.79%
   44 HBInt_EUR_CMS-Spread_2005-2017 XS0232318831 50,000,000 50,000,000 100,000 100,000 2,934 2,934 102,934 102,934 1:1 102,934.00 65,672.05 15,675.32 11,293.23 92,640.60 92,640.60 63.80% 15.23% 10.97% 90.00% 92.64%
   45 HBInt_EUR_CMS-Spread_2005-2017 XS0232319300 50,000,000 50,000,000 100,000 100,000 2,934 2,934 102,934 102,934 1:1 102,934.00 65,672.05 15,675.32 11,293.23 92,640.60 92,640.60 63.80% 15.23% 10.97% 90.00% 92.64%
   46 HBInt_EUR_CMS-Spread_2005-2017 XS0232727411 50,000,000 50,000,000 100,000 100,000 2,934 2,934 102,934 102,934 1:1 102,934.00 65,672.05 15,675.32 11,293.23 92,640.60 92,640.60 63.80% 15.23% 10.97% 90.00% 92.64%
   47 HBInt_EUR_CMS-Spread_2005-2017 XS0232727684 50,000,000 50,000,000 100,000 100,000 2,934 2,934 102,934 102,934 1:1 102,934.00 65,672.05 15,675.32 11,293.23 92,640.60 92,640.60 63.80% 15.23% 10.97% 90.00% 92.64%
   48 HBInt_EUR_6mEuribor+17BP_2003-2018 XS0161493811 50,000,000 50,000,000 100,000 100,000 16 16 100,016 100,016 1:1 100,016.00 63,810.17 15,231.18 10,973.05 90,014.40 90,014.40 63.80% 15.23% 10.97% 90.00% 90.01%
   49 HBInt_EUR_6mEuribor+17BP_2003-2018 XS0162348857 25,000,000 25,000,000 100,000 100,000 209 209 100,209 100,209 1:1 100,209.00 63,933.12 15,260.78 10,994.19 90,188.10 90,188.10 63.80% 15.23% 10.97% 90.00% 90.19%
   50 HBInt_4,625%_2003-2018_EUR

[FMA: HBInt_EUR_4,625%_2003-2018] 
XS0162472517 50,000,000 50,000,000 100,000 100,000 4,574 4,574 104,574 104,574 1:1 104,574.00 66,717.96 15,925.55 11,473.09 94,116.60 94,116.60 63.80% 15.23% 10.97% 90.00% 94.12%

   51 HBInt_EUR_6mEuribor_2003-2018 XS0163390163 60,000,000 60,000,000 100,000 100,000 180 180 100,180 100,180 1:1 100,180.00 63,914.61 15,256.38 10,991.01 90,162.00 90,162.00 63.80% 15.23% 10.97% 90.00% 90.16%
   52 HBInt_EUR_6mEuribor+17BP_2003-2018 XS0163694895 25,000,000 25,000,000 100,000 100,000 146 146 100,146 100,146 1:1 100,146.00 63,893.21 15,250.86 10,987.33 90,131.40 90,131.40 63.80% 15.23% 10.97% 90.00% 90.13%
   53 HBInt_EUR_4,70%_2003-2018 XS0163694978 25,000,000 25,000,000 100,000 100,000 4,295 4,295 104,295 104,295 1:1 104,295.00 66,540.39 15,882.56 11,442.55 93,865.50 93,865.50 63.80% 15.23% 10.97% 90.00% 93.87%
   54 HBInt_EUR_6mEuribor+18BP_2003-2018_19.03.2003

[FMA: HBInt_EUR_6mEuribor+18BP_2003-2018] 
XS0165821074 35,000,000 35,000,000 100,000 100,000 141 141 100,141 100,141 1:1 100,141.00 63,890.09 15,250.01 10,986.79 90,126.90 90,126.90 63.80% 15.23% 10.97% 90.00% 90.13%

   55 HBInt_EUR_5,10%_2003-2018_ZERO_21.03.2003
[FMA: HBInt_EUR_5,10%_2003-2018_ZERO] 

XS0165935247 36,367,779 36,367,779 100,000 100,000 0 0 85,571 85,571 1:1 85,571.00 54,594.45 13,031.17 9,388.28 77,013.90 77,013.90 63.80% 15.23% 10.97% 90.00% 77.01%

   56 HBInt_EUR_6mEuribor+18BP_2003-2018 XS0165863233 50,000,000 50,000,000 100,000 100,000 130 130 100,130 100,130 1:1 100,130.00 63,883.22 15,248.17 10,985.61 90,117.00 90,117.00 63.80% 15.23% 10.97% 90.00% 90.12%
   57 HBInt_EUR_5,04%_2003-2023 AT0000345483 30,000,000 30,000,000 100,000 100,000 224 224 100,224 100,224 1:1 100,224.00 63,942.91 15,262.81 10,995.88 90,201.60 90,201.60 63.80% 15.23% 10.97% 90.00% 90.20%
   58 HBInt_EUR_CMS_2003-2023 XS0165190066 25,000,000 25,000,000 100,000 100,000 9,010 9,010 109,010 109,010 1:1 109,010.00 69,548.42 16,600.75 11,959.82 98,109.00 98,109.00 63.80% 15.23% 10.97% 90.00% 98.11%
   59 HBInt_AUD/JPY-Iinked_2003-2033_10.03.2003

[FMA: HBInt_AUD/JPY-linked_2003-2033] 
XS0165060012 500,000,000 3,729,952 100,000,000 745,990 2,210,555 16,491 102,210,555 762,481 1:1 762,481.00 65,210,334.26 15,565,357.58 11,213,828.42 91,989,520.26 686,232.90 63.80% 15.23% 10.97% 90.00% 91.99%

   60 HBInt_EUR_6mEuribor+20BP_2003-2043 XS0164569187 20,000,000 20,000,000 100,000 100,000 185 185 100,185 100,185 1:1 100,185.00 63,917.80 15,257.14 10,991.56 90,166.50 90,166.50 63.80% 15.23% 10.97% 90.00% 90.17%
   61 HBInt_EUR_3mEuribor+22BP_2003-2043_28.3.2003

[FMA: HBInt_EUR_3mEuribor+22BP_2003-2043] 
XS0166422823 20,000,000 20,000,000 100,000 100,000 41 41 100,041 100,041 1:1 100,041.00 63,826.21 15,234.88 10,975.81 90,036.90 90,036.90 63.80% 15.23% 10.97% 90.00% 90.04%

   62 HBInt_EUR_6mEuribor+22BP_2003-2043_26.3.2003
[FMA: HBInt_EUR_6mEuribor+22BP_2003-2043] 

XS0166280346 50,000,000 50,000,000 100,000 100,000 176 176 100,176 100,176 1:1 100,176.00 63,912.25 15,255.55 10,990.60 90,158.40 90,158.40 63.80% 15.23% 10.97% 90.00% 90.16%

   63 SSD_EUR_4,28%_2007-2015  138                                                                               25,000,000 25,000,000 25,000,000 25,000,000 1,067,069 1,067,069 26,067,069 26,067,069 1:1 26,067,069.00 16,630,789.70 3,969,675.66 2,859,896.74 23,460,362.10 23,460,362.10 63.80% 15.23% 10.97% 90.00% 93.84%
   64 SSD_EUR 6m Euribor+0,09%_2007-2015

[FMA: SSD_EUR 6m Euribor_2007-2015] 
140                                                                               30,000,000 30,000,000 10,000,000 10,000,000 12,234 12,234 10,012,234 10,012,234 1:1 10,012,234.00 6,387,805.40 1,524,732.78 1,098,472.42 9,011,010.60 9,011,010.60 63.80% 15.23% 10.97% 90.00% 90.11%

   65 SSD_EUR_4,25%_2007-2015  135                                                                               100,000,000 100,000,000 1,000,000 1,000,000 25,733 25,733 1,025,733 1,025,733 1:1 1,025,733.00 654,417.58 156,205.88 112,536.25 923,159.70 923,159.70 63.80% 15.23% 10.97% 90.00% 92.32%
   66 SSD_EUR_4,20%_2007-15  139                                                                               50,000,000 50,000,000 1,000,000 1,000,000 20,827 20,827 1,020,827 1,020,827 1:1 1,020,827.00 651,287.88 155,458.37 111,998.05 918,744.30 918,744.30 63.80% 15.23% 10.97% 90.00% 91.87%
   67 SSD_EUR_4,41%_2007-2015  134                                                                               50,000,000 50,000,000 1,000,000 1,000,000 20,177 20,177 1,020,177 1,020,177 1:1 1,020,177.00 650,873.09 155,359.48 111,926.73 918,159.30 918,159.30 63.80% 15.23% 10.97% 90.00% 91.82%
   68 SSD_EUR_3,91%_2005-2015  67                                                                                10,000,000 10,000,000 10,000,000 10,000,000 175,682 175,682 10,175,682 10,175,682 1:1 10,175,682.00 6,492,085.24 1,549,623.77 1,116,404.80 9,158,113.80 9,158,113.80 63.80% 15.23% 10.97% 90.00% 91.58%
   69 SSD_EUR_3,545%_2005-2015

[FMA: SSD_EUR_3,545%_2003-2015] 
91                                                                                10,000,000 10,000,000 10,000,000 10,000,000 88,382 88,382 10,088,382 10,088,382 1:1 10,088,382.00 6,436,387.84 1,536,329.11 1,106,826.85 9,079,543.80 9,079,543.80 63.80% 15.23% 10.97% 90.00% 90.80%

   70 SSD_EUR_3,7%_2006-2016  95                                                                                15,000,000 15,000,000 1,000,000 1,000,000 3,142 3,142 1,003,142 1,003,142 1:1 1,003,142.00 640,004.89 152,765.12 110,057.79 902,827.80 902,827.80 63.80% 15.23% 10.97% 90.00% 90.28%
   71 SSD_EUR_3,7%_2006-2016  97                                                                                15,000,000 15,000,000 1,000,000 1,000,000 2,737 2,737 1,002,737 1,002,737 1:1 1,002,737.00 639,746.20 152,703.80 110,013.30 902,463.30 902,463.30 63.80% 15.23% 10.97% 90.00% 90.25%
   72 SSD_EUR_3,7%_2006-2016  96                                                                                10,000,000 10,000,000 1,000,000 1,000,000 2,737 2,737 1,002,737 1,002,737 1:1 1,002,737.00 639,746.20 152,703.80 110,013.30 902,463.30 902,463.30 63.80% 15.23% 10.97% 90.00% 90.25%
   73 SSD_EUR_3,7%_2006-2016  98                                                                                2,500,000 2,500,000 1,000,000 1,000,000 2,737 2,737 1,002,737 1,002,737 1:1 1,002,737.00 639,746.20 152,703.80 110,013.30 902,463.30 902,463.30 63.80% 15.23% 10.97% 90.00% 90.25%
   74 SSD_EUR_3,7%_2006-2016  99                                                                                10,000,000 10,000,000 1,000,000 1,000,000 2,737 2,737 1,002,737 1,002,737 1:1 1,002,737.00 639,746.20 152,703.80 110,013.30 902,463.30 902,463.30 63.80% 15.23% 10.97% 90.00% 90.25%
   75 SSD_EUR_3,725%_2006-2016  102                                                                               10,000,000 10,000,000 10,000,000 10,000,000 21,432 21,432 10,021,432 10,021,432 1:1 10,021,432.00 6,393,673.30 1,526,134.01 1,099,481.49 9,019,288.80 9,019,288.80 63.80% 15.23% 10.97% 90.00% 90.19%
   76 SSD_EUR_3,97%_2005-2016  61                                                                                1,000,000 1,000,000 1,000,000 1,000,000 326 326 1,000,326 1,000,326 1:1 1,000,326.00 638,208.18 152,336.40 109,748.82 900,293.40 900,293.40 63.80% 15.23% 10.97% 90.00% 90.03%
   77 SSD_EUR_3,97%_2005-2016  60                                                                                10,000,000 10,000,000 10,000,000 10,000,000 3,263 3,263 10,003,263 10,003,263 1:1 10,003,263.00 6,382,081.80 1,523,366.73 1,097,488.17 9,002,936.70 9,002,936.70 63.80% 15.23% 10.97% 90.00% 90.03%
   78 SSD_EUR_3,83%_2006-2016  103                                                                               5,000,000 5,000,000 1,000,000 1,000,000 37,461 37,461 1,037,461 1,037,461 1:1 1,037,461.00 661,899.83 157,992.14 113,822.93 933,714.90 933,714.90 63.80% 15.23% 10.97% 90.00% 93.37%
   79 SSD_EUR_4,015%_2005-2016  63                                                                                25,000,000 25,000,000 1,000,000 1,000,000 38,500 38,500 1,038,500 1,038,500 1:1 1,038,500.00 662,563.00 158,150.03 113,936.97 934,650.00 934,650.00 63.80% 15.23% 10.97% 90.00% 93.47%
   80 SSD_EUR_4,27%_2006-2016  107                                                                               5,000,000 5,000,000 5,000,000 5,000,000 143,308 143,308 5,143,308 5,143,308 1:1 5,143,308.00 3,281,430.64 783,258.69 564,287.86 4,628,977.20 4,628,977.20 63.80% 15.23% 10.97% 90.00% 92.58%
   81 SSD_EUR_4,39%_2006-2016  109                                                                               10,000,000 10,000,000 1,000,000 1,000,000 27,182 27,182 1,027,182 1,027,182 1:1 1,027,182.00 655,342.06 156,426.51 112,695.23 924,463.80 924,463.80 63.80% 15.23% 10.97% 90.00% 92.45%
   82 SSD_EUR_4,31%_2006-2016

[FMA: SSD_EUR_4,31%_2016] 
111                                                                               20,000,000 20,000,000 1,000,000 1,000,000 25,742 25,742 1,025,742 1,025,742 1:1 1,025,742.00 654,423.34 156,207.22 112,537.24 923,167.80 923,167.80 63.80% 15.23% 10.97% 90.00% 92.32%

   83 SSD_EUR_3,74%_2006-2016  101                                                                               15,000,000 15,000,000 5,000,000 5,000,000 100,929 100,929 5,100,929 5,100,929 1:1 5,100,929.00 3,254,392.56 776,805.26 559,638.29 4,590,836.10 4,590,836.10 63.80% 15.23% 10.97% 90.00% 91.82%
   84 SSD_EUR_4,02%_2005-2016  62                                                                                25,000,000 25,000,000 1,000,000 1,000,000 19,274 19,274 1,019,274 1,019,274 1:1 1,019,274.00 650,296.79 155,222.18 111,827.62 917,346.60 917,346.60 63.80% 15.23% 10.97% 90.00% 91.73%
   85 SSD_EUR_6,48%_2005-2016_AO

[FMA:SSD_EUR-CMS-Spread_2005-2016_AO] 
82                                                                                50,000,000 50,000,000 1,000,000 1,000,000 22,642 22,642 1,022,642 1,022,642 1:1 1,022,642.00 652,445.72 155,734.92 112,197.16 920,377.80 920,377.80 63.80% 15.23% 10.97% 90.00% 92.04%

   86 SSD_EUR_3,50%_2005-2016  86                                                                                15,000,000 15,000,000 15,000,000 15,000,000 191,301 191,301 15,191,301 15,191,301 1:1 15,191,301.00 9,692,050.27 2,313,437.12 1,666,683.51 13,672,170.90 13,672,170.90 63.80% 15.23% 10.97% 90.00% 91.15%
   87 SSD_EUR_6MEuribor+3,10%_2005-2016_AO  87                                                                                50,000,000 50,000,000 1,000,000 1,000,000 9,131 9,131 1,009,131 1,009,131 1:1 1,009,131.00 643,825.72 153,677.35 110,714.83 908,217.90 908,217.90 63.80% 15.23% 10.97% 90.00% 90.82%
   88 SSD_EUR_4,40% _2006-2016  110                                                                               50,000,000 50,000,000 1,000,000 1,000,000 10,849 10,849 1,010,849 1,010,849 1:1 1,010,849.00 644,921.86 153,938.91 110,903.33 909,764.10 909,764.10 63.80% 15.23% 10.97% 90.00% 90.98%
   89 SSD_EUR_4,00%_2006-2016  114                                                                               40,000,000 40,000,000 1,000,000 1,000,000 9,863 9,863 1,009,863 1,009,863 1:1 1,009,863.00 644,292.60 153,788.98 110,795.12 908,876.70 908,876.70 63.80% 15.23% 10.97% 90.00% 90.89%
   90 SSD_EUR_3,75%_2006-2016  100                                                                               10,000,000 10,000,000 10,000,000 10,000,000 78,082 78,082 10,078,082 10,078,082 1:1 10,078,082.00 6,429,816.44 1,534,760.56 1,105,696.81 9,070,273.80 9,070,273.80 63.80% 15.23% 10.97% 90.00% 90.70%
   91 SSD_EUR_3,785%_2005-2016  59                                                                                10,000,000 10,000,000 10,000,000 10,000,000 77,774 77,774 10,077,774 10,077,774 1:1 10,077,774.00 6,429,619.80 1,534,713.81 1,105,662.99 9,069,996.60 9,069,996.60 63.80% 15.23% 10.97% 90.00% 90.70%
   92 SSD_EUR_3,76%_2005-2016  69                                                                                5,000,000 5,000,000 1,000,000 1,000,000 6,387 6,387 1,006,387 1,006,387 1:1 1,006,387.00 642,074.81 153,259.75 110,413.74 905,748.30 905,748.30 63.80% 15.23% 10.97% 90.00% 90.57%
   93 SSD_EUR_4,34%_2006_2017  116_1 50,000,000 50,000,000 1,000,000 1,000,000 5,588 5,588 1,005,588 1,005,588 1:1 1,005,588.00 641,565.46 153,137.59 110,326.15 905,029.20 905,029.20 63.80% 15.23% 10.97% 90.00% 90.50%
   94 SSD_EUR_4,34%_2006_2017  116_2 5,000,000 5,000,000 1,000,000 1,000,000 5,588 5,588 1,005,588 1,005,588 1:1 1,005,588.00 641,565.46 153,137.59 110,326.15 905,029.20 905,029.20 63.80% 15.23% 10.97% 90.00% 90.50%
   95 SSD_EUR_4,254%_2006-2017  118                                                                               40,000,000 40,000,000 1,000,000 1,000,000 5,478 5,478 1,005,478 1,005,478 1:1 1,005,478.00 641,494.81 153,121.40 110,314.00 904,930.20 904,930.20 63.80% 15.23% 10.97% 90.00% 90.49%
   96 SSD_EUR_4%_2006-2017  122                                                                               25,000,000 25,000,000 1,000,000 1,000,000 2,411 2,411 1,002,411 1,002,411 1:1 1,002,411.00 639,538.19 152,654.18 109,977.53 902,169.90 902,169.90 63.80% 15.23% 10.97% 90.00% 90.22%
   97 SSD_EUR_4,05%_2006-2017  123                                                                               25,000,000 25,000,000 1,000,000 1,000,000 1,664 1,664 1,001,664 1,001,664 1:1 1,001,664.00 639,061.88 152,540.10 109,895.62 901,497.60 901,497.60 63.80% 15.23% 10.97% 90.00% 90.15%
   98 SSD_EUR_4,16%_06-17  119                                                                               2,000,000 2,000,000 2,000,000 2,000,000 228 228 2,000,228 2,000,228 1:1 2,000,228.00 1,276,145.43 304,608.72 219,451.04 1,800,205.20 1,800,205.20 63.80% 15.23% 10.97% 90.00% 90.01%
   99 SSD_EUR_4,605%_2004-2017  45                                                                                10,000,000 10,000,000 10,000,000 10,000,000 451,546 451,546 10,451,546 10,451,546 1:1 10,451,546.00 6,668,086.25 1,591,634.52 1,146,670.63 9,406,391.40 9,406,391.40 63.80% 15.23% 10.97% 90.00% 94.06%
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 100 SSD_EUR_4,10%_2006-2017
[FMA: SSD_EUR_4,10_2006-2017] 

115                                                                               40,000,000 40,000,000 1,000,000 1,000,000 39,652 39,652 1,039,652 1,039,652 1:1 1,039,652.00 663,298.01 158,325.43 114,063.36 935,686.80 935,686.80 63.80% 15.23% 10.97% 90.00% 93.57%

 101 SSD_EUR_6mEuribor+3,07%_2005_2017_AO
[FMA:  SSD_EUR_6mEuribor+3,7%_2005_2017_AO] 

84                                                                                50,000,000 50,000,000 1,000,000 1,000,000 10,158 10,158 1,010,158 1,010,158 1:1 1,010,158.00 644,480.77 153,833.96 110,827.48 909,142.20 909,142.20 63.80% 15.23% 10.97% 90.00% 90.91%

 102 SSD_EUR_6,72%_2005-2017_AO  92                                                                                15,000,000 15,000,000 1,000,000 1,000,000 48,473 48,473 1,048,473 1,048,473 1:1 1,048,473.00 668,926.03 159,668.49 115,031.18 943,625.70 943,625.70 63.80% 15.23% 10.97% 90.00% 94.36%
 103 SSD_EUR_6,72%_2005-2017_AO  94                                                                                20,000,000 20,000,000 1,000,000 1,000,000 48,473 48,473 1,048,473 1,048,473 1:1 1,048,473.00 668,926.03 159,668.49 115,031.18 943,625.70 943,625.70 63.80% 15.23% 10.97% 90.00% 94.36%
 104 SSD_EUR_6mEuribor+3,065%_2005_2017_AO

[FMA:SSD_EUR_CMS-Spread_2005-2017_AO] 
83                                                                                50,000,000 50,000,000 1,000,000 1,000,000 6,122 6,122 1,006,122 1,006,122 1:1 1,006,122.00 641,906.00 153,219.10 110,384.71 905,509.80 905,509.80 63.80% 15.23% 10.97% 90.00% 90.55%

 105 SSD_EUR_4,10%_2006-2017  124                                                                               10,000,000 10,000,000 1,000,000 1,000,000 29,205 29,205 1,029,205 1,029,205 1:1 1,029,205.00 656,633.10 156,734.17 112,917.24 926,284.50 926,284.50 63.80% 15.23% 10.97% 90.00% 92.63%
 106 SSD_EUR_4,275%_2007_2017  131                                                                               10,000,000 10,000,000 1,000,000 1,000,000 28,578 28,578 1,028,578 1,028,578 1:1 1,028,578.00 656,232.82 156,638.98 112,848.40 925,720.20 925,720.20 63.80% 15.23% 10.97% 90.00% 92.57%
 107 SSD_EUR_4,3% 07-17  127                                                                               25,000,000 25,000,000 1,000,000 1,000,000 28,745 28,745 1,028,745 1,028,745 1:1 1,028,745.00 656,339.44 156,664.32 112,866.74 925,870.50 925,870.50 63.80% 15.23% 10.97% 90.00% 92.59%
 108 SSD_EUR_4,3% 07-17  126                                                                               25,000,000 25,000,000 1,000,000 1,000,000 28,745 28,745 1,028,745 1,028,745 1:1 1,028,745.00 656,339.44 156,664.32 112,866.74 925,870.50 925,870.50 63.80% 15.23% 10.97% 90.00% 92.59%
 109 SSD_EUR_4,275%_2007_2017  132                                                                               10,000,000 10,000,000 1,000,000 1,000,000 28,578 28,578 1,028,578 1,028,578 1:1 1,028,578.00 656,232.82 156,638.98 112,848.40 925,720.20 925,720.20 63.80% 15.23% 10.97% 90.00% 92.57%
 110 SSD_EUR_4,3% 07-17  125                                                                               50,000,000 50,000,000 1,000,000 1,000,000 28,745 28,745 1,028,745 1,028,745 1:1 1,028,745.00 656,339.44 156,664.32 112,866.74 925,870.50 925,870.50 63.80% 15.23% 10.97% 90.00% 92.59%
 111 SSD_EUR_4,28%_2007-2017  130                                                                               30,000,000 30,000,000 1,000,000 1,000,000 28,612 28,612 1,028,612 1,028,612 1:1 1,028,612.00 656,254.14 156,644.59 112,852.07 925,750.80 925,750.80 63.80% 15.23% 10.97% 90.00% 92.58%
 112 SSD_EUR_4,32%_2007-2017  129                                                                               50,000,000 50,000,000 1,000,000 1,000,000 28,879 28,879 1,028,879 1,028,879 1:1 1,028,879.00 656,424.74 156,684.95 112,881.41 925,991.10 925,991.10 63.80% 15.23% 10.97% 90.00% 92.60%
 113 SSD_EUR_4,3% 07-17  128                                                                               150,000,000 150,000,000 1,000,000 1,000,000 28,745 28,745 1,028,745 1,028,745 1:1 1,028,745.00 656,339.44 156,664.32 112,866.74 925,870.50 925,870.50 63.80% 15.23% 10.97% 90.00% 92.59%
 114 SSD_EUR_6,74%_2005-2017_AO

[FMA:SSD_EUR_CMS-Spread 2005-2017_AO] 
89                                                                                25,000,000 25,000,000 1,000,000 1,000,000 37,686 37,686 1,037,686 1,037,686 1:1 1,037,686.00 662,043.83 158,025.89 113,847.69 933,917.40 933,917.40 63.80% 15.23% 10.97% 90.00% 93.39%

 115 SSD_EUR_6,74%_2005-2017_AO  90                                                                                25,000,000 25,000,000 1,000,000 1,000,000 37,686 37,686 1,037,686 1,037,686 1:1 1,037,686.00 662,043.83 158,025.89 113,847.69 933,917.40 933,917.40 63.80% 15.23% 10.97% 90.00% 93.39%
 116 SSD_EUR_4,44%_2006-2017  108                                                                               5,000,000 5,000,000 1,000,000 1,000,000 28,465 28,465 1,028,465 1,028,465 1:1 1,028,465.00 656,160.45 156,622.09 112,835.96 925,618.50 925,618.50 63.80% 15.23% 10.97% 90.00% 92.56%
 117 SSD_EUR_4,705%_2004-2017 23_1 20,000,000 20,000,000 1,000,000 1,000,000 29,668 29,668 1,029,668 1,029,668 1:1 1,029,668.00 656,927.95 156,805.30 112,967.94 926,701.20 926,701.20 63.80% 15.23% 10.97% 90.00% 92.67%
 118 SSD_EUR_4,705%_2004-2017 23_2 20,000,000 20,000,000 1,000,000 1,000,000 29,668 29,668 1,029,668 1,029,668 1:1 1,029,668.00 656,927.95 156,805.30 112,967.94 926,701.20 926,701.20 63.80% 15.23% 10.97% 90.00% 92.67%
 119 SSD_EUR_6,72%_2005-2017_AO

[FMA: SSD_EUR 6,72%_2003-2017_AO] 
93                                                                                15,000,000 15,000,000 1,000,000 1,000,000 48,473 48,473 1,048,473 1,048,473 1:1 1,048,473.00 668,926.03 159,668.49 115,031.18 943,625.70 943,625.70 63.80% 15.23% 10.97% 90.00% 94.36%

 120 SSD_EUR_4,68%_2004-2017  46                                                                                10,000,000 10,000,000 10,000,000 10,000,000 234,000 234,000 10,234,000 10,234,000 1:1 10,234,000.00 6,529,292.00 1,558,504.98 1,122,803.02 9,210,600.00 9,210,600.00 63.80% 15.23% 10.97% 90.00% 92.11%
 121 SSD_EUR_4,735%_2004-2017  21_54 13,000,000 13,000,000 1,000,000 1,000,000 23,675 23,675 1,023,675 1,023,675 1:1 1,023,675.00 653,104.65 155,892.38 112,310.47 921,307.50 921,307.50 63.80% 15.23% 10.97% 90.00% 92.13%
 122 SSD_EUR_4,735%_2004-2017  39                                                                                1,000,000 1,000,000 1,000,000 1,000,000 23,675 23,675 1,023,675 1,023,675 1:1 1,023,675.00 653,104.65 155,892.38 112,310.47 921,307.50 921,307.50 63.80% 15.23% 10.97% 90.00% 92.13%
 123 SSD_EUR_4,68%_2004-2017  40                                                                                1,000,000 1,000,000 1,000,000 1,000,000 23,400 23,400 1,023,400 1,023,400 1:1 1,023,400.00 652,929.20 155,850.50 112,280.30 921,060.00 921,060.00 63.80% 15.23% 10.97% 90.00% 92.11%
 124 SSD_EUR_4,725%_2004-2017  22                                                                                20,000,000 20,000,000 20,000,000 20,000,000 472,500 472,500 20,472,500 20,472,500 1:1 20,472,500.00 13,061,455.00 3,117,695.25 2,246,099.75 18,425,250.00 18,425,250.00 63.80% 15.23% 10.97% 90.00% 92.13%
 125 SSD_EUR_4,69%_2004-2017  24                                                                                14,000,000 14,000,000 1,000,000 1,000,000 23,450 23,450 1,023,450 1,023,450 1:1 1,023,450.00 652,961.10 155,858.11 112,285.79 921,105.00 921,105.00 63.80% 15.23% 10.97% 90.00% 92.11%
 126 SSD_EUR_4,735%_2004-2017  41                                                                                1,000,000 1,000,000 1,000,000 1,000,000 23,675 23,675 1,023,675 1,023,675 1:1 1,023,675.00 653,104.65 155,892.38 112,310.47 921,307.50 921,307.50 63.80% 15.23% 10.97% 90.00% 92.13%
 127 SSD_EUR_4,70%_2004-2017  44                                                                                7,000,000 7,000,000 7,000,000 7,000,000 151,706 151,706 7,151,706 7,151,706 1:1 7,151,706.00 4,562,788.15 1,089,112.06 784,635.20 6,436,535.40 6,436,535.40 63.80% 15.23% 10.97% 90.00% 91.95%
 128 SSD_EUR_5,16%_2003-2018  1                                                                                  10,000,000 10,000,000 10,000,000 10,000,000 73,512 73,512 10,073,512 10,073,512 1:1 10,073,512.00 6,426,900.87 1,534,064.50 1,105,195.43 9,066,160.80 9,066,160.80 63.80% 15.23% 10.97% 90.00% 90.66%
 129 SSD_EUR_5,16%_2003-2018  49                                                                                10,000,000 10,000,000 10,000,000 10,000,000 73,512 73,512 10,073,512 10,073,512 1:1 10,073,512.00 6,426,900.87 1,534,064.50 1,105,195.43 9,066,160.80 9,066,160.80 63.80% 15.23% 10.97% 90.00% 90.66%
 130 SSD_EUR_5,125%_2003-2018  9                                                                                  20,000,000 20,000,000 20,000,000 20,000,000 146,027 146,027 20,146,027 20,146,027 1:1 20,146,027.00 12,853,165.48 3,067,977.37 2,210,281.45 18,131,424.30 18,131,424.30 63.80% 15.23% 10.97% 90.00% 90.66%
 131 SSD_EUR_4,7%_2003-2018  14                                                                                15,000,000 15,000,000 15,000,000 15,000,000 654,083 654,083 15,654,083 15,654,083 1:1 15,654,083.00 9,987,305.17 2,383,912.81 1,717,456.72 14,088,674.70 14,088,674.70 63.80% 15.23% 10.97% 90.00% 93.92%
 132 SSD_EUR_4,7%_2003-2018  19                                                                                15,000,000 15,000,000 15,000,000 15,000,000 654,083 654,083 15,654,083 15,654,083 1:1 15,654,083.00 9,987,305.17 2,383,912.81 1,717,456.72 14,088,674.70 14,088,674.70 63.80% 15.23% 10.97% 90.00% 93.92%
 133 SSD_EUR_4,7%_2003-2018  18                                                                                5,000,000 5,000,000 5,000,000 5,000,000 218,028 218,028 5,218,028 5,218,028 1:1 5,218,028.00 3,329,101.72 794,637.90 572,485.57 4,696,225.20 4,696,225.20 63.80% 15.23% 10.97% 90.00% 93.92%
 134 SSD_EUR_4,7%_2003-2018  11                                                                                15,000,000 15,000,000 15,000,000 15,000,000 654,083 654,083 15,654,083 15,654,083 1:1 15,654,083.00 9,987,305.17 2,383,912.81 1,717,456.72 14,088,674.70 14,088,674.70 63.80% 15.23% 10.97% 90.00% 93.92%
 135 SSD_EUR_4,67%_2003-2018  32                                                                                15,000,000 15,000,000 15,000,000 15,000,000 585,696 585,696 15,585,696 15,585,696 1:1 15,585,696.00 9,943,673.95 2,373,498.74 1,709,953.72 14,027,126.40 14,027,126.40 63.80% 15.23% 10.97% 90.00% 93.51%
 136 SSD_EUR_4,67%_2003-2018  5                                                                                  20,000,000 20,000,000 20,000,000 20,000,000 780,928 780,928 20,780,928 20,780,928 1:1 20,780,928.00 13,258,231.92 3,164,664.99 2,279,938.29 18,702,835.20 18,702,835.20 63.80% 15.23% 10.97% 90.00% 93.51%
 137 SSD_EUR_4,67%_03-18  15                                                                                1,000,000 1,000,000 1,000,000 1,000,000 39,046 39,046 1,039,046 1,039,046 1:1 1,039,046.00 662,911.60 158,232.89 113,996.91 935,141.40 935,141.40 63.80% 15.23% 10.97% 90.00% 93.51%
 138 SSD_EUR_4,67%_03-18  16                                                                                4,000,000 4,000,000 4,000,000 4,000,000 156,186 156,186 4,156,186 4,156,186 1:1 4,156,186.00 2,651,646.39 632,933.35 455,987.66 3,740,567.40 3,740,567.40 63.80% 15.23% 10.97% 90.00% 93.51%
 139 SSD_EUR_4,67%_03-18  17                                                                                5,000,000 5,000,000 5,000,000 5,000,000 195,232 195,232 5,195,232 5,195,232 1:1 5,195,232.00 3,314,557.98 791,166.24 569,984.57 4,675,708.80 4,675,708.80 63.80% 15.23% 10.97% 90.00% 93.51%
 140 SSD_EUR_4,67%_2003-2018  20                                                                                30,000,000 30,000,000 30,000,000 30,000,000 1,171,392 1,171,392 31,171,392 31,171,392 1:1 31,171,392.00 19,887,347.89 4,746,997.48 3,419,907.44 28,054,252.80 28,054,252.80 63.80% 15.23% 10.97% 90.00% 93.51%
 141 SSD_EUR_4,67%_2003-2018  28                                                                                5,000,000 5,000,000 5,000,000 5,000,000 195,232 195,232 5,195,232 5,195,232 1:1 5,195,232.00 3,314,557.98 791,166.24 569,984.57 4,675,708.80 4,675,708.80 63.80% 15.23% 10.97% 90.00% 93.51%
 142 SSD_EUR_4,67%_2003-2018  12                                                                                10,000,000 10,000,000 10,000,000 10,000,000 390,464 390,464 10,390,464 10,390,464 1:1 10,390,464.00 6,629,115.96 1,582,332.49 1,139,969.15 9,351,417.60 9,351,417.60 63.80% 15.23% 10.97% 90.00% 93.51%
 143 SSD_EUR_4,67%_2003-2018  29                                                                                5,000,000 5,000,000 5,000,000 5,000,000 195,232 195,232 5,195,232 5,195,232 1:1 5,195,232.00 3,314,557.98 791,166.24 569,984.57 4,675,708.80 4,675,708.80 63.80% 15.23% 10.97% 90.00% 93.51%
 144 SSD_EUR_4,67%_2003-2018  36                                                                                5,000,000 5,000,000 5,000,000 5,000,000 195,232 195,232 5,195,232 5,195,232 1:1 5,195,232.00 3,314,557.98 791,166.24 569,984.57 4,675,708.80 4,675,708.80 63.80% 15.23% 10.97% 90.00% 93.51%
 145 SSD_EUR_4,835%_2003-2023  13                                                                                25,000,000 25,000,000 25,000,000 25,000,000 1,165,699 1,165,699 26,165,699 26,165,699 1:1 26,165,699.00 16,693,715.73 3,984,695.63 2,870,717.75 23,549,129.10 23,549,129.10 63.80% 15.23% 10.97% 90.00% 94.20%
 146 SSD_EUR_4,835%_03-23  52                                                                                25,000,000 25,000,000 25,000,000 25,000,000 1,165,699 1,165,699 26,165,699 26,165,699 1:1 26,165,699.00 16,693,715.73 3,984,695.63 2,870,717.75 23,549,129.10 23,549,129.10 63.80% 15.23% 10.97% 90.00% 94.20%
 147 SSD_EUR_5,58%_2003-2023  4                                                                                  10,000,000 10,000,000 10,000,000 10,000,000 507,551 507,551 10,507,551 10,507,551 1:1 10,507,551.00 6,703,817.34 1,600,163.47 1,152,815.09 9,456,795.90 9,456,795.90 63.80% 15.23% 10.97% 90.00% 94.57%

Pfandbriefbank-Claims 
 148 EUR Claim of Hypo Bank Burgenland AG  EUR Claim of Hypo Bank Burgenland AG 93,690,125 93,690,125 46,845,063 46,845,063 31,013 31,013 46,876,076 46,876,076 1:1 46,876,076.00 29,906,936.21 7,138,616.50 5,142,915.69 42,188,468.40 42,188,468.40 63.80% 15.23% 10.97% 90.00% 90.06%
 149 CHF Claim of Hypo Bank Burgenland AG  CHF Claim of Hypo Bank Burgenland AG 6,250,000 5,876,269 3,125,000 2,938,135 -2,867 -2,695 3,122,133 2,935,439 1:1 2,935,439.00 1,991,920.97 475,460.00 342,538.65 2,809,919.63 2,641,895.10 63.80% 15.23% 10.97% 90.00% 89.92%
 150 JPY Claim of Hypo Bank Burgenland AG  JPY Claim of Hypo Bank Burgenland AG 0 0 0 0 3,398 25 3,398 25 1:1 25.00 2,168.20 475.07 372.85 3,016.13 22.50 63.80% 13.98% 10.97% 88.75% N/A
 151 EUR Claim of Hypo NOE Gruppe Bank AG  EUR Claim of Hypo NOE Gruppe Bank AG 93,690,125 93,690,125 46,845,063 46,845,063 31,013 31,013 46,876,076 46,876,076 1:1 46,876,076.00 29,906,936.21 7,138,616.50 5,142,915.69 42,188,468.40 42,188,468.40 63.80% 15.23% 10.97% 90.00% 90.06%
 152 CHF Claim of Hypo NOE Gruppe Bank AG  CHF Claim of Hypo NOE Gruppe Bank AG 6,250,000 5,876,269 3,125,000 2,938,135 -2,867 -2,695 3,122,133 2,935,439 1:1 2,935,439.00 1,991,920.97 475,460.00 342,538.65 2,809,919.63 2,641,895.10 63.80% 15.23% 10.97% 90.00% 89.92%
 153 JPY Claim of Hypo NOE Gruppe Bank AG  JPY Claim of Hypo NOE Gruppe Bank AG 0 0 0 0 3,398 25 3,398 25 1:1 25.00 2,168.20 475.07 372.85 3,016.13 22.50 63.80% 13.98% 10.97% 88.75% N/A
 154 EUR Claim of Oberösterreichische Landesbank AG  EUR Claim of Oberösterreichische Landesbank AG 93,690,125 93,690,125 46,845,063 46,845,063 31,013 31,013 46,876,076 46,876,076 1:1 46,876,076.00 29,906,936.21 7,138,616.50 5,142,915.69 42,188,468.40 42,188,468.40 63.80% 15.23% 10.97% 90.00% 90.06%
 155 CHF Claim of Oberösterreichische Landesbank AG  CHF Claim of Oberösterreichische Landesbank AG 6,250,000 5,876,269 3,125,000 2,938,135 -2,867 -2,695 3,122,133 2,935,439 1:1 2,935,439.00 1,991,920.97 475,460.00 342,538.65 2,809,919.63 2,641,895.10 63.80% 15.23% 10.97% 90.00% 89.92%
 156 JPY Claim of Oberösterreichische Landesbank AG  JPY Claim of Oberösterreichische Landesbank AG 0 0 0 0 3,398 25 3,398 25 1:1 25.00 2,168.20 475.07 372.85 3,016.13 22.50 63.80% 13.98% 10.97% 88.75% N/A
 157 EUR Claim of Salzburger Landes-Hypothekenbank AG  EUR Claim of Salzburger Landes-Hypothekenbank AG 93,690,125 93,690,125 46,845,063 46,845,063 31,013 31,013 46,876,076 46,876,076 1:1 46,876,076.00 29,906,936.21 7,138,616.50 5,142,915.69 42,188,468.40 42,188,468.40 63.80% 15.23% 10.97% 90.00% 90.06%
 158 CHF Claim of Salzburger Landes-Hypothekenbank AG  CHF Claim of Salzburger Landes-Hypothekenbank AG 6,250,000 5,876,269 3,125,000 2,938,135 -2,867 -2,695 3,122,133 2,935,439 1:1 2,935,439.00 1,991,920.97 475,460.00 342,538.65 2,809,919.63 2,641,895.10 63.80% 15.23% 10.97% 90.00% 89.92%
 159 JPY Claim of Salzburger Landes-Hypothekenbank AG  JPY Claim of Salzburger Landes-Hypothekenbank AG 0 0 0 0 3,398 25 3,398 25 1:1 25.00 2,168.20 475.07 372.85 3,016.13 22.50 63.80% 13.98% 10.97% 88.75% N/A
 160 EUR Claim of Landes-Hypothekenbank Steiermark AG  EUR Claim of Landes-Hypothekenbank Steiermark AG 93,690,125 93,690,125 46,845,063 46,845,063 31,013 31,013 46,876,076 46,876,076 1:1 46,876,076.00 29,906,936.21 7,138,616.50 5,142,915.69 42,188,468.40 42,188,468.40 63.80% 15.23% 10.97% 90.00% 90.06%
 161 CHF Claim of Landes-Hypothekenbank Steiermark AG  CHF Claim of Landes-Hypothekenbank Steiermark AG 6,250,000 5,876,269 3,125,000 2,938,135 -2,867 -2,695 3,122,133 2,935,439 1:1 2,935,439.00 1,991,920.97 475,460.00 342,538.65 2,809,919.63 2,641,895.10 63.80% 15.23% 10.97% 90.00% 89.92%
 162 JPY Claim of Landes-Hypothekenbank Steiermark AG  JPY Claim of Landes-Hypothekenbank Steiermark AG 0 0 0 0 3,398 25 3,398 25 1:1 25.00 2,168.20 475.07 372.85 3,016.13 22.50 63.80% 13.98% 10.97% 88.75% N/A
 163 EUR Claim of Hypo Tirol Bank AG  EUR Claim of Hypo Tirol Bank AG 93,690,125 93,690,125 46,845,063 46,845,063 31,013 31,013 46,876,076 46,876,076 1:1 46,876,076.00 29,906,936.21 7,138,616.50 5,142,915.69 42,188,468.40 42,188,468.40 63.80% 15.23% 10.97% 90.00% 90.06%
 164 CHF Claim of Hypo Tirol Bank AG  CHF Claim of Hypo Tirol Bank AG 6,250,000 5,876,269 3,125,000 2,938,135 -2,867 -2,695 3,122,133 2,935,439 1:1 2,935,439.00 1,991,920.97 475,460.00 342,538.65 2,809,919.63 2,641,895.10 63.80% 15.23% 10.97% 90.00% 89.92%
 165 JPY Claim Hypo Tirol Bank AG  JPY Claim Hypo Tirol Bank AG 0 0 0 0 3,398 25 3,398 25 1:1 25.00 2,168.20 475.07 372.85 3,016.13 22.50 63.80% 13.98% 10.97% 88.75% N/A
 166 EUR Claim of Vorarlberger Landes-Hypothekenbank AG  EUR Claim of Vorarlberger Landes-Hypothekenbank AG 93,690,125 93,690,125 46,845,063 46,845,063 31,013 31,013 46,876,076 46,876,076 1:1 46,876,076.00 29,906,936.21 7,138,616.50 5,142,915.69 42,188,468.40 42,188,468.40 63.80% 15.23% 10.97% 90.00% 90.06%
 167 CHF Claim of Vorarlberger Landes-Hypothekenbank AG  CHF Claim of Vorarlberger Landes-Hypothekenbank AG 6,250,000 5,876,269 3,125,000 2,938,135 -2,867 -2,695 3,122,133 2,935,439 1:1 2,935,439.00 1,991,920.97 475,460.00 342,538.65 2,809,919.63 2,641,895.10 63.80% 15.23% 10.97% 90.00% 89.92%
 168 JPY Claim of Vorarlberger Landes-Hypothekenbank AG  JPY Claim of Vorarlberger Landes-Hypothekenbank AG 0 0 0 0 3,398 25 3,398 25 1:1 25.00 2,168.20 475.07 372.85 3,016.13 22.50 63.80% 13.98% 10.97% 88.75% N/A
 169 EUR Claim of Austrian Anadi Bank AG  EUR Claim of Austrian Anadi Bank AG 46,845,063 46,845,063 46,845,063 46,845,063 31,013 31,013 46,876,076 46,876,076 1:1 46,876,076.00 29,906,936.21 7,138,616.50 5,142,915.69 42,188,468.40 42,188,468.40 63.80% 15.23% 10.97% 90.00% 90.06%
 170 CHF Claim of Austrian Anadi Bank AG  CHF Claim of Austrian Anadi Bank AG 3,125,000 2,938,135 3,125,000 2,938,135 -2,867 -2,695 3,122,133 2,935,439 1:1 2,935,439.00 1,991,920.97 475,460.00 342,538.65 2,809,919.63 2,641,895.10 63.80% 15.23% 10.97% 90.00% 89.92%
 171 JPY Claim of Austrian Anadi Bank AG  JPY Claim of Austrian Anadi Bank AG 0 0 0 0 3,398 25 3,398 25 1:1 25.00 2,168.20 475.07 372.85 3,016.13 22.50 63.80% 13.98% 10.97% 88.75% N/A
 172 EUR Claim of Pfandbriefbank (Österreich) AG  EUR Claim of Pfandbriefbank (Österreich) AG 255,326,000 255,326,000 15,957,875 15,957,875 0 0 15,957,875 15,957,875 1:1 15,957,875.00 10,181,124.25 2,430,176.63 1,750,786.62 14,362,087.50 14,362,087.50 63.80% 15.23% 10.97% 90.00% 90.00%
 173 CHF Claim of Pfandbriefbank (Österreich) AG  CHF Claim of Pfandbriefbank (Österreich) AG 185,000,000 173,937,571 11,562,500 10,871,098 0 0 11,562,500 10,871,098 1:1 10,871,098.00 7,376,875.00 1,760,818.09 1,268,556.76 10,406,249.85 9,783,988.20 63.80% 15.23% 10.97% 90.00% 90.00%
 174 JPY Claim of Pfandbriefbank (Österreich) AG  JPY Claim of Pfandbriefbank (Österreich) AG 1,500,000,000 11,189,855 93,750,000 699,366 0 0 93,750,000 699,366 1:1 699,366.00 59,812,500.00 14,276,915.69 10,285,595.38 84,375,011.07 629,429.40 63.80% 15.23% 10.97% 90.00% 90.00%

*The Senior Bond nr. 55 is a zero coupon bond. For which, the shown Specified Denomination is EUR 100,000. The nominal amount of the Instrument amounts to EUR 42,500,000, hence the lot size is 425. For purposes of calculation and presentation, the Adjusted Specified Denomination 
was determined as EUR 85,583. This corresponds to the Amortised Face Amount as of 1 March 2015.The Adjusted
Specified Denomination corresponds to the Specified Denomination multplied with the ratio of Amortized Face Amount as of 1 March 2015 and the nominal amount as of 1 March 2015 for this instrument.
**With regards to the first of the eight JPY-denominated Pfandbriefbank-Claims:
No "Specified Denomination" has been specified for this Instrument. The amounts shown as "Adjusted Specified Denomination" are claims, which are based on interest claims.
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Description of the Instrument
ISIN / ID-
Number

Outstanding 
Nominal as of 1 
March 2015 
(currency of the 
Instrument)

Outstanding 
Nominal as of 1 
March 2015 (EUR)

Specified 
Denomination 
(currency of the 
Instrument) 

Specified 
Denomination 
(EUR) 

Accrued Interest 
per Specified 
Denomination 
(currency of the 
Instrument)

Accrued Interest 
per Specified 
Denomination 
(EUR)

Adjusted Specified 
Denomination 
(currency of the 
Instrument)

Adjusted 
Specified 
Denomination 
(EUR)

HETA 
Compensation 
Amount 
(currency of the 
Instrument)

Voluntary 
Premium 
(currency of 
the Instrument)

Guarantee 
Compensation 
Amount (currency of 
the Instrument)

Purchase Price 
(currency of the 
Instrument)

HETA Compensation 
Amount (as 
percentage of 
Adjusted Specified 
Denomination)

Voluntary Premium 
(as percentage of 
Adjusted Specified 
Denomination)

Guarantee 
Compensation 
Amount (as 
percentage of 
Adjusted Specified 
Denomination) 

Purchase Price (as 
percentage of 
Adjusted Specified 
Denomination)

Purchase Price (as 
percentage of 
Specified 
Denomination)

1     HBInt_EUR_4,35%_06-16 XS0274117117 150,000,000          150,000,000          50,000               50,000             2,938                  2,938                  52,938                    52,938            -                        10,073.35        5,807.95                   15,881.30          0.00% 19.03% 10.97% 30.00% 31.76%
2     NR HBInt_EUR_3mEuribor_2007-2017 XS0283714896 230,000,000          230,000,000          50,000               50,000             276                     276                     50,276                    50,276            -                        9,566.92          5,515.96                   15,082.88          0.00% 19.03% 10.97% 30.00% 30.17%
3     NR HBInt_EUR_5,03%_2004-2017 AT0000355334 10,000,000            10,000,000            100,000             100,000           5,535                  5,535                  105,535                  105,535          -                        20,081.92        11,578.56                 31,660.48          0.00% 19.03% 10.97% 30.00% 31.66%
4     NR HBInt_EUR_CMS_linked_2003-2017 XS0170866775 15,000,000            15,000,000            100,000             100,000           3,022                  3,022                  103,022                  103,022          -                        19,603.78        11,302.87                 30,906.65          0.00% 19.03% 10.97% 30.00% 30.91%
5     NR HBInt_EUR_FRN_2004-2017 QOXDB9964079 20,000,000            20,000,000            20,000,000        20,000,000      138,353              138,353               20,138,353             20,138,353     -                        3,832,066.51   2,209,439.52            6,041,506.03     0.00% 19.03% 10.97% 30.00% 30.21%
6     NR HBInt_EUR_FRN_NR_2004-2017 XS0205170268 25,000,000            25,000,000            50,000               50,000             167                     167                     50,167                    50,167            -                        9,546.18          5,504.00                   15,050.18          0.00% 19.03% 10.97% 30.00% 30.10%
7     NR HBInt_EUR_4,875%_2004-2017 XS0184026374 15,000,000            15,000,000            100,000             100,000           7,240                  7,240                  107,240                  107,240          -                        20,406.36        11,765.61                 32,171.97          0.00% 19.03% 10.97% 30.00% 32.17%
8     NR HBInt_EUR_6mEuribor+65BP_2002-2017 XS0154247299 15,000,000            15,000,000            100,000             100,000           936                     936                     100,936                  100,936          -                        19,206.89        11,074.04                 30,280.93          0.00% 19.03% 10.97% 30.00% 30.28%
9     HBA_EUR_5,73%_2001-2021 XS0139343635 15,000,000            15,000,000            100,000             100,000           1,273                  1,273                  101,273                  101,273          -                        19,271.00        11,111.00                 30,382.00          0.00% 19.03% 10.97% 30.00% 30.38%

10   NR HBInt_EUR_5,92%_2002-2022 XS0142938686 15,000,000            15,000,000            100,000             100,000           148                     148                     100,148                  100,148          -                        19,056.86        10,987.54                 30,044.40          0.00% 19.03% 10.97% 30.00% 30.04%
11   NR HBInt_EUR_7,5%NR_1994-2024 AT0000327101 60,000,000            4,360,370              1,000,000          72,673             57,083                4,148                  1,057,083               76,821            -                        201,149.20      115,975.80               317,125.00        0.00% 19.03% 10.97% 30.00% 31.71%
12   NR HBInt_EUR_5,27%_2003-2028_20.03.2003

[FMA: NR HBInt_EUR_5,27%_2003-2028] 
XS0165863316 10,000,000            10,000,000            100,000             100,000           4,743                  4,743                  104,743                  104,743          -                        19,931.23        11,491.67                 31,422.90          0.00% 19.03% 10.97% 30.00% 31.42%

13   NR HBInt_EUR/USD-Iinked_1999-2029
[FMA: NR HBInt_EUR/USD-linked_1999-2029_ZERO] 

XS0097058720 13,894,059            13,894,059            100,000             100,000           -                         -                          277,881                  277,881          -                        52,877.17        30,487.18                 83,364.35          0.00% 19.03% 10.97% 30.00% 83.36%

14   NR HBInt_EUR_3mEuribor+49BP_2000-2030 XS0121202658 14,890,000            14,890,000            10,000               10,000             11                       11                       10,011                    10,011            -                        1,904.93          1,098.32                   3,003.25            0.00% 19.03% 10.97% 30.00% 30.03%
15   NR HBInt_EUR_FRN_NR_2002-2032

[FMA: NR HBInt_EUR_ FRN NR_2002-2032] 
XS0158550292 20,000,000            20,000,000            100,000             100,000           174                     174                     100,174                  100,174          -                        19,061.73        10,990.35                 30,052.08          0.00% 19.03% 10.97% 30.00% 30.05%

16   SSD_NR_EUR_4,49%_2006-2016
[FMA: SSD_NR_EUR_4,49%_2006-2017] 

117-1 5,000,000              5,000,000              1,000,000          1,000,000        70,930                70,930                1,070,930               1,070,930       -                        203,783.99      117,494.94               321,278.93        0.00% 19.03% 10.97% 30.00% 32.13%

17   SSD_NR_EUR_4,49%_2006-2016  117-2/133 10,000,000            10,000,000            1,000,000          1,000,000        70,930                70,930                1,070,930               1,070,930       -                        203,783.99      117,494.94               321,278.93        0.00% 19.03% 10.97% 30.00% 32.13%
18   SSD_NR_EUR_4,5%_2006-2017  121                       50,000,000            50,000,000            1,000,000          1,000,000        51,781                51,781                1,051,781               1,051,781       -                        200,140.20      115,394.05               315,534.25        0.00% 19.03% 10.97% 30.00% 31.55%
19   SSD_NR_EUR_4,28%_2006-2017  120                       5,000,000              5,000,000              1,000,000          1,000,000        48,743                48,743                1,048,743               1,048,743       -                        199,562.09      115,060.73               314,622.82        0.00% 19.03% 10.97% 30.00% 31.46%
20   SSD_NR_EUR_6mEuribor+0,3%_2007-2017  144                       10,000,000            10,000,000            1,000,000          1,000,000        7,118                  7,118                  1,007,118               1,007,118       -                        191,641.42      110,493.94               302,135.36        0.00% 19.03% 10.97% 30.00% 30.21%
21   SSD_NR_EUR_4,35%_2003-2017  33                         5,000,000              5,000,000              5,000,000          5,000,000        147,417              147,417               5,147,417               5,147,417       -                        979,486.52      564,738.69               1,544,225.21     0.00% 19.03% 10.97% 30.00% 30.88%
22   SSD_NR_EUR_4,35%_2003-2017  53                         2,000,000              2,000,000              2,000,000          2,000,000        58,967                58,967                2,058,967               2,058,967       -                        391,794.68      225,895.52               617,690.20        0.00% 19.03% 10.97% 30.00% 30.88%
23   SSD_NR_EUR_4,45%_2006-2017  104                       15,000,000            15,000,000            1,000,000          1,000,000        25,847                25,847                1,025,847               1,025,847       -                        195,205.26      112,548.73               307,753.99        0.00% 19.03% 10.97% 30.00% 30.78%
24   SSD_NR_EUR_3,7%_2005-2017  70                         25,000,000            25,000,000            1,000,000          1,000,000        21,490                21,490                1,021,490               1,021,490       -                        194,376.33      112,070.80               306,447.13        0.00% 19.03% 10.97% 30.00% 30.64%
25   SSD_NR_EUR_3,79%_2005-2017  72                         1,000,000              1,000,000              1,000,000          1,000,000        60,966                60,966                1,060,966               1,060,966       -                        201,888.10      116,401.83               318,289.93        0.00% 19.03% 10.97% 30.00% 31.83%
26   SSD_NR_EUR_3,79%_2005-2017  71                         2,000,000              2,000,000              1,000,000          1,000,000        60,966                60,966                1,060,966               1,060,966       -                        201,888.10      116,401.83               318,289.93        0.00% 19.03% 10.97% 30.00% 31.83%
27   SSD_NR_EUR_4,495%_2006-2017  112                       3,000,000              3,000,000              1,000,000          1,000,000        72,073                72,073                1,072,073               1,072,073       -                        204,001.45      117,620.32               321,621.77        0.00% 19.03% 10.97% 30.00% 32.16%
28   SSD_NR_EUR_3,80%_2005-2017  73                         5,000,000              5,000,000              1,000,000          1,000,000        60,330                60,330                1,060,330               1,060,330       -                        201,766.95      116,331.98               318,098.93        0.00% 19.03% 10.97% 30.00% 31.81%
29   SSD_NR_EUR_3,80%_2005-2017  74                         5,000,000              5,000,000              1,000,000          1,000,000        60,330                60,330                1,060,330               1,060,330       -                        201,766.95      116,331.98               318,098.93        0.00% 19.03% 10.97% 30.00% 31.81%
30   SSD_NR_EUR_4,56%_2006-2017  148                       2,500,000              2,500,000              2,500,000          2,500,000        175,840              175,840               2,675,840               2,675,840       -                        509,177.48      293,574.46               802,751.94        0.00% 19.03% 10.97% 30.00% 32.11%
31   SSD_NR_EUR_4,56%_2006-2017  149                       500,000                500,000                500,000             500,000           35,167                35,167                535,167                  535,167          -                        101,835.36      58,714.81                 160,550.17        0.00% 19.03% 10.97% 30.00% 32.11%
32   SSD_NR_EUR_3,80%_2005-2017  75                         2,000,000              2,000,000              1,000,000          1,000,000        58,613                58,613                1,058,613               1,058,613       -                        201,440.27      116,143.62               317,583.89        0.00% 19.03% 10.97% 30.00% 31.76%
33   SSD_NR_EUR_4,51%_2006-2017  113                       5,000,000              5,000,000              1,000,000          1,000,000        69,244                69,244                1,069,244               1,069,244       -                        203,463.22      117,309.99               320,773.21        0.00% 19.03% 10.97% 30.00% 32.08%
34   SSD_NR_EUR_4,08%_2005-2017  58                         10,000,000            10,000,000            10,000,000        10,000,000      628,096              628,096               10,628,096             10,628,096     -                        2,022,388.29   1,166,040.46            3,188,428.75     0.00% 19.03% 10.97% 30.00% 31.88%
35   SSD_NR_EUR_4,08%_2005-2017  57                         5,000,000              5,000,000              5,000,000          5,000,000        314,049              314,049               5,314,049               5,314,049       -                        1,011,194.32   583,020.33               1,594,214.65     0.00% 19.03% 10.97% 30.00% 31.88%
36   SSD_NR_EUR_4,08%_2005-2017  56                         10,000,000            10,000,000            10,000,000        10,000,000      628,096              628,096               10,628,096             10,628,096     -                        2,022,388.29   1,166,040.46            3,188,428.75     0.00% 19.03% 10.97% 30.00% 31.88%
37   SSD_NR_EUR_3mEuribor+0,25%_2005-2017  66                         25,000,000            25,000,000            1,000,000          1,000,000        64,774                64,774                1,064,774               1,064,774       -                        202,612.57      116,819.53               319,432.10        0.00% 19.03% 10.97% 30.00% 31.94%
38   SSD_NR_EUR_3mEuribor+0,25%_2006-2017  105                       15,000,000            15,000,000            1,000,000          1,000,000        3,557                  3,557                  1,003,557               1,003,557       -                        190,963.83      110,103.26               301,067.09        0.00% 19.03% 10.97% 30.00% 30.11%
39   SSD_NR_EUR_4,60%_2006-2017  141                       7,000,000              7,000,000              7,000,000          7,000,000        482,193              482,193               7,482,193               7,482,193       -                        1,423,763.84   820,893.92               2,244,657.76     0.00% 19.03% 10.97% 30.00% 32.07%
40   SSD_NR_EUR_4,60%_2006-2017  143                       7,000,000              7,000,000              7,000,000          7,000,000        482,193              482,193               7,482,193               7,482,193       -                        1,423,763.84   820,893.92               2,244,657.76     0.00% 19.03% 10.97% 30.00% 32.07%
41   SSD_NR_EUR_4,60%_2006-2017  142                       13,000,000            13,000,000            13,000,000        13,000,000      895,502              895,502               13,895,502             13,895,502     -                        2,644,133.08   1,524,517.41            4,168,650.49     0.00% 19.03% 10.97% 30.00% 32.07%
42   SSD_NR_EUR_3,618%_2005-2017  79                         6,000,000              6,000,000              1,000,000          1,000,000        53,622                53,622                1,053,622               1,053,622       -                        200,490.50      115,596.02               316,086.52        0.00% 19.03% 10.97% 30.00% 31.61%
43   SSD_NR_EUR_3,63%_2005-2017  80                         5,000,000              5,000,000              1,000,000          1,000,000        53,692                53,692                1,053,692               1,053,692       -                        200,503.90      115,603.75               316,107.65        0.00% 19.03% 10.97% 30.00% 31.61%
44   SSD_NR_EUR_3,614%_2005-2017  81                         20,000,000            20,000,000            1,000,000          1,000,000        53,349                53,349                1,053,349               1,053,349       -                        200,438.52      115,566.05               316,004.57        0.00% 19.03% 10.97% 30.00% 31.60%
45   SSD_NR_EUR_4,97%_2003-2017  34                         5,000,000              5,000,000              5,000,000          5,000,000        362,446              362,446               5,362,446               5,362,446       -                        1,020,403.69   588,330.14               1,608,733.83     0.00% 19.03% 10.97% 30.00% 32.17%
46   SSD_NR_EUR_4,97%_2003-2017  30                         5,000,000              5,000,000              5,000,000          5,000,000        362,446              362,446               5,362,446               5,362,446       -                        1,020,403.69   588,330.14               1,608,733.83     0.00% 19.03% 10.97% 30.00% 32.17%
47   SSD_NR_EUR_4,517%_2007-2017  145                       4,000,000              4,000,000              4,000,000          4,000,000        262,987              262,987               4,262,987               4,262,987       -                        811,190.87      467,705.13               1,278,896.00     0.00% 19.03% 10.97% 30.00% 31.97%
48   SSD_NR_EUR_4,517%_2007-2017  146                       20,000,000            20,000,000            20,000,000        20,000,000      1,314,932           1,314,932            21,314,932             21,314,932     -                        4,055,954.04   2,338,525.47            6,394,479.51     0.00% 19.03% 10.97% 30.00% 31.97%
49   SSD_NR_EUR_5%_2003-2018  25                         5,000,000              5,000,000              5,000,000          5,000,000        231,249              231,249               5,231,249               5,231,249       -                        995,438.60      573,936.12               1,569,374.72     0.00% 19.03% 10.97% 30.00% 31.39%
50   SSD_NR_EUR_5%_2003-2018  26                         3,000,000              3,000,000              3,000,000          3,000,000        138,751              138,751               3,138,751               3,138,751       -                        597,263.40      344,361.81               941,625.21        0.00% 19.03% 10.97% 30.00% 31.39%
51   SSD_NR_EUR_5%_2003-2018  27                         2,000,000              2,000,000              2,000,000          2,000,000        92,500                92,500                2,092,500               2,092,500       -                        398,175.60      229,574.54               627,750.14        0.00% 19.03% 10.97% 30.00% 31.39%

Subordinated Schuldscheine 

Subordinated Bonds 

*The Subordinated Bond nr. 13 is a zero coupon bond. For this, the shown Specified Denomination is EUR 100,000. The nominal amount of the Instrument amounts to EUR 5,000,000, hence the lot size is 50.
For purposes of calculation and presentation, the Adjusted Specified Denomination was determined as EUR 277,932. This corresponds to the Amortised Face Amount as of 1 March 2015. 
The Adjusted Specified Denomination corresponds to the Specified Denomination multplied with the ratio of Amortized Face Amount as of 1 March 2015 and the nominal amount as of 1 March 2015 for this instrument.
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Annex B - Part 2

Description of the Instrument
ISIN / ID-
Number

Outstanding 
Nominal as of 1 
March 2015 
(currency of the 
Instrument)
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Nominal as of 1 
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Specified 
Denomination 
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Accrued Interest 
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Adjusted Specified 
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Adjusted 
Specified 
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Exchange 
Ratio (for 
Zero 
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Deliverable New 
Debt Instrument 
Principal (EUR)

HETA 
Compensation 
Amount 
(currency of the 
Instrument)

Voluntary 
Premium 
(currency of the 
Instrument)

Guarantee 
Compensation 
Amount 
(currency of the 
Instrument)

Exchange Value 
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Instrument)
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Exchange Offer / 
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(Barwert) (EUR)

HETA 
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percentage of 
Adjusted 
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(as percentage of 
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Compensation 
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Exchange Value 
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percentage of 
Adjusted Specified 
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Exchange Offer / 
Exchange Value 
(Barwert)  (as 
percentage of 
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1     HBInt_EUR_4,35%_06-16 XS0274117117 150,000,000          150,000,000          50,000               50,000             2,938                  2,938                  52,938                    52,938             2:1 26,469.00            -                        18,014.15             5,807.95               23,822.10             23,822.10               0.00% 34.03% 10.97% 45.00% 47.64%
2     NR HBInt_EUR_3mEuribor_2007-2017 XS0283714896 230,000,000          230,000,000          50,000               50,000             276                     276                     50,276                    50,276             2:1 25,138.00            -                        17,108.24             5,515.96               22,624.20             22,624.20               0.00% 34.03% 10.97% 45.00% 45.25%
3     NR HBInt_EUR_5,03%_2004-2017 AT0000355334 10,000,000            10,000,000            100,000             100,000           5,535                  5,535                  105,535                  105,535            2:1 52,767.00            -                        35,911.74             11,578.56             47,490.30             47,490.30               0.00% 34.03% 10.97% 45.00% 47.49%
4     NR HBInt_EUR_CMS_linked_2003-2017 XS0170866775 15,000,000            15,000,000            100,000             100,000           3,022                  3,022                  103,022                  103,022            2:1 51,511.00            -                        35,057.03             11,302.87             46,359.90             46,359.90               0.00% 34.03% 10.97% 45.00% 46.36%
5     NR HBInt_EUR_FRN_2004-2017 QOXDB9964079 20,000,000            20,000,000            20,000,000         20,000,000       138,353              138,353               20,138,353             20,138,353       2:1 10,069,177.00      -                        6,852,819.78        2,209,439.52        9,062,259.30         9,062,259.30           0.00% 34.03% 10.97% 45.00% 45.31%
6     NR HBInt_EUR_FRN_NR_2004-2017 XS0205170268 25,000,000            25,000,000            50,000               50,000             167                     167                     50,167                    50,167             2:1 25,084.00            -                        17,071.60             5,504.00               22,575.60             22,575.60               0.00% 34.03% 10.97% 45.00% 45.15%
7     NR HBInt_EUR_4,875%_2004-2017 XS0184026374 15,000,000            15,000,000            100,000             100,000           7,240                  7,240                  107,240                  107,240            2:1 53,620.00            -                        36,492.39             11,765.61             48,258.00             48,258.00               0.00% 34.03% 10.97% 45.00% 48.26%
8     NR HBInt_EUR_6mEuribor+65BP_2002-2017 XS0154247299 15,000,000            15,000,000            100,000             100,000           936                     936                     100,936                  100,936            2:1 50,468.00            -                        34,347.16             11,074.04             45,421.20             45,421.20               0.00% 34.03% 10.97% 45.00% 45.42%
9     HBA_EUR_5,73%_2001-2021 XS0139343635 15,000,000            15,000,000            100,000             100,000           1,273                  1,273                  101,273                  101,273            2:1 50,637.00            -                        34,462.30             11,111.00             45,573.30             45,573.30               0.00% 34.03% 10.97% 45.00% 45.57%

10   NR HBInt_EUR_5,92%_2002-2022 XS0142938686 15,000,000            15,000,000            100,000             100,000           148                     148                     100,148                  100,148            2:1 50,074.00            -                        34,079.06             10,987.54             45,066.60             45,066.60               0.00% 34.03% 10.97% 45.00% 45.07%
11   NR HBInt_EUR_7,5%NR_1994-2024 AT0000327101 60,000,000            4,360,370              1,000,000           72,673             57,083                4,148                  1,057,083               76,821             2:1 38,411.00            -                        359,716.39           115,975.80           475,692.19           34,569.90               0.00% 34.03% 10.97% 45.00% 47.57%
12   NR HBInt_EUR_5,27%_2003-2028_20.03.2003

[FMA: NR HBInt_EUR_5,27%_2003-2028] 
XS0165863316 10,000,000            10,000,000            100,000             100,000           4,743                  4,743                  104,743                  104,743            2:1 52,372.00            -                        35,643.13             11,491.67             47,134.80             47,134.80               0.00% 34.03% 10.97% 45.00% 47.13%

13   NR HBInt_EUR/USD-Iinked_1999-2029
[FMA: NR HBInt_EUR/USD-linked_1999-2029_ZERO] 

XS0097058720 13,894,059            13,894,059            100,000             100,000           -                         -                          277,881                  277,881            2:1 138,941.00           -                        94,559.72             30,487.18             125,046.90           125,046.90              0.00% 34.03% 10.97% 45.00% 125.05%

14   NR HBInt_EUR_3mEuribor+49BP_2000-2030 XS0121202658 14,890,000            14,890,000            10,000               10,000             11                       11                       10,011                    10,011             2:1 5,005.00              -                        3,406.18               1,098.32               4,504.50               4,504.50                 0.00% 34.02% 10.97% 45.00% 45.05%
15   NR HBInt_EUR_FRN_NR_2002-2032

[FMA: NR HBInt_EUR_ FRN NR_2002-2032] 
XS0158550292 20,000,000            20,000,000            100,000             100,000           174                     174                     100,174                  100,174            2:1 50,087.00            -                        34,087.95             10,990.35             45,078.30             45,078.30               0.00% 34.03% 10.97% 45.00% 45.08%

16   SSD_NR_EUR_4,49%_2006-2016
[FMA: SSD_NR_EUR_4,49%_2006-2017] 

117-1 5,000,000              5,000,000              1,000,000           1,000,000        70,930                70,930                1,070,930               1,070,930         2:1 535,465.00           -                        364,423.56           117,494.94           481,918.50           481,918.50              0.00% 34.03% 10.97% 45.00% 48.19%

17   SSD_NR_EUR_4,49%_2006-2016  117-2/133 10,000,000            10,000,000            1,000,000           1,000,000        70,930                70,930                1,070,930               1,070,930         2:1 535,465.00           -                        364,423.56           117,494.94           481,918.50           481,918.50              0.00% 34.03% 10.97% 45.00% 48.19%
18   SSD_NR_EUR_4,5%_2006-2017  121                       50,000,000            50,000,000            1,000,000           1,000,000        51,781                51,781                1,051,781               1,051,781         2:1 525,890.00           -                        357,906.95           115,394.05           473,301.00           473,301.00              0.00% 34.03% 10.97% 45.00% 47.33%
19   SSD_NR_EUR_4,28%_2006-2017  120                       5,000,000              5,000,000              1,000,000           1,000,000        48,743                48,743                1,048,743               1,048,743         2:1 524,371.00           -                        356,873.17           115,060.73           471,933.90           471,933.90              0.00% 34.03% 10.97% 45.00% 47.19%
20   SSD_NR_EUR_6mEuribor+0,3%_2007-2017  144                       10,000,000            10,000,000            1,000,000           1,000,000        7,118                  7,118                  1,007,118               1,007,118         2:1 503,559.00           -                        342,709.16           110,493.94           453,203.10           453,203.10              0.00% 34.03% 10.97% 45.00% 45.32%
21   SSD_NR_EUR_4,35%_2003-2017  33                         5,000,000              5,000,000              5,000,000           5,000,000        147,417              147,417               5,147,417               5,147,417         2:1 2,573,709.00        -                        1,751,599.41        564,738.69           2,316,338.10         2,316,338.10           0.00% 34.03% 10.97% 45.00% 46.33%
22   SSD_NR_EUR_4,35%_2003-2017  53                         2,000,000              2,000,000              2,000,000           2,000,000        58,967                58,967                2,058,967               2,058,967         2:1 1,029,484.00        -                        700,640.08           225,895.52           926,535.60           926,535.60              0.00% 34.03% 10.97% 45.00% 46.33%
23   SSD_NR_EUR_4,45%_2006-2017  104                       15,000,000            15,000,000            1,000,000           1,000,000        25,847                25,847                1,025,847               1,025,847         2:1 512,923.00           -                        349,081.97           112,548.73           461,630.70           461,630.70              0.00% 34.03% 10.97% 45.00% 46.16%
24   SSD_NR_EUR_3,7%_2005-2017  70                         25,000,000            25,000,000            1,000,000           1,000,000        21,490                21,490                1,021,490               1,021,490         2:1 510,745.00           -                        347,599.70           112,070.80           459,670.50           459,670.50              0.00% 34.03% 10.97% 45.00% 45.97%
25   SSD_NR_EUR_3,79%_2005-2017  72                         1,000,000              1,000,000              1,000,000           1,000,000        60,966                60,966                1,060,966               1,060,966         2:1 530,483.00           -                        361,032.87           116,401.83           477,434.70           477,434.70              0.00% 34.03% 10.97% 45.00% 47.74%
26   SSD_NR_EUR_3,79%_2005-2017  71                         2,000,000              2,000,000              1,000,000           1,000,000        60,966                60,966                1,060,966               1,060,966         2:1 530,483.00           -                        361,032.87           116,401.83           477,434.70           477,434.70              0.00% 34.03% 10.97% 45.00% 47.74%
27   SSD_NR_EUR_4,495%_2006-2017  112                       3,000,000              3,000,000              1,000,000           1,000,000        72,073                72,073                1,072,073               1,072,073         2:1 536,036.00           -                        364,812.08           117,620.32           482,432.40           482,432.40              0.00% 34.03% 10.97% 45.00% 48.24%
28   SSD_NR_EUR_3,80%_2005-2017  73                         5,000,000              5,000,000              1,000,000           1,000,000        60,330                60,330                1,060,330               1,060,330         2:1 530,165.00           -                        360,816.52           116,331.98           477,148.50           477,148.50              0.00% 34.03% 10.97% 45.00% 47.71%
29   SSD_NR_EUR_3,80%_2005-2017  74                         5,000,000              5,000,000              1,000,000           1,000,000        60,330                60,330                1,060,330               1,060,330         2:1 530,165.00           -                        360,816.52           116,331.98           477,148.50           477,148.50              0.00% 34.03% 10.97% 45.00% 47.71%
30   SSD_NR_EUR_4,56%_2006-2017  148                       2,500,000              2,500,000              2,500,000           2,500,000        175,840              175,840               2,675,840               2,675,840         2:1 1,337,920.00        -                        910,553.54           293,574.46           1,204,128.00         1,204,128.00           0.00% 34.03% 10.97% 45.00% 48.17%
31   SSD_NR_EUR_4,56%_2006-2017  149                       500,000                500,000                500,000             500,000           35,167                35,167                535,167                  535,167            2:1 267,584.00           -                        182,110.79           58,714.81             240,825.60           240,825.60              0.00% 34.03% 10.97% 45.00% 48.17%
32   SSD_NR_EUR_3,80%_2005-2017  75                         2,000,000              2,000,000              1,000,000           1,000,000        58,613                58,613                1,058,613               1,058,613         2:1 529,306.00           -                        360,231.78           116,143.62           476,375.40           476,375.40              0.00% 34.03% 10.97% 45.00% 47.64%
33   SSD_NR_EUR_4,51%_2006-2017  113                       5,000,000              5,000,000              1,000,000           1,000,000        69,244                69,244                1,069,244               1,069,244         2:1 534,622.00           -                        363,849.81           117,309.99           481,159.80           481,159.80              0.00% 34.03% 10.97% 45.00% 48.12%
34   SSD_NR_EUR_4,08%_2005-2017  58                         10,000,000            10,000,000            10,000,000         10,000,000       628,096              628,096               10,628,096             10,628,096       2:1 5,314,048.00        -                        3,616,602.74        1,166,040.46        4,782,643.20         4,782,643.20           0.00% 34.03% 10.97% 45.00% 47.83%
35   SSD_NR_EUR_4,08%_2005-2017  57                         5,000,000              5,000,000              5,000,000           5,000,000        314,049              314,049               5,314,049               5,314,049         2:1 2,657,024.00        -                        1,808,301.27        583,020.33           2,391,321.60         2,391,321.60           0.00% 34.03% 10.97% 45.00% 47.83%
36   SSD_NR_EUR_4,08%_2005-2017  56                         10,000,000            10,000,000            10,000,000         10,000,000       628,096              628,096               10,628,096             10,628,096       2:1 5,314,048.00        -                        3,616,602.74        1,166,040.46        4,782,643.20         4,782,643.20           0.00% 34.03% 10.97% 45.00% 47.83%
37   SSD_NR_EUR_3mEuribor+0,25%_2005-2017  66                         25,000,000            25,000,000            1,000,000           1,000,000        64,774                64,774                1,064,774               1,064,774         2:1 532,387.00           -                        362,328.77           116,819.53           479,148.30           479,148.30              0.00% 34.03% 10.97% 45.00% 47.91%
38   SSD_NR_EUR_3mEuribor+0,25%_2006-2017  105                       15,000,000            15,000,000            1,000,000           1,000,000        3,557                  3,557                  1,003,557               1,003,557         2:1 501,778.00           -                        341,496.94           110,103.26           451,600.20           451,600.20              0.00% 34.03% 10.97% 45.00% 45.16%
39   SSD_NR_EUR_4,60%_2006-2017  141                       7,000,000              7,000,000              7,000,000           7,000,000        482,193              482,193               7,482,193               7,482,193         2:1 3,741,096.00        -                        2,546,092.48        820,893.92           3,366,986.40         3,366,986.40           0.00% 34.03% 10.97% 45.00% 48.10%
40   SSD_NR_EUR_4,60%_2006-2017  143                       7,000,000              7,000,000              7,000,000           7,000,000        482,193              482,193               7,482,193               7,482,193         2:1 3,741,096.00        -                        2,546,092.48        820,893.92           3,366,986.40         3,366,986.40           0.00% 34.03% 10.97% 45.00% 48.10%
41   SSD_NR_EUR_4,60%_2006-2017  142                       13,000,000            13,000,000            13,000,000         13,000,000       895,502              895,502               13,895,502             13,895,502       2:1 6,947,751.00        -                        4,728,458.49        1,524,517.41        6,252,975.90         6,252,975.90           0.00% 34.03% 10.97% 45.00% 48.10%
42   SSD_NR_EUR_3,618%_2005-2017  79                         6,000,000              6,000,000              1,000,000           1,000,000        53,622                53,622                1,053,622               1,053,622         2:1 526,811.00           -                        358,533.88           115,596.02           474,129.90           474,129.90              0.00% 34.03% 10.97% 45.00% 47.41%
43   SSD_NR_EUR_3,63%_2005-2017  80                         5,000,000              5,000,000              1,000,000           1,000,000        53,692                53,692                1,053,692               1,053,692         2:1 526,846.00           -                        358,557.65           115,603.75           474,161.40           474,161.40              0.00% 34.03% 10.97% 45.00% 47.42%
44   SSD_NR_EUR_3,614%_2005-2017  81                         20,000,000            20,000,000            1,000,000           1,000,000        53,349                53,349                1,053,349               1,053,349         2:1 526,674.00           -                        358,440.55           115,566.05           474,006.60           474,006.60              0.00% 34.03% 10.97% 45.00% 47.40%
45   SSD_NR_EUR_4,97%_2003-2017  34                         5,000,000              5,000,000              5,000,000           5,000,000        362,446              362,446               5,362,446               5,362,446         2:1 2,681,223.00        -                        1,824,770.56        588,330.14           2,413,100.70         2,413,100.70           0.00% 34.03% 10.97% 45.00% 48.26%
46   SSD_NR_EUR_4,97%_2003-2017  30                         5,000,000              5,000,000              5,000,000           5,000,000        362,446              362,446               5,362,446               5,362,446         2:1 2,681,223.00        -                        1,824,770.56        588,330.14           2,413,100.70         2,413,100.70           0.00% 34.03% 10.97% 45.00% 48.26%
47   SSD_NR_EUR_4,517%_2007-2017  145                       4,000,000              4,000,000              4,000,000           4,000,000        262,987              262,987               4,262,987               4,262,987         2:1 2,131,493.00        -                        1,450,638.57        467,705.13           1,918,343.70         1,918,343.70           0.00% 34.03% 10.97% 45.00% 47.96%
48   SSD_NR_EUR_4,517%_2007-2017  146                       20,000,000            20,000,000            20,000,000         20,000,000       1,314,932           1,314,932            21,314,932             21,314,932       2:1 10,657,466.00      -                        7,253,193.93        2,338,525.47        9,591,719.40         9,591,719.40           0.00% 34.03% 10.97% 45.00% 47.96%
49   SSD_NR_EUR_5%_2003-2018  25                         5,000,000              5,000,000              5,000,000           5,000,000        231,249              231,249               5,231,249               5,231,249         2:1 2,615,625.00        -                        1,780,126.38        573,936.12           2,354,062.50         2,354,062.50           0.00% 34.03% 10.97% 45.00% 47.08%
50   SSD_NR_EUR_5%_2003-2018  26                         3,000,000              3,000,000              3,000,000           3,000,000        138,751              138,751               3,138,751               3,138,751         2:1 1,569,375.00        -                        1,068,075.69        344,361.81           1,412,437.50         1,412,437.50           0.00% 34.03% 10.97% 45.00% 47.08%
51   SSD_NR_EUR_5%_2003-2018  27                         2,000,000              2,000,000              2,000,000           2,000,000        92,500                92,500                2,092,500               2,092,500         2:1 1,046,250.00        -                        712,050.46           229,574.54           941,625.00           941,625.00              0.00% 34.03% 10.97% 45.00% 47.08%

Subordinated Bonds 

Subordinated Schuldscheine 

*The Subordinated Bond nr. 13 is a zero coupon bond. For this, the shown Specified Denomination is EUR 100,000. The nominal amount of the Instrument amounts to EUR 5,000,000, hence the lot size is 50.
For purposes of calculation and presentation, the Adjusted Specified Denomination was determined as EUR 277,932. This corresponds to the Amortised Face Amount as of 1 March 2015. 
The Adjusted Specified Denomination corresponds to the Specified Denomination multplied with the ratio of Amortized Face Amount as of 1 March 2015 and the nominal amount as of 1 March 2015 for this instrument.
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Description of the Instrument
ISIN / ID-
Number

Outstanding 
Nominal as of 1 
March 2015 
(currency of the 
Instrument)
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Specified 
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(EUR) 

Accrued Interest 
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Instrument)

Accrued Interest 
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Denomination 
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Instrument)

Adjusted 
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Exchange 
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Assignable 
Loans)

Deliverable New 
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Principal (EUR)

HETA 
Compensation 
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(currency of the 
Instrument)

Voluntary 
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Instrument)

Guarantee 
Compensation 
Amount 
(currency of the 
Instrument)

Exchange Value 
(Barwert) 
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Instrument)
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(as percentage of 
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percentage of 
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Exchange Offer / 
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percentage of 
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1     HBInt_EUR_4,35%_06-16 XS0274117117 150,000,000          150,000,000          50,000               50,000             2,938                  2,938                  52,938                    52,938             1:1 52,938.00            -                        18,014.15             5,807.95               23,822.10             23,822.10               0.00% 34.03% 10.97% 45.00% 47.64%
2     NR HBInt_EUR_3mEuribor_2007-2017 XS0283714896 230,000,000          230,000,000          50,000               50,000             276                     276                     50,276                    50,276             1:1 50,276.00            -                        17,108.24             5,515.96               22,624.20             22,624.20               0.00% 34.03% 10.97% 45.00% 45.25%
3     NR HBInt_EUR_5,03%_2004-2017 AT0000355334 10,000,000            10,000,000            100,000             100,000           5,535                  5,535                  105,535                  105,535            1:1 105,535.00           -                        35,912.19             11,578.56             47,490.75             47,490.75               0.00% 34.03% 10.97% 45.00% 47.49%
4     NR HBInt_EUR_CMS_linked_2003-2017 XS0170866775 15,000,000            15,000,000            100,000             100,000           3,022                  3,022                  103,022                  103,022            1:1 103,022.00           -                        35,057.03             11,302.87             46,359.90             46,359.90               0.00% 34.03% 10.97% 45.00% 46.36%
5     NR HBInt_EUR_FRN_2004-2017 QOXDB9964079 20,000,000            20,000,000            20,000,000         20,000,000       138,353              138,353               20,138,353             20,138,353       1:1 20,138,353.00      -                        6,852,819.33        2,209,439.52        9,062,258.85         9,062,258.85           0.00% 34.03% 10.97% 45.00% 45.31%
6     NR HBInt_EUR_FRN_NR_2004-2017 XS0205170268 25,000,000            25,000,000            50,000               50,000             167                     167                     50,167                    50,167             1:1 50,167.00            -                        17,071.15             5,504.00               22,575.15             22,575.15               0.00% 34.03% 10.97% 45.00% 45.15%
7     NR HBInt_EUR_4,875%_2004-2017 XS0184026374 15,000,000            15,000,000            100,000             100,000           7,240                  7,240                  107,240                  107,240            1:1 107,240.00           -                        36,492.39             11,765.61             48,258.00             48,258.00               0.00% 34.03% 10.97% 45.00% 48.26%
8     NR HBInt_EUR_6mEuribor+65BP_2002-2017 XS0154247299 15,000,000            15,000,000            100,000             100,000           936                     936                     100,936                  100,936            1:1 100,936.00           -                        34,347.16             11,074.04             45,421.20             45,421.20               0.00% 34.03% 10.97% 45.00% 45.42%
9     HBA_EUR_5,73%_2001-2021 XS0139343635 15,000,000            15,000,000            100,000             100,000           1,273                  1,273                  101,273                  101,273            1:1 101,273.00           -                        34,461.85             11,111.00             45,572.85             45,572.85               0.00% 34.03% 10.97% 45.00% 45.57%

10   NR HBInt_EUR_5,92%_2002-2022 XS0142938686 15,000,000            15,000,000            100,000             100,000           148                     148                     100,148                  100,148            1:1 100,148.00           -                        34,079.06             10,987.54             45,066.60             45,066.60               0.00% 34.03% 10.97% 45.00% 45.07%
11   NR HBInt_EUR_7,5%NR_1994-2024 AT0000327101 60,000,000            4,360,370              1,000,000           72,673             57,083                4,148                  1,057,083               76,821             1:1 76,821.00            -                        359,710.20           115,975.80           475,686.00           34,569.45               0.00% 34.03% 10.97% 45.00% 47.57%
12   NR HBInt_EUR_5,27%_2003-2028_20.03.2003

[FMA: NR HBInt_EUR_5,27%_2003-2028] 
XS0165863316 10,000,000            10,000,000            100,000             100,000           4,743                  4,743                  104,743                  104,743            1:1 104,743.00           -                        35,642.68             11,491.67             47,134.35             47,134.35               0.00% 34.03% 10.97% 45.00% 47.13%

13   NR HBInt_EUR/USD-Iinked_1999-2029
[FMA: NR HBInt_EUR/USD-linked_1999-2029_ZERO] 

XS0097058720 13,894,059            13,894,059            100,000             100,000           -                         -                          277,881                  277,881            1:1 277,881.00           -                        94,559.27             30,487.18             125,046.45           125,046.45              0.00% 34.03% 10.97% 45.00% 125.05%

14   NR HBInt_EUR_3mEuribor+49BP_2000-2030 XS0121202658 14,890,000            14,890,000            10,000               10,000             11                       11                       10,011                    10,011             1:1 10,011.00            -                        3,406.63               1,098.32               4,504.95               4,504.95                 0.00% 34.03% 10.97% 45.00% 45.05%
15   NR HBInt_EUR_FRN_NR_2002-2032

[FMA: NR HBInt_EUR_ FRN NR_2002-2032] 
XS0158550292 20,000,000            20,000,000            100,000             100,000           174                     174                     100,174                  100,174            1:1 100,174.00           -                        34,087.95             10,990.35             45,078.30             45,078.30               0.00% 34.03% 10.97% 45.00% 45.08%

16   SSD_NR_EUR_4,49%_2006-2016
[FMA: SSD_NR_EUR_4,49%_2006-2017] 

117-1 5,000,000              5,000,000              1,000,000           1,000,000        70,930                70,930                1,070,930               1,070,930         1:1 1,070,930.00        -                        364,423.56           117,494.94           481,918.50           481,918.50              0.00% 34.03% 10.97% 45.00% 48.19%

17   SSD_NR_EUR_4,49%_2006-2016  117-2/133 10,000,000            10,000,000            1,000,000           1,000,000        70,930                70,930                1,070,930               1,070,930         1:1 1,070,930.00        -                        364,423.56           117,494.94           481,918.50           481,918.50              0.00% 34.03% 10.97% 45.00% 48.19%
18   SSD_NR_EUR_4,5%_2006-2017  121                       50,000,000            50,000,000            1,000,000           1,000,000        51,781                51,781                1,051,781               1,051,781         1:1 1,051,781.00        -                        357,907.40           115,394.05           473,301.45           473,301.45              0.00% 34.03% 10.97% 45.00% 47.33%
19   SSD_NR_EUR_4,28%_2006-2017  120                       5,000,000              5,000,000              1,000,000           1,000,000        48,743                48,743                1,048,743               1,048,743         1:1 1,048,743.00        -                        356,873.62           115,060.73           471,934.35           471,934.35              0.00% 34.03% 10.97% 45.00% 47.19%
20   SSD_NR_EUR_6mEuribor+0,3%_2007-2017  144                       10,000,000            10,000,000            1,000,000           1,000,000        7,118                  7,118                  1,007,118               1,007,118         1:1 1,007,118.00        -                        342,709.16           110,493.94           453,203.10           453,203.10              0.00% 34.03% 10.97% 45.00% 45.32%
21   SSD_NR_EUR_4,35%_2003-2017  33                         5,000,000              5,000,000              5,000,000           5,000,000        147,417              147,417               5,147,417               5,147,417         1:1 5,147,417.00        -                        1,751,598.96        564,738.69           2,316,337.65         2,316,337.65           0.00% 34.03% 10.97% 45.00% 46.33%
22   SSD_NR_EUR_4,35%_2003-2017  53                         2,000,000              2,000,000              2,000,000           2,000,000        58,967                58,967                2,058,967               2,058,967         1:1 2,058,967.00        -                        700,639.63           225,895.52           926,535.15           926,535.15              0.00% 34.03% 10.97% 45.00% 46.33%
23   SSD_NR_EUR_4,45%_2006-2017  104                       15,000,000            15,000,000            1,000,000           1,000,000        25,847                25,847                1,025,847               1,025,847         1:1 1,025,847.00        -                        349,082.42           112,548.73           461,631.15           461,631.15              0.00% 34.03% 10.97% 45.00% 46.16%
24   SSD_NR_EUR_3,7%_2005-2017  70                         25,000,000            25,000,000            1,000,000           1,000,000        21,490                21,490                1,021,490               1,021,490         1:1 1,021,490.00        -                        347,599.70           112,070.80           459,670.50           459,670.50              0.00% 34.03% 10.97% 45.00% 45.97%
25   SSD_NR_EUR_3,79%_2005-2017  72                         1,000,000              1,000,000              1,000,000           1,000,000        60,966                60,966                1,060,966               1,060,966         1:1 1,060,966.00        -                        361,032.87           116,401.83           477,434.70           477,434.70              0.00% 34.03% 10.97% 45.00% 47.74%
26   SSD_NR_EUR_3,79%_2005-2017  71                         2,000,000              2,000,000              1,000,000           1,000,000        60,966                60,966                1,060,966               1,060,966         1:1 1,060,966.00        -                        361,032.87           116,401.83           477,434.70           477,434.70              0.00% 34.03% 10.97% 45.00% 47.74%
27   SSD_NR_EUR_4,495%_2006-2017  112                       3,000,000              3,000,000              1,000,000           1,000,000        72,073                72,073                1,072,073               1,072,073         1:1 1,072,073.00        -                        364,812.53           117,620.32           482,432.85           482,432.85              0.00% 34.03% 10.97% 45.00% 48.24%
28   SSD_NR_EUR_3,80%_2005-2017  73                         5,000,000              5,000,000              1,000,000           1,000,000        60,330                60,330                1,060,330               1,060,330         1:1 1,060,330.00        -                        360,816.52           116,331.98           477,148.50           477,148.50              0.00% 34.03% 10.97% 45.00% 47.71%
29   SSD_NR_EUR_3,80%_2005-2017  74                         5,000,000              5,000,000              1,000,000           1,000,000        60,330                60,330                1,060,330               1,060,330         1:1 1,060,330.00        -                        360,816.52           116,331.98           477,148.50           477,148.50              0.00% 34.03% 10.97% 45.00% 47.71%
30   SSD_NR_EUR_4,56%_2006-2017  148                       2,500,000              2,500,000              2,500,000           2,500,000        175,840              175,840               2,675,840               2,675,840         1:1 2,675,840.00        -                        910,553.54           293,574.46           1,204,128.00         1,204,128.00           0.00% 34.03% 10.97% 45.00% 48.17%
31   SSD_NR_EUR_4,56%_2006-2017  149                       500,000                500,000                500,000             500,000           35,167                35,167                535,167                  535,167            1:1 535,167.00           -                        182,110.34           58,714.81             240,825.15           240,825.15              0.00% 34.03% 10.97% 45.00% 48.17%
32   SSD_NR_EUR_3,80%_2005-2017  75                         2,000,000              2,000,000              1,000,000           1,000,000        58,613                58,613                1,058,613               1,058,613         1:1 1,058,613.00        -                        360,232.23           116,143.62           476,375.85           476,375.85              0.00% 34.03% 10.97% 45.00% 47.64%
33   SSD_NR_EUR_4,51%_2006-2017  113                       5,000,000              5,000,000              1,000,000           1,000,000        69,244                69,244                1,069,244               1,069,244         1:1 1,069,244.00        -                        363,849.81           117,309.99           481,159.80           481,159.80              0.00% 34.03% 10.97% 45.00% 48.12%
34   SSD_NR_EUR_4,08%_2005-2017  58                         10,000,000            10,000,000            10,000,000         10,000,000       628,096              628,096               10,628,096             10,628,096       1:1 10,628,096.00      -                        3,616,602.74        1,166,040.46        4,782,643.20         4,782,643.20           0.00% 34.03% 10.97% 45.00% 47.83%
35   SSD_NR_EUR_4,08%_2005-2017  57                         5,000,000              5,000,000              5,000,000           5,000,000        314,049              314,049               5,314,049               5,314,049         1:1 5,314,049.00        -                        1,808,301.72        583,020.33           2,391,322.05         2,391,322.05           0.00% 34.03% 10.97% 45.00% 47.83%
36   SSD_NR_EUR_4,08%_2005-2017  56                         10,000,000            10,000,000            10,000,000         10,000,000       628,096              628,096               10,628,096             10,628,096       1:1 10,628,096.00      -                        3,616,602.74        1,166,040.46        4,782,643.20         4,782,643.20           0.00% 34.03% 10.97% 45.00% 47.83%
37   SSD_NR_EUR_3mEuribor+0,25%_2005-2017  66                         25,000,000            25,000,000            1,000,000           1,000,000        64,774                64,774                1,064,774               1,064,774         1:1 1,064,774.00        -                        362,328.77           116,819.53           479,148.30           479,148.30              0.00% 34.03% 10.97% 45.00% 47.91%
38   SSD_NR_EUR_3mEuribor+0,25%_2006-2017  105                       15,000,000            15,000,000            1,000,000           1,000,000        3,557                  3,557                  1,003,557               1,003,557         1:1 1,003,557.00        -                        341,497.39           110,103.26           451,600.65           451,600.65              0.00% 34.03% 10.97% 45.00% 45.16%
39   SSD_NR_EUR_4,60%_2006-2017  141                       7,000,000              7,000,000              7,000,000           7,000,000        482,193              482,193               7,482,193               7,482,193         1:1 7,482,193.00        -                        2,546,092.93        820,893.92           3,366,986.85         3,366,986.85           0.00% 34.03% 10.97% 45.00% 48.10%
40   SSD_NR_EUR_4,60%_2006-2017  143                       7,000,000              7,000,000              7,000,000           7,000,000        482,193              482,193               7,482,193               7,482,193         1:1 7,482,193.00        -                        2,546,092.93        820,893.92           3,366,986.85         3,366,986.85           0.00% 34.03% 10.97% 45.00% 48.10%
41   SSD_NR_EUR_4,60%_2006-2017  142                       13,000,000            13,000,000            13,000,000         13,000,000       895,502              895,502               13,895,502             13,895,502       1:1 13,895,502.00      -                        4,728,458.49        1,524,517.41        6,252,975.90         6,252,975.90           0.00% 34.03% 10.97% 45.00% 48.10%
42   SSD_NR_EUR_3,618%_2005-2017  79                         6,000,000              6,000,000              1,000,000           1,000,000        53,622                53,622                1,053,622               1,053,622         1:1 1,053,622.00        -                        358,533.88           115,596.02           474,129.90           474,129.90              0.00% 34.03% 10.97% 45.00% 47.41%
43   SSD_NR_EUR_3,63%_2005-2017  80                         5,000,000              5,000,000              1,000,000           1,000,000        53,692                53,692                1,053,692               1,053,692         1:1 1,053,692.00        -                        358,557.65           115,603.75           474,161.40           474,161.40              0.00% 34.03% 10.97% 45.00% 47.42%
44   SSD_NR_EUR_3,614%_2005-2017  81                         20,000,000            20,000,000            1,000,000           1,000,000        53,349                53,349                1,053,349               1,053,349         1:1 1,053,349.00        -                        358,441.00           115,566.05           474,007.05           474,007.05              0.00% 34.03% 10.97% 45.00% 47.40%
45   SSD_NR_EUR_4,97%_2003-2017  34                         5,000,000              5,000,000              5,000,000           5,000,000        362,446              362,446               5,362,446               5,362,446         1:1 5,362,446.00        -                        1,824,770.56        588,330.14           2,413,100.70         2,413,100.70           0.00% 34.03% 10.97% 45.00% 48.26%
46   SSD_NR_EUR_4,97%_2003-2017  30                         5,000,000              5,000,000              5,000,000           5,000,000        362,446              362,446               5,362,446               5,362,446         1:1 5,362,446.00        -                        1,824,770.56        588,330.14           2,413,100.70         2,413,100.70           0.00% 34.03% 10.97% 45.00% 48.26%
47   SSD_NR_EUR_4,517%_2007-2017  145                       4,000,000              4,000,000              4,000,000           4,000,000        262,987              262,987               4,262,987               4,262,987         1:1 4,262,987.00        -                        1,450,639.02        467,705.13           1,918,344.15         1,918,344.15           0.00% 34.03% 10.97% 45.00% 47.96%
48   SSD_NR_EUR_4,517%_2007-2017  146                       20,000,000            20,000,000            20,000,000         20,000,000       1,314,932           1,314,932            21,314,932             21,314,932       1:1 21,314,932.00      -                        7,253,193.93        2,338,525.47        9,591,719.40         9,591,719.40           0.00% 34.03% 10.97% 45.00% 47.96%
49   SSD_NR_EUR_5%_2003-2018  25                         5,000,000              5,000,000              5,000,000           5,000,000        231,249              231,249               5,231,249               5,231,249         1:1 5,231,249.00        -                        1,780,125.93        573,936.12           2,354,062.05         2,354,062.05           0.00% 34.03% 10.97% 45.00% 47.08%
50   SSD_NR_EUR_5%_2003-2018  26                         3,000,000              3,000,000              3,000,000           3,000,000        138,751              138,751               3,138,751               3,138,751         1:1 3,138,751.00        -                        1,068,076.14        344,361.81           1,412,437.95         1,412,437.95           0.00% 34.03% 10.97% 45.00% 47.08%
51   SSD_NR_EUR_5%_2003-2018  27                         2,000,000              2,000,000              2,000,000           2,000,000        92,500                92,500                2,092,500               2,092,500         1:1 2,092,500.00        -                        712,050.46           229,574.54           941,625.00           941,625.00              0.00% 34.03% 10.97% 45.00% 47.08%

Subordinated Bonds 

Subordinated Schuldscheine 

*The Subordinated Bond nr. 13 is a zero coupon bond. For this, the shown Specified Denomination is EUR 100,000. The nominal amount of the Instrument amounts to EUR 5,000,000, hence the lot size is 50.
For purposes of calculation and presentation, the Adjusted Specified Denomination was determined as EUR 277,932. This corresponds to the Amortised Face Amount as of 1 March 2015. 
The Adjusted Specified Denomination corresponds to the Specified Denomination multplied with the ratio of Amortized Face Amount as of 1 March 2015 and the nominal amount as of 1 March 2015 for this instrument.
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ANNEX C 

FORM OF TENDER INSTRUCTION FOR INSTRUMENTS OTHER THAN NOTES 

TENDER INSTRUCTION

for Instruments other than Notes 

relating to 

Offers pursuant to § 2a FinStaG by 

Kärntner Ausgleichszahlungs-Fonds 

(established in Austria pursuant to § 2 K-AFG and registered under FN 456819v with the Austrian 

Companies Register of the Regional Court of Klagenfurt) 

(the "Offeror") 

to the holders of the instruments of HETA ASSET RESOLUTION AG (the "Obligor") 

described in Annex A of the Offering Memorandum (as defined below) 

(each a "Class A Instrument" and together the "Class A Instruments")  

to (i) purchase their Class A Instruments for cash (the "Class A Cash Offer") or (ii) exchange their Class 

A Instruments for secured zero coupon bonds to be issued by the Offeror and fully and unconditionally 

guaranteed by the Republic of Austria (the "Zero Coupon Bonds"), as set forth in Annex D of the 

Offering Memorandum (the "Class A Exchange Offer" and together with the Class A Cash Offer the 

"Class A Offer") 

and 

to the holders of the instruments of the Obligor  

described in Annex B of the Offering Memorandum (as defined below) 

(each a "Class B Instrument" and together the "Class B Instruments" and,  

together with the Class A Instruments, the "Instruments" and each an "Instrument")  

to (i) purchase their Class B Instruments for cash (the "Class B Cash Offer" and together with the Class 

A Cash Offer the "Cash Offer") or (ii) exchange their Class B Instruments for the Zero Coupon Bonds or 

long-term zero coupon assignable loans (Schuldscheindarlehen) of the Republic of Austria (the "Zero 

Coupon Assignable Loans" and together with the Zero Coupon Bonds the "New Debt Instruments"), 

as set forth in Annex E of the Offering Memorandum 

(the "Class B Exchange Offer" and together with the Class B Cash Offer the "Class B Offer"; the Class 

B Exchange Offer is together with the Class A Exchange Offer referred to as the "Exchange Offer"; the 

Class B Offer is together with the Class A Offer referred to as the "Offers") 

as described in the Offering Memorandum dated 6 September 2016 (the "Offering Memorandum"). 

Defined terms used herein shall have the same meanings as set out in the Offering Memorandum unless 

the context otherwise requires. 

This Tender Instruction is for
4

□ Schuldscheine 

□ Registered Notes 

□ Pfandbriefbank Claims 

4 Check the applicable box.  
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The Offers commence on 6 September 2016 and will expire at 17.00 hours CET on 7 October 2016 (the 

"Offer Expiration Deadline"). 

HOLDERS SHOULD BE AWARE THAT TENDER INSTRUCTIONS AND, FOR SCHULDSCHEINE, 

REGISTERED NOTES OR PFANDBRIEFBANK CLAIMS, AND COPIES OF THE ORIGINAL 

DOCUMENTS RELATING TO SCHULDSCHEINE, REGISTERED NOTES AND PFANDBRIEFBANK 

CLAIMS, AS THE CASE MAY BE, MUST BE RECEIVED BY THE TENDER AGENT BY 17.00 CET ON 

5 OCTOBER 2016 (THE "TENDER INSTRUCTION DELIVERY DEADLINE") TO ENSURE THAT THE 

TENDER INSTRUCTIONS ARE PROCESSED BY THE TENDER AGENT AND ACCEPTED IN THE 

OFFERS. THE TENDER AGENT CANNOT GUARANTEE THAT TENDER INSTRUCTIONS 

RECEIVED AFTER THE TENDER INSTRUCTION DELIVERY DEADLINE WILL BE ACCEPTED IN 

THE OFFERS. 

HOLDERS SHOULD BE FURTHER AWARE THAT CUSTODIANS, DIRECT PARTICIPANTS AND 

CLEARING SYSTEMS WILL HAVE DEADLINES FOR RECEIVING INSTRUCTIONS PRIOR TO THE 

OFFER EXPIRATION DEADLINE AND HOLDERS SHOULD CONTACT THE INTERMEDIARY 

THROUGH WHICH THEY HOLD THEIR INSTRUMENTS AS SOON AS POSSIBLE TO ENSURE 

PROPER AND TIMELY DELIVERY OF INSTRUCTIONS. 

HOLDERS ARE ENTITLED TO REVOKE OR MODIFY THEIR TENDER INSTRUCTIONS AT ANY 

TIME BEFORE THE OFFER EXPIRATION DEADLINE AS SET OUT IN "TERMS AND CONDITIONS 

OF THE OFFERS – REVOCATION RIGHTS AND RIGHTS TO MODIFY TENDER INSTRUCTIONS", 

PROVIDED THAT REVOCATION OR MODIFICATION INSTRUCTIONS MUST BE RECEIVED BY THE 

TENDER AGENT PRIOR TO THE TENDER INSTRUCTION DELIVERY DEADLINE (SUBJECT TO 

THE EARLIER DEADLINES REQUIRED BY ANY INTERMEDIARY AND ANY CLEARING SYSTEM 

THROUGH WHICH HOLDERS HOLD THEIR INSTRUMENTS). 

In relation to Schuldscheine the following applies: Only Holders either named in the relevant 

Schuldschein as a holder of the Schuldschein or, if the Holder of the claims and receivables under the 

relevant Schuldschein is not the initial lender of the respective assignable loan, upon delivery of (a) the 

(chain of) assignment declaration(s) or (b) in case of any corporate restructurings or changes of 

corporate names, a copy of the relevant commercial register excerpt, in each case evidencing that the 

Holder is the creditor of such claims and receivables under the relevant Schuldschein, may submit 

Tender Instructions. Each Holder whose name is not registered in the relevant Schuldschein or who 

cannot provide the required evidence that it is the creditor of the claims and receivables under the 

relevant Schuldschein tendered to the Offeror must arrange for the holder of such claims and 

receivables under the relevant Schuldschein shown in the records of the Obligor through which it holds 

the relevant claims and receivables under the relevant Schuldschein to submit a Tender Instruction on its 

behalf to the Tender Agent by the Tender Instruction Delivery Deadline. THIS HOLDER SHOULD 

COMPLETE THE FORM ON BEHALF OF ANY AND ALL UNDERLYING/BENEFICIAL HOLDERS. 

In relation to Registered Notes the following applies: Only Holders whose name is shown in a copy 

of the global note (Wertpapierurkunde) as a holder of the Registered Notes may submit Tender 

Instructions. Each Holder whose name is not registered in the relevant global note (Wertpapierurkunde) 

or who cannot provide (a) the (chain of) assignment declaration(s) or (b) in case of any corporate 

restructurings or changes of corporate names, a copy of the relevant commercial register excerpt, in 

each case evidencing that the Holder is the creditor of the claims and receivables under the relevant 

Registered Note tendered to the Offeror must arrange for the registered Holder through which it holds 

the relevant Registered Notes to submit a Tender Instruction on its behalf to the Tender Agent by the 

Tender Instruction Delivery Deadline. THIS HOLDER SHOULD COMPLETE THE FORM ON BEHALF 

OF ANY AND ALL UNDERLYING/BENEFICIAL HOLDERS. 
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In relation to Pfandbriefbank Claims the following applies: Only Holders whose name is shown in a 

copy of the original document relating to the Pfandbriefbank Claim may submit Tender Instructions. This 

includes any certificate evidencing that the Holder of the respective Pfandbriefbank Claim is the creditor 

of the claims and receivables under the respective Pfandbriefbank Claim tendered for purchase and/or 

exchange by the Offeror, such certificate, in case of Pfandbriefbank, being a valid confirmation of 

Pfandbriefbank to this effect and in case Pfandbriefbank has assigned the respective Pfandbriefbank 

Claim, a confirmation of Pfandbriefbank and the Holder of the Pfandbriefbank Claim evidencing such 

(chain of) assignment(s) and that the Holder is the creditor of the claims and receivables under the 

respective Pfandbriefbank Claim tendered to the Offeror under the Tender Instruction. Each Holder 

whose name is not registered in the relevant copy of the original document or who cannot provide the 

(chain of) assignment declaration(s) evidencing that the Holder is the creditor of the claims and 

receivables under the relevant Pfandbriefbank Claim tendered to the Offeror must arrange for the 

registered Holder through which it holds the relevant Pfandbriefbank Claim to submit a Tender 

Instruction on its behalf to the Tender Agent by the Tender Instruction Delivery Deadline. THIS HOLDER 

SHOULD COMPLETE THE FORM ON BEHALF OF ANY AND ALL UNDERLYING/BENEFICIAL 

HOLDERS. 

The Tender Agent for the Offers is Citibank, N.A., London Branch. 

COMPLETED TENDER INSTRUCTION AND RELATED DOCUMENTS SHOULD BE SENT TO THE 

TENDER AGENT AS FOLLOWS: 

(I) Soft copy/scanned Tender Instruction, by email to: 

HETA.Instructions@citi.com 

Email Subject Field: Kärntner Ausgleichszahlungs-Fonds – Exchange Offer – _________
5

AND 

(II) Original Tender Instruction, together with all copies of all original documents relating to the 

Series of Instrument (as set out below), by courier (at the Holder's risk) to: 

CITIBANK, N.A., LONDON BRANCH  

FAO: EXCHANGE TEAM 

MAIL-DROP: 13-58 

CITIGROUP CENTRE 

CANADA SQUARE  

CANARY WHARF  

LONDON E14 5LB  

UNITED KINGDOM, 

in the case of each of (I) and (II) above, to be received by the Tender Agent by or before the Tender 

Instruction Delivery Deadline. 

Please Note: 

You are highly recommended to submit your Tender Instruction to the Tender Agent well in 

advance of the Tender Instruction Delivery Deadline. This is to allow time to address and resolve 

any potential queries with your form, should they arise.

In order to properly complete this Tender Instruction, a Holder must complete ALL of the below 

sections 1 to 10.

5 Please state Unique Reference referred to in section 5 below  
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The tendering of Schuldscheine, Registered Notes or Pfandbriefbank Claims, as the case may be, in the 

Offers will be deemed to have occurred upon receipt by the Tender Agent of: 

(i) a valid tender instruction in the form of this Tender Instruction; and 

(ii) (x) in case of a Schuldschein the copy/copies of the original document(s) (Schuldschein) 

evidencing the Schuldschein and, if the Holder of the respective Schuldschein is not the initial 

lender of the respective assignable loan (a) the (chain of) assignment declaration(s) or (b) in 

case of any corporate restructurings or changes of corporate names, a copy of the relevant 

commercial register excerpt, in each case evidencing that the Holder is the creditor of the claims 

and receivables under the respective Schuldschein tendered for purchase and/or exchange by 

the Offeror, and (y) in case of a Registered Note a copy/copies of the original global note(s) 

(Wertpapierurkunde) of the respective Registered Note and, if the Holder of the respective 

original global note(s) (Wertpapierurkunde) is not the initial creditor shown in the respective 

original global note(s) (Wertpapierurkunde), the (a) (chain of) assignment declaration(s) or (b) in 

case of any corporate restructurings or changes of corporate names, a copy of the relevant 

commercial register excerpt, in each case evidencing that the Holder is the creditor of the claims 

and receivables under the respective the global note(s) (Wertpapierurkunde) of the respective 

Registered Note, and (z) in case of a Pfandbriefbank Claim a copy/copies of the original 

document(s) relating to the Pfandbriefbank Claim including any certificate evidencing that the 

Holder of the respective Pfandbriefbank Claim is the creditor of the claims and receivables under 

the respective Pfandbriefbank Claim tendered for purchase and/or exchange by the Offeror, such 

certificate, in case of Pfandbriefbank, being a valid confirmation of Pfandbriefbank to this effect 

and in case Pfandbriefbank has assigned the respective Pfandbriefbank Claim, a confirmation of 

Pfandbriefbank and the Holder of the Pfandbriefbank Claim evidencing such (chain of) 

assignment(s) and that the Holder is the creditor of the claims and receivables under the 

respective Pfandbriefbank Claim tendered to the Offeror under the Tender Instruction;

(iii) any relevant U.S. tax forms, 

in each case, via email (and to be followed by the hard copy (which must be received by the Tender 

Agent prior to the Tender Instruction Delivery Deadline to ensure the Tender Instruction will be accepted 

in the Offers), the delivery of which is at the sole risk and expense of the Holder), and in accordance with 

the requirements of the terms of the Schuldschein, Registered Note or Pfandbriefbank Claim, as the 

case may be, and the terms and conditions of the Offers. By submitting the Tender Instruction and the 

copy/copies of the original Schuldschein, original global note (Wertpapierurkunde) or original 

Pfandbriefbank Claim certificate, as the case may be, the respective Holder of the relevant 

Schuldschein, Registered Note or Pfandbriefbank Claim agrees that it will not transfer or assign the 

relevant Schuldschein, Registered Note or Pfandbriefbank Claim to any other person so that no 

transfers or assignments may be effected in relation to such Schuldschein, Registered Note or

Pfandbriefbank Claim, as the case may be.  

Holders of Schuldscheine, global note(s) (Wertpapierurkunde) or Pfandbriefbank Claims, as the 

case may be, should be aware that Tender Instructions in respect of Schuldscheine, Registered 

Notes and Pfandbriefbank Claims, as the case may be, will be deemed to have been submitted on 

the earlier of the date of receipt by the Tender Agent of the relevant Tender Instruction (and 

related documents) by email or in hard copy. However, for the purposes of considering whether a 

valid Tender Instruction has been made, submission of the original Tender Instruction and the 

hard copies of the original document(s) (Schuldschein, original global note(s) 

(Wertpapierurkunde) of the respective Registered Notes or original document(s) evidencing the 

respective Pfandbriefbank Claims, as the case may be), must also be received by the Tender 

Agent by the Tender Instruction Delivery Deadline, and Holders must therefore make such 
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arrangements in advance as may be necessary to ensure that such documents are duly received 

by the required time.

Holders of Schuldscheine, Registered Notes and Pfandbriefbank Claims who intend to 

participate in the Exchange Offer should be aware that they must hold a Euroclear / Clearstream, 

Luxembourg securities account in order to be able to participate in the Exchange Offer and 

receive Zero Coupon Bonds. Settlement of the Exchange Offer in respect of Zero Coupon Bonds 

will occur by delivery on the Settlement Date by the Tender Agent of the relevant Deliverable New 

Debt Instrument Principal to such Euroclear / Clearstream, Luxembourg securities account.  
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1. Description of the Series of Instrument being tendered 

Designation of the Series of 

Instrument (as shown on the 

relevant Schuldschein, global 

note (Wertpapierurkunde) or 

Pfandbriefbank Claim 

certificate) 

Annex A or Annex B reference 

of Schuldschein, Registered 

Note or Pfandbriefbank Claim 

and Series of Instrument 

number(s)
6

(Aggregate) Specified 

Denomination being tendered
7

The Offers are being made on the terms and subject to the conditions contained in the Offering 

Memorandum, including, without limitation, in the section headed "Terms and Conditions of the 

Offers", which includes inter alia a description of the Transaction Conditions.  

By delivering this Tender Instruction the Holder  

(i) accepts the Offeror's offer to, as indicated below at 2., (a) purchase for cash (Kaufangebot) 

the Tendered Instrument specified above at the relevant Aggregate Purchase Price for the 

Cash Offer or (b) exchange the Tendered Instrument specified above at the relevant 

Exchange Ratio into the relevant New Debt Instruments, and by doing so the contract for 

the sale and purchase, and/or exchange, of the Tendered Instrument will be concluded, 

subject only to the exercise by the Holder of its revocation rights before the Offer 

Expiration Deadline (provided that revocation or modification instructions must be received 

by the Tender Agent prior to the Tender Instruction Delivery Deadline to ensure that such 

instructions are processed by the Tender Agent) and subject further to the condition 

precedent of the Transaction Conditions being satisfied; and  

(ii) agrees to assign and transfer to the Offeror, on the Settlement Date, all claims and 

receivables of the Holder under the Tendered Instrument and authorizes the Offeror to 

notify the Obligor of the assignment on its behalf.  In case of a Schuldschein: If and to the 

extent the relevant Schuldschein provides for specific requirements as to content of an 

assignment, such content shall be deemed to be included in this Tender Instruction. 

Please note that all settlement calculations will be based on the detail(s) provided in this 

breakdown table. Any roundings will be calculated at this level.  

2. Election of the type of Offer  

Please elect the type of Offer you wish to accept under this Tender Instruction. Please note 

that you may only elect to participate in either the Cash Offer or the Exchange Offer. 

6 Please refer to column "ISIN / ID number" in the table in Annex A or Annex B of the Tender and Exchange Offer 
Memorandum.  

7 Tender Instructions relating to a Schuldschein and/or Registered Note and/or Pfandbriefbank Claim must be submitted 

in respect of all claims for payment of principal, interest and any other amounts relating to the aggregate principal 
amount owed to the respective Holder under the respective Instrument of no less than the Specified Denomination (and 
may be submitted in integral multiples of the applicable Specified Denomination thereafter). 
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Should you elect acceptance of the Exchange Offer and the Instrument tendered under 

this Tender Instruction is a Class A Instrument, please elect "Zero Coupon Bonds".  

Should you elect acceptance of the Exchange Offer and the Instrument tendered under 

this Tender Instruction is a Class B Instrument, please specify whether you wish to receive 

"Zero Coupon Bonds" or "Zero Coupon Assignable Loans".
8

In order to accept the Offers, you must also confirm that you are either (i) a qualified 

institutional buyer ("QIB") as defined in Rule 144A of the U.S. Securities Act of 1933 (the 

"Securities Act") and a qualified purchasers within the meaning of section 2(a)(51) of the 

U.S. Investment Company Act of 1940 ("QP") or (ii) a person other than U.S. persons as 

that term is defined in Rule 902 of Regulation S and are acquiring the bonds in an in 

offshore transactions in accordance with Rule 903 or Rule 904 of Regulation S under the 

Securities Act (a "Non-US Person").  

□ Cash Offer 

□ I am a QIB and a QP 

or 

□ I am a Non-US Person 

□ Exchange Offer 

□ Zero Coupon Bonds 

 □ I am a QIB and a QP (144A Zero Coupon Bonds will be 

delivered) 

 □ I am a Non-US Person (Regulation S Zero Coupon Bonds will 

be delivered) 

□ Zero Coupon Assignable Loans (Option only available for 

Class B Instruments) 

3. Confirmations 

(a) By submitting and signing this Tender Instruction you hereby confirm to the Offeror, the 

Offer Agents, the Zero Coupon Bond Agents and the Tender Agent: 

(i) that you have read and agree to, and have complied with, the terms and conditions 

of the Offers as set out in the section headed "Terms and Conditions of the Offers" 

on pages 62 et seq. of the Offering Memorandum;

(ii) that you have read and agree to, and have complied with, the procedures for 

participating in the Offers set out in the section headed "Procedures for 

participating in the Offers" on pages 79 et seq. of the Offering Memorandum;

8  Please check the applicable box. 
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(iii) that you make all of the acknowledgements, agreements, representations, 

warranties and undertakings set out in the sections headed "Terms and conditions 

of the Offer – Acknowledgements, Agreements, Representations, Warranties and 

Undertakings" on pages 73 et seq. of the Offering Memorandum and "Procedures 

for participating in the Offers – Further Acknowledgements, Agreements, 

Representations, Warranties and Undertakings" on pages 89 et seq. of the Offering 

Memorandum;

(iv) that, in accepting the Offers and tendering the Tendered Instrument, you are in 

compliance with the Offer and Distribution Restrictions set out in the section 

headed "Offer and Distribution Restrictions" on pages 138 et seq. of the Offering 

Memorandum;

(v) that you consent to have the Offer Agents, the Zero Coupon Bond Agents and/or 

the Tender Agent provide details concerning your identity to the Offeror, the Zero 

Coupon Bond Agents, the Offer Agents and/or the Tender Agent, the Obligor and 

their respective advisers;

(vi) that you enclose herewith: 

(a) in case of a Schuldschein the copy/copies of the original document(s) 

(Schuldschein) evidencing the Schuldschein or (a) the (chain of) 

assignment declaration(s) or (b) in case of any corporate restructurings or 

changes of corporate names, a copy of the relevant commercial register 

excerpt, in each case evidencing that you are the creditor of all claims and 

receivables under the respective Schuldschein to be purchased and/or 

exchanged by the Offeror;

(b) in case of a Registered Note the copy/copies of the original global note(s) 

(Wertpapierurkunde) of the respective Registered Note or (a) the (chain of) 

assignment declaration(s) or (b) in case of any corporate restructurings or 

changes of corporate names, a copy of the relevant commercial register 

excerpt, in each case evidencing that you are the creditor of all claims and 

receivables under the respective global note(s) (Wertpapierurkunde) to be 

purchased and/or exchanged by the Offeror; and 

(c) in case of a Pfandbriefbank Claim the copy/copies of the original document 

relating to the respective Pfandbriefbank Claim including any certificate 

evidencing that the Holder of the respective Pfandbriefbank Claim is the 

creditor of the claims and receivables under the respective Pfandbriefbank 

Claim tendered for purchase and/or exchanged by the Offeror, such 

certificate, in case of Pfandbriefbank, being a valid confirmation of 

Pfandbriefbank to this effect and in case Pfandbriefbank has assigned the 

respective Pfandbriefbank Claim, a confirmation of Pfandbriefbank and the 

Holder of the Pfandbriefbank Claim evidencing such (chain of) 

assignment(s) and that the Holder is the creditor of the claims and 

receivables under the respective Pfandbriefbank Claim tendered to the 

Offeror under the Tender Instruction. 
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(b) By submitting and signing this Tender Instruction you hereby confirm to the Offeror and the 

Tender Agent that
9
: 

□ you are the Holder of title to the Tendered Instrument for which you accept the 

Offer(s). 

□ you are an authorised intermediary and have authority to act on behalf of the 

underlying/beneficial Holder of the Tendered Instrument. 

9 Please check the applicable box. 
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4. Details of Holder submitting this Tender Instruction 

Name of Holder: ____________________________________________________________

Address:
10

____________________________________________________________

Contact Person: ____________________________________________________________

Fax-Number:  ____________________________________________________________ 

Email Address: ____________________________________________________________ 

Telephone Number: ____________________________________________________________ 

5. In case of acceptance of Cash Offer: Cash Settlement Instructions for Purchase 

Price in the currency of each Tendered Instrument 

SWIFT Address of Receiving Bank   _________________________________________ 

Cash Account to be credited (IBAN)   _________________________________________ 

Account number of Beneficiary _________________________________________ 

Account name of Beneficiary  _________________________________________ 

6. In case of acceptance of Exchange Offer: Instructions for delivery of Zero Coupon 

Bonds 

Account held with11 □ Clearstream, Luxembourg 

□ Euroclear 

Euroclear / Clearstream, Luxembourg 

Account Number _________________________________________ 

Account name of Euroclear /  

Clearstream, Luxembourg Account _________________________________________

7. In case of acceptance of the Exchange Offer by Holders electing Zero Coupon 

Assignable Loans: account details (account needs to be kept with a credit 

institution within the Single Euro Payment Area (SEPA)): 

10  In case of Class B Holders electing Zero Coupon Assignable Loans: the Holder's/beneficial owner's (as applicable) 
contact details for delivery of the original certificate of indebtedness (Schuldschein). 

11  Holders of Schuldscheine, Registered Notes and Pfandbriefbank Claim have the following options: Option A – They can 
provide account details of a direct participant in Euroclear / Clearstream, Luxembourg who is acting on their behalf. In 
this case, such Holders need to complete the form by entering such direct participant's account details in this section 6. 

In order for such Holders to receive the Deliverable New Debt Instrument Principal relating to Zero Coupon Bonds to 
their own securities account, they need to arrange with the direct participant, or procure via their custodian, that the 
Deliverable New Debt Instrument Principal relating to Zero Coupon Bonds will be booked in their securities account. 

Option B: If such Holders of Schuldscheine, Registered Notes and Pfandbriefbank Claim have their own Euroclear / 
Clearstream, Luxembourg account, they should complete the form by entering their own Euroclear / Clearstream, 
Luxembourg account details in this section 6. 
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SWIFT/BIC Address of Receiving Bank  _________________________________________ 

Cash Account to be credited (IBAN)   _________________________________________ 

Account number of Beneficiary _________________________________________ 

Account name of Beneficiary  _________________________________________ 

8. Additional information necessary for payment under the Contingent Additional 

Purchase Price 

Bank Name  _________________________________________ 

Bank Location  _________________________________________ 

SWIFT Address of Receiving Bank   _________________________________________ 

Cash Account to be credited (IBAN)   _________________________________________ 

Account number of Beneficiary _________________________________________ 

Account name of Beneficiary  _________________________________________ 

9. Unique Reference 

Please enter here a Unique Reference that

we can use should we wish to contact you. 

Please state any 6 digit alphanumeric code. 

Please quote this Reference in the Subject 

field of your E-mail Submission. 

Enter a Unique Reference here (e.g. ABCD01) 
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10. Please sign here 

Signed by Holder

If the Holder is acting as an authorised intermediary on behalf of any underlying/beneficial holders, 

such Holder represents and warrants that s/he is legally empowered and fully authorised to 

represent the relevant underlying/beneficial holder of the Tendered Instrument the subject of this 

Tender Instruction.

__________________________________________________________________

(Authorised signatory) 

Date: __________________________________________________________________

Name(s): __________________________________________________________________

(Please print) __________________________________________________________________

Capacity: __________________________________________________________________

__________________________________________________________________

(Authorised signatory) 

Date: __________________________________________________________________ 

Name(s): __________________________________________________________________

(Please print) __________________________________________________________________

Capacity: __________________________________________________________________

In case of the tendered Schuldscheine – only:  
Acknowledgement by Kärntner Ausgleichszahlungs-Fond:

We hereby accept any assignment and transfer made in respect of any Schuldschein identified in 
this Tender Instruction. 

Klagenfurt am Wörthersee, dated [●].[●].2016

_______________________________ _______________________________ 
Kärntner Ausgleichszahlungs-Fonds
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Final checklist for Holder
12

□ I have completed sections 1 to 10 of this Tender Instruction. 

□ I have attached all relevant hard copy/copies (x) in case of a Schuldschein, of the original 

document(s) (Schuldschein) evidencing the Schuldschein or (a) the (chain of) assignment 

declaration(s) or (b) in case of any corporate restructurings or changes of corporate 

names, a copy of the relevant commercial register excerpt, in each case evidencing that 

you are the creditor of all claims and receivables under the respective Schuldschein to be 

purchased and/or exchanged by the Offeror, (y) in case of a Registered Note, of the 

original global note(s) (Wertpapierurkunde) of the respective Registered Note or (a) the 

(chain of) assignment declaration(s) or (b) in case of any corporate restructurings or 

changes of corporate names, a copy of the relevant commercial register excerpt, in each 

case evidencing that you are the creditor of all claims and receivables under the respective 

global note(s) (Wertpapierurkunde) to be purchased and/or exchanged by the Offeror, and 

(z) in case of Pfandbriefbank Claims, of the original document relating to the respective 

Pfandbriefbank Claim including any certificate evidencing that the Holder of the respective 

Pfandbriefbank Claim is the creditor of the claims and receivables under the respective 

Pfandbriefbank Claim tendered for purchase and/or exchanged by the Offeror, such 

certificate, in case of Pfandbriefbank, being a valid confirmation of Pfandbriefbank to this 

effect and in case Pfandbriefbank has assigned the respective Pfandbriefbank Claim, a 

confirmation of Pfandbriefbank and the Holder of the Pfandbriefbank Claim evidencing 

such (chain of) assignment(s) and that the Holder is the creditor of the claims and 

receivables under the respective Pfandbriefbank Claim tendered to the Offeror under the 

Tender Instruction. 

□ I have attached the relevant U.S. tax form. 

12 Please check the applicable boxes.  
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Terms and Conditions of the Bonds 

The EUR [●],000,000 secured guaranteed zero coupon bonds due [●] (the “Bonds”) of Kärntner 

Ausgleichszahlungs-Fonds (the “Issuer”) are constituted by a Trust Deed (the “Trust Deed”) dated 

[●] 2016 between the Issuer, Citicorp Trustee Company Limited (the “Trustee” which expression 

shall include all persons for the time being the trustee or trustees under the Trust Deed) as trustee 

for the holders of the Bonds and Citibank, N.A., London Branch as security agent (the “Security 

Agent”). These terms and conditions include summaries of, and are subject to, the detailed 

provisions of the Trust Deed, which includes the form of the Bonds. Copies of the Trust Deed, and 

of the Agency Agreement (the “Agency Agreement”) dated [●] 2016 relating to the Bonds 

between the Issuer, the Trustee, the registrar (the “Registrar”), any transfer agents (each a 

“Transfer Agent”), the initial principal paying agent and any other agents named in it, are available 

for inspection during usual business hours at the principal office of the Trustee (presently at 

Citigroup Centre, Canada Square, Canary Wharf, London E14 5LB) and at the specified offices of 

the principal paying agent for the time being (the “Principal Paying Agent”), the Registrar and any 

Transfer Agents. “Agents” means the Principal Paying Agent, the Registrar, the Transfer Agents 

and any other agent or agents appointed from time to time with respect to the Bonds. The 

Bondholders are entitled to the benefit of, are bound by, and are deemed to have notice of, all the 

provisions of the Trust Deed and are deemed to have notice of those applicable to them of the 

Agency Agreement. 

1 Definitions 

All capitalised terms that are not defined in these terms and conditions (the “Conditions”) 

will have the meanings given to them in the Trust Deed. In addition, the following 

expressions have the following meanings: 

“ABBAG Pledge” has the meaning given to it in Condition 6(ii). 

“Application Date” means each date on which the Security Agent applies the Available 

Proceeds in accordance with these Conditions and the provisions of the Trust Deed. 

“Available Proceeds” means, with respect to an Enforcement Event, as of a particular 

day: 

(i) any amounts received by the Security Agent in respect of the enforcement of the 

Security and all other cash sums available to the Issuer or the Trustee, as the case 

may be, derived from the Pledged Assets; less 

(ii) any cash sums which have already been applied by the Security Agent pursuant to 

Condition 16 (Application of Available Proceeds of Enforcement of Security) on any 

Application Date. 

“Contingent Additional Purchase Price” means the contingent additional purchase price, 

if any, payable to certain Bondholders in accordance with the Offering Memorandum. 

“Electronic Consent” has the meaning given to it in paragraph 22 of Schedule 3 to the 

Trust Deed. 

“Enforcement Event” has the meaning given to it in Condition 15(d). 

“Enforcement Instruction” has the meaning given to it in Condition 15(b). 

“Enforcement Notice” has the meaning given to it in Condition 15(c). 
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“Extraordinary Resolution” means a resolution passed (a) at a meeting duly convened 

and held in accordance with the Trust Deed by a majority of at least 75 per cent. of the 

votes cast, (b) by a Written Resolution or (c) by an Electronic Consent. 

“Government Bonds” means any marketable obligations issued by the Republic of Austria 

(provided that, in respect of marketable obligations, such obligations are governed by 

German or English law). 

“Guarantor” means the Republic of Austria. 

“Instruments” means the Class A Instruments of HETA Asset Resolution AG described in 

Annex A of the Offering Memorandum and the Class B Instruments of HETA Asset 

Resolution AG described in Annex B of the Offering Memorandum. 

“Notes” means those Instruments comprising bearer notes that are held in Clearstream 

Banking, société anonyme, Euroclear Bank SA/NV, OeKB CSD GmbH (as the operator of 

the Austrian clearing system) or SIX SIS AG, Olten, Switzerland (as the operator of the 

Swiss clearing system). 

“OeBFA” means Österreichische Bundesfinanzierungsagentur Ges.m.b.H., Seilerstätte 24, 

A-1015 Vienna, Austria. 

“Offering Memorandum” means the tender and exchange offer memorandum of the 

Issuer dated 6 September 2016. 

“Pledge Agreement” has the meaning given to it in Condition 5(b). 

“Pledged Assets” means (A) the Pledged HETA Instruments, (B) Pledged Government 

Bonds, (C) the securities deposit(s) where Pledged HETA Instruments that are Notes and 

Pledged Government Bonds are held and (D) the related cash accounts, and all property, 

assets and sums derived therefrom, including, where the context permits, any part of those 

Pledged Assets, in each case as further specified in the Pledge Agreement.  

“Pledged Government Bonds” means Government Bonds acquired by the Issuer from 

time to time with funds from an account which is a Pledged Asset. 

“Pledged HETA Instruments” means the Instruments acquired by the Issuer in exchange 

for the issuance of the Bonds and held by the Issuer from time to time on a securities 

deposit that is a Pledged Asset. 

“Potential Enforcement Event” means the occurrence of one or more of the following 

events: 

(i) following the occurrence of an Early Redemption Event, the Issuer fails to pay the 

Principal Amount in respect of the Bonds on the Early Redemption Date and the 

Guarantor fails to make such payment pursuant to the Guarantee;

(ii) following the Trustee or the Bondholders, as applicable, giving notice to the Issuer 

that the Bonds have become due and payable following the occurrence of an Event 

of Default in accordance with Condition 11, the Issuer fails to pay the Repurchase 

Price on the 10
th

 Banking Day following such notice in accordance with Condition 

11 and the Guarantor fails to make such payment pursuant to the Guarantee; or

(iii) the Issuer fails to pay the Final Redemption Amount on the Maturity Date and the 

Guarantor fails to make such payment pursuant to the Guarantee.  
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“Potential Event of Default” means an event or circumstance which could with the giving 

of notice, lapse of time, issue of a certificate and/or fulfilment of any other requirement 

provided for in Condition 11 become an Event of Default. 

“Residual Amount” means, with respect to an application of Available Proceeds in 

connection with an Enforcement Event, all remaining proceeds (if any) after the application 

of the Available Proceeds to satisfy the payments set out in paragraph (a) to (d) of 

Condition 16 (Application of Available Proceeds of Enforcement of Security). 

“Secured Creditor(s)” means each person that is entitled to the benefit of Secured 

Payment Obligations. 

“Secured Payment Obligations” means the payment obligations of the Issuer under the 

Trust Deed, the Pledge Agreement and each Bond, together with any obligation of the 

Issuer to make payment to the Trustee, the Security Agent and the Agents pursuant to 

Condition 16 (Application of Available Proceeds of Enforcement of Security). 

“Written Resolution” means a resolution in writing signed by the holders of not less than 

75 per cent. in nominal amount of the Bonds outstanding.

2 Form, Specified Denomination and Title 

The Bonds are issued in the specified denomination of EUR 1.00 (the “Principal 

Amount”). 

The Bonds are represented by registered certificates (“Certificates”) and, save as 

provided in Condition 3(a), each Certificate shall represent the entire holding of Bonds by 

the same holder. 

Title to the Bonds shall pass by registration in the register that the Issuer shall procure to 

be kept by the Registrar in accordance with the provisions of the Agency Agreement (the 

“Register”). Except as ordered by a court of competent jurisdiction or as required by law, 

the holder (as defined below) of any Bond shall be deemed to be and may be treated as its 

absolute owner for all purposes whether or not it is overdue and regardless of any notice of 

ownership, trust or an interest in it, any writing on the Certificate representing it or the theft 

or loss of such Certificate and no person shall be liable for so treating the holder. 

In these Conditions, “Bondholder” and “holder” means the person in whose name a Bond 

is registered. 

3 Transfers of Bonds 

(a) Transfer: A holding of Bonds may, subject to Condition 3(d), be transferred in 

whole or in part upon the surrender (at the specified office of the Registrar or any 

Transfer Agent) of the Certificate(s) representing such Bonds to be transferred, 

together with the form of transfer endorsed on such Certificate(s) (or another form 

of transfer substantially in the same form and containing the same representations 

and certifications (if any), unless otherwise agreed by the Issuer), duly completed 

and executed and any other evidence as the Registrar or Transfer Agent may 

reasonably require. In the case of a transfer of part only of a holding of Bonds 

represented by one Certificate, a new Certificate shall be issued to the transferee 

in respect of the part transferred and a further new Certificate in respect of the 

balance of the holding not transferred shall be issued to the transferor. In the case 

of a transfer of Bonds to a person who is already a holder of Bonds, a new 
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Certificate representing the enlarged holding shall only be issued against surrender 

of the Certificate representing the existing holding. All transfers of Bonds and 

entries on the Register will be made in accordance with the detailed regulations 

concerning transfers of Bonds scheduled to the Agency Agreement. The 

regulations may be changed by the Issuer, with the prior written approval of the 

Guarantor, the Registrar and the Trustee. A copy of the current regulations will be 

made available by the Registrar to any Bondholder upon request. 

(b) Delivery of New Certificates: Each new Certificate to be issued pursuant to 

Condition 3(a) shall be available for delivery within three business days of receipt 

of a duly completed form of transfer and surrender of the existing Certificate(s). 

Delivery of the new Certificate(s) shall be made at the specified office of the 

Transfer Agent or of the Registrar (as the case may be) to whom delivery or 

surrender of such form of transfer or Certificate shall have been made or, at the 

option of the holder making such delivery or surrender as aforesaid and as 

specified in the relevant form of transfer or otherwise in writing, be mailed by 

uninsured post at the risk of the holder entitled to the new Certificate to such 

address as may be so specified, unless such holder requests otherwise and pays 

in advance to the relevant Transfer Agent or the Registrar (as the case may be) the 

costs of such other method of delivery and/ or such insurance as it may specify. In 

this Condition 3(b), “business day” means a day, other than a Saturday or Sunday, 

on which banks are open for business in the place of the specified office of the 

relevant Transfer Agent or the Registrar (as the case may be). 

(c) Transfer Free of Charge: Certificates on transfer shall be issued and registered 

without charge by or on behalf of the Issuer, the Registrar or any Transfer Agent, 

but upon payment of any tax or other governmental charges that may be imposed 

in relation to it (or the giving of such indemnity as the Registrar or the relevant 

Transfer Agent may require). 

(d) Closed Periods: No Bondholder may require the transfer of a Bond to be 

registered (i) during the period of 15 days ending on (and including) the due date 

for redemption of that Bond or (ii) after any such Bond has been called for 

redemption pursuant to Condition 8(b).  

4 Guarantee and Status  

(a) Guarantee: The Guarantor has unconditionally and irrevocably guaranteed for the 

benefit of the holders of the Bonds the due and punctual payment of all amounts 

payable by the Issuer under the Bonds. Its obligations in that respect are set out in 

a German law governed guarantee of the Republic of Austria dated [●] 2016 (the 

“Guarantee”). The obligations of the Guarantor under the Guarantee constitute 

direct, unsecured, unconditional and unsubordinated obligations of the Guarantor, 

ranking pari passu with all other unsecured and unsubordinated loan or bond 

indebtedness of the Guarantor resulting from financial debts (Finanzschulden) 

outstanding from time to time. 

Under no circumstances will the Trustee be obliged or required to take any actions 

or steps or institute any proceedings or exercise any right, power or remedy or 

perform any duty or function under or in relation to the Guarantee unless and until 

it shall have been indemnified and/or secured and/or prefunded to its satisfaction. 
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(b) Status: The Bonds constitute secured obligations of the Issuer and shall at all 

times rank pari passu and without any preference among themselves. The 

payment obligations of the Issuer under the Bonds shall, save for such exceptions 

as may be provided by applicable legislation, at all times rank at least equally with 

all their respective other present and future secured and unsubordinated 

obligations. 

5 Security 

(a) Parallel Debt: If a Secured Payment Obligation that is payable by the Issuer to a 

Secured Creditor (other than the Security Agent) has become due, the Issuer 

hereby irrevocably and unconditionally, by way of an independent promise to 

perform obligations, promises to pay an equal amount to the Security Agent (such 

payment undertaking and the obligations and liabilities which are the result thereof, 

the “Parallel Debt”), subject to the following: 

(i) the Parallel Debt shall in each case rank with the same priority as the 

relevant Secured Payment Obligation;

(ii) the Parallel Debt is separate and independent from any claims in respect of 

the Secured Payment Obligations, provided that: 

(A) the Parallel Debt shall be reduced to the extent that any payment 

obligations under the Secured Payment Obligations have been 

discharged; 

(B) the payment obligations of the Issuer under the Secured Payment 

Obligations shall be reduced to the extent that the Parallel Debt has 

been discharged; and

(C) the Parallel Debt shall correspond to the Issuer's payment 

obligations under the Secured Payment Obligations;

(iii) the Parallel Debt will become due if and to the extent that the Secured 

Payment Obligations become due; and

(iv) for the purpose of this Condition 5(a), the Security Agent acts in its own 

name and on behalf of itself and not as agent or representative of any other 

party hereto and any security rights granted to the Security Agent to secure 

the Parallel Debt are granted to the Security Agent in its capacity as 

creditor of the Parallel Debt.  Accordingly, the Issuer acknowledges that the 

Security Agent will have its own independent claim as creditor as a result of 

the Parallel Debt. For the avoidance of doubt, the Security Agent shall also 

act as agent for the Secured Creditors (as represented by the Trustee) in 

respect of the Secured Payment Obligations. 

(b) Security: The payment obligations of the Issuer to the Security Agent under the 

Trust Deed and the Parallel Debt are secured pursuant to a pledge agreement 

dated [●] 2016 (the “Pledge Agreement”) between the Issuer, the Security Agent 

as pledgee and ABBAG – Abbaumanagementgesellschaft des Bundes (“ABBAG”) 

as additional pledgee (as security for ABBAG’s funding commitments towards the 

Issuer) by:  

(i) a first ranking pledge over the Pledged Assets; and
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(ii) a first ranking pledge over the respective funding commitments of ABBAG 

for funding any Repurchases and the Final Redemption Amount of the 

Bonds at the Maturity Date,  

in each case in favour of the Security Agent for itself as continuing security for the 

full payment discharge and performance of the Parallel Debt (such security, the 

“Security”). Any proceeds of the Security realised by the Security Agent pursuant 

to the Trust Deed and the Pledge Agreement shall, upon receipt thereof, be applied 

by the Security Agent in accordance with the order of priority set out in Condition 

16. Copies of the Pledge Agreement are available for inspection during usual 

business hours at the principal office of the Security Agent and at the specified 

offices of the Principal Paying Agent. The Bondholders are deemed to have notice 

of, and be bound by, all of the provisions of the Pledge Agreement. 

Prior to the occurrence of a Potential Enforcement Event, Pledged Assets may be 

released from the Security in accordance with, and as further specified in, the 

Pledge Agreement, as follows: 

(i) cash on account and Pledged Government Bonds to the extent that 

Bondholders receive a Contingent Additional Purchase Price pursuant to 

the terms of the Offering Memorandum prior to the Maturity Date; 

(ii) cash on account and Pledged HETA Instruments proportionately following 

any Repurchases during the Repurchase Period;

(iii) cash on account to the extent such cash is to be invested in Government 

Bonds; 

(iv) cash on account and Pledged Government Bonds to the extent the 

proceeds thereof are to be utilised to discharge the Secured Payment 

Obligations (or any part thereof) when due; and 

(v) Pledged HETA Instruments after the end of the Repurchase Period 

provided that cash on accounts equal at least the amount necessary to 

acquire Government Bonds with the same maturity and the same total 

nominal value as the Bonds then outstanding.  

In addition, the Issuer may draw under the pledged funding commitments of 

ABBAG in order to fund any Repurchase during the Repurchase Period and in 

order to discharge the Secured Payment Obligations (or any part thereof) when 

due and, after the end of the Repurchase Period, an amount up to the nominal 

value of the Bonds then outstanding in order to invest such amount into the 

Pledged Government Bonds.  

Furthermore, the Pledged Assets will be released in accordance with the Pledge 

Agreement if and to the extent that the Guarantor discharges its payment 

obligations under the Guarantee.  

(c) Issuer’s Rights as Beneficial Owner of Pledged Assets: Prior to the occurrence 

of an Enforcement Event, the Issuer may, with the prior written consent of ABBAG 

and the Security Agent (itself acting on the written instruction of the Trustee) or with 

the sanction of an Extraordinary Resolution, in each case in accordance with the 

Trust Deed and the Pledge Agreement: 
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(i) take such action in relation to the Pledged Assets as it may think expedient; 

and 

(ii) exercise any rights incidental to the ownership of the Pledged Assets and, 

in particular (but without limitation and without responsibility for their 

exercise), any voting rights in respect of such property and all rights to 

enforce any ownership interests in respect of such property. 

The Issuer will not exercise any rights with respect to Pledged Assets unless it has 

the sanction and/or consent referred to above and, if such sanction and/or consent 

is given, the Issuer will act only in accordance with such sanction and/or consent. 

For the avoidance of doubt, no such sanction and/or consent is required in 

connection with any action or exercise in accordance with the Pledge Agreement.  

6 Negative Pledge 

So long as any Bond remains outstanding (as defined in the Trust Deed), the Issuer will not 

create, or have outstanding, any mortgage, charge, lien, pledge or other security interest 

securing any obligation of any person or any other agreement or arrangement having a 

similar effect (“Security Interest”), upon the whole or any part of its present or future 

undertaking, assets or revenues (including any uncalled capital) to secure any 

indebtedness or to secure any guarantee or indemnity in respect of any indebtedness, 

without at the same time or prior thereto according to the Bonds the same security as is 

created or subsisting to secure any such indebtedness, guarantee or indemnity or such 

other security as either (i) the Trustee shall in its absolute discretion deem not materially 

less beneficial to the interest of the Bondholders or (ii) as shall be approved by an 

Extraordinary Resolution (as defined in the Trust Deed) of the Bondholders.  

The undertaking pursuant to the first paragraph of this Condition 6 will not apply to  

(i) the Pledge Agreement;

(ii) any Security Interest provided by the Issuer over any of its assets to secure any 

indebtedness of the Issuer to ABBAG or any of its successors or assigns (the 

“ABBAG Pledge”); 

(iii) any junior ranking Security Interest provided by the Issuer over any of its assets to 

secure the recourse claim of the Guarantor vis-à-vis the Issuer under the 

agreement to deliver the Guarantee (Garantieauftrag) (the “Junior Guarantor 

Pledge”); and 

(iv) any Security Interest imposed pursuant to the non-negotiable standard terms and 

conditions of any bank accounts, securities deposit accounts or securities clearing 

systems in connection with the administration of the Issuer and the performance of 

the activities set forth in Conditions 7(i) – (vi). 

7 Restrictions 

Except as provided for or contemplated in these Conditions, the Trust Deed, the Agency 

Agreement, the Pledge Agreement or the Repurchase Commitment, and so long as any 

Bond remains outstanding, the Issuer shall not, without the prior consent in writing of the 

Trustee or the approval of Bondholders by way of Extraordinary Resolution, engage in any 

business or trade, own any assets or incur any financial liabilities other than: 
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(i) purchasing or tendering for Instruments;

(ii) issuing the Bonds to holders of Instruments in exchange for the Issuer having 

acquired such Instruments pursuant to the Offering Memorandum; 

(iii) entering into long-term zero coupon assignable loans (Schuldscheindarlehen)  

issued by the Republic of Austria (the “Zero Coupon Assignable Loans”) and 

assigning such Zero Coupon Assignable Loans to holders of Instruments in 

exchange for the Issuer having acquired such Instruments pursuant to the Offering 

Memorandum;

(iv) holding and administering the Instruments and receiving any distributions or 

liquidation payments from HETA Asset Resolution AG thereon;

(v) repurchasing any Bonds from Bondholders pursuant to and in accordance with 

these Conditions and the Repurchase Commitment, including during the 

Repurchase Period;  

(vi) investing cash in Government Bonds; and

(vii) borrowing from ABBAG, the Republic of Austria and the Province of Carinthia for 

the purposes of Condition 7(i) – (vi) above (including borrowings to cover any 

administrative expenses of the Issuer). 

8 Redemption and Purchase 

(a) Final Redemption:

Unless previously redeemed, or purchased and cancelled, the Bonds will be 

redeemed at their Final Redemption Amount on [●] (the “Maturity Date”). 

The “Final Redemption Amount” per Bond in the specified denomination of 

EUR 1.00 per Bond will be an amount equal to the Principal Amount.  

(b) Redemption following an Early Redemption Event:

The Bonds shall be redeemed in whole, but not in part, at their Principal Amount on 

the tenth Banking Day following the occurrence of an Early Redemption Event (the 

“Early Redemption Date”). Following the occurrence of an Early Redemption 

Event, the Issuer will promptly provide the Bondholders with irrevocable notice 

thereof in accordance with Condition 18. Such notice will specify the date on which 

the Early Redemption Event occurred, the related Early Redemption Date and that 

the Bonds will be redeemed in whole at their Principal Amount on such Early 

Redemption Date.  

For the purposes of these Conditions: 

“Banking Day” means a day, other than a Saturday or Sunday, on which banks are 

open for business in Vienna, London and Frankfurt am Main. 

An “Early Redemption Event” occurs upon a Permanent Failure by the Issuer to 

provide or to perform the Repurchase.  

“Permanent Failure” means any failure by the Issuer (for whatever reason) to 

provide or perform (through delivery versus payment) the Repurchase (i) for four or 

more consecutive Banking Days during the Repurchase Period, (ii) on an 

aggregate of 13 or more Banking Days during the Repurchase Period or (iii) on 
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either of the last two Banking Days of the Repurchase Period, provided that no 

such failure shall be deemed to have occurred as a result of (a) the failure of a 

Bondholder or its agent or intermediary to provide the Issuer with, or input with the 

relevant clearing system, information necessary to settle the Repurchase, (b) the 

failure of a Bondholder or its agent or intermediary to provide the Issuer with a 

validly completed repurchase notice and xls file pursuant to the terms of the 

Repurchase Commitment or (c) settlement of the Repurchase being or becoming 

illegal.  

“Repurchase” means the Issuer (i) granting beneficial owners of the Bonds or their 

authorised intermediaries the right to require the Issuer to repurchase the Bonds at 

the Repurchase Price on each Banking Day falling within the Repurchase Period 

(without volume limits) (the “Resale Right”) and (ii) performing (through delivery 

versus payment) the settlement of such repurchases, in each case in accordance 

with the detailed regulations concerning Repurchases of Bonds set forth in the 

Repurchase Commitment.  

"Repurchase Commitment" means the Deed of Covenant to Repurchase entered 

into by the Issuer on [●] 2016, copies of which are available for inspection during 

usual business hours at the principal office of the Security Agent and at the 

specified offices of the Principal Paying Agent.  

“Repurchase Period” means the period from and including 1 December 2016 to 

but excluding the 180
th
 calendar day following 1 December 2016, provided that 

such period shall be automatically extended by one Banking Day for each Banking 

Day on which the Issuer fails to publish the Repurchase Price in accordance with 

the Repurchase Commitment or to settle any Repurchase, in each case, in 

accordance with the terms of the Repurchase Commitment, provided that no such 

failure shall be deemed to have occurred as a result of (a) the failure of a 

Bondholder or its agent or intermediary to provide the Issuer with, or input with the 

relevant clearing system, information necessary to settle the Repurchase, (b) the 

failure of a Bondholder or its agent or intermediary to provide the Issuer with a 

validly completed repurchase notice and xls file pursuant to the terms of the 

Repurchase Commitment or (c) settlement of the Repurchase being or becoming 

illegal. The Issuer will promptly provide the Bondholders with notice of any 

extension of the Repurchase Period in accordance with Condition 18. 

“Repurchase Price” means the product of (a) the aggregate Principal Amount of 

the Bonds to be repurchased following exercise of the Resale Right or redeemed 

pursuant to Condition 11 multiplied by (b) the following fraction rounded to five 

decimal places calculated by OeBFA, acting as calculation agent of the Issuer 

pursuant to the Repurchase Commitment, on the relevant Determination Date: 

( )nY1

1

+
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where: 

“Actual/Actual Day Count Fraction” means the actual number of days in 

the relevant period divided by 365 (or, if any portion of that period falls in a 

leap year, the sum of (A) the actual number of days in that portion of the 

period falling in a leap year divided by 366 and (B) the actual number of 

days in that portion of the period falling in a non-leap year divided by 365). 

“Determination Date” means the date on which the relevant Repurchase 

Price is required to be determined by the Issuer pursuant to the 

Repurchase Commitment or Condition 11 hereof.  

“Euro Swap Rate” means the annual swap rate for euro swap transactions 

with a maturity date corresponding to the Maturity Date Longer Swap or the 

Maturity Date Shorter Swap, respectively, expressed as a percentage, 

which is fixed at 11:00 a.m. CET (Frankfurt time) and appears on 

Bloomberg page ISDA under “Fixing Rates – Euribor A” (or another screen 

page of Bloomberg or another information service, which is the successor 

to such Bloomberg page for the purposes of displaying the relevant rate as 

described in this paragraph) at or around 11:15 a.m. CET (Frankfurt time), 

on the Determination Date. If the applicable rate is not available on the 

relevant Determination Date, the applicable rate shall be the applicable rate 

on the date immediately preceding the Determination Date on which an 

applicable rate was available. For the avoidance of doubt, there will be no 

adjustment of the Euro Swap Rate for the settlement period of any 

Repurchases. 

The “Interpolated Euro Swap Rate” shall be calculated on the 

Determination Date using the straight-line interpolation by reference to two 

Euro Swap Rates one of which shall be the Shorter Swap Rate and the 

other of which shall be the Longer Swap Rate according to the following 

formula: 

I = p x Shorter Swap Rate + (1-p) x Longer Swap Rate 

where: 

I = the Interpolated Euro Swap Rate 

( )
( )MS-ML

C-ML
p =

C = the number of days from and including the second TARGET 

Business Day following the Determination Date to but 

excluding the Maturity Date;

ML = the number of days from and including the second TARGET 

Business Day following the Determination Date to but 

excluding the Maturity Date Longer Swap;

MS = the number of days from and including the second TARGET 

Business Day following the Determination Date to but 

excluding the Maturity Date Shorter Swap. 
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“Longer Swap Rate” means the Euro Swap Rate with a maturity which is 

next closest to but longer than the period “n”. 

“Maturity Date Longer Swap” means the maturity date for euro swap 

transactions with a maturity date corresponding to the Longer Swap Rate. 

“Maturity Date Shorter Swap” means the maturity date for euro swap 

transactions with a maturity date corresponding to the Shorter Swap Rate. 

“n” means the period of the term remaining from and including the second 

TARGET Business Day following the Determination Date to but excluding 

the Maturity Date (calculated in years using the Actual/Actual Day Count 

Fraction and rounded to three decimal places).  

“Shorter Swap Rate” means the Euro Swap Rate with a maturity which is 

next closest to but shorter than the period “n”. 

“Spread” means -8.0 basis points.  

“TARGET Business Day” means a day on which the TARGET System is 

open for the settlement of payments in euro. 

“TARGET System” means the Trans-European Automated Real-Time 

Gross Settlement Express Transfer (TARGET2) system or any successor 

thereto. 

“Y” means the sum of the Spread and the Interpolated Euro Swap Rate for 

a term of n years. 

Neither the Trustee nor the Security Agent shall be obliged to monitor, 

enquire or satisfy itself as to whether any Permanent Failure or Early 

Redemption Event exists or has occurred. None of the Trustee, the 

Security Agent or any Agent shall have any obligation, responsibility or 

liability for giving or not giving any notice thereof to the Issuer or any 

Bondholder. If the Issuer gives a notice or procures that a notice is given to 

the Trustee or the Security Agent of the occurrence of a Permanent Failure 

or Early Redemption Event, each of the Trustee and the Security Agent 

shall be entitled to rely conclusively on such notice without further 

investigation and without incurring any liability for so doing.  

(c) Default Interest: As from (i) the Early Redemption Date (if any) or (ii) the Maturity 

Date, as applicable, the rate of interest payable in respect of any overdue principal 

of a Bond shall be a rate per annum (expressed as a percentage) equal to the 

Amortisation Yield.  

For the purposes of this Condition 8(c), “Amortisation Yield” means [●] per cent.. 

(d) Purchase: During the Repurchase Period the Issuer may only purchase Bonds in 

accordance with the Repurchase Commitment. Following the Repurchase Period, 

the Issuer may purchase Bonds in the open market or otherwise at or below 

market price. Any Bonds purchased by the Issuer during the Repurchase Period in 

accordance with the Repurchase Commitment or by the Issuer or the Guarantor 

pursuant to this Condition 8(d), while held by or on behalf of the Issuer, the 

Guarantor, the Province of Carinthia, or by a corporation, trust, fund or other 

person or legal entity controlled or wholly owned by the Issuer, the Guarantor or 
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the Province of Carinthia shall not entitle the holder to vote at any meetings or on 

Extraordinary Resolutions of the Bondholders and shall not be deemed to be 

outstanding for the purposes of calculating quorums for voting on Extraordinary 

Resolutions of the Bondholders or for the purposes of Condition 14(a), provided 

that any Bonds forming part of the collateral granted to ABBAG pursuant to the 

ABBAG Pledge shall remain outstanding for such purposes until their cancellation. 

(e) Cancellation: All Certificates representing Bonds repurchased or purchased by or 

on behalf of the Issuer shall be surrendered for cancellation to the Registrar and, 

upon surrender thereof, all such Bonds shall be cancelled forthwith. Any 

Certificates so surrendered for cancellation may not be reissued or resold and the 

obligations of the Issuer in respect of any such Bonds shall be discharged. 

9 Payments 

(a) Method of Payment:

(i) Payments of principal shall be made (subject to surrender of the relevant 

Certificates at the specified office of any Transfer Agent or of the Registrar 

if no further payment falls to be made in respect of the Bonds represented 

by such Certificates) to the person shown on the Register at the close of 

business on the business day before the due date for payment thereof (the 

“Record Date”). Upon application by the holder to the specified office of the 

Registrar or any Transfer Agent before the Record Date, such payment 

may be made by transfer to an account in the relevant currency maintained 

by the payee with a bank. 

(ii) If the amount of principal being paid upon surrender of the relevant 

Certificate is less than the outstanding principal amount of such Certificate, 

the Registrar will annotate the Register with the amount of principal so paid 

and will (if so requested by the Issuer or a Bondholder) issue a new 

Certificate with a principal amount equal to the remaining unpaid 

outstanding principal amount.  

(b) Payments subject to Laws: All payments are subject in all cases to any 

applicable fiscal or other laws, regulations and directives in the place of payment. 

No commission or expenses shall be charged to the Bondholders in respect of 

such payments. 

(c) Payment Initiation: Where payment is to be made by transfer to an account, 

payment instructions (for value the due date, or if that is not a business day, for 

value the first following day which is a business day) will be initiated on the last day 

on which the Principal Paying Agent is open for business preceding the due date 

for payment or, in the case of payments of principal where the relevant Certificate 

has not been surrendered at the specified office of any Transfer Agent or of the 

Registrar, on a day on which the Principal Paying Agent is open for business and 

on which the relevant Certificate is surrendered. 

(d) Appointment of Agents: The Principal Paying Agent, the Registrar, and the 

Transfer Agents initially appointed by the Issuer and their respective specified 

offices are listed below. Subject as provided in the Agency Agreement, the Principal 

Paying Agent, the Registrar, and the Transfer Agents act solely as agents of the 

Issuer and do not assume any obligation or relationship of agency or trust for or 
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with any Bondholder. The Issuer reserves the right at any time with the prior written 

approval of the Trustee to vary or terminate the appointment of the Principal Paying 

Agent, the Registrar, or any Transfer Agent and to appoint additional or other 

Transfer Agents, provided that the Issuer shall at all times maintain (i) a Principal 

Paying Agent, (ii) a Registrar, (iii) a Transfer Agent, and (iv) such other agents as 

may be required by any other stock exchange on which the Bonds may be listed, in 

each case, as approved by the Trustee.  

Notice of any such change or any change of any specified office shall promptly be 

given to the Bondholders. 

(e) Delay in Payment: Bondholders will not be entitled to any interest or other 

payment for any delay after the due date in receiving the amount due on a Bond if 

the due date is not a business day, if the Bondholder is late in surrendering or 

cannot surrender its Certificate (if required to do so). 

(f) Non-Business Days: If any date for payment in respect of any Bond is not a 

business day, the holder shall not be entitled to payment until the next following 

business day nor to any interest or other sum in respect of such postponed 

payment. In this Condition 9, “business day” means a day (other than a Saturday 

or a Sunday) on which banks and foreign exchange markets are open for business 

in the place in which the specified offices of the Registrar and the Principal Paying 

Agent are located and which is a TARGET Business Day. 

10 Taxation

All payments by or on behalf of the Issuer in respect of the Bonds shall be made free and 

clear of, and without withholding or deduction for, any taxes, duties, assessments or 

governmental charges of whatever nature imposed, levied, collected, withheld or assessed 

by the Republic of Austria or any authority therein or thereof having power to tax, unless 

such withholding or deduction is required by law. In that event the Issuer shall pay such 

additional amounts as will result in receipt by the Bondholders of such amounts as would 

have been received by them had no such withholding or deduction been required, except 

that no such additional amounts shall be payable in respect of: 

(a) any Bond held by or on behalf of a holder (or between a fiduciary, settlor, 

beneficiary, partner, member or shareholder of, or possessor of power over, the 

relevant holder, if the relevant holder is an estate, trust, nominee, partnership, 

limited liability company or corporation) or the beneficial owner who is liable or 

subject to such taxes, duties, assessments or governmental charges in respect of 

such Bond by reason of his having a present or former connection with the 

Republic of Austria other than the mere holding of the Bond or where the 

withholding or deduction could be avoided by the holder making a declaration of 

non-residence or other similar claim for exemption to the appropriate authority; or

(b) any Bond to, or to a third party on behalf of, a holder who could lawfully avoid (but 

has not so avoided) such deduction or withholding by complying with any 

certification, identification, reporting or other statutory requirements taxes, duties, 

assessments or governmental charges, to any tax authority in the place where the 

Certificate representing the Bond is presented for payment; or

(c) any Bond in respect of which the Certificate representing it is presented for 

payment (where presentation is required) more than 30 days after the Relevant 
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Date except to the extent that the holder of it would have been entitled to such 

additional amounts on surrendering the Certificate representing such Bond for 

payment on the last day of such period of 30 days; or

(d) any such taxes, duties, assessments or governmental charges that are lawfully 

imposed. levied, collected, withheld or assessed on a payment to or for the benefit 

of an individual pursuant to European Council Directive 2003/48/EC (as amended 

from time to time, including through European Council Directive 2014/48/EU) or 

any other directive implementing the conclusions of the ECOFIN Council meeting 

26 and 27 November 2000 on the taxation of savings income or any law 

implementing or complying with, or introduced in order to conform to such 

Directive; or 

(e) any such taxes, duties, assessments or governmental charges that would have 

been avoided by presenting for payment, or accepting payment from, the relevant 

Bond to another paying agent in a member state of the European Union; or

(f) any such taxes, duties, assessments or governmental charges payable otherwise 

than by deduction or withholding from payments on the Bonds; or

(g) any such taxes, duties, assessments or governmental charges imposed on or with 

respect to any payment by the Issuer to the holder of a Bond if such holder is a 

fiduciary or partnership, limited liability company or a person other than the sole 

beneficial owner of the Bond to the extent that such taxes, duties, assessments or 

governmental charges would not have been imposed on such payment had such 

holder been the beneficiary, settlor, member or sole beneficial owner of the Bond; 

or  

(h) any such taxes, duties, assessments or governmental charges payable by reason 

of a change in law that becomes effective or is published more than 30 days after 

the relevant payment of principal or interest becomes due; or

(i) any estate, inheritance, gift, sales, transfer, excise, personal property or other 

similar taxes, duties, assessments or governmental charges imposed with respect 

to any Bond; or

(j) any such taxes, duties, assessments or governmental charges that are imposed or 

withheld pursuant to Sections 1471 through 1474 of the U.S. Internal Revenue 

Code of 1986, as amended (the “Code”), any regulations promulgated thereunder, 

any official interpretations thereof, any fiscal or regulatory legislation, rules or 

official practices adopted pursuant to an intergovernmental agreement between a 

non-U.S. jurisdiction and the United States with respect to the foregoing sections of 

the Code or any agreements (including any agreements entered into pursuant to 

Section 1471(b)(1) of the Code) in connection with the forgoing; or

(k) any combination of items (a) through (j). 

For the purposes of this Condition 10, “Relevant Date” in respect of any Bond means the 

date on which payment in respect of it first becomes due or (if any amount of the money 

payable is improperly withheld or refused) the date on which payment in full of the amount 

outstanding is made or (if earlier) the date seven days after that on which notice is duly 

given to the Bondholders that, upon further surrender of the Certificate representing such 

Bond being made in accordance with the Conditions, such payment will be made, provided 

that payment is in fact made upon such surrender.  
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11 Events of Default 

(a) Events of Default: 

Each of the following is an Event of Default with respect to the Bonds (each, an 

“Event of Default”): 

(i) Non-Payment: default is made by the Issuer or the Guarantor for more 

than 10 days in the payment of amounts due in respect of the Bonds or the 

Guarantee, respectively; or

(ii) Breach of Other Obligations: default is made by the Issuer or the 

Guarantor in the performance of any of their respective material obligations 

under the Bonds, the Trust Deed, the Guarantee or the Pledge Agreement 

and such default is not remedied within 30 days after notice of such default 

shall have been given to the Issuer or the Guarantor by the Bondholders or 

the Trustee, provided that such default is materially prejudicial to the ability 

of the Issuer or the Guarantor to make payments of amounts due in respect 

of the Bonds or the Guarantee, respectively; or

(iii) Insolvency and Enforcement Proceedings: 

(A) the Issuer becoming bankrupt or insolvent or over-indebted in the 

meaning of the Austrian Insolvency Act (Insolvenzordnung) unless 

remedied within 15 days; or

(B) any application being filed by the Issuer to initiate insolvency 

proceedings or any other insolvency related court proceeding in the 

Republic of Austria; or

(C) any application being filed by any person other than the Issuer to 

initiate insolvency proceedings or any other insolvency related court 

proceeding in the Republic of Austria, unless it is either apparently 

fraudulent or is withdrawn within 45 days upon filing; or

(D) insolvency proceedings or resolution proceedings or analogous 

proceedings are opened over the assets of the Issuer; or

(E) the Issuer ceases to effect payments or publicly announces its 

inability to meet its financial obligations, unless remedied within two 

Banking Days; or

(F) the Issuer is wound up or otherwise dissolved or the Issuer 

disposes of a substantial part of its assets, unless remedied within 

two Banking Days; or

(G) a moratorium being sought or any other compromise or 

arrangement with any of the Issuer’s creditors being offered or 

entered into by the Issuer; or

(H) an execution or other legal process being levied or enforced 

(Vollstreckungsverfahren) upon any of the assets of the Issuer in an 

amount in excess of EUR 1,000,000.00 (or its equivalent 

determined by reference to the relevant euro exchange rate on the 

date of such event); or
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(iv) Change of Kärntner Ausgleichszahlungsfonds-Gesetz or Scope of 

Activities: (i) the Kärntner Ausgleichszahlungsfonds-Gesetz and/or the 

charter of the Issuer is changed and such change would materially affect 

the Issuer’s ability to fulfil its obligations under the Bonds; or (ii) the Issuer 

undertakes activities beyond those contemplated by or consented to or 

approved pursuant to Condition 7 and such activities would materially affect 

the Issuer’s ability to fulfil its obligations under the Bonds; or

(v) Guarantee: the Guarantee is or is found, in a non-appealable final 

judgment or decision by a competent authority or court, to be, or is claimed 

by the Guarantor or the Issuer to be, unlawful, invalid, unenforceable or 

otherwise not in full force and effect and such circumstances continue for 

more than 30 days after the occurrence of such circumstance; or

(vi) Cross default: any indebtedness of the Issuer exceeding EUR 

25,000,000.00 (or its equivalent determined by reference to the relevant 

euro exchange rate on the date of such event) is not paid when due, or is 

declared to be or otherwise becomes due and payable prior to its specified 

maturity; or any creditor of the Issuer becomes entitled to declare any 

indebtedness of the Issuer exceeding EUR 25,000,000.00 (or its equivalent 

determined by reference to the relevant euro exchange rate on the date of 

such event) due and payable prior to its specified maturity (however 

described) or any commitment for any indebtedness of the Issuer is 

cancelled or suspended by a creditor or otherwise becomes unavailable to 

the Issuer and, in each case, such circumstances continue for more than 

30 days after the occurrence of such circumstance; or

(vii) Conflicting governmental order, decree or enactment: any 

governmental order, decree or enactment is made in or by the Republic of 

Austria or in any other country having jurisdiction over the Issuer and its 

assets whereby the Issuer is prevented from observing and performing its 

obligations under the Bonds and this situation is not cured within 90 days 

after such order, decree or enactment is made; or

(viii) Repudiation and rescission: the Issuer rescinds or purports to rescind or 

repudiates or purports to repudiate any Bond, the Trust Deed or the Pledge 

Agreement (or any document in relation thereto) or evidences an intention 

to rescind or repudiate a Bond, the Trust Deed or the Pledge Agreement (or 

any document in relation thereto) and, in each case, such circumstances 

continue for more than 30 days after the occurrence of such circumstance; 

or 

(ix) Unlawfulness and invalidity: it is or becomes unlawful for the Issuer to 

perform any of its obligations expressed to be binding upon it under any 

Bond, the Trust Deed or the Pledge Agreement (and any document in 

relation thereto), or any obligation of the Issuer under any Bond, the Trust 

Deed or the Pledge Agreement (or any document in relation thereto) is not 

or ceases to be legal, valid, binding or enforceable in accordance with their 

terms, or any Bond, the Trust Deed or the Pledge Agreement (or any 

document in relation thereto) ceases to be legal, valid, binding, enforceable 

or effective in accordance with its terms and, in each case, such 
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circumstances continue for more than 30 days after the occurrence of such 

circumstance.

(b) Acceleration:  

(i) If an Event of Default occurs and is continuing, the Trustee (subject as 

provided below in this Condition 11(b)) or the holders of at least 25 per 

cent. in principal amount of the outstanding Bonds may declare by notice in 

writing to the Issuer the Bonds to be due and repayable on the 10th Banking 

Day following such declaration at the Repurchase Price calculated by 

OeBFA, acting as calculation agent of the Issuer, in respect of such 10
th

Banking Day; provided, however, that, after such acceleration, the holders 

of a majority in aggregate principal amount of the outstanding Bonds may, 

within such 10 Banking Days period, rescind and annul such acceleration 

and waive the related Potential Event of Default and Event of Default (or 

instruct the Trustee to do so subject as provided in this Condition 11(b)) if 

all Events of Default have been cured or waived.  

(ii) The Trustee may at any time, at its discretion and without notice, take such 

steps, actions or proceedings against the Issuer as it may think fit to 

enforce the provisions of the Trust Deed and the Bonds, but it shall not be 

bound to take any such proceedings or any other step or action in relation 

to the Trust Deed or the Bonds (including, without limitation any action 

under Condition 11(a) or 11(b)(i) and any step or action consequent to any 

declaration of acceleration given by the holders of the Bonds pursuant to 

this Condition 11(b)) unless (a) subject, where applicable, to the provisions 

of Condition 14, it has been so directed by an Extraordinary Resolution of 

the holders of the Bonds or so requested in writing by the holders of at least 

25 per cent. in principal amount of the Bonds then outstanding and (b) in 

each case, it has been indemnified and/or secured and/or pre-funded to its 

satisfaction. 

(iii) In the event that holders of Bonds declare the Bonds to be accelerated 

pursuant to Condition 11(b)(i), the Trustee shall be entitled to rely on such 

declaration without any further investigation or liability to any party in 

connection therewith. Other than as provided in Condition 11(b), no holder 

of Bonds shall be entitled to proceed directly against the Issuer unless the 

Trustee, having become bound so to proceed, fails so to do within a 

reasonable period and the failure shall be continuing. 

12 Prescription 

Claims against the Issuer for payment of principal in respect of the Bonds shall be 

prescribed and become void unless made within 10 years from the appropriate Relevant 

Date. 

For the purpose of this Condition 12, “Relevant Date” means, in respect of any Bond, 

whichever is the later of: 

(i) the date on which payment in respect of it first becomes due; and

(ii) if any payment is improperly withheld or refused the date on which payment in full 

of the amount outstanding is made or (if earlier) the date on which notice is duly 
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given by the Issuer to the Bondholders in accordance with Condition 18 that, upon 

further presentation of the relevant Bond, where required pursuant to these 

Conditions, being made, such payment will be made, provided that such payment 

is in fact made as provided in these Conditions. 

13 Replacement of Certificates 

If any Certificate is lost, stolen, mutilated, defaced or destroyed, it may be replaced, 

subject to applicable laws, regulations or other relevant regulatory authority regulations, at 

the specified office of the Registrar or such other Transfer Agent as may from time to time 

be designated by the Issuer for that purpose and notice of whose designation is given to 

Bondholders, in each case on payment by the claimant of the fees and costs incurred in 

connection therewith and on such terms as to evidence, security, indemnity and otherwise 

as the Issuer may require (provided that the requirement is reasonable in light of prevailing 

market practice). Mutilated or defaced Certificates must be surrendered before 

replacements will be issued. 

14 Meetings of Bondholders, Modification and Waiver 

(a) Meetings of Bondholders: The Trust Deed contains provisions for convening 

meetings of Bondholders to consider matters affecting their interests, including the 

sanctioning by Extraordinary Resolution of a modification of any of these 

Conditions or any provisions of the Trust Deed, the Pledge Agreement or the 

Guarantee.  

Such a meeting may be convened by the Issuer, the Guarantor or the Trustee or 

Bondholders holding not less than 10 per cent. in principal amount of the Bonds for 

the time being outstanding. The quorum for any meeting convened to consider an 

Extraordinary Resolution will be two or more persons holding or representing a 

clear majority in principal amount of the Bonds for the time being outstanding, or at 

any adjourned meeting two or more persons being or representing Bondholders 

whatever the principal amount of the Bonds held or represented, unless the 

business of such meeting includes consideration of proposals (“Reserved 

Matters”): 

(i) to modify the maturity of the Bonds or otherwise change the date on which 

any amount is payable on the Bonds;

(ii) to reduce or cancel any amount, including any overdue amount, payable on 

the Bonds;

(iii) to change the method used to calculate the Repurchase Price or the 

requirements for the occurrence of an Early Redemption Event;

(iv) to change the currency or place of payment of any amount payable on the 

Bonds;

(v) impose any condition on or otherwise modify the Issuer’s obligation to 

make payments on the Bonds;

(vi) to change the Events of Default;

(vii) to modify or cancel the Guarantee;

(viii) to modify or cancel the Pledge Agreement;
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(ix) to change the ranking or governing law of the Bonds;

(x) to change the courts to whose jurisdiction the Issuer has submitted or to 

change any immunity waived by the Issuer in relation to legal proceedings 

arising out of or in connection with the Bonds;

(xi) to modify the provisions concerning the principal amount outstanding of the 

Bonds, the quorum required at any meeting of Bondholders or the majority 

required to pass an Extraordinary Resolution; or 

(xii) to change this list of Reserved Matters,  

in which case the necessary quorum will be two or more persons holding or 

representing not less than 75 per cent., or at any adjourned meeting not less than 

25 per cent., in principal amount of the Bonds for the time being outstanding. Any 

Extraordinary Resolution duly passed shall be binding on Bondholders (whether or 

not they were present at the meeting at which such resolution was passed). 

The Trust Deed provides that a resolution in writing signed by or on behalf of the 

holders of not less than 75 per cent. in principal amount of the Bonds outstanding 

shall for all purposes be as valid and effective as an Extraordinary Resolution 

passed at a meeting of Bondholders duly convened and held. Such a resolution in 

writing may be contained in one document or several documents in the same form, 

each signed by or on behalf of one or more Bondholders. 

(b) Modification of these Conditions, the Trust Deed, the Guarantee or the 

Pledge Agreement: The Trustee may agree, without the consent of the 

Bondholders, to (i) any modification of any of these Conditions or any of the 

provisions of the Trust Deed or the Pledge Agreement, that is (in the opinion of the 

Trustee) of a formal, minor or technical nature or is made to correct a manifest 

error, and (ii) any other modification (except as mentioned in the Trust Deed), and 

any waiver or authorisation of any breach or proposed breach, of any of these 

Conditions or any of the provisions of the Trust Deed that is in the opinion of the 

Trustee not materially prejudicial to the interests of the Bondholders. Any such 

modification, authorisation or waiver shall be binding on the Bondholders and, if the 

Trustee so requires, such modification shall be notified to the Bondholders as soon 

as practicable. Pursuant to Clause 1.4 of the Guarantee any amendments of or 

additions to any of these Conditions or any provisions of the Trust Deed will not 

have any effect on the rights and obligations of the Guarantor under the Guarantee 

unless the Guarantor has given its prior written consent to such amendment or 

addition. There will be no modification of any of these Conditions or any provisions 

of the Trust Deed, the Guarantee or the Pledge Agreement without the prior written 

consent of the Issuer, the Guarantor and ABBAG. 

(c) Entitlement of the Trustee: In connection with the exercise of its functions 

(including but not limited to those referred to in this Condition) the Trustee shall 

have regard to the interests of the Bondholders as a class and shall not have 

regard to the consequences of such exercise for individual Bondholders and the 

Trustee shall not be entitled to require, nor shall any Bondholder be entitled to 

claim, from the Issuer any indemnification or payment in respect of any tax 

consequence of any such exercise upon individual Bondholders. 
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(d) Preclusion of the Austrian Trustee Act: As a result of the representation of the 

Bondholders by the Trustee and the ability to hold Bondholder meetings in 

accordance with these Conditions and the Trust Deed, the application of the 

Austrian Trustee Act (Gesetz vom 24. April 1874 betreffend die gemeinsame 

Vertretung der Rechte der Besitzer von auf Inhaber lautenden oder durch 

Indossament übertragbaren Teilschuldverschreibungen und die bücherliche 

Behandlung der für solche Teilschuldverschreibungen eingeräumten 

Hypothekarrechte - Kuratorengesetz) shall be expressly precluded.  

15 Enforcement

(a) Enforcement: At any time after the occurrence of a Potential Enforcement Event, 

the Trustee may, at its discretion and without further notice, institute such 

proceedings or take such actions or steps against the Issuer as it may think fit to 

enforce the terms of the Trust Deed and/or the Bonds and/or instruct the Security 

Agent to take the necessary steps to enforce the Security under the Pledge 

Agreement in accordance with this Condition 15, but it will not take any such 

proceedings or any such actions or steps unless (a) it shall have been so directed 

by an Extraordinary Resolution or so requested in writing by Bondholders holding 

at least 25 per cent. in principal amount of the Bonds outstanding, and (b) it shall 

have been indemnified and/or secured and/or prefunded to its satisfaction. Other 

than as provided in Condition 11(b), no Bondholder may proceed directly against 

the Issuer unless the Trustee, having become bound so to proceed, fails to do so 

within a reasonable time and such failure is continuing. 

(b) Trustee to Enforce Security: At any time after the occurrence of a Potential 

Enforcement Event, the Trustee may at its discretion and without notice, and if 

directed by an Extraordinary Resolution, shall (provided, in each case, that the 

Trustee shall have been indemnified and/or secured and/or pre-funded to its 

satisfaction) instruct the Security Agent to take the necessary steps to enforce the 

Security (such instruction, the “Enforcement Instruction”). 

(c) Enforcement Notice: Following receipt of an Enforcement Instruction but prior to 

taking any steps to enforce the Security, the Security Agent shall notify the Issuer in 

writing (such notice being an “Enforcement Notice”) that, subject to its having 

been indemnified and/or secured and/or pre-funded to its satisfaction, it intends to 

enforce the Security unless it receives express written notice that all Secured 

Payment Obligations have been discharged on or before the 10
th
 Banking Day 

following the date of the Enforcement Notice. 

(d) Enforcement of Security: If the failure to discharge all Secured Payment 

Obligations continues for 10 Banking Days following the giving of the Enforcement 

Notice (the “Enforcement Event”), the Security Agent shall (provided that the 

Security Agent shall have been indemnified and/or secured and/or pre-funded by 

the Issuer to its satisfaction) enforce the Security constituted by the Pledge 

Agreement in accordance with the terms thereof. Subject to its being indemnified 

and/or secured and/or pre-funded to its satisfaction, the Security Agent shall be 

obliged to act on the first such Enforcement Instruction received from the Trustee 

and shall have no liability to any person for so doing. Any proceeds realised by the 

Security Agent pursuant to this Condition 15(d) and the Pledge Agreement shall, 

upon receipt thereof, be paid directly to the Trustee who shall hold such moneys on 
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trust and apply such moneys in accordance with the order of priority set out in 

Condition 16 (Application of Available Proceeds of Enforcement of Security). 

16 Application of Available Proceeds of Enforcement of Security 

Subject to and in accordance with the terms of the Trust Deed and the Pledge Agreement, 

with effect from the occurrence of an Enforcement Event or at any time after the Bonds 

become due and payable, the Trustee or the Security Agent on its behalf will hold the 

Available Proceeds received by it under the Trust Deed and/or the Pledge Agreement on 

trust to apply them as they stand on each Application Date as follows: 

(a) first, in payment or satisfaction of (A) any fees, costs, charges, expenses and 

liabilities of the Trustee or any receiver in preparing and executing the trusts and 

carrying out its functions under the Trust Deed (including any taxes required to be 

paid, legal fees, the cost of realising any Security and the Trustee’s remuneration) 

and (B) any fees, costs, charges, expenses and liability of the Security Agent under 

the Trust Deed and the Pledge Agreement (including any taxes required to be paid, 

legal fees and the Security Agent’s remuneration); 

(b) secondly, pari passu, in payment of any fees, costs, charges, expenses and 

liabilities then due and payable to the Agents under the Agency Agreement; 

(c) thirdly, pari passu, in payment of (A) any principal due and payable following the 

occurrence of an Early Redemption Event, (B) any Repurchase Price then due and 

payable and/or (C) any Final Redemption Amount then due and payable, as 

applicable, and, in each case, any Default Interest accrued thereon to the holders 

of Bonds; and

(d) fourthly, in payment of the Residual Amount to ABBAG and, following discharge of 

any indebtedness secured by the ABBAG Pledge, to the Guarantor under the 

Junior Guarantor Pledge and, thereafter, to the Issuer. 

If the amount of moneys available to the Trustee for payment in respect of the Bonds under 

this Condition 16 at any time following an Enforcement Event or at any time after the 

Bonds become due and payable, other than where the Pledged Assets have been 

exhausted, amount to less than 10 per cent. of the nominal amount of the Bonds then 

outstanding, the Trustee shall not be obliged to make any payments under this Condition 

16 and may, place such amounts on deposit as provided in the following paragraph and 

may retain such amounts and accumulate the resulting income until the amounts and the 

accumulations, together with any other funds for the time being under the Trustee’s control 

and available for such payment, amount to at least 10 per cent. of the nominal amount of 

the Bonds then outstanding and then such amounts and accumulations (after deduction of, 

or provision for, any applicable taxes and negative interest) shall be applied as specified in 

this Condition 16. 

Moneys held by the Trustee shall be deposited in its name in a non-interest bearing 

account at such bank or other financial institution as the Trustee may, in its absolute 

discretion, think fit. The parties acknowledge and agree that notwithstanding that such 

account is intended to be a non-interest bearing account in the event that the interest rate 

in respect of certain currencies is a negative value, the application thereof would result in 

amounts being debited from funds held by such bank or financial institution (“negative 

interest”). 
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17 Indemnification of the Trustee

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief 

from responsibility. Each of the Trustee and the Security Agent is entitled to enter into 

business transactions with the Issuer, the Guarantor and any entity related to the Issuer or 

the Guarantor without accounting for any profit. 

Each of the Trustee and the Security Agent may rely without liability to Bondholders on a 

report, confirmation or certificate or any advice of any accountants, financial advisers, 

financial institution or any other expert, whether or not addressed to it and whether their 

liability in relation thereto is limited (by its terms or by any engagement letter relating 

thereto entered into by the Trustee or in any other manner) by reference to a monetary 

cap, methodology or otherwise. Each of the Trustee and the Security Agent may accept 

and shall be entitled to rely on any such report, confirmation or certificate or advice and 

such report, confirmation or certificate or advice shall be binding on the Issuer, the Trustee, 

the Security Agent and the Bondholders.

Each of the Trustee and the Security Agent is exempted from liability with respect to any 

loss or theft or reduction in value of the Pledged Assets and from any obligation to insure 

or to procure the insuring of the Pledged Assets. Neither the Trustee nor the Security Agent 

shall be responsible for the validity, value, sufficiency and enforceability (which neither the 

Trustee nor the Security Agent has investigated) of the Security. Neither the Trustee nor 

the Security Agent is responsible for monitoring or supervising the performance by any 

other person of its obligations to the Issuer and may assume these are being performed 

unless and until it has actual knowledge to the contrary. 

None of the Trustee, the Security Agent or the Agents shall be required or obliged to 

monitor or enquire as to whether any event, condition or circumstance which could lead to 

an early redemption of the Bonds exists or has occurred and shall suffer no liability 

whatsoever for relying on the determination, calculation or any notice provided by or on 

behalf of the Issuer. 

18 Notices 

Notices to the holders of Bonds shall be mailed to them at their respective addresses in the 

Register and deemed to have been given on the fourth weekday (being a day other than a 

Saturday or a Sunday) after the date of mailing. Notices to the holders of Bonds shall also 

be given (so long as the Bonds are listed on the Frankfurt Stock Exchange and the rules of 

that Stock Exchange so require) in a leading newspaper having general circulation in 

Germany (which is expected to be the Börsen-Zeitung). Any such notice shall be deemed 

to have been given on the date of such publication or, if published more than once or on 

different dates, on the first date on which publication is made. 

19 Contracts (Rights of Third Parties) Act 1999 

No person shall have any right to enforce any term or condition of the Bonds under the 

Contracts (Rights of Third Parties) Act 1999. 



A32024089/12.0/02 Sep 2016 

23

20 Governing Law and Jurisdiction 

(a) Governing Law: 

The Trust Deed, the Bonds and any non-contractual obligations arising out of or in 

connection with them are governed by, and shall be construed in accordance with, 

English law. 

The Guarantee is governed by the laws of the Federal Republic of Germany 

without giving effect to the principles of conflict of laws thereof. 

The Pledge Agreement, other than Clauses 2.2, 3.4 and 10.1.7 thereof, and all 

contractual or statutory rights, claims and obligations thereunder are governed by 

the laws of Austria excluding its conflict of law rules. Clauses 2.2, 3.4 and 10.1.7 of 

the Pledge Agreement and all contractual or statutory rights, claims and obligations 

thereunder are governed by the laws of the Federal Republic of Germany. 

The Repurchase Commitment and any non-contractual obligations arising out of or 

in connection with it are governed by, and shall be construed in accordance with, 

English law. 

(b) Jurisdiction: 

The courts of England are to have jurisdiction to settle any disputes that may arise 

out of or in connection with the Bonds and accordingly any legal action or 

proceedings arising out of or in connection with any Bonds (“Bond Proceedings”) 

may be brought in such courts. Pursuant to the Trust Deed, the Issuer has 

irrevocably submitted to the jurisdiction of such courts and, to the extent that it is 

legally able to do so, has irrevocably waived any immunity to which it might 

otherwise be entitled in proceedings brought before such courts. 

The Guarantor has in the Guarantee, for the exclusive benefit of each of the 

Bondholders, irrevocably agreed that any action or other legal proceedings 

(“Guarantee Proceedings”) arising out of or in connection with the Guarantee may 

be instituted in the courts of Frankfurt am Main.  

To the extent that it is legally able to do so, the Guarantor has in the Guarantee  

irrevocably waived any immunity to which it might otherwise be entitled in 

proceedings brought before the courts of Frankfurt am Main and consented 

generally in respect of any proceedings arising out of or in connection with the 

Guarantee to the giving of any relief or the issue of any process in the competent 

courts of the Federal Republic of Germany in connection with such proceedings 

including, without limitation, the making, enforcement or execution against any 

property whatsoever (irrespective of its use or intended use except for certain 

minor property such as the equipment of embassies) of any judgment or court 

order which may be given in such proceedings. 

(c) Agent for Service of Process:

Pursuant to the Trust Deed, the Issuer has irrevocably appointed an agent in 

England to receive service of process in any Proceedings in England based on the 

Bonds. 

The Guarantor in the Guarantee appointed the Ambassador of the Republic of 

Austria in the Federal Republic of Germany as its authorised agent for service of 
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process in connection with any Guarantee Proceedings arising out of or in 

connection with the Guarantee before the German courts.  
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The binding Terms and Conditions of the Zero Coupon Assignable Loans are drawn up in the 

German language. The following English language translation is nonbinding. 

 

Date [●] 2016 

Zero Coupon Assignable Loan (Schuldscheindarlehen) dated 2016/20xx/[roman numeral] 

 

 

Assignable Loan Agreement 

(Schuldscheindarlehensvertrag) 

between 

Kärntner Ausgleichszahlungs-Fonds 

Völkermarkter Ring 21-23 

A-9020 Klagenfurt am Wörthersee, Austria 

and the 

Republic of Austria 

represented by the Austrian Treasury  

(Österreichische Bundesfinanzierungsagentur)  

Seilerstätte 24 

A-1015 Vienna, Austria 
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Kärntner Ausgleichszahlungs-Fonds 

Völkermarkter Ring 21-23 

A-9020 Klagenfurt am Wörthersee, Austria 

(together with its successors and its assigns under this assignable loan, hereinafter referred to as the 

"Lender") 

grants to 

Republic of Austria 

represented by the Austrian Treasury  

(Österreichische Bundesfinanzierungsagentur)  

Seilerstätte 24 

A-1015 Vienna, Austria 

(hereinafter referred to as the "Borrower") 

a zero coupon assignable loan (Schuldscheindarlehen) due [●].[●].20xx 

(the "Loan") 

in the principal amount of 

EUR [●] 

(in words: [●] euros) 

(the "Principal Amount") 

 

The Lender and the Borrower are hereinafter collectively referred to as the "Parties" and each as a 

"Party". 

The Parties hereby agree as follows: 

1.  The Loan shall be disbursed on [●].[●].2016 ("Value Date") at the rate of [●].[●]% of the 

Principal Amount (equivalent to EUR [●]) to the account of the Republic of Austria IBAN: 

AT150010000000111007 kept with the Oesterreichische Nationalbank ("OeNB") (SWIFT: 

NABAATWW). 

The Republic of Austria shall issue a certificate of indebtedness (Schuldschein) in the form 

attached hereto as Annex 1, to be delivered to the Lender without undue delay (unverzüglich) 

following the Value Date. 

"Banking Day" means any day (excluding Saturdays and Sundays), on which all relevant 

sections of the Trans-European Automated Real-time Gross settlement Express Transfer 

system 2 are operative to settle payments. 

2. Interest 

(a) There will be no periodic interest payments on the Loan during its term. 

(b) If the Borrower fails to repay the Loan at its maturity date, interest shall accrue on the 

outstanding Principal Amount at the statutory default interest rate from (and including) the 

due date for repayment of the Loan to, but excluding, the date of the actual repayment of 

the Loan. 

3. The Loan shall be repaid at its Principal Amount on [●].[●].20xx ("Maturity Date"). 

4. If any payment under this Loan becomes due on a day which is not a Payment Date, the 

relevant payment will be made on the immediately following Payment Date. The Lender shall 

not be entitled to demand default interest or any other payments in respect of such delay. 
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"Payment Date" means any day (excluding Saturdays and Sundays), on which all relevant 

sections of the Trans-European Automated Real-time Gross settlement Express Transfer 

system 2 are operative to settle payments. 

5. The Loan may not be terminated by any of the Parties. Any termination rights of the Borrower 

pursuant to section 489 of the German Civil Code (Bürgerliches Gesetzbuch, "BGB") (as 

amended from time to time) shall be excluded. 

6. The Borrower hereby waives any right of set-off against the claims arising from this Loan as well 

as the exercise of any right of retention as long as and to the extent that the Loan forms part of 

restricted assets (Sicherungsvermögen) within the meaning of section 125 of the German 

Insurance Supervision Act (Versicherungsaufsichtsgesetz) (as amended from time to time) or 

any cover pool (Deckungsmasse) to be established under the laws of the Federal Republic of 

Germany in order to secure notes; the foregoing shall also apply in an event of insolvency. 

7. The Lender (the "Assignor") may assign the Loan to a third party (the "Assignee") in full or in 

part. Partial assignments can only be made in amounts of no less than EUR 1,000,000 or an 

integral multiple (in each case in respect of the Principal Amount) thereof. Blanket assignments 

are not permitted. Any assignment must be made in writing (it suffices if the declaration of 

assignment is transmitted by way of telecommunications in the meaning of section 127 para. 2 

s. 1 BGB) and, as to form and content, must be in accordance with the form of the assignment 

agreement attached hereto as Annex 2. 

To the extent not otherwise provided herein, the Assignee shall have the same rights and 

claims under this Assignable Loan Agreement as the Assignor. 

The assignment shall not give rise to any claim of the Assignor against the Borrower for any 

separate payment (abgegrenzte Zahlung). 

The Borrower shall be notified of the assignment and the effective date of the assignment 

without undue delay. 

In any event, the Borrower shall make payments in respect of the Loan solely into an account of 

the Lender that is maintained at a credit institution within the Single Euro Payments Area 

(SEPA). 

If the Borrower receives notice of assignment later than one month prior to the day on which a 

payment on the Loan falls due, any payment by the Borrower to the Assignor shall fully 

discharge the Borrower from its payment obligations. 

8. Upon full repayment of the Loan, the certificate of indebtedness (Schuldschein) shall, without 

the need for any request or demand, be surrendered to the Borrower. 

9. The obligations of the Borrower under this Loan constitute direct, unsecured, unconditional and 

unsubordinated obligations of the Borrower, ranking pari passu with all other unsecured and 

unsubordinated loan or bond indebtedness of the Borrower resulting from financial debts 

(Finanzschulden) outstanding from time to time. 

10. The Borrower undertakes for the benefit of the Lender that for as long as the Loan is not fully 

repaid it will not create any security interest in rem (dingliche Sicherheit) in respect of any loan 

or bond indebtedness of the Borrower resulting from financial debts, without at the same time or 

prior thereto securing the Loan equally and rateably therewith. 

11. All amounts payable by the Borrower in respect of this Loan shall be made free and clear of and 

without deduction or withholding for or on account of any present or future taxes, duties, 

assessments or governmental charges of whatever nature imposed or levied by or on behalf of 

the Republic of Austria or any political subdivision of the Republic of Austria or any authority 

therein or thereof having power to tax, unless the Borrower is required by law to make such 
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deduction or withholding of such taxes, duties, assessments or governmental charges. In that 

event, the Borrower will pay such additional amounts as may be necessary in order that the net 

amounts received by the Lender after such deduction or withholding shall equal the respective 

amounts which would have been receivable in respect of this Loan in the absence of such 

deduction or withholding, except that no such additional amounts shall be payable with respect 

to this Loan: 

(a) where such deduction or withholding would not be required if the Lender or any person 

acting on his behalf, following a written request by the Lender, had presented the 

required form or certificate or had made the required declaration of non-residence or 

similar claim for exemption upon the presentation or making of which that Lender would 

have been entitled to avoid such deduction or withholding; or 

(b) to the Lender where such Lender is liable to such taxes, duties, assessments or 

governmental charges in respect of the Loan by reason of his having some connection 

with the Republic of Austria, other than being the Lender, the enforcement of rights and 

the receipt of payments under the Loan; or 

(c) where such deduction or withholding is imposed on a payment to an individual and is 

required to be made pursuant to European Council Directive 2003/48/EC and, as of 

1 January 2017, in connection with the automatic exchange of information pursuant to 

Council Directive 2014/107/EU, respectively, or any other directive implementing the 

conclusions of the ECOFIN Council meeting of 26.-27. November 2000 on the taxation of 

savings income or any law implementing or complying with, or introduced in order to 

conform to, any such directive. 

12. Notices 

All notices in connection with this Assignable Loan Agreement shall be sent (i) by letter or fax 

and (ii) in German. 

All notices to the Borrower in connection with this Assignable Loan Agreement shall be sent to 

the following address or to any substitute address as the Borrower may notify to the other 

Parties at least seven (7) Banking Days in advance. 

Republic of Austria 

represented by the Austrian Treasury (Österreichische Bundesfinanzierungsagentur)  

Seilerstätte 24 

A-1015 Vienna, Austria 

Attn: [●] 

Fax: [●] 

All notices to the Lender in connection with this Assignable Loan Agreement shall be sent to the 

address set out on the signature page of this Assignable Loan Agreement or, in the case of an 

Assignee, to the address set out in the relevant assignment agreement, or to any substitute 

address as the relevant Party may notify the other Parties at least seven (7) Banking Days in 

advance. 

13. Miscellaneous 

(a) This Assignable Loan Agreement shall be governed by the laws of the Federal Republic 

of Germany.  

(b) Any and all non-contractual rights and obligations under or in connection with this 

Assignable Loan Agreement shall also be governed by the laws of the Federal Republic 

of Germany. 

(c) The competent courts of Frankfurt am Main, Germany, shall have exclusive jurisdiction 
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for any and all disputes arising under or in connection with this Assignable Loan 

Agreement or the validity thereof (including claims based on tort), unless another 

exclusive legal forum is applicable to the relevant Parties. 

(d) To the extent that it is legally able to do so, the Borrower hereby irrevocably waives any 

immunity to which it might otherwise be entitled in proceedings brought before such 

courts and hereby consents generally in respect of any proceedings arising out of or in 

connection with this Loan to the giving of any relief or the issue of any process in 

connection with such proceedings including, without limitation, the making, enforcement 

or execution against any property whatsoever (irrespective of such property’s location 

and of its use or intended use except for certain minor property such as the equipment of 

embassies) of any judgment or decision which may be given in such proceedings. 

(e) The Borrower hereby irrevocably appoints the Ambassador from time to time of the 

Republic of Austria in the Federal Republic of Germany as its authorised agent for 

service of process in connection with any proceedings arising out of or in connection with 

this Loan before German courts (Power of Attorney to Accept Service of Process 

pursuant to Section 171 of the German Civil Procedure Code (Zivilprozessordnung)). The 

Borrower shall procure that the Ambassador from time to time of the Republic of Austria 

in the Federal Republic of Germany will become aware of such appointment. 

(f) Any amendments or supplements to this Assignable Loan Agreement as well as any 

waiver of rights arising hereunder must be made in writing. This also applies to any 

amendment or waiver of this written form requirement. 

(g) The Annexes attached to this Assignable Loan Agreement (Form Certificate of 

Indebtedness (Schuldschein) and Form of the Assignment Agreement) shall constitute an 

integral part of this Assignable Loan Agreement. 

(h) Should any provision of this Assignable Loan Agreement or any provision subsequently 

incorporated therein be or become invalid, either in whole or in part, or should this 

Assignable Loan Agreement be found to contain an omission, this shall not affect the 

validity of the other provisions hereof. The invalid provision shall be replaced with 

retroactive effect by a valid and enforceable provision which most closely reflects the 

legal and economic intent of the Parties, or that which the Parties would have intended 

based on the spirit and purpose of this Assignable Loan Agreement, had they considered 

the matter when they originally entered into the Assignable Loan Agreement. The same 

shall apply to omissions. Where a provision is rendered invalid by virtue of the scope or 

time of performance stipulated therein, the relevant provision shall be replaced by a 

provision with a scope which most closely approximates the original scope to the extent 

permitted by law. 

(i) This Assignable Loan Agreement has been executed in two counterparts. Each 

counterpart is considered to be an original. 
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Klagenfurt am Wörthersee, dated [●].[●].2016 Vienna, dated [●].[●].2016 

 

_______________________________ _______________________________ 

Kärntner Ausgleichszahlungs-Fonds Republic of Austria  

 represented by the Austrian Treasury

 (Österreichische Bundesfinanzierungsagentur)  
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Annex 1 

(Form Certificate of Indebtedness (Schuldschein)) 

Republic of Austria 

Zero Coupon Assignable Loan (Schuldscheindarlehen) dated 2016/20xx/[roman numeral] 

 

CERTIFICATE OF INDEBTEDNESS 

(SCHULDSCHEIN) 

 

The Republic of Austria 

represented by the Austrian Treasury (Österreichische Bundesfinanzierungsagentur)  

Seilerstätte 24 

A-1015 Vienna, Austria  

(hereinafter referred to as the "Borrower") 

hereby confirms to have received from 

Kärntner Ausgleichszahlungs-Fonds 

Völkermarkter Ring 21-23 

A-9020 Klagenfurt am Wörthersee, Austria 

(hereinafter referred to as the "Lender") 

a zero coupon loan due [●]. [●].20xx  

(the "Loan")  

in the principal amount of EUR [●] 

(in words: [●] euros)  

(the " Principal Amount") 

on the terms and conditions stipulated in the attached assignable loan agreement 

(Schuldscheindarlehensvertrag) dated [●].[●].[2016]. 

 

 

Vienna, dated [●].[●].2016 

 

_______________________________ 

Republic of Austria  

represented by the 

Austrian Treasury 

(Österreichische Bundesfinanzierungsagentur) 

Appendix: Assignable Loan Agreement (Schuldscheindarlehensvertrag)  
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Annex 2 

(Form Assignment Agreement)  

ASSIGNMENT AGREEMENT  

Assignment of receivables from claims against the 

Republic of Austria 

represented by the Austrian Treasury (Österreichische Bundesfinanzierungsagentur)  

Seilerstätte 24 

A-1015 Vienna, Austria 

("Borrower") 

under a zero coupon assignable loan agreement (Schuldscheindarlehen) due [●].[●].20xx 

between 

 

_________________ 

(hereinafter referred to as the "Assignor") 

and 

 

_________________ 

(hereinafter referred to as the "Assignee") 

evidenced by the certificate of indebtedness (Schuldschein) dated [●]  

(the "Certificate of Indebtedness") 

1. The Assignor hereby assigns its (partial) claim against the Borrower pursuant to the assignable 

loan agreement (Schuldscheindarlehensvertrag) (the "Assignable Loan Agreement"), a copy of 

which is attached hereto, in the amount of EUR [●] (based on the Principal Amount) (the 

"Assigned Claims") effective as at xx.xx.xxxx (the "Effective Date"). 

2. The Assignee hereby accepts the assignment. 

3. The Assignee shall effect any and all further assignments of claims under the Assignable Loan 

Agreement that are assigned to it hereunder solely, as to form and content, in accordance with 

the form of this Assignment Agreement. 

4. The Assignee hereby confirms that it 

(a) has received a copy of the Assignable Loan Agreement (as attached to this Assignment 

Agreement) and all other documentation and information it requires in connection with the 

execution of this Assignment Agreement; and  

(b) has performed its own due diligence of the Borrower's financial situation and will continue 

to do so. It furthermore confirms that it has performed its own review of the validity and 

enforceability of the Assignable Loan Agreement, the Certificate of Indebtedness and this 

Assignment Agreement and has not relied on the Assignor or any statements by the 
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Assignor in this regard, and acknowledges that the Assignor assumes no liability with 

respect to the legal validity or enforceability of the Assignable Loan Agreement, the 

Certificate of Indebtedness or with respect to the Borrower's financial situation. 

5. Warranties 

The Assignor represents and warrants, by way of an independent guarantee irrespective of 

default (verschuldensunabhängige Garantie), that: 

(a)  it is the legal and beneficial owner of the Assigned Claims; 

(b)  the Assigned Claims are free and clear of encumbrances and third-party rights; and 

(c)  the Assigned Claims are transferable. 

6. Upon execution of this Assignment Agreement, the Assignor shall notify the Borrower of the 

assignment in writing without undue delay. Such notice must provide for the following 

information: 

(a) name and address of the Assignee; and 

(b) the Effective Date. 

A copy of this Assignment Agreement must be attached to the notice. 

All notices in connection with this Assignment Agreement shall be sent (i) by letter or fax and (ii) 

in German.  

All notices in connection with this Assignment Agreement shall be sent to the addresses set out 

on the signature pages of this Assignment Agreement or to any substitute address as the 

relevant Party may notify to the other Parties at least fourteen (14) calendar days in advance.  

7. The Borrower may make all payments to the following account of the Assignee within the Single 

Euro Payments Area (SEPA): 

Account holder:  _____________________________ 

BIC:   _____________________________ 

IBAN:   _____________________________ 

8. If the Borrower receives notice of assignment later than one (1) month prior to the day on which 

a payment falls due, any payment by the Borrower to the Assignor shall fully discharge the 

Borrower of its payment obligations. 

9. Upon effectiveness of the assignment, the Assignor shall surrender the Certificate of 

Indebtedness in its possession, or in the event of a partial assignment, a certified copy thereof, 

to the Assignee without undue delay (unverzüglich) following the Effective Date. 

10. The Assignee hereby undertakes to surrender the Certificate of Indebtedness, without the need 

for any request or demand, to the Borrower without undue delay upon full discharge of all of the 

Borrower’s obligations under the Loan Agreement, provided that the Assignee has received the 

Certificate of Indebtedness and has not transferred the Certificate of Indebtedness pursuant to a 

further assignment agreement. 

11. This Assignment Agreement shall be governed by the laws of the Federal Republic of Germany.  
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12. Any and all non-contractual rights and obligations under or in connection with this Assignment 

Agreement shall also be governed by the laws of the Federal Republic of Germany. 

13. Any amendments or supplements to this Assignment Agreement as well as any waiver of rights 

arising hereunder must be made in writing. This also applies to any amendment or waiver of this 

written form requirement. 

14. This Assignment Agreement has been executed in two counterparts. Each counterpart is 

considered to be an original. 

 

Appendix to the Assignment Agreement: copy of the Assignable Loan Agreement 
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[Place], xx.xx.xxxx     [Place], xx.xx.xxxx 

 

_______________________________  _______________________________ 

[●] as Assignor      [●] as Assignee 

Address: [●]       Address: [●]  

Attn: [●]       Attn: [●] 

Fax: [●]       Fax: [●] 

Email: [●]       Email: [●] 
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Datum [●] 2016 

Nullkupon-Schuldscheindarlehen von 2016/20xx/[römische Ziffer] 

Schuldscheindarlehensvertrag 

zwischen dem 

Kärntner Ausgleichszahlungs-Fonds

Völkermarkter Ring 21-23 

A-9020 Klagenfurt am Wörthersee, Österreich 

und der 

Republik Österreich

vertreten durch die Österreichische Bundesfinanzierungsagentur  

Seilerstätte 24 

A-1015 Wien, Österreich 
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Der 

Kärntner Ausgleichszahlungs-Fonds

Völkermarkter Ring 21-23 

A-9020 Klagenfurt am Wörthersee, Österreich 

(im Folgenden der "Darlehensgläubiger", wobei dieser Begriff auch alle Rechtsnachfolger oder 

Abtretungsempfänger gemäß diesem Schuldscheindarlehen einschließt) 

gewährt der 

Republik Österreich

vertreten durch die Österreichische Bundesfinanzierungsagentur  

Seilerstätte 24 

A-1015 Wien, Österreich 

(im Folgenden der "Darlehensschuldner") 

ein Nullkupon-Schuldscheindarlehen fällig zum [●].[●].20xx 

(das "Darlehen") 

im Nennbetrag von 

EUR [●] 

(in Buchstaben: EUR [●]) 

(der "Nennbetrag") 

Die Darlehensgläubigerin und der Darlehensschuldner werden im Folgenden auch als die "Parteien" 

und einzeln jeweils als eine "Partei" bezeichnet. 

Die Parteien vereinbaren Folgendes: 

1.  Die Auszahlung des Darlehens erfolgt am [●].[●].2016 ("Valuta") zum Kurs von [●],[●]% des 

Nennbetrages (entspricht EUR [●]) auf das Konto der Republik Österreich, IBAN: 

AT150010000000111007 bei der Oesterreichischen Nationalbank (SWIFT: NABAATWW). 

Die Republik Österreich verpflichtet sich, unverzüglich ab Valuta zu Händen des 

Darlehensgläubigers einen Schuldschein gemäß dem als Anlage 1 beigefügten Muster 

auszustellen. 

"Bankarbeitstag" bezeichnet einen Tag (außer einem Samstag oder Sonntag), an dem alle 

betroffenen Bereiche des Trans-European Automated Real-time Gross Settlement Express 

Transfer System 2 geöffnet sind, um Zahlungen abzuwickeln. 

2. Verzinsung 

(a) Während der Laufzeit erfolgen keine periodischen Zinszahlungen auf das Darlehen. 

(b) Zahlt der Darlehensnehmer das Darlehen nicht bei Endfälligkeit zurück, wird der 
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ausstehende Nennbetrag verzinst, und zwar ab dem Tag, an dem das Darlehen zur 

Rückzahlung fällig wird (einschließlich) bis zum Ablauf des Tages, der dem Tag der 

tatsächlichen Rückzahlung des Darlehens vorangeht, wobei der gesetzliche Zinssatz für 

Verzugszinsen Anwendung findet. 

3. Das Darlehen ist in Höhe des Nennbetrages am [●].[●].20xx ("Fälligkeitstag") zur Rückzahlung 

fällig. 

4. Fällt der Fälligkeitstag für eine Zahlung unter diesem Darlehen auf einen Tag, der kein Zahltag 

ist, dann hat der Darlehensgläubiger vor dem nächsten Zahltag keinen Anspruch auf diese 

Zahlung. Der Darlehensgläubiger ist nicht berechtigt, Verzugszinsen oder sonstige Zahlungen 

aufgrund dieser Verschiebung zu verlangen. 

"Zahltag" bezeichnet einen Tag (außer einem Samstag oder Sonntag), an dem alle betroffenen 

Bereiche des Trans-European Automated Real-time Gross Settlement Express Transfer System 

2 geöffnet sind, um Zahlungen abzuwickeln. 

5. Das Darlehen ist beiderseits unkündbar. Etwaige Kündigungsrechte des Darlehensschuldners 

nach § 489 des deutschen Bürgerlichen Gesetzbuches (in der jeweils geltenden Fassung) sind 

ausgeschlossen. 

6. Der Darlehensschuldner verzichtet hinsichtlich der Darlehensforderung auf Aufrechnung und 

Zurückbehaltungsrechte, solange und soweit das Darlehen zum Sicherungsvermögen im Sinne 

von § 125 des deutschen Versicherungsaufsichtsgesetzes (in der jeweils geltenden Fassung) 

oder zu einer aufgrund gesetzlicher Vorschriften der Bundesrepublik Deutschland gebildeten 

Deckungsmasse für Schuldverschreibungen gehört; das gilt auch im Falle der Insolvenz. 

7. Die Abtretung der Darlehensforderung im Ganzen oder in Teilbeträgen von mindestens 

EUR 1.000.000,00 oder einem ganzzahligen Vielfachen (jeweils bezogen auf den Nennbetrag) 

davon durch den Darlehensgläubiger (der "Zedent") an einen Dritten (der "Zessionar") ist 

zulässig. Blankoabtretungen sind ausgeschlossen. Jede Abtretung bedarf der Schriftform 

(wobei eine telekommunikative Übermittlung i.S.v. § 127 Abs. 2 Satz 1 des deutschen 

Bürgerlichen Gesetzbuches der für die Abtretung erforderlichen Erklärungen ausreicht) und 

hat in Form und Inhalt dem diesem Vertrag als Anlage 2 beigefügten Muster einer 

Abtretungsvereinbarung zu entsprechen. 

Dem Zessionar stehen, sofern in diesem Vertrag nicht anders bestimmt ist, die gleichen Rechte 

und Ansprüche zu, die sich für den Zedenten aus diesem Darlehensvertrag ergeben. 

Aufgrund der Abtretung steht dem Zedenten kein Anspruch auf eine abgegrenzte Zahlung 

gegen den Darlehensschuldner zu. 

Die Abtretung ist dem Darlehensschuldner unverzüglich unter Angabe des Datums der 

Wirksamkeit der Abtretung anzuzeigen. 

In jedem Fall hat der Darlehensschuldner Zahlungen auf das Darlehen ausschließlich auf ein 

Konto des Darlehensgläubigers, welches bei einem Kreditinstitut innerhalb des einheitlichen 

Euro-Zahlungsverkehrsraums (SEPA) unterhalten wird, zu überweisen. 
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Geht dem Darlehensschuldner die Abtretungsanzeige später als einen Monat vor dem Tag zu, 

an dem eine Zahlung auf das Darlehen fällig wird, muss der Zessionar eine Zahlung des 

Darlehensschuldners an den Zedenten mit schuldbefreiender Wirkung gegen sich gelten 

lassen. 

8. Der Schuldschein ist nach Rückzahlung des Darlehens unaufgefordert und unverzüglich dem 

Darlehensschuldner zurückzugeben. 

9. Die Verpflichtungen des Darlehensschuldners aus diesem Darlehen stellen unmittelbare, 

unbesicherte, unbedingte und nicht nachrangige Verpflichtungen des Darlehensschuldners dar 

und stehen im gleichen Rang mit allen anderen unbesicherten und nicht nachrangigen 

Darlehens- oder Anleiheverbindlichkeiten des Darlehensschuldners aus jeweils ausstehenden 

Finanzschulden. 

10. Der Darlehensschuldner verpflichtet sich zugunsten des Darlehensgläubigers, bis zur 

vollständigen Rückzahlung des Darlehens keine dinglichen Sicherheiten für Darlehens- oder 

Anleiheverbindlichkeiten des Darlehensschuldners aus Finanzschulden zu bestellen, ohne das 

Darlehen vorher oder gleichzeitig gleichrangig und anteilig zu besichern.  

11. Sämtliche von dem Darlehensschuldner auf das Darlehen zu zahlenden Beträge werden ohne 

Abzug oder Einbehalt von gegenwärtigen oder zukünftigen Steuern, Abgaben oder sonstigen 

Gebühren jedweder Art geleistet, die von der Republik Österreich, ihren 

Gebietskörperschaften oder von Behörden oder anderen Stellen der Republik Österreich mit 

der Befugnis zur Erhebung von Steuern, Abgaben oder Gebühren auferlegt werden, sofern 

nicht der Darlehensschuldner kraft Gesetzes oder einer sonstigen Rechtsvorschrift zu einem 

solchen Abzug oder Einbehalt verpflichtet ist. In diesem Fall wird der Darlehensschuldner 

diejenigen zusätzlichen Beträge zahlen, die erforderlich sind, damit die vom 

Darlehensgläubiger erhaltenen Nettobeträge nach einem solchen Abzug oder Einbehalt den 

betreffenden Beträgen entsprechen, welche der Darlehensgläubiger ohne einen solchen Abzug 

oder Einbehalt erhalten hätte; der Darlehensschuldner hat jedoch keine solchen zusätzlichen 

Beträge zu zahlen:  

(a) wenn ein solcher Abzug oder Einbehalt nicht erforderlich wäre, falls der 

Darlehensgläubiger oder eine für ihn handelnde Person das erforderliche Formular oder 

die erforderliche Bescheinigung oder Erklärung zur Nichtansässigkeit nach schriftlicher 

Aufforderung durch den Darlehensschuldner vorgelegt bzw. abgegeben hätte oder 

einen ähnlichen Anspruch auf Befreiung geltend gemacht hätte und der 

Darlehensgläubiger durch eine solche Vorlage, Abgabe oder Geltendmachung berechtigt 

gewesen wäre, den Abzug zu vermeiden; oder 

(b) wenn der Darlehensgläubiger zur Entrichtung solcher Steuern, Abgaben oder sonstigen 

Gebühren in Bezug auf das Darlehen deswegen verpflichtet ist, weil er eine Verbindung 

zur Republik Österreich aufweist, die nicht nur darin besteht, dass er Darlehensgläubiger 

ist, Rechte unter dem Darlehen durchsetzt oder Zahlungen auf das Darlehen erhält; oder  
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(c) wenn ein solcher Abzug oder Einbehalt eine Zahlung an eine natürliche Person betrifft 

und gemäß der Richtlinie 2003/48/EG bzw. ab dem 1. Januar 2017 im Rahmen des 

automatischen Informationsaustausches gemäß der Richtlinie 2014/107/EU des Rates 

oder einer anderen Richtlinie, die die Beschlüsse der Sitzung des ECOFIN-Rates vom 26.-

27. November 2000 zur Besteuerung von Spareinkünften umsetzt, oder aufgrund 

rechtlicher Bestimmungen vorzunehmen ist, die eine solche Richtlinie umsetzen, 

einhalten oder zum Zwecke der Anpassung an eine solchen Richtlinie eingeführt worden 

sind. 

12. Mitteilungen 

Sämtliche Mitteilungen im Rahmen dieses Darlehensvertrages sind (i) per Brief oder Telefax 

und (ii) in deutscher Sprache abzugeben. 

Sämtliche Mitteilungen im Rahmen dieses Darlehensvertrages an den Darlehensschuldner sind 

an die folgende Anschrift oder an eine Ersatzanschrift zu richten, sofern der 

Darlehensschuldner den anderen Parteien die jeweilige Ersatzanschrift mindestens sieben (7) 

Bankarbeitstage im Voraus mitgeteilt hat. 

Republik Österreich 

vertreten durch die Österreichische Bundesfinanzierungsagentur  

Seilerstätte 24 

A-1015 Wien, Österreich 

Zu Händen: [●]

Telefax:[●]

Sämtliche Mitteilungen im Rahmen dieses Darlehensvertrages an den Darlehensgläubiger sind 

an die auf den Unterschriftseiten dieses Darlehensvertrages bzw., im Fall eines Zessionars, der 

entsprechenden Abtretungsvereinbarung genannte Anschrift oder an eine Ersatzanschrift zu 

richten, sofern die betreffende Partei den anderen Parteien die jeweilige Ersatzanschrift 

mindestens sieben (7) Bankarbeitstage im Voraus mitgeteilt hat. 

13. Verschiedenes 

(a) Dieser Darlehensvertrag unterliegt dem Recht der Bundesrepublik Deutschland.  

(b) Etwaige nichtvertragliche Rechte und Pflichten, die aus oder im Zusammenhang mit 

diesem Darlehensvertrag entstehen, unterliegen ebenfalls dem Recht der 

Bundesrepublik Deutschland. 

(c) Ausschließlicher Gerichtsstand für alle sich aus oder im Zusammenhang mit diesem 

Darlehensvertrag oder über seine Wirksamkeit ergebenden Streitigkeiten (einschließlich 

solcher über deliktsrechtliche Ansprüche) zwischen den Parteien, für die kein anderer 

ausschließlicher Gerichtsstand besteht, ist das sachlich zuständige Gericht in Frankfurt 

am Main, Deutschland. 

(d) Soweit rechtlich zulässig verzichtet der Darlehensschuldner hiermit unwiderruflich auf 

jegliche Immunität, die ihm anderenfalls möglicherweise in Rechtsstreitigkeiten vor 
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solchen Gerichten zusteht, und erklärt sich hiermit in Bezug auf jegliche 

Rechtsstreitigkeiten, die sich aus oder im Zusammenhang mit diesem Darlehen ergeben, 

mit der Gewährung jeglicher Befreiung oder der Aufnahme jeglicher Verfahren im 

Zusammenhang mit solchen Rechtsstreitigkeiten allgemein einverstanden, einschließlich 

(ohne Beschränkung darauf) des Erlasses, der Durchsetzung oder Vollstreckung jeglichen 

Urteils oder Entscheidung, das bzw. die in solchen Rechtsstreitigkeiten ergehen kann, 

gegen jeglichen Vermögenswert (unabhängig vom Belegenheitsort eines solchen 

Vermögenswerts und von dessen Nutzung oder beabsichtigter Nutzung, mit Ausnahme 

gewisser geringfügiger Vermögenswerte wie die Ausstattung von Botschaften). 

(e) Für Rechtsstreitigkeiten vor deutschen Gerichten aus oder im Zusammenhang mit dem 

Darlehen bestellt der Darlehensschuldner hiermit den jeweiligen Botschafter der 

Republik Österreich in der Bundesrepublik Deutschland unwiderruflich zu seinem 

Zustellungsbevollmächtigten (Vollmacht zur Entgegennahme von Zustellungen gemäß 

§ 171 der deutschen Zivilprozessordnung). Der Darlehensschuldner trägt dafür Sorge, 

dass der jeweilige Botschafter der Republik Österreich in der Bundesrepublik 

Deutschland von dieser Bestellung Kenntnis erlangt. 

(f) Änderungen und Ergänzungen dieses Darlehensvertrags sowie der Verzicht auf sich aus 

diesem Darlehensvertrag ergebende Rechte bedürfen zu ihrer Wirksamkeit der 

Schriftform. Dies gilt auch für die Änderung oder Aufhebung dieser Schriftformklausel. 

(g) Die diesem Darlehensvertrag beigefügten Anlagen (Muster des Schuldscheins und 

Muster der Abtretungsvereinbarung) gelten als Bestandteil dieses Darlehensvertrages. 

(h) Sollte eine Bestimmung dieses Darlehensvertrags oder eine später in ihn 

aufgenommene Bestimmung ganz oder teilweise nichtig sein oder werden oder sollte 

sich eine Lücke in diesem Darlehensvertrag herausstellen, wird dadurch die Wirksamkeit 

der übrigen Bestimmungen nicht berührt. Anstelle der nichtigen Bestimmung oder zur 

Ausfüllung der Lücke gilt mit Rückwirkung diejenige wirksame und durchführbare 

Regelung als vereinbart, die rechtlich und wirtschaftlich dem am nächsten kommt, was 

die Parteien gewollt haben oder nach dem Sinn und Zweck dieses Darlehensvertrags 

gewollt hätten, wenn sie diesen Punkt beim Abschluss des Darlehensvertrags bedacht 

hätten. Beruht die Nichtigkeit einer Bestimmung auf einem darin festgelegten Maß der 

Leistung oder der Zeit, so gilt die Bestimmung mit einem dem ursprünglichen Maß am 

nächsten kommenden rechtlich zulässigen Maß als vereinbart. 

(i) Dieser Darlehensvertrag wurde in zwei Ausfertigungen unterzeichnet. Jede Ausfertigung 

gilt als Original. 
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Klagenfurt am Wörthersee, am [●].[●].2016  Wien, am [●].[●].2016 

_______________________________   _______________________________ 

Kärntner Ausgleichszahlungs-Fonds Republik Österreich  

        vertreten durch die  

        Österreichische Bundesfinanzierungsagentur
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Anlage 1

(Muster-Schuldschein) 

Republik Österreich 

Nullkupon-Schuldscheindarlehen von 2016/20xx/[römische Ziffer] 

SCHULDSCHEIN 

Die Republik Österreich,  

vertreten durch die Österreichische Bundesfinanzierungsagentur,  

Seilerstätte 24, A-1015 Wien, Österreich  

(im Folgenden der "Darlehensschuldner") 

bestätigt, von dem 

Kärntner Ausgleichszahlungs-Fonds

Völkermarkter Ring 21-23 

A-9020 Klagenfurt am Wörthersee, Österreich 

(im Folgenden der "Darlehensgläubiger") 

ein Nullkupon-Darlehen fällig zum [●].[●].20xx  

(das "Darlehen")  

im Nennbetrag in Höhe von EUR [●] 

(in Buchstaben: Euro [●] [●])

(der "Nennbetrag") 

zu den im dem als Anhang beigefügten Schuldscheindarlehensvertrag vom [●].[●].[2016] 

festgelegten Bedingungen erhalten zu haben. 

Wien, am [●].[●].2016 

_______________________________ 

Republik Österreich  

vertreten durch die 

Österreichische Bundesfinanzierungsagentur 

Anhang: Schuldscheindarlehensvertrag
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Anlage 2

(Muster der Abtretungsvereinbarung) 

ABTRETUNGSVEREINBARUNG  

Forderungsabtretung von Ansprüchen gegen die 

Republik Österreich 

vertreten durch die  

Österreichische Bundesfinanzierungsagentur  

Seilerstätte 24 

A-1015 Wien, Österreich 

("Darlehensschuldner") 

aus einem Nullkupon-Schuldscheindarlehen fällig am [●].[●]. 20xx 

zwischen 

_________________ 

im Folgenden der "Zedent" 

und 

_________________ 

im Folgenden der "Zessionar" 

bestätigt durch den Schuldschein vom [●] (der "Schuldschein")

1. Der Zedent tritt hiermit seine (Teil)-Forderung gegen den Darlehensschuldner aufgrund des in 

Kopie beigefügten Schuldscheindarlehensvertrages (der "Darlehensvertrag") in Höhe von 

EUR [●] (bezogen auf den Nennbetrag) (die "übernommenen Ansprüche") mit Wirkung zum 

xx.xx.xxxx (der "Übertragungsstichtag") ab. 

2. Der Zessionar nimmt hiermit die Abtretung an. 

3. Der Zessionar verpflichtet sich, alle weiteren Abtretungen von Forderungen oder Ansprüchen 

aus dem Schuldscheindarlehensvertrag, die ihm hierdurch abgetreten werden, nur in einer Art 

und Form vorzunehmen, die dieser Abtretungsvereinbarung entspricht. 

4. Der Zessionar bestätigt, dass er 

(a) eine Kopie des Darlehensvertrags (als Anhang zu dieser Abtretungsvereinbarung) und 

sämtliche weiteren Dokumente und Informationen erhalten hat, die er im 

Zusammenhang mit dem Abschluss dieser Abtretungsvereinbarung benötigt, und  



10

(b) eine eigene Prüfung der wirtschaftlichen Verhältnisse des Darlehensschuldners 

durchgeführt hat und weiterhin durchführen wird. Er bestätigt ferner, dass er selbst die 

Wirksamkeit und Durchsetzbarkeit des Darlehensvertrags, des Schuldscheins und dieser 

Abtretungsvereinbarung geprüft hat und dass er diesbezüglich nicht auf den Zedenten 

oder auf Aussagen des Zedenten vertraut hat, und erkennt an, dass der Zedent keine 

Haftung hinsichtlich der Rechtswirksamkeit oder Durchsetzbarkeit, des 

Darlehensvertrags, des Schuldscheins oder hinsichtlich der finanziellen Lage des 

Darlehensschuldners übernimmt. 

5. Gewährleistungen 

Der Zedent sichert zu und gewährleistet im Wege einer verschuldensunabhängigen Garantie, 

dass: 

(a)  er der rechtliche und wirtschaftliche Eigentümer der übernommenen Ansprüche ist; 

(b)  die übernommenen Ansprüche frei von Belastungen und Rechten Dritter sind; und 

(c)  die übernommenen Ansprüche übertragbar sind. 

6. Nach Abschluss dieser Abtretungsvereinbarung hat der Zedent diese Abtretung dem 

Darlehensschuldner unverzüglich schriftlich mitzuteilen. Diese Anzeige muss folgende 

Informationen enthalten: 

(a) Name und Adresse des Zessionars 

(b) Datum des Übertragungsstichtags 

Eine Kopie dieser Abtretungsvereinbarung ist der Anzeige beizulegen. 

Sämtliche Mitteilungen im Rahmen dieser Abtretungsvereinbarung sind (i) per Brief oder 

Telefax und (ii) in deutscher Sprache abzugeben.  

Sämtliche Mitteilungen im Rahmen dieser Abtretungsvereinbarung sind an die auf den 

Unterschriftseiten angegebenen Anschriften oder an eine Ersatzanschrift zu richten, sofern die 

betreffende Partei den anderen Parteien die jeweilige Ersatzanschrift mindestens 14 

Kalendertage im Voraus mitgeteilt hat.  

7. Der Darlehensschuldner darf alle Leistungen auf das folgende Konto des Zessionars im 

einheitlichen Euro-Zahlungsverkehrsraum (SEPA) erbringen: 

Kontoinhaber:  _____________________________ 

BIC:   _____________________________ 

IBAN:  _____________________________ 
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8. Geht dem Darlehensschuldner die Abtretungsanzeige später als einen Monat vor einer 

Zahlungsfälligkeit zu, muss der Zessionar eine Zahlung des Darlehensschuldners an den 

Zedenten mit schuldbefreiender Wirkung gegen sich gelten lassen. 

9. Der Zedent ist verpflichtet, bei Wirksamwerden der Abtretung dem Zessionar den in seinem 

Besitz befindlichen Schuldschein, im Falle einer Teilabtretung eine beglaubigte Abschrift 

desselben, unverzüglich nach Eintritt des Übertragungsstichtags auszuliefern. 

10. Der Zessionar verpflichtet sich zugunsten des Darlehensschuldners, dem Darlehensschuldner 

den Schuldschein (sofern der Zessionar den Schuldschein erhalten und nicht infolge einer 

weiteren Abtretungsvereinbarung übertragen hat) nach vollständiger Erfüllung aller 

Verpflichtungen des Darlehensschuldners aus dem Darlehensvertrag unverzüglich 

auszuliefern. 

11. Diese Abtretungsvereinbarung unterliegt dem Recht der Bundesrepublik Deutschland.  

12. Etwaige nichtvertragliche Rechte und Pflichten, die aus oder im Zusammenhang mit dieser 

Abtretungsvereinbarung entstehen, unterliegen ebenfalls dem Recht der Bundesrepublik 

Deutschland. 

13. Änderungen und Ergänzungen dieser Abtretungsvereinbarung sowie der Verzicht auf sich aus 

dieser Abtretungsvereinbarung ergebende Rechte bedürfen zu ihrer Wirksamkeit der 

Schriftform. Dies gilt auch für die Änderung oder Aufhebung dieser Schriftformklausel. 

14. Diese Abtretungsvereinbarung wurde in zwei Ausfertigungen unterzeichnet. Jede Ausfertigung 

gilt als Original. 

Anhang zur Abtretungsvereinbarung: Kopie des Darlehensvertrags 
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[Ort], am xx.xx.xxxx     [Ort], am xx.xx.xxxx 

_______________________________   _______________________________ 

[●] als Zedent      [●] als Zessionar 

Adresse: [●]       Adresse: [●]

Zu Händen: [●]      Zu Händen: [●]

Telefax: [●]       Telefax: [●] 

Email: [●]       Email: [●] 



ANNEX F  

TERMS AND CONDITIONS OF THE ZERO COUPON BOND GUARANTEE 



 

A32023533/28.0/01 Sep 2016 

1 

Diese Garantie ist in englischer Sprache mit 

deutscher Übersetzung abgefasst. Die englische 

Fassung ist die rechtlich verbindliche Fassung 

und allein maßgeblich. 

This Guarantee is drawn up in the English 

language and provided with a German language 

translation. The English version shall be the only 

legally binding version and shall prevail alone. 

GARANTIE GUARANTEE 

der of the 

Republik Österreich Republic of Austria 

(die "Garantin") (the "Guarantor") 

zugunsten der Gläubiger der for the benefit of the holders of the 

EUR xx,xxx,000,000 EUR xx,xxx,000,000 

Null-Kupon-Schuldverschreibungen von 2016 

fällig [●] 

Zero Coupon Bonds of 2016  

due [●] 

(ISIN [●]) (ISIN [●]) 

(die "Schuldverschreibungen") (the "Bonds") 

begeben vom issued by 

Kärntner Ausgleichszahlungs-Fonds Kärntner Ausgleichszahlungs-Fonds 

(eingerichtet in Österreich gemäß § 2 Kärntner 

Ausgleichszahlungs-Fonds-Gesetz – K-AFG) 

(established in Austria pursuant to § 2 of the 

Carinthian Compensation Payment Fund Act 

(Kärntner Ausgleichszahlungs-Fonds-Gesetz – 

K-AFG)  

(der "Emittent") (the "Issuer") 

  

Die Begriffe, die in dieser Garantie verwendet 

werden und in den als Annex 1 beigefügten 

Anleihebedingungen der Schuldverschreibungen 

(die "Anleihebedingungen") definiert sind, 

haben in dieser Garantie die gleiche Bedeutung 

wie in den Anleihebedingungen, soweit sie in 

dieser Garantie nicht anderweitig definiert sind. 

Unless otherwise defined herein, terms used in 

this Guarantee and defined in the Terms and 

Conditions of the Bonds set out in Annex 1 

hereto (the "Terms and Conditions") shall in 

this Guarantee have the meanings attributed to 

them in the Terms and Conditions unless they 

are otherwise defined in this Guarantee. 

Artikel 1 

Verpflichtungen der Garantin 

Clause 1 

Undertakings of the Guarantor 

1.1 Die Garantin sichert zu, gemäß § 1 

Abs. 1 Haftungsgesetz-Kärnten, BGBl. I 

Nr. 69/2016, i.V.m. § 82 

Bundeshaushaltsgesetz, BGBl. I 

Nr. 139/2009 in der geltenden Fassung, 

ermächtigt zu sein, diese Garantie 

abzugeben. 

1.1 The Guarantor represents that it is 

entitled to issue this Guarantee according 

to § 1(1) of the Guarantee Act for 

Carinthia (Haftungsgesetz-Kärnten), 

Federal Law Gazette (Bundesgesetzblatt 

– BGBl.) I No. 69/2016, adopted in 

connection with § 82 of the Federal 

Budget Act 2013 (Bundeshaushalts-

gesetz 2013), Federal Law Gazette I 
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No. 139/2009, as amended.  

1.2 Die Garantin übernimmt hiermit nach 

Maßgabe dieser Garantie gegenüber den 

Gläubigern der Schuldverschreibungen 

(die "Anleihegläubiger" und jeweils ein 

"Anleihegläubiger") die unbedingte und 

unwiderrufliche Garantie für die 

ordnungsgemäße und pünktliche 

Zahlung aller nach Maßgabe der 

Anleihebedingungen zur Zahlung auf die 

Schuldverschreibungen vorgesehenen 

Beträge (einschließlich jeglicher aufgrund 

einer teilweisen oder vollständigen 

Kündigung oder vorzeitigen Rückzahlung 

der Schuldverschreibungen zahlbarer 

Beträge) durch den Emittenten, wenn 

und soweit diese Beträge zur Zahlung 

vorgesehen sind, gleich ob bei 

Endfälligkeit, vorzeitiger Rückzahlung 

oder anderweitig (jedoch vorbehaltlich 

der nach Maßgabe der 

Anleihebedingungen anwendbaren 

Nachfristen) (die "Garantierten 

Verbindlichkeiten"). 

1.2 The Guarantor hereby unconditionally 

and irrevocably guarantees, subject to 

the terms of this Guarantee, for the 

benefit of the holders of the Bonds (the 

"Bondholders" and each a 

"Bondholder") the due and punctual 

payment of all amounts scheduled to be 

paid by the Issuer under the Bonds in 

accordance with the Terms and 

Conditions (including any amounts 

payable as result of any termination or 

early redemption of the Bonds in whole 

or in part) when and as such amounts 

shall become scheduled to be paid, 

whether at maturity, upon redemption or 

otherwise (however subject to any 

applicable grace period pursuant to the 

Terms and Conditions) (the "Guaranteed 

Obligations").  

1.3 Falls der Emittent eine Garantierte 

Verbindlichkeit nicht pünktlich zahlt, wird 

die Garantin aus eigenem Antrieb oder 

auf erstes schriftliches Anfordern eines 

Anleihegläubigers (jeweils unter 

Verwendung des als Annex 2 

beigefügten Musters und Nachweis der 

Berechtigung durch Beifügung eines 

tagesaktuellen Depotauszugs) den 

Betrag oder die Beträge, die der Emittent 

nicht gezahlt hat, zahlen oder deren 

Zahlung veranlassen. Werden 

ausstehende Schuldverschreibungen 

nicht mehr im Clearingsystem gehalten, 

kann der Nachweis der Berechtigung 

auch durch Vorlage anderer geeigneter 

Dokumente geführt werden.  

1.3 In the case of any failure by the Issuer in 

the punctual payment of all or any part of 

any Guaranteed Obligation, the 

Guarantor shall, at its own initiative or 

upon first written demand by any 

Bondholder (in each case using the form 

set out in Annex 2 hereto and evidencing 

its entitlement by attaching an up-to-date 

custody account statement), pay or 

procure to be paid the amount or 

amounts in respect of which the Issuer 

has failed to make such payment. If 

Bonds outstanding are no longer being 

held through the Clearing System, the 

entitlement may also be evidenced 

through presentation of other suitable 

documents.  

1.4 Soweit die Rechte und Pflichten unter 

dieser Garantie durch Bezugnahme auf 

die Anleihebedingungen bestimmt oder 

konkretisiert werden, ist die im Annex 1 

wiedergegebene Fassung der 

Anleihebedingungen maßgeblich. 

1.4 To the extent that the rights and 

obligations under this Guarantee are 

determined or specified by reference to 

the Terms and Conditions, the version of 

the Terms and Conditions set out in 

Annex 1 hereto shall be relevant. Any 
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Nachträgliche Änderungen oder 

Ergänzungen der Anleihebedingungen, 

sonstige Vereinbarungen zwischen dem 

Emittenten und den Anleihegläubigern 

oder eine Ersetzung des Emittenten 

lassen die Rechte und Pflichten der 

Garantin unter dieser Garantie unberührt, 

es sei denn, derartige Änderungen, 

Ergänzungen, sonstige Vereinbarungen 

oder Ersetzungen sind jeweils mit 

vorheriger schriftlicher Zustimmung der 

Garantin erfolgt. Hat die Garantin ihre 

vorherige schriftliche Zustimmung zu 

einer solchen Änderung, Ergänzung, 

sonstigen Vereinbarung oder Ersetzung 

erteilt, bestimmen sich die Rechte und 

Pflichten der Garantin aus dieser 

Garantie unter Einbeziehung dieser 

Änderung, Ergänzung, sonstigen 

Vereinbarung bzw. Ersetzung. 

subsequent amendments of or additions 

to the Terms and Conditions, any other 

agreements between the Issuer and the 

Bondholders or any substitution of the 

Issuer will not have any effect on the 

rights and obligations of the Guarantor 

under this Guarantee, unless such 

amendments, additions, other 

agreements or substitutions have, in 

each case, been made with the prior 

written consent of the Guarantor. If the 

Guarantor has provided its prior written 

consent to such amendment, addition, 

other agreement or substitution, the 

determination of the rights and 

obligations of the Guarantor under this 

Guarantee shall take into account such 

amendment, addition, other agreement 

and substitution, respectively. 

1.5 Diese Garantie ist unwiderruflich und 

unbedingt sowie unabhängig von Wert, 

Echtheit, Wirksamkeit oder 

Durchsetzbarkeit der 

Schuldverschreibungen. Die Garantin 

verzichtet auf sämtliche Einwendungen 

und Einreden, insbesondere aufgrund 

von Anfechtungs-, Aufrechnungs- 

und/oder Zurückbehaltungsrechten 

gegenüber Ansprüchen von 

Anleihegläubigern unter dieser Garantie. 

1.5 The Guarantee is irrevocable and 

unconditional, irrespective of value, 

genuineness, validity or enforceability of 

the Bonds and the Guarantor waives any 

objections (Einwendungen und 

Einreden), in particular, on the basis of 

contestation rights (Anfechtungsrechte), 

rights of set-off and/or counterclaim in 

relation to the claims of any Bondholder 

under this Guarantee. 

1.6 Die Verpflichtungen der Garantin aus 

dieser Garantie sind selbständig und 

unabhängig von der Wirksamkeit der 

Zahlungsverpflichtungen des Emittenten 

aus den Schuldverschreibungen. 

Insbesondere bestehen die 

Verpflichtungen der Garantin aus dieser 

Garantie selbständig und unabhängig 

davon, ob bundes- oder 

landesgesetzliche Grundlagen für die 

Begebung der Schuldverschreibungen 

ganz oder teilweise unwirksam sind oder 

nachträglich durch gerichtliche 

Entscheidung ganz oder teilweise für 

unwirksam erklärt oder durch Gesetz 

ganz oder teilweise aufgehoben werden 

oder die Schuldverschreibungen, 

1.6 The obligations of the Guarantor under 

this Guarantee are independent from and 

irrespective of the validity of the payment 

obligations of the Issuer under the 

Bonds. In particular, the obligations of the 

Guarantor under this Guarantee are 

independent from and irrespective of 

whether any federal or state law (bundes- 

oder landesgesetzliche Grundlagen) 

underlying the issuance of the Bonds is 

invalid in whole or in part, subsequently 

declared invalid in whole or in part 

pursuant to any judgment or repealed, in 

whole or in part, by any statute or 

whether, as a result of the enactment of 

any federal or state law (Bundes- oder 

Landesgesetz), the Bonds, any claims 
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Ansprüche daraus oder darunter zur 

Zahlung vorgesehene Beträge 

(einschließlich jeglicher aufgrund einer 

teilweisen oder vollständigen Kündigung 

oder vorzeitigen Rückzahlung der 

Schuldverschreibungen zahlbarer 

Beträge) aufgrund eines Bundes- oder 

Landesgesetzes herabgesetzt, 

umgewandelt, einem Pflichtumtausch 

unterworfen, unwirksam oder nichtig 

werden.  

thereunder or any amounts scheduled to 

be payable thereunder (including any 

amounts payable as result of any 

termination or early redemption of the 

Bonds in whole or in part) are reduced, 

converted, subject to a mandatory 

exchange, rendered invalid or void.  

Bezugnahmen in dieser Garantie auf zur 

Zahlung vorgesehene Beträge oder auf 

zahlbare Beträge gelten im Fall der 

Unwirksamkeit oder Undurchsetzbarkeit 

der Schuldverschreibungen so, als ob die 

Schuldverschreibungen wirksam und 

durchsetzbar wären. 

Any reference in this Guarantee to 

amounts scheduled to be paid or 

amounts payable shall, in the case of an 

invalidity or unenforceability of the 

Bonds, apply as if the Bonds were valid 

and enforceable. 

1.7 Die Garantin ist bei Vorliegen der 

Voraussetzungen für die 

Inanspruchnahme dieser Garantie 

gemäß Artikel  1.3 nicht berechtigt, 

irgendwelche Einwendungen oder 

Einreden geltend zu machen, welche der 

Emittent gegen seine 

Zahlungsverpflichtungen aus den 

Schuldverschreibungen erheben könnte.  

1.7 If the prerequisites for demanding a 

payment under this Guarantee set out in 

Clause 1.3 are met, the Guarantor is not 

entitled to raise any objections or 

defences which the Issuer may have in 

respect of its payment obligations under 

the Bonds.  

1.8 Die Verpflichtungen der Garantin aus 

dieser Garantie stellen unmittelbare, 

unbesicherte, unbedingte und nicht 

nachrangige Verpflichtungen der 

Garantin dar und stehen im gleichen 

Rang mit allen anderen unbesicherten 

und nicht nachrangigen Darlehens- oder 

Anleiheverbindlichkeiten der Garantin 

aus jeweils ausstehenden 

Finanzschulden.  

1.8 The obligations of the Guarantor under 

this Guarantee constitute direct, 

unsecured, unconditional and 

unsubordinated obligations of the 

Guarantor, ranking pari passu with all 

other unsecured and unsubordinated 

loan or bond indebtedness of the 

Guarantor resulting from financial debts 

(Finanzschulden) outstanding from time 

to time. 

1.9 Die Garantin verpflichtet sich zugunsten 

der Anleihegläubiger, solange 

Schuldverschreibungen ausstehen, keine 

dinglichen Sicherheiten für Darlehens- 

oder Anleiheverbindlichkeiten der 

Garantin aus Finanzschulden zu 

bestellen, ohne die Garantie vorher oder 

gleichzeitig gleichranging und anteilig zu 

besichern. Diese Verpflichtung besteht 

jedoch nur bis zu dem Zeitpunkt, an dem 

1.9 The Guarantor undertakes for the benefit 

of the Bondholders that for as long as 

any Bonds shall remain outstanding, but 

only up to the time at which all amounts 

payable under the Terms and Conditions 

have been provided to, or to the order of, 

the Clearing System, it will not create any 

security interest in rem (dingliche 

Sicherheit) in respect of any loan or bond 

indebtedness of the Guarantor resulting 
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alle nach den Anleihebedingungen 

zahlbaren Beträge dem Clearingsystem 

oder an dessen Order zur Verfügung 

gestellt worden sind. 

from financial debts, without at the same 

time or prior thereto securing the 

Guarantee equally and rateably 

therewith. 

1.10 Sämtliche von der Garantin auf die 

Garantie zu zahlenden Beträge werden 

ohne Abzug oder Einbehalt von 

gegenwärtigen oder zukünftigen Steuern, 

Abgaben oder sonstigen Gebühren 

jedweder Art geleistet, die von der 

Republik Österreich, ihren 

Gebietskörperschaften oder von 

Behörden oder anderen Stellen der 

Republik Österreich mit der Befugnis zur 

Erhebung von Steuern, Abgaben oder 

Gebühren auferlegt werden, sofern nicht 

die Garantin kraft Gesetzes oder einer 

sonstigen Rechtsvorschrift zu einem 

solchen Abzug oder Einbehalt verpflichtet 

ist. In diesem Fall wird die Garantin 

diejenigen zusätzlichen Beträge zahlen, 

die erforderlich sind, damit die von den 

Anleihegläubigern erhaltenen 

Nettobeträge nach einem solchen Abzug 

oder Einbehalt den betreffenden 

Beträgen entsprechen, welche die 

Anleihegläubiger ohne einen solchen 

Abzug oder Einbehalt erhalten hätten; die 

Garantin hat jedoch keine solchen 

zusätzlichen Beträge zu zahlen: 

1.10 All amounts payable by the Guarantor in 

respect of this Guarantee shall be made 

free and clear of and without deduction or 

withholding for or on account of any 

present or future taxes, duties, 

assessments or governmental charges of 

whatever nature imposed or levied by or 

on behalf of the Republic of Austria or 

any political subdivision of the Republic 

of Austria or any authority therein or 

thereof having power to tax, unless the 

Guarantor is required by law to make 

such deduction or withholding of such 

taxes, duties, assessments or 

governmental charges. In that event, the 

Guarantor will pay such additional 

amounts as may be necessary in order 

that the net amounts received by the 

Bondholders after such deduction or 

withholding shall equal the respective 

amounts which would have been 

receivable in respect of this Guarantee in 

the absence of such deduction or 

withholding, except that no such 

additional amounts shall be payable with 

respect to this Guarantee:  

(a) wenn ein solcher Abzug oder 

Einbehalt nicht erforderlich wäre, 

falls der betreffende 

Anleihegläubiger oder eine für ihn 

handelnde Person das 

erforderliche Formular oder die 

erforderliche Bescheinigung oder 

Erklärung zur Nichtansässigkeit 

vorgelegt bzw. abgegeben hätte 

oder einen ähnlichen Anspruch 

auf Befreiung geltend gemacht 

hätte und dieser Anleihegläubiger 

durch eine solche Vorlage, 

Abgabe oder Geltendmachung 

berechtigt gewesen wäre, den 

Abzug zu vermeiden; oder 

(a) where such deduction or 

withholding would not be required 

if the relevant Bondholder or any 

person acting on his behalf had 

presented the required form or 

certificate or had made the 

required declaration of non-

residence or similar claim for 

exemption upon the presentation 

or making of which that 

Bondholder would have been 

entitled to avoid such deduction 

or withholding; or 

(b) an einen Anleihegläubiger, wenn (b) to a Bondholder where such 
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dieser Anleihegläubiger zur 

Entrichtung solcher Steuern, 

Abgaben oder sonstigen 

Gebühren in Bezug auf die 

Garantie deswegen verpflichtet 

ist, weil er eine Verbindung zur 

Republik Österreich aufweist, die 

nicht nur darin besteht, dass er 

Schuldverschreibungen hält, 

Rechte unter den 

Schuldverschreibungen 

durchsetzt oder Zahlungen auf 

diese Schuldverschreibungen 

erhält oder die Position als 

Begünstigter unter dieser 

Garantie hält und Rechte 

darunter durchsetzt oder 

Zahlungen darunter erhält; oder  

Bondholder is liable to such 

taxes, duties, assessments or 

governmental charges in respect 

of the Guarantee by reason of his 

having a connection with the 

Republic of Austria, other than 

the mere holding of any Bonds, 

the enforcement of rights under 

such Bonds, the receipt of any 

payments in respect of such 

Bonds or the position as a 

beneficiary under this Guarantee 

and the enforcement of rights and 

the receipt of payments 

thereunder; or 

(c) wenn ein solcher Abzug oder 

Einbehalt eine Zahlung an eine 

natürliche Person betrifft und 

gemäß der Richtlinie 2003/48/EG 

bzw. ab dem 1. Januar 2017 im 

Rahmen des automatischen 

Informationsaustausches gemäß 

der Richtlinie 2014/107/EU des 

Rates oder einer anderen 

Richtlinie, die die Beschlüsse der 

Sitzung des ECOFIN-Rates vom 

26.-27. November 2000 zur 

Besteuerung von Spareinkünften 

umsetzt, oder aufgrund 

rechtlicher Bestimmungen 

vorzunehmen ist, die eine solche 

Richtlinie umsetzen, einhalten 

oder zum Zwecke der Anpassung 

an eine solchen Richtlinie 

eingeführt worden sind. 

(c) where such deduction or 

withholding is imposed on a 

payment to an individual and is 

required to be made pursuant to 

European Council Directive 

2003/48/EC and, as of 1 January 

2017, in connection with the 

automatic exchange of 

information pursuant to Council 

Directive 2014/107/EU, 

respectively, or any other 

directive implementing the 

conclusions of the ECOFIN 

Council meeting of 26-27 

November 2000 on the taxation 

of savings income or any law 

implementing or complying with, 

or introduced in order to conform 

to, any such directive. 

Artikel 2 

Ansprüche aus der Garantie 

Clause 2 

Benefit of the Guarantee 

Diese Garantie stellt einen echten Vertrag 

zugunsten der jeweiligen Anleihegläubiger als 

begünstigte Dritte gemäß § 328 Abs. 1 

Bürgerliches Gesetzbuch dar, die den 

Anleihegläubigern das Recht gibt, Erfüllung der 

hierin übernommenen Verpflichtungen 

unmittelbar von der Garantin zu verlangen und 

This Guarantee constitutes a genuine contract 

for the benefit of the respective Bondholders as 

third parties (echter Vertrag zugunsten Dritter) 

pursuant to § 328 (1) of the German Civil Code 

(Bürgerliches Gesetzbuch) giving rise to the right 

of the Bondholders to require performance of the 

obligations assumed hereby directly from the 
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diese Verpflichtungen unmittelbar gegen die 

Garantin durchzusetzen. Die Anleihegläubiger 

können zur Durchsetzung von Ansprüchen unter 

dieser Garantie unmittelbar Klage gegen die 

Garantin erheben, ohne dass zunächst ein 

Verfahren gegen den Emittenten eingeleitet 

werden muss. 

Guarantor and to enforce such obligations 

directly against the Guarantor. The Bondholders 

may enforce claims under this Guarantee directly 

in legal actions or proceedings against the 

Guarantor without being required to institute 

legal actions or proceedings against the Issuer 

first.  

Artikel 3 

Zahlungen 

Clause 3 

Payments 

3.1 Die Garantin wird durch Zahlung an das 

Clearingsystem oder an dessen Order 

von ihrer Zahlungspflicht befreit. Solange 

ausstehende Schuldverschreibungen in 

Form von einer oder mehreren Global- 

oder Sammelurkunden im 

Clearingsystem gehalten werden, ist die 

Garantin nicht zur direkten Zahlung an 

Anleihegläubiger verpflichtet. 

3.1 The Guarantor shall be discharged by 

payment to, or to the order of, the 

Clearing System. As long as the Bonds 

remain outstanding and are being held in 

the form of one or several global 

certificates through the Clearing System, 

the Guarantor will not be required to 

make any direct payment to any 

Bondholder under this Guarantee. 

3.2 Vorbehaltlich zwingender gesetzlicher 

Regelungen entspricht der 

Verzugszinssatz unter dieser Garantie 

dem Zinssatz der Schuldverschreibungen 

gemäß Ziffer 8(c) der 

Anleihebedingungen. 

3.2 Subject to any mandatory provisions of 

law, the rate of interest for default under 

this Guarantee shall correspond to the 

default rate of interest applicable to the 

Bonds in accordance with Condition 8(c) 

of the Terms and Conditions. 

Artikel 4 

Erlöschen der Garantie 

Clause 4 

Expiry of Guarantee 

Diese Garantie erlischt durch die unwiderrufliche, 

vollständige und endgültige Rückzahlung 

sämtlicher Schuldverschreibungen oder durch 

die unwiderrufliche, vollständige und endgültige 

Erfüllung sämtlicher in dieser Garantie 

eingegangener Verpflichtungen. 

Falls eine Zahlungsverpflichtung des Emittenten 

aus den Schuldverschreibungen nach ihrer 

Erfüllung innerhalb eines Zeitraums von zwölf 

Monaten nach einer solchen Erfüllung 

wiederbegründet wird, stellt diese 

wiederbegründete Zahlungsverpflichtung bis zum 

Ablauf von 12 Monaten ab dem Endfälligkeitstag 

(Maturity Date) weiterhin eine Garantierte 

Verbindlichkeit dar.  

This Guarantee expires upon final and 

irrevocable redemption in full of all Bonds or 

upon final and irrevocable discharge in full of all 

obligations under this Guarantee. 

 

 

If, after a discharge of a payment obligation of 

the Issuer under the Bonds, such payment 

obligation is subsequently reinstated within a 

period of twelve months from such discharge, 

such reinstated payment obligation shall 

continue to qualify as a Guaranteed Obligation 

until the lapse of 12 months after the Maturity 

Date.  



 

A32023533/28.0/01 Sep 2016 

8 

Artikel 5 

Anwendbares Recht; Gerichtsstand; 

Gerichtliche Geltendmachung der 

Garantie 

Clause 5 

Governing Law; Place of Jurisdiction; 

Enforcement of the Guarantee 

5.1 Diese Garantie unterliegt dem Recht der 

Bundesrepublik Deutschland unter 

Ausschluss der Regelungen des 

internationalen Privatrechts. 

5.1 This Guarantee shall be governed by the 

laws of the Federal Republic of Germany 

without giving effect to the principles of 

conflict of laws thereof.  

5.2 Die Garantin erklärt sich unwiderruflich 

und ausschließlich zugunsten der 

Anleihegläubiger damit einverstanden, 

dass die Gerichte in Frankfurt am Main 

für sämtliche Klagen oder sonstige 

rechtliche Verfahren ("Rechtsstreitig-

keiten") aus oder im Zusammenhang mit 

dieser Garantie ausschließlich zuständig 

sind. 

5.2 The Guarantor, for the exclusive benefit 

of each of the Bondholders, hereby 

irrevocably agrees that the courts of 

Frankfurt am Main shall have exclusive 

jurisdiction for any action or other legal 

proceedings ("Proceedings") arising out 

of or in connection with this Guarantee.  

5.3 Soweit rechtlich zulässig verzichtet die 

Garantin hiermit unwiderruflich auf 

jegliche Immunität, die ihr anderenfalls 

möglicherweise in Rechtsstreitigkeiten 

vor solchen Gerichten zusteht, und 

erklärt sich hiermit in Bezug auf jegliche 

Rechtsstreitigkeiten, die sich aus oder im 

Zusammenhang mit dieser Garantie 

ergeben, mit der Gewährung jeglicher 

Befreiung oder der Aufnahme jeglicher 

Verfahren im Zusammenhang mit 

solchen Rechtsstreitigkeiten allgemein 

einverstanden, einschließlich (ohne 

Beschränkung darauf) des Erlasses, der 

Durchsetzung oder Vollstreckung 

jeglichen Urteils oder Entscheidung, das 

bzw. die in solchen Rechtsstreitigkeiten 

ergehen kann, gegen jeglichen 

Vermögenswert (unabhängig vom 

Belegenheitsort eines solchen 

Vermögenswerts und von dessen 

Nutzung oder beabsichtigter Nutzung, mit 

Ausnahme gewisser geringfügiger 

Vermögenswerte wie die Ausstattung von 

Botschaften).  

5.3 To the extent that it is legally able to do 

so, the Guarantor hereby irrevocably 

waives any immunity to which it might 

otherwise be entitled in Proceedings 

brought before such courts and hereby 

consents generally in respect of any 

Proceedings arising out of or in 

connection with this Guarantee to the 

giving of any relief or the issue of any 

process in connection with such 

Proceedings including, without limitation, 

the making, enforcement or execution 

against any property whatsoever 

(irrespective of where such property is 

located and of its use or intended use 

except for certain minor property such as 

the equipment of embassies) of any 

judgment or decision which may be given 

in such Proceedings.  

5.4 Für Rechtsstreitigkeiten vor deutschen 

Gerichten aus oder im Zusammenhang 

mit dieser Garantie bestellt die Garantin 

hiermit den jeweiligen Botschafter der 

5.4 The Guarantor hereby irrevocably 

appoints the Ambassador from time to 

time of the Republic of Austria in the 

Federal Republic of Germany as its 
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Republik Österreich in der 

Bundesrepublik Deutschland 

unwiderruflich zu ihrem 

Zustellungsbevollmächtigten (Vollmacht 

zur Entgegennahme von Zustellungen 

gemäß § 171 der deutschen 

Zivilprozessordnung). Die Garantin trägt 

dafür Sorge, dass der jeweilige 

Botschafter der Republik Österreich in 

der Bundesrepublik Deutschland von 

dieser Bestellung Kenntnis erlangt.  

authorised agent for service of process in 

connection with any Proceedings arising 

out of or in connection with this 

Guarantee before German courts (Power 

of Attorney to Accept Service of Process 

pursuant to Section 171 of the German 

Civil Procedure Code 

(Zivilprozessordnung)). The Guarantor 

shall procure that the Ambassador from 

time to time of the Republic of Austria in 

the Federal Republic of Germany will 

become aware of such appointment. 

5.5 Jeder Anleihegläubiger kann in jedem 

Rechtsstreit gegen die Garantin und in 

jedem Rechtsstreit, in dem er und die 

Garantin Partei sind, seine Rechte aus 

dieser Garantie auf der Grundlage einer 

von einer vertretungsberechtigten Person 

der Zahlstelle als Kopie dieser Garantie 

bescheinigten Kopie der Garantie ohne 

Vorlage des Originals im eigenen Namen 

wahrnehmen und durchsetzen. 

5.5 On the basis of a copy of this Guarantee 

certified as being a true copy by a duly 

authorised officer of the Paying Agent, 

each Bondholder may protect and 

enforce in his own name his rights arising 

under this Guarantee in any legal 

proceedings against the Guarantor or to 

which such Bondholder and the 

Guarantor are parties, without the need 

for production of the original of this 

Guarantee in such proceedings. 

5.6 Ist oder wird eine Bestimmung dieser 

Garantie rechtswidrig, unwirksam oder 

nicht durchführbar, so bleibt davon die 

Rechtmäßigkeit, Gültigkeit oder 

Durchsetzbarkeit der anderen 

Bestimmungen dieser Garantie 

unberührt. Die rechtswidrige, unwirksame 

oder nicht durchführbare Bestimmung gilt 

als durch die rechtmäßige, wirksame und 

durchführbare Bestimmung ersetzt, die 

wirtschaftlich dem Zweck der 

rechtswidrigen, unwirksamen oder 

undurchführbaren Bestimmung am 

nächsten kommt.  

5.6 Should any provision contained in this 

Guarantee be or become invalid, illegal 

or unenforceable, the validity, legality and 

enforceability of the remaining provisions 

of this Guarantee shall not in any way be 

affected or impaired. Such invalid, illegal 

or unenforceable provision shall be 

deemed to be replaced by a valid, legal 

and enforceable provision which 

commercially most closely approximates 

the intention of the invalid, illegal or 

unenforceable provision.  

5.7 Citibank, N.A., London Branch, welche 

diese Garantie entgegen nimmt, handelt 

nicht als Treuhänder oder in einer 

ähnlichen Eigenschaft für die 

Anleihegläubiger. Citibank, N.A., London 

Branch verpflichtet sich, das Original 

dieser Garantie bis zur Erfüllung aller 

Verpflichtungen aus den 

Schuldverschreibungen und dieser 

Garantie in Verwahrung zu halten. 

5.7 Citibank, N.A., London Branch which 

accepts this Guarantee, is not acting as 

trustee or in a similar capacity for the 

Bondholders. Citibank, N.A., London 

Branch undertakes to hold the original of 

this Guarantee in custody until all 

obligations under the Bonds and this 

Guarantee have been fulfilled.  
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5.8 Jegliche Änderungen dieser Garantie 

und jegliche Befreiung des Garanten von 

Verpflichtungen aus dieser Garantie 

bedürfen der Zustimmung der 

Anleihegläubiger, es sei denn, diese 

erfolgen im Einklang mit den 

Anleihebedingungen.  

5.8 Any amendment of this Guarantee and 

any release of the Guarantor from any of 

its obligations arising under this 

Guarantee will, unless made in 

accordance with the Terms and 

Conditions, require the consent of the 

Bondholders. 

5.9 Diese Garantie ist in englischer Sprache 

mit deutscher Übersetzung abgefasst. 

Die englische Fassung ist die rechtlich 

verbindliche Fassung und allein 

maßgeblich. 

5.9 This Guarantee is drawn up in the 

English language and provided with a 

German language translation. The 

English version shall be the only legally 

binding version and shall prevail alone. 

  

Wien, [●] 2016 Vienna, [●] 2016 

REPUBLIK ÖSTERREICH REPUBLIC OF AUSTRIA 

Für den Bundesminister für Finanzen: For the Federal Minister of Finance: 

 

_______________________  _______________________ 

  

Wir nehmen die Bedingungen der vorstehenden 

Garantie ohne Haftung, Gewähr oder Rückgriff 

an und handeln weder als Bevollmächtigter noch 

als Treuhänder noch in ähnlicher Funktion für die 

Anleihegläubiger.  

We accept the terms of the above Guarantee 

without recourse, warranty or liability and without 

acting as agent, fiduciary or in any similar 

capacity for any Bondholders. 

London, [●] 2016 London, [●] 2016 

CITIBANK, N.A., LONDON BRANCH 

  

_______________________  _______________________ 



 

A32023533/28.0/01 Sep 2016 

11 

Annex 1 

TERMS AND CONDITIONS 

Terms and Conditions of the Bonds 

The EUR [●],000,000 secured guaranteed zero coupon bonds due [●] (the “Bonds”) of Kärntner 

Ausgleichszahlungs-Fonds (the “Issuer”) are constituted by a Trust Deed (the “Trust Deed”) dated 

[●] 2016 between the Issuer, Citicorp Trustee Company Limited (the “Trustee” which expression 

shall include all persons for the time being the trustee or trustees under the Trust Deed) as trustee 

for the holders of the Bonds and Citibank, N.A., London Branch as security agent (the “Security 

Agent”). These terms and conditions include summaries of, and are subject to, the detailed 

provisions of the Trust Deed, which includes the form of the Bonds. Copies of the Trust Deed, and 

of the Agency Agreement (the “Agency Agreement”) dated [●] 2016 relating to the Bonds 

between the Issuer, the Trustee, the registrar (the “Registrar”), any transfer agents (each a 

“Transfer Agent”), the initial principal paying agent and any other agents named in it, are available 

for inspection during usual business hours at the principal office of the Trustee (presently at 

Citigroup Centre, Canada Square, Canary Wharf, London E14 5LB) and at the specified offices of 

the principal paying agent for the time being (the “Principal Paying Agent”), the Registrar and any 

Transfer Agents. “Agents” means the Principal Paying Agent, the Registrar, the Transfer Agents 

and any other agent or agents appointed from time to time with respect to the Bonds. The 

Bondholders are entitled to the benefit of, are bound by, and are deemed to have notice of, all the 

provisions of the Trust Deed and are deemed to have notice of those applicable to them of the 

Agency Agreement. 

1 Definitions 

All capitalised terms that are not defined in these terms and conditions (the “Conditions”) 

will have the meanings given to them in the Trust Deed. In addition, the following 

expressions have the following meanings: 

“ABBAG Pledge” has the meaning given to it in Condition 6(ii). 

“Application Date” means each date on which the Security Agent applies the Available 

Proceeds in accordance with these Conditions and the provisions of the Trust Deed. 

“Available Proceeds” means, with respect to an Enforcement Event, as of a particular 

day: 

(i) any amounts received by the Security Agent in respect of the enforcement of the 

Security and all other cash sums available to the Issuer or the Trustee, as the case 

may be, derived from the Pledged Assets; less 

(ii) any cash sums which have already been applied by the Security Agent pursuant to 

Condition 16 (Application of Available Proceeds of Enforcement of Security) on any 

Application Date. 

“Contingent Additional Purchase Price” means the contingent additional purchase price, 

if any, payable to certain Bondholders in accordance with the Offering Memorandum. 

“Electronic Consent” has the meaning given to it in paragraph 22 of Schedule 3 to the 

Trust Deed. 

“Enforcement Event” has the meaning given to it in Condition 15(d). 
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“Enforcement Instruction” has the meaning given to it in Condition 15(b). 

“Enforcement Notice” has the meaning given to it in Condition 15(c). 

“Extraordinary Resolution” means a resolution passed (a) at a meeting duly convened 

and held in accordance with the Trust Deed by a majority of at least 75 per cent. of the 

votes cast, (b) by a Written Resolution or (c) by an Electronic Consent. 

“Government Bonds” means any marketable obligations issued by the Republic of Austria 

(provided that, in respect of marketable obligations, such obligations are governed by 

German or English law). 

“Guarantor” means the Republic of Austria. 

“Instruments” means the Class A Instruments of HETA Asset Resolution AG described in 

Annex A of the Offering Memorandum and the Class B Instruments of HETA Asset 

Resolution AG described in Annex B of the Offering Memorandum. 

“Notes” means those Instruments comprising bearer notes that are held in Clearstream 

Banking, société anonyme, Euroclear Bank SA/NV, OeKB CSD GmbH (as the operator of 

the Austrian clearing system) or SIX SIS AG, Olten, Switzerland (as the operator of the 

Swiss clearing system). 

“OeBFA” means Österreichische Bundesfinanzierungsagentur Ges.m.b.H., Seilerstätte 24, 

A-1015 Vienna, Austria. 

“Offering Memorandum” means the tender and exchange offer memorandum of the 

Issuer dated 6 September 2016. 

“Pledge Agreement” has the meaning given to it in Condition 5(b). 

“Pledged Assets” means (A) the Pledged HETA Instruments, (B) Pledged Government 

Bonds, (C) the securities deposit(s) where Pledged HETA Instruments that are Notes and 

Pledged Government Bonds are held and (D) the related cash accounts, and all property, 

assets and sums derived therefrom, including, where the context permits, any part of those 

Pledged Assets, in each case as further specified in the Pledge Agreement.  

“Pledged Government Bonds” means Government Bonds acquired by the Issuer from 

time to time with funds from an account which is a Pledged Asset. 

“Pledged HETA Instruments” means the Instruments acquired by the Issuer in exchange 

for the issuance of the Bonds and held by the Issuer from time to time on a securities 

deposit that is a Pledged Asset. 

“Potential Enforcement Event” means the occurrence of one or more of the following 

events: 

(i) following the occurrence of an Early Redemption Event, the Issuer fails to pay the 

Principal Amount in respect of the Bonds on the Early Redemption Date and the 

Guarantor fails to make such payment pursuant to the Guarantee; 

(ii) following the Trustee or the Bondholders, as applicable, giving notice to the Issuer 

that the Bonds have become due and payable following the occurrence of an Event 

of Default in accordance with Condition 11, the Issuer fails to pay the Repurchase 

Price on the 10
th
 Banking Day following such notice in accordance with Condition 

11 and the Guarantor fails to make such payment pursuant to the Guarantee; or 
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(iii) the Issuer fails to pay the Final Redemption Amount on the Maturity Date and the 

Guarantor fails to make such payment pursuant to the Guarantee.  

“Potential Event of Default” means an event or circumstance which could with the giving 

of notice, lapse of time, issue of a certificate and/or fulfilment of any other requirement 

provided for in Condition 11 become an Event of Default. 

“Residual Amount” means, with respect to an application of Available Proceeds in 

connection with an Enforcement Event, all remaining proceeds (if any) after the application 

of the Available Proceeds to satisfy the payments set out in paragraph (a) to (d) of 

Condition 16 (Application of Available Proceeds of Enforcement of Security). 

“Secured Creditor(s)” means each person that is entitled to the benefit of Secured 

Payment Obligations. 

“Secured Payment Obligations” means the payment obligations of the Issuer under the 

Trust Deed, the Pledge Agreement and each Bond, together with any obligation of the 

Issuer to make payment to the Trustee, the Security Agent and the Agents pursuant to 

Condition 16 (Application of Available Proceeds of Enforcement of Security). 

“Written Resolution” means a resolution in writing signed by the holders of not less than 

75 per cent. in nominal amount of the Bonds outstanding. 

2 Form, Specified Denomination and Title 

The Bonds are issued in the specified denomination of EUR 1.00 (the “Principal 

Amount”). 

The Bonds are represented by registered certificates (“Certificates”) and, save as 

provided in Condition 3(a), each Certificate shall represent the entire holding of Bonds by 

the same holder. 

Title to the Bonds shall pass by registration in the register that the Issuer shall procure to 

be kept by the Registrar in accordance with the provisions of the Agency Agreement (the 

“Register”). Except as ordered by a court of competent jurisdiction or as required by law, 

the holder (as defined below) of any Bond shall be deemed to be and may be treated as its 

absolute owner for all purposes whether or not it is overdue and regardless of any notice of 

ownership, trust or an interest in it, any writing on the Certificate representing it or the theft 

or loss of such Certificate and no person shall be liable for so treating the holder. 

In these Conditions, “Bondholder” and “holder” means the person in whose name a Bond 

is registered. 

3 Transfers of Bonds 

(a) Transfer: A holding of Bonds may, subject to Condition 3(d), be transferred in 

whole or in part upon the surrender (at the specified office of the Registrar or any 

Transfer Agent) of the Certificate(s) representing such Bonds to be transferred, 

together with the form of transfer endorsed on such Certificate(s) (or another form 

of transfer substantially in the same form and containing the same representations 

and certifications (if any), unless otherwise agreed by the Issuer), duly completed 

and executed and any other evidence as the Registrar or Transfer Agent may 

reasonably require. In the case of a transfer of part only of a holding of Bonds 

represented by one Certificate, a new Certificate shall be issued to the transferee 
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in respect of the part transferred and a further new Certificate in respect of the 

balance of the holding not transferred shall be issued to the transferor. In the case 

of a transfer of Bonds to a person who is already a holder of Bonds, a new 

Certificate representing the enlarged holding shall only be issued against surrender 

of the Certificate representing the existing holding. All transfers of Bonds and 

entries on the Register will be made in accordance with the detailed regulations 

concerning transfers of Bonds scheduled to the Agency Agreement. The 

regulations may be changed by the Issuer, with the prior written approval of the 

Guarantor, the Registrar and the Trustee. A copy of the current regulations will be 

made available by the Registrar to any Bondholder upon request. 

(b) Delivery of New Certificates: Each new Certificate to be issued pursuant to 

Condition 3(a) shall be available for delivery within three business days of receipt 

of a duly completed form of transfer and surrender of the existing Certificate(s). 

Delivery of the new Certificate(s) shall be made at the specified office of the 

Transfer Agent or of the Registrar (as the case may be) to whom delivery or 

surrender of such form of transfer or Certificate shall have been made or, at the 

option of the holder making such delivery or surrender as aforesaid and as 

specified in the relevant form of transfer or otherwise in writing, be mailed by 

uninsured post at the risk of the holder entitled to the new Certificate to such 

address as may be so specified, unless such holder requests otherwise and pays 

in advance to the relevant Transfer Agent or the Registrar (as the case may be) the 

costs of such other method of delivery and/ or such insurance as it may specify. In 

this Condition 3(b), “business day” means a day, other than a Saturday or Sunday, 

on which banks are open for business in the place of the specified office of the 

relevant Transfer Agent or the Registrar (as the case may be). 

(c) Transfer Free of Charge: Certificates on transfer shall be issued and registered 

without charge by or on behalf of the Issuer, the Registrar or any Transfer Agent, 

but upon payment of any tax or other governmental charges that may be imposed 

in relation to it (or the giving of such indemnity as the Registrar or the relevant 

Transfer Agent may require). 

(d) Closed Periods: No Bondholder may require the transfer of a Bond to be 

registered (i) during the period of 15 days ending on (and including) the due date 

for redemption of that Bond or (ii) after any such Bond has been called for 

redemption pursuant to Condition 8(b).  

4 Guarantee and Status  

(a) Guarantee: The Guarantor has unconditionally and irrevocably guaranteed for the 

benefit of the holders of the Bonds the due and punctual payment of all amounts 

payable by the Issuer under the Bonds. Its obligations in that respect are set out in 

a German law governed guarantee of the Republic of Austria dated [●] 2016 (the 

“Guarantee”). The obligations of the Guarantor under the Guarantee constitute 

direct, unsecured, unconditional and unsubordinated obligations of the Guarantor, 

ranking pari passu with all other unsecured and unsubordinated loan or bond 

indebtedness of the Guarantor resulting from financial debts (Finanzschulden) 

outstanding from time to time. 

Under no circumstances will the Trustee be obliged or required to take any actions 

or steps or institute any proceedings or exercise any right, power or remedy or 
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perform any duty or function under or in relation to the Guarantee unless and until 

it shall have been indemnified and/or secured and/or prefunded to its satisfaction. 

(b) Status: The Bonds constitute secured obligations of the Issuer and shall at all 

times rank pari passu and without any preference among themselves. The 

payment obligations of the Issuer under the Bonds shall, save for such exceptions 

as may be provided by applicable legislation, at all times rank at least equally with 

all their respective other present and future secured and unsubordinated 

obligations. 

5 Security 

(a) Parallel Debt: If a Secured Payment Obligation that is payable by the Issuer to a 

Secured Creditor (other than the Security Agent) has become due, the Issuer 

hereby irrevocably and unconditionally, by way of an independent promise to 

perform obligations, promises to pay an equal amount to the Security Agent (such 

payment undertaking and the obligations and liabilities which are the result thereof, 

the “Parallel Debt”), subject to the following: 

(i) the Parallel Debt shall in each case rank with the same priority as the 

relevant Secured Payment Obligation; 

(ii) the Parallel Debt is separate and independent from any claims in respect of 

the Secured Payment Obligations, provided that: 

(A) the Parallel Debt shall be reduced to the extent that any payment 

obligations under the Secured Payment Obligations have been 

discharged;  

(B) the payment obligations of the Issuer under the Secured Payment 

Obligations shall be reduced to the extent that the Parallel Debt has 

been discharged; and 

(C) the Parallel Debt shall correspond to the Issuer's payment 

obligations under the Secured Payment Obligations; 

(iii) the Parallel Debt will become due if and to the extent that the Secured 

Payment Obligations become due; and 

(iv) for the purpose of this Condition 5(a), the Security Agent acts in its own 

name and on behalf of itself and not as agent or representative of any other 

party hereto and any security rights granted to the Security Agent to secure 

the Parallel Debt are granted to the Security Agent in its capacity as 

creditor of the Parallel Debt.  Accordingly, the Issuer acknowledges that the 

Security Agent will have its own independent claim as creditor as a result of 

the Parallel Debt. For the avoidance of doubt, the Security Agent shall also 

act as agent for the Secured Creditors (as represented by the Trustee) in 

respect of the Secured Payment Obligations. 

(b) Security: The payment obligations of the Issuer to the Security Agent under the 

Trust Deed and the Parallel Debt are secured pursuant to a pledge agreement 

dated [●] 2016 (the “Pledge Agreement”) between the Issuer, the Security Agent 

as pledgee and ABBAG – Abbaumanagementgesellschaft des Bundes (“ABBAG”) 
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as additional pledgee (as security for ABBAG’s funding commitments towards the 

Issuer) by:  

(i) a first ranking pledge over the Pledged Assets; and 

(ii) a first ranking pledge over the respective funding commitments of ABBAG 

for funding any Repurchases and the Final Redemption Amount of the 

Bonds at the Maturity Date,  

in each case in favour of the Security Agent for itself as continuing security for the 

full payment discharge and performance of the Parallel Debt (such security, the 

“Security”). Any proceeds of the Security realised by the Security Agent pursuant 

to the Trust Deed and the Pledge Agreement shall, upon receipt thereof, be applied 

by the Security Agent in accordance with the order of priority set out in Condition 

16. Copies of the Pledge Agreement are available for inspection during usual 

business hours at the principal office of the Security Agent and at the specified 

offices of the Principal Paying Agent. The Bondholders are deemed to have notice 

of, and be bound by, all of the provisions of the Pledge Agreement. 

Prior to the occurrence of a Potential Enforcement Event, Pledged Assets may be 

released from the Security in accordance with, and as further specified in, the 

Pledge Agreement, as follows: 

(i) cash on account and Pledged Government Bonds to the extent that 

Bondholders receive a Contingent Additional Purchase Price pursuant to 

the terms of the Offering Memorandum prior to the Maturity Date;  

(ii) cash on account and Pledged HETA Instruments proportionately following 

any Repurchases during the Repurchase Period; 

(iii) cash on account to the extent such cash is to be invested in Government 

Bonds;  

(iv) cash on account and Pledged Government Bonds to the extent the 

proceeds thereof are to be utilised to discharge the Secured Payment 

Obligations (or any part thereof) when due; and 

(v) Pledged HETA Instruments after the end of the Repurchase Period 

provided that cash on accounts equal at least the amount necessary to 

acquire Government Bonds with the same maturity and the same total 

nominal value as the Bonds then outstanding.  

In addition, the Issuer may draw under the pledged funding commitments of 

ABBAG in order to fund any Repurchase during the Repurchase Period and in 

order to discharge the Secured Payment Obligations (or any part thereof) when 

due and, after the end of the Repurchase Period, an amount up to the nominal 

value of the Bonds then outstanding in order to invest such amount into the 

Pledged Government Bonds.  

Furthermore, the Pledged Assets will be released in accordance with the Pledge 

Agreement if and to the extent that the Guarantor discharges its payment 

obligations under the Guarantee.  

(c) Issuer’s Rights as Beneficial Owner of Pledged Assets: Prior to the occurrence 

of an Enforcement Event, the Issuer may, with the prior written consent of ABBAG 
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and the Security Agent (itself acting on the written instruction of the Trustee) or with 

the sanction of an Extraordinary Resolution, in each case in accordance with the 

Trust Deed and the Pledge Agreement: 

(i) take such action in relation to the Pledged Assets as it may think expedient; 

and 

(ii) exercise any rights incidental to the ownership of the Pledged Assets and, 

in particular (but without limitation and without responsibility for their 

exercise), any voting rights in respect of such property and all rights to 

enforce any ownership interests in respect of such property. 

The Issuer will not exercise any rights with respect to Pledged Assets unless it has 

the sanction and/or consent referred to above and, if such sanction and/or consent 

is given, the Issuer will act only in accordance with such sanction and/or consent. 

For the avoidance of doubt, no such sanction and/or consent is required in 

connection with any action or exercise in accordance with the Pledge Agreement.  

6 Negative Pledge 

So long as any Bond remains outstanding (as defined in the Trust Deed), the Issuer will not 

create, or have outstanding, any mortgage, charge, lien, pledge or other security interest 

securing any obligation of any person or any other agreement or arrangement having a 

similar effect (“Security Interest”), upon the whole or any part of its present or future 

undertaking, assets or revenues (including any uncalled capital) to secure any 

indebtedness or to secure any guarantee or indemnity in respect of any indebtedness, 

without at the same time or prior thereto according to the Bonds the same security as is 

created or subsisting to secure any such indebtedness, guarantee or indemnity or such 

other security as either (i) the Trustee shall in its absolute discretion deem not materially 

less beneficial to the interest of the Bondholders or (ii) as shall be approved by an 

Extraordinary Resolution (as defined in the Trust Deed) of the Bondholders.  

The undertaking pursuant to the first paragraph of this Condition 6 will not apply to  

(i) the Pledge Agreement;  

(ii) any Security Interest provided by the Issuer over any of its assets to secure any 

indebtedness of the Issuer to ABBAG or any of its successors or assigns (the 

“ABBAG Pledge”);  

(iii) any junior ranking Security Interest provided by the Issuer over any of its assets to 

secure the recourse claim of the Guarantor vis-à-vis the Issuer under the 

agreement to deliver the Guarantee (Garantieauftrag) (the “Junior Guarantor 

Pledge”); and 

(iv) any Security Interest imposed pursuant to the non-negotiable standard terms and 

conditions of any bank accounts, securities deposit accounts or securities clearing 

systems in connection with the administration of the Issuer and the performance of 

the activities set forth in Conditions 7(i) – (vi). 

7 Restrictions 

Except as provided for or contemplated in these Conditions, the Trust Deed, the Agency 

Agreement, the Pledge Agreement or the Repurchase Commitment, and so long as any 
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Bond remains outstanding, the Issuer shall not, without the prior consent in writing of the 

Trustee or the approval of Bondholders by way of Extraordinary Resolution, engage in any 

business or trade, own any assets or incur any financial liabilities other than: 

(i) purchasing or tendering for Instruments; 

(ii) issuing the Bonds to holders of Instruments in exchange for the Issuer having 

acquired such Instruments pursuant to the Offering Memorandum;  

(iii) entering into long-term zero coupon assignable loans (Schuldscheindarlehen)  

issued by the Republic of Austria (the “Zero Coupon Assignable Loans”) and 

assigning such Zero Coupon Assignable Loans to holders of Instruments in 

exchange for the Issuer having acquired such Instruments pursuant to the Offering 

Memorandum; 

(iv) holding and administering the Instruments and receiving any distributions or 

liquidation payments from HETA Asset Resolution AG thereon; 

(v) repurchasing any Bonds from Bondholders pursuant to and in accordance with 

these Conditions and the Repurchase Commitment, including during the 

Repurchase Period;   

(vi) investing cash in Government Bonds; and 

(vii) borrowing from ABBAG, the Republic of Austria and the Province of Carinthia for 

the purposes of Condition 7(i) – (vi) above (including borrowings to cover any 

administrative expenses of the Issuer). 

8 Redemption and Purchase 

(a) Final Redemption: 

Unless previously redeemed, or purchased and cancelled, the Bonds will be 

redeemed at their Final Redemption Amount on [●] (the “Maturity Date”). 

The “Final Redemption Amount” per Bond in the specified denomination of 

EUR 1.00 per Bond will be an amount equal to the Principal Amount.  

(b) Redemption following an Early Redemption Event: 

The Bonds shall be redeemed in whole, but not in part, at their Principal Amount on 

the tenth Banking Day following the occurrence of an Early Redemption Event (the 

“Early Redemption Date”). Following the occurrence of an Early Redemption 

Event, the Issuer will promptly provide the Bondholders with irrevocable notice 

thereof in accordance with Condition 18. Such notice will specify the date on which 

the Early Redemption Event occurred, the related Early Redemption Date and that 

the Bonds will be redeemed in whole at their Principal Amount on such Early 

Redemption Date.  

For the purposes of these Conditions: 

“Banking Day” means a day, other than a Saturday or Sunday, on which banks are 

open for business in Vienna, London and Frankfurt am Main. 

An “Early Redemption Event” occurs upon a Permanent Failure by the Issuer to 

provide or to perform the Repurchase.  
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“Permanent Failure” means any failure by the Issuer (for whatever reason) to 

provide or perform (through delivery versus payment) the Repurchase (i) for four or 

more consecutive Banking Days during the Repurchase Period, (ii) on an 

aggregate of 13 or more Banking Days during the Repurchase Period or (iii) on 

either of the last two Banking Days of the Repurchase Period, provided that no 

such failure shall be deemed to have occurred as a result of (a) the failure of a 

Bondholder or its agent or intermediary to provide the Issuer with, or input with the 

relevant clearing system, information necessary to settle the Repurchase, (b) the 

failure of a Bondholder or its agent or intermediary to provide the Issuer with a 

validly completed repurchase notice and xls file pursuant to the terms of the 

Repurchase Commitment or (c) settlement of the Repurchase being or becoming 

illegal.  

“Repurchase” means the Issuer (i) granting beneficial owners of the Bonds or their 

authorised intermediaries the right to require the Issuer to repurchase the Bonds at 

the Repurchase Price on each Banking Day falling within the Repurchase Period 

(without volume limits) (the “Resale Right”) and (ii) performing (through delivery 

versus payment) the settlement of such repurchases, in each case in accordance 

with the detailed regulations concerning Repurchases of Bonds set forth in the 

Repurchase Commitment.  

"Repurchase Commitment" means the Deed of Covenant to Repurchase entered 

into by the Issuer on [●] 2016, copies of which are available for inspection during 

usual business hours at the principal office of the Security Agent and at the 

specified offices of the Principal Paying Agent.  

“Repurchase Period” means the period from and including 1 December 2016 to 

but excluding the 180
th
 calendar day following 1 December 2016, provided that 

such period shall be automatically extended by one Banking Day for each Banking 

Day on which the Issuer fails to publish the Repurchase Price in accordance with 

the Repurchase Commitment or to settle any Repurchase, in each case, in 

accordance with the terms of the Repurchase Commitment, provided that no such 

failure shall be deemed to have occurred as a result of (a) the failure of a 

Bondholder or its agent or intermediary to provide the Issuer with, or input with the 

relevant clearing system, information necessary to settle the Repurchase, (b) the 

failure of a Bondholder or its agent or intermediary to provide the Issuer with a 

validly completed repurchase notice and xls file pursuant to the terms of the 

Repurchase Commitment or (c) settlement of the Repurchase being or becoming 

illegal. The Issuer will promptly provide the Bondholders with notice of any 

extension of the Repurchase Period in accordance with Condition 18. 

“Repurchase Price” means the product of (a) the aggregate Principal Amount of 

the Bonds to be repurchased following exercise of the Resale Right or redeemed 

pursuant to Condition 11 multiplied by (b) the following fraction rounded to five 

decimal places calculated by OeBFA, acting as calculation agent of the Issuer 

pursuant to the Repurchase Commitment, on the relevant Determination Date: 

 nY1

1
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where: 

“Actual/Actual Day Count Fraction” means the actual number of days in 

the relevant period divided by 365 (or, if any portion of that period falls in a 

leap year, the sum of (A) the actual number of days in that portion of the 

period falling in a leap year divided by 366 and (B) the actual number of 

days in that portion of the period falling in a non-leap year divided by 365). 

“Determination Date” means the date on which the relevant Repurchase 

Price is required to be determined by the Issuer pursuant to the 

Repurchase Commitment or Condition 11 hereof.  

“Euro Swap Rate” means the annual swap rate for euro swap transactions 

with a maturity date corresponding to the Maturity Date Longer Swap or the 

Maturity Date Shorter Swap, respectively, expressed as a percentage, 

which is fixed at 11:00 a.m. CET (Frankfurt time) and appears on 

Bloomberg page ISDA under “Fixing Rates – Euribor A” (or another screen 

page of Bloomberg or another information service, which is the successor 

to such Bloomberg page for the purposes of displaying the relevant rate as 

described in this paragraph) at or around 11:15 a.m. CET (Frankfurt time), 

on the Determination Date. If the applicable rate is not available on the 

relevant Determination Date, the applicable rate shall be the applicable rate 

on the date immediately preceding the Determination Date on which an 

applicable rate was available. For the avoidance of doubt, there will be no 

adjustment of the Euro Swap Rate for the settlement period of any 

Repurchases. 

The “Interpolated Euro Swap Rate” shall be calculated on the 

Determination Date using the straight-line interpolation by reference to two 

Euro Swap Rates one of which shall be the Shorter Swap Rate and the 

other of which shall be the Longer Swap Rate according to the following 

formula: 

I = p x Shorter Swap Rate + (1-p) x Longer Swap Rate 

where: 

I = the Interpolated Euro Swap Rate 

 
 MS - ML

 C -ML
p    

C = the number of days from and including the second TARGET 

Business Day following the Determination Date to but 

excluding the Maturity Date; 

ML = the number of days from and including the second TARGET 

Business Day following the Determination Date to but 

excluding the Maturity Date Longer Swap; 

MS = the number of days from and including the second TARGET 

Business Day following the Determination Date to but 

excluding the Maturity Date Shorter Swap. 
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“Longer Swap Rate” means the Euro Swap Rate with a maturity which is 

next closest to but longer than the period “n”. 

“Maturity Date Longer Swap” means the maturity date for euro swap 

transactions with a maturity date corresponding to the Longer Swap Rate. 

“Maturity Date Shorter Swap” means the maturity date for euro swap 

transactions with a maturity date corresponding to the Shorter Swap Rate. 

“n” means the period of the term remaining from and including the second 

TARGET Business Day following the Determination Date to but excluding 

the Maturity Date (calculated in years using the Actual/Actual Day Count 

Fraction and rounded to three decimal places).  

“Shorter Swap Rate” means the Euro Swap Rate with a maturity which is 

next closest to but shorter than the period “n”. 

“Spread” means -8.0 basis points.  

“TARGET Business Day” means a day on which the TARGET System is 

open for the settlement of payments in euro. 

“TARGET System” means the Trans-European Automated Real-Time 

Gross Settlement Express Transfer (TARGET2) system or any successor 

thereto. 

“Y” means the sum of the Spread and the Interpolated Euro Swap Rate for 

a term of n years. 

Neither the Trustee nor the Security Agent shall be obliged to monitor, 

enquire or satisfy itself as to whether any Permanent Failure or Early 

Redemption Event exists or has occurred. None of the Trustee, the 

Security Agent or any Agent shall have any obligation, responsibility or 

liability for giving or not giving any notice thereof to the Issuer or any 

Bondholder. If the Issuer gives a notice or procures that a notice is given to 

the Trustee or the Security Agent of the occurrence of a Permanent Failure 

or Early Redemption Event, each of the Trustee and the Security Agent 

shall be entitled to rely conclusively on such notice without further 

investigation and without incurring any liability for so doing.   

(c) Default Interest: As from (i) the Early Redemption Date (if any) or (ii) the Maturity 

Date, as applicable, the rate of interest payable in respect of any overdue principal 

of a Bond shall be a rate per annum (expressed as a percentage) equal to the 

Amortisation Yield.  

For the purposes of this Condition 8(c), “Amortisation Yield” means [●] per cent.. 

(d) Purchase: During the Repurchase Period the Issuer may only purchase Bonds in 

accordance with the Repurchase Commitment. Following the Repurchase Period, 

the Issuer may purchase Bonds in the open market or otherwise at or below 

market price. Any Bonds purchased by the Issuer during the Repurchase Period in 

accordance with the Repurchase Commitment or by the Issuer or the Guarantor 

pursuant to this Condition 8(d), while held by or on behalf of the Issuer, the 

Guarantor, the Province of Carinthia, or by a corporation, trust, fund or other 

person or legal entity controlled or wholly owned by the Issuer, the Guarantor or 
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the Province of Carinthia shall not entitle the holder to vote at any meetings or on 

Extraordinary Resolutions of the Bondholders and shall not be deemed to be 

outstanding for the purposes of calculating quorums for voting on Extraordinary 

Resolutions of the Bondholders or for the purposes of Condition 14(a), provided 

that any Bonds forming part of the collateral granted to ABBAG pursuant to the 

ABBAG Pledge shall remain outstanding for such purposes until their cancellation. 

(e) Cancellation: All Certificates representing Bonds repurchased or purchased by or 

on behalf of the Issuer shall be surrendered for cancellation to the Registrar and, 

upon surrender thereof, all such Bonds shall be cancelled forthwith. Any 

Certificates so surrendered for cancellation may not be reissued or resold and the 

obligations of the Issuer in respect of any such Bonds shall be discharged. 

9 Payments 

(a) Method of Payment: 

(i) Payments of principal shall be made (subject to surrender of the relevant 

Certificates at the specified office of any Transfer Agent or of the Registrar 

if no further payment falls to be made in respect of the Bonds represented 

by such Certificates) to the person shown on the Register at the close of 

business on the business day before the due date for payment thereof (the 

“Record Date”). Upon application by the holder to the specified office of the 

Registrar or any Transfer Agent before the Record Date, such payment 

may be made by transfer to an account in the relevant currency maintained 

by the payee with a bank. 

(ii) If the amount of principal being paid upon surrender of the relevant 

Certificate is less than the outstanding principal amount of such Certificate, 

the Registrar will annotate the Register with the amount of principal so paid 

and will (if so requested by the Issuer or a Bondholder) issue a new 

Certificate with a principal amount equal to the remaining unpaid 

outstanding principal amount.  

(b) Payments subject to Laws: All payments are subject in all cases to any 

applicable fiscal or other laws, regulations and directives in the place of payment. 

No commission or expenses shall be charged to the Bondholders in respect of 

such payments. 

(c) Payment Initiation: Where payment is to be made by transfer to an account, 

payment instructions (for value the due date, or if that is not a business day, for 

value the first following day which is a business day) will be initiated on the last day 

on which the Principal Paying Agent is open for business preceding the due date 

for payment or, in the case of payments of principal where the relevant Certificate 

has not been surrendered at the specified office of any Transfer Agent or of the 

Registrar, on a day on which the Principal Paying Agent is open for business and 

on which the relevant Certificate is surrendered. 

(d) Appointment of Agents: The Principal Paying Agent, the Registrar, and the 

Transfer Agents initially appointed by the Issuer and their respective specified 

offices are listed below. Subject as provided in the Agency Agreement, the Principal 

Paying Agent, the Registrar, and the Transfer Agents act solely as agents of the 

Issuer and do not assume any obligation or relationship of agency or trust for or 
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with any Bondholder. The Issuer reserves the right at any time with the prior written 

approval of the Trustee to vary or terminate the appointment of the Principal Paying 

Agent, the Registrar, or any Transfer Agent and to appoint additional or other 

Transfer Agents, provided that the Issuer shall at all times maintain (i) a Principal 

Paying Agent, (ii) a Registrar, (iii) a Transfer Agent, and (iv) such other agents as 

may be required by any other stock exchange on which the Bonds may be listed, in 

each case, as approved by the Trustee.  

Notice of any such change or any change of any specified office shall promptly be 

given to the Bondholders. 

(e) Delay in Payment: Bondholders will not be entitled to any interest or other 

payment for any delay after the due date in receiving the amount due on a Bond if 

the due date is not a business day, if the Bondholder is late in surrendering or 

cannot surrender its Certificate (if required to do so). 

(f) Non-Business Days: If any date for payment in respect of any Bond is not a 

business day, the holder shall not be entitled to payment until the next following 

business day nor to any interest or other sum in respect of such postponed 

payment. In this Condition 9, “business day” means a day (other than a Saturday 

or a Sunday) on which banks and foreign exchange markets are open for business 

in the place in which the specified offices of the Registrar and the Principal Paying 

Agent are located and which is a TARGET Business Day. 

10 Taxation 

All payments by or on behalf of the Issuer in respect of the Bonds shall be made free and 

clear of, and without withholding or deduction for, any taxes, duties, assessments or 

governmental charges of whatever nature imposed, levied, collected, withheld or assessed 

by the Republic of Austria or any authority therein or thereof having power to tax, unless 

such withholding or deduction is required by law. In that event the Issuer shall pay such 

additional amounts as will result in receipt by the Bondholders of such amounts as would 

have been received by them had no such withholding or deduction been required, except 

that no such additional amounts shall be payable in respect of: 

(a) any Bond held by or on behalf of a holder (or between a fiduciary, settlor, 

beneficiary, partner, member or shareholder of, or possessor of power over, the 

relevant holder, if the relevant holder is an estate, trust, nominee, partnership, 

limited liability company or corporation) or the beneficial owner who is liable or 

subject to such taxes, duties, assessments or governmental charges in respect of 

such Bond by reason of his having a present or former connection with the 

Republic of Austria other than the mere holding of the Bond or where the 

withholding or deduction could be avoided by the holder making a declaration of 

non-residence or other similar claim for exemption to the appropriate authority; or 

(b) any Bond to, or to a third party on behalf of, a holder who could lawfully avoid (but 

has not so avoided) such deduction or withholding by complying with any 

certification, identification, reporting or other statutory requirements taxes, duties, 

assessments or governmental charges, to any tax authority in the place where the 

Certificate representing the Bond is presented for payment; or 

(c) any Bond in respect of which the Certificate representing it is presented for 

payment (where presentation is required) more than 30 days after the Relevant 
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Date except to the extent that the holder of it would have been entitled to such 

additional amounts on surrendering the Certificate representing such Bond for 

payment on the last day of such period of 30 days; or 

(d) any such taxes, duties, assessments or governmental charges that are lawfully 

imposed. levied, collected, withheld or assessed on a payment to or for the benefit 

of an individual pursuant to European Council Directive 2003/48/EC (as amended 

from time to time, including through European Council Directive 2014/48/EU) or 

any other directive implementing the conclusions of the ECOFIN Council meeting 

26 and 27 November 2000 on the taxation of savings income or any law 

implementing or complying with, or introduced in order to conform to such 

Directive; or  

(e) any such taxes, duties, assessments or governmental charges that would have 

been avoided by presenting for payment, or accepting payment from, the relevant 

Bond to another paying agent in a member state of the European Union; or 

(f) any such taxes, duties, assessments or governmental charges payable otherwise 

than by deduction or withholding from payments on the Bonds; or 

(g) any such taxes, duties, assessments or governmental charges imposed on or with 

respect to any payment by the Issuer to the holder of a Bond if such holder is a 

fiduciary or partnership, limited liability company or a person other than the sole 

beneficial owner of the Bond to the extent that such taxes, duties, assessments or 

governmental charges would not have been imposed on such payment had such 

holder been the beneficiary, settlor, member or sole beneficial owner of the Bond; 

or  

(h) any such taxes, duties, assessments or governmental charges payable by reason 

of a change in law that becomes effective or is published more than 30 days after 

the relevant payment of principal or interest becomes due; or 

(i) any estate, inheritance, gift, sales, transfer, excise, personal property or other 

similar taxes, duties, assessments or governmental charges imposed with respect 

to any Bond; or 

(j) any such taxes, duties, assessments or governmental charges that are imposed or 

withheld pursuant to Sections 1471 through 1474 of the U.S. Internal Revenue 

Code of 1986, as amended (the “Code”), any regulations promulgated thereunder, 

any official interpretations thereof, any fiscal or regulatory legislation, rules or 

official practices adopted pursuant to an intergovernmental agreement between a 

non-U.S. jurisdiction and the United States with respect to the foregoing sections of 

the Code or any agreements (including any agreements entered into pursuant to 

Section 1471(b)(1) of the Code) in connection with the forgoing; or 

(k) any combination of items (a) through (j). 

For the purposes of this Condition 10, “Relevant Date” in respect of any Bond means the 

date on which payment in respect of it first becomes due or (if any amount of the money 

payable is improperly withheld or refused) the date on which payment in full of the amount 

outstanding is made or (if earlier) the date seven days after that on which notice is duly 

given to the Bondholders that, upon further surrender of the Certificate representing such 

Bond being made in accordance with the Conditions, such payment will be made, provided 

that payment is in fact made upon such surrender.  
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11 Events of Default 

(a) Events of Default: 

Each of the following is an Event of Default with respect to the Bonds (each, an 

“Event of Default”): 

(i) Non-Payment: default is made by the Issuer or the Guarantor for more 

than 10 days in the payment of amounts due in respect of the Bonds or the 

Guarantee, respectively; or  

(ii) Breach of Other Obligations: default is made by the Issuer or the 

Guarantor in the performance of any of their respective material obligations 

under the Bonds, the Trust Deed, the Guarantee or the Pledge Agreement 

and such default is not remedied within 30 days after notice of such default 

shall have been given to the Issuer or the Guarantor by the Bondholders or 

the Trustee, provided that such default is materially prejudicial to the ability 

of the Issuer or the Guarantor to make payments of amounts due in respect 

of the Bonds or the Guarantee, respectively; or 

(iii) Insolvency and Enforcement Proceedings: 

(A) the Issuer becoming bankrupt or insolvent or over-indebted in the 

meaning of the Austrian Insolvency Act (Insolvenzordnung) unless 

remedied within 15 days; or 

(B) any application being filed by the Issuer to initiate insolvency 

proceedings or any other insolvency related court proceeding in the 

Republic of Austria; or 

(C) any application being filed by any person other than the Issuer to 

initiate insolvency proceedings or any other insolvency related court 

proceeding in the Republic of Austria, unless it is either apparently 

fraudulent or is withdrawn within 45 days upon filing; or 

(D) insolvency proceedings or resolution proceedings or analogous 

proceedings are opened over the assets of the Issuer; or 

(E) the Issuer ceases to effect payments or publicly announces its 

inability to meet its financial obligations, unless remedied within two 

Banking Days; or 

(F) the Issuer is wound up or otherwise dissolved or the Issuer 

disposes of a substantial part of its assets, unless remedied within 

two Banking Days; or 

(G) a moratorium being sought or any other compromise or 

arrangement with any of the Issuer’s creditors being offered or 

entered into by the Issuer; or  

(H) an execution or other legal process being levied or enforced 

(Vollstreckungsverfahren) upon any of the assets of the Issuer in an 

amount in excess of EUR 1,000,000.00 (or its equivalent 

determined by reference to the relevant euro exchange rate on the 

date of such event); or 
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(iv) Change of Kärntner Ausgleichszahlungsfonds-Gesetz or Scope of 

Activities: (i) the Kärntner Ausgleichszahlungsfonds-Gesetz and/or the 

charter of the Issuer is changed and such change would materially affect 

the Issuer’s ability to fulfil its obligations under the Bonds; or (ii) the Issuer 

undertakes activities beyond those contemplated by or consented to or 

approved pursuant to Condition 7 and such activities would materially affect 

the Issuer’s ability to fulfil its obligations under the Bonds; or 

(v) Guarantee: the Guarantee is or is found, in a non-appealable final 

judgment or decision by a competent authority or court, to be, or is claimed 

by the Guarantor or the Issuer to be, unlawful, invalid, unenforceable or 

otherwise not in full force and effect and such circumstances continue for 

more than 30 days after the occurrence of such circumstance; or 

(vi) Cross default: any indebtedness of the Issuer exceeding EUR 

25,000,000.00 (or its equivalent determined by reference to the relevant 

euro exchange rate on the date of such event) is not paid when due, or is 

declared to be or otherwise becomes due and payable prior to its specified 

maturity; or any creditor of the Issuer becomes entitled to declare any 

indebtedness of the Issuer exceeding EUR 25,000,000.00 (or its equivalent 

determined by reference to the relevant euro exchange rate on the date of 

such event) due and payable prior to its specified maturity (however 

described) or any commitment for any indebtedness of the Issuer is 

cancelled or suspended by a creditor or otherwise becomes unavailable to 

the Issuer and, in each case, such circumstances continue for more than 

30 days after the occurrence of such circumstance; or 

(vii) Conflicting governmental order, decree or enactment: any 

governmental order, decree or enactment is made in or by the Republic of 

Austria or in any other country having jurisdiction over the Issuer and its 

assets whereby the Issuer is prevented from observing and performing its 

obligations under the Bonds and this situation is not cured within 90 days 

after such order, decree or enactment is made; or 

(viii) Repudiation and rescission: the Issuer rescinds or purports to rescind or 

repudiates or purports to repudiate any Bond, the Trust Deed or the Pledge 

Agreement (or any document in relation thereto) or evidences an intention 

to rescind or repudiate a Bond, the Trust Deed or the Pledge Agreement (or 

any document in relation thereto) and, in each case, such circumstances 

continue for more than 30 days after the occurrence of such circumstance; 

or 

(ix) Unlawfulness and invalidity: it is or becomes unlawful for the Issuer to 

perform any of its obligations expressed to be binding upon it under any 

Bond, the Trust Deed or the Pledge Agreement (and any document in 

relation thereto), or any obligation of the Issuer under any Bond, the Trust 

Deed or the Pledge Agreement (or any document in relation thereto) is not 

or ceases to be legal, valid, binding or enforceable in accordance with their 

terms, or any Bond, the Trust Deed or the Pledge Agreement (or any 

document in relation thereto) ceases to be legal, valid, binding, enforceable 

or effective in accordance with its terms and, in each case, such 
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circumstances continue for more than 30 days after the occurrence of such 

circumstance. 

(b) Acceleration:  

(i) If an Event of Default occurs and is continuing, the Trustee (subject as 

provided below in this Condition 11(b)) or the holders of at least 25 per 

cent. in principal amount of the outstanding Bonds may declare by notice in 

writing to the Issuer the Bonds to be due and repayable on the 10
th
 Banking 

Day following such declaration at the Repurchase Price calculated by 

OeBFA, acting as calculation agent of the Issuer, in respect of such 10
th
 

Banking Day; provided, however, that, after such acceleration, the holders 

of a majority in aggregate principal amount of the outstanding Bonds may, 

within such 10 Banking Days period, rescind and annul such acceleration 

and waive the related Potential Event of Default and Event of Default (or 

instruct the Trustee to do so subject as provided in this Condition 11(b)) if 

all Events of Default have been cured or waived.  

(ii) The Trustee may at any time, at its discretion and without notice, take such 

steps, actions or proceedings against the Issuer as it may think fit to 

enforce the provisions of the Trust Deed and the Bonds, but it shall not be 

bound to take any such proceedings or any other step or action in relation 

to the Trust Deed or the Bonds (including, without limitation any action 

under Condition 11(a) or 11(b)(i) and any step or action consequent to any 

declaration of acceleration given by the holders of the Bonds pursuant to 

this Condition 11(b)) unless (a) subject, where applicable, to the provisions 

of Condition 14, it has been so directed by an Extraordinary Resolution of 

the holders of the Bonds or so requested in writing by the holders of at least 

25 per cent. in principal amount of the Bonds then outstanding and (b) in 

each case, it has been indemnified and/or secured and/or pre-funded to its 

satisfaction. 

(iii) In the event that holders of Bonds declare the Bonds to be accelerated 

pursuant to Condition 11(b)(i), the Trustee shall be entitled to rely on such 

declaration without any further investigation or liability to any party in 

connection therewith. Other than as provided in Condition 11(b), no holder 

of Bonds shall be entitled to proceed directly against the Issuer unless the 

Trustee, having become bound so to proceed, fails so to do within a 

reasonable period and the failure shall be continuing. 

12 Prescription 

Claims against the Issuer for payment of principal in respect of the Bonds shall be 

prescribed and become void unless made within 10 years from the appropriate Relevant 

Date. 

For the purpose of this Condition 12, “Relevant Date” means, in respect of any Bond, 

whichever is the later of: 

(i) the date on which payment in respect of it first becomes due; and 

(ii) if any payment is improperly withheld or refused the date on which payment in full 

of the amount outstanding is made or (if earlier) the date on which notice is duly 
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given by the Issuer to the Bondholders in accordance with Condition 18 that, upon 

further presentation of the relevant Bond, where required pursuant to these 

Conditions, being made, such payment will be made, provided that such payment 

is in fact made as provided in these Conditions. 

13 Replacement of Certificates 

If any Certificate is lost, stolen, mutilated, defaced or destroyed, it may be replaced, 

subject to applicable laws, regulations or other relevant regulatory authority regulations, at 

the specified office of the Registrar or such other Transfer Agent as may from time to time 

be designated by the Issuer for that purpose and notice of whose designation is given to 

Bondholders, in each case on payment by the claimant of the fees and costs incurred in 

connection therewith and on such terms as to evidence, security, indemnity and otherwise 

as the Issuer may require (provided that the requirement is reasonable in light of prevailing 

market practice). Mutilated or defaced Certificates must be surrendered before 

replacements will be issued. 

14 Meetings of Bondholders, Modification and Waiver  

(a) Meetings of Bondholders: The Trust Deed contains provisions for convening 

meetings of Bondholders to consider matters affecting their interests, including the 

sanctioning by Extraordinary Resolution of a modification of any of these 

Conditions or any provisions of the Trust Deed, the Pledge Agreement or the 

Guarantee.  

Such a meeting may be convened by the Issuer, the Guarantor or the Trustee or 

Bondholders holding not less than 10 per cent. in principal amount of the Bonds for 

the time being outstanding. The quorum for any meeting convened to consider an 

Extraordinary Resolution will be two or more persons holding or representing a 

clear majority in principal amount of the Bonds for the time being outstanding, or at 

any adjourned meeting two or more persons being or representing Bondholders 

whatever the principal amount of the Bonds held or represented, unless the 

business of such meeting includes consideration of proposals (“Reserved 

Matters”): 

(i) to modify the maturity of the Bonds or otherwise change the date on which 

any amount is payable on the Bonds; 

(ii) to reduce or cancel any amount, including any overdue amount, payable on 

the Bonds; 

(iii) to change the method used to calculate the Repurchase Price or the 

requirements for the occurrence of an Early Redemption Event; 

(iv) to change the currency or place of payment of any amount payable on the 

Bonds;  

(v) impose any condition on or otherwise modify the Issuer’s obligation to 

make payments on the Bonds; 

(vi) to change the Events of Default; 

(vii) to modify or cancel the Guarantee; 

(viii) to modify or cancel the Pledge Agreement; 
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(ix) to change the ranking or governing law of the Bonds; 

(x) to change the courts to whose jurisdiction the Issuer has submitted or to 

change any immunity waived by the Issuer in relation to legal proceedings 

arising out of or in connection with the Bonds; 

(xi) to modify the provisions concerning the principal amount outstanding of the 

Bonds, the quorum required at any meeting of Bondholders or the majority 

required to pass an Extraordinary Resolution; or 

(xii) to change this list of Reserved Matters,  

in which case the necessary quorum will be two or more persons holding or 

representing not less than 75 per cent., or at any adjourned meeting not less than 

25 per cent., in principal amount of the Bonds for the time being outstanding. Any 

Extraordinary Resolution duly passed shall be binding on Bondholders (whether or 

not they were present at the meeting at which such resolution was passed). 

The Trust Deed provides that a resolution in writing signed by or on behalf of the 

holders of not less than 75 per cent. in principal amount of the Bonds outstanding 

shall for all purposes be as valid and effective as an Extraordinary Resolution 

passed at a meeting of Bondholders duly convened and held. Such a resolution in 

writing may be contained in one document or several documents in the same form, 

each signed by or on behalf of one or more Bondholders. 

(b) Modification of these Conditions, the Trust Deed, the Guarantee or the 

Pledge Agreement: The Trustee may agree, without the consent of the 

Bondholders, to (i) any modification of any of these Conditions or any of the 

provisions of the Trust Deed or the Pledge Agreement, that is (in the opinion of the 

Trustee) of a formal, minor or technical nature or is made to correct a manifest 

error, and (ii) any other modification (except as mentioned in the Trust Deed), and 

any waiver or authorisation of any breach or proposed breach, of any of these 

Conditions or any of the provisions of the Trust Deed that is in the opinion of the 

Trustee not materially prejudicial to the interests of the Bondholders. Any such 

modification, authorisation or waiver shall be binding on the Bondholders and, if the 

Trustee so requires, such modification shall be notified to the Bondholders as soon 

as practicable. Pursuant to Clause 1.4 of the Guarantee any amendments of or 

additions to any of these Conditions or any provisions of the Trust Deed will not 

have any effect on the rights and obligations of the Guarantor under the Guarantee 

unless the Guarantor has given its prior written consent to such amendment or 

addition. There will be no modification of any of these Conditions or any provisions 

of the Trust Deed, the Guarantee or the Pledge Agreement without the prior written 

consent of the Issuer, the Guarantor and ABBAG. 

(c) Entitlement of the Trustee: In connection with the exercise of its functions 

(including but not limited to those referred to in this Condition) the Trustee shall 

have regard to the interests of the Bondholders as a class and shall not have 

regard to the consequences of such exercise for individual Bondholders and the 

Trustee shall not be entitled to require, nor shall any Bondholder be entitled to 

claim, from the Issuer any indemnification or payment in respect of any tax 

consequence of any such exercise upon individual Bondholders. 
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(d) Preclusion of the Austrian Trustee Act: As a result of the representation of the 

Bondholders by the Trustee and the ability to hold Bondholder meetings in 

accordance with these Conditions and the Trust Deed, the application of the 

Austrian Trustee Act (Gesetz vom 24. April 1874 betreffend die gemeinsame 

Vertretung der Rechte der Besitzer von auf Inhaber lautenden oder durch 

Indossament übertragbaren Teilschuldverschreibungen und die bücherliche 

Behandlung der für solche Teilschuldverschreibungen eingeräumten 

Hypothekarrechte - Kuratorengesetz) shall be expressly precluded.  

15 Enforcement 

(a) Enforcement: At any time after the occurrence of a Potential Enforcement Event, 

the Trustee may, at its discretion and without further notice, institute such 

proceedings or take such actions or steps against the Issuer as it may think fit to 

enforce the terms of the Trust Deed and/or the Bonds and/or instruct the Security 

Agent to take the necessary steps to enforce the Security under the Pledge 

Agreement in accordance with this Condition 15, but it will not take any such 

proceedings or any such actions or steps unless (a) it shall have been so directed 

by an Extraordinary Resolution or so requested in writing by Bondholders holding 

at least 25 per cent. in principal amount of the Bonds outstanding, and (b) it shall 

have been indemnified and/or secured and/or prefunded to its satisfaction. Other 

than as provided in Condition 11(b), no Bondholder may proceed directly against 

the Issuer unless the Trustee, having become bound so to proceed, fails to do so 

within a reasonable time and such failure is continuing. 

(b) Trustee to Enforce Security: At any time after the occurrence of a Potential 

Enforcement Event, the Trustee may at its discretion and without notice, and if 

directed by an Extraordinary Resolution, shall (provided, in each case, that the 

Trustee shall have been indemnified and/or secured and/or pre-funded to its 

satisfaction) instruct the Security Agent to take the necessary steps to enforce the 

Security (such instruction, the “Enforcement Instruction”). 

(c) Enforcement Notice: Following receipt of an Enforcement Instruction but prior to 

taking any steps to enforce the Security, the Security Agent shall notify the Issuer in 

writing (such notice being an “Enforcement Notice”) that, subject to its having 

been indemnified and/or secured and/or pre-funded to its satisfaction, it intends to 

enforce the Security unless it receives express written notice that all Secured 

Payment Obligations have been discharged on or before the 10
th
 Banking Day 

following the date of the Enforcement Notice. 

(d) Enforcement of Security: If the failure to discharge all Secured Payment 

Obligations continues for 10 Banking Days following the giving of the Enforcement 

Notice (the “Enforcement Event”), the Security Agent shall (provided that the 

Security Agent shall have been indemnified and/or secured and/or pre-funded by 

the Issuer to its satisfaction) enforce the Security constituted by the Pledge 

Agreement in accordance with the terms thereof. Subject to its being indemnified 

and/or secured and/or pre-funded to its satisfaction, the Security Agent shall be 

obliged to act on the first such Enforcement Instruction received from the Trustee 

and shall have no liability to any person for so doing. Any proceeds realised by the 

Security Agent pursuant to this Condition 15(d) and the Pledge Agreement shall, 

upon receipt thereof, be paid directly to the Trustee who shall hold such moneys on 
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trust and apply such moneys in accordance with the order of priority set out in 

Condition 16 (Application of Available Proceeds of Enforcement of Security). 

16 Application of Available Proceeds of Enforcement of Security 

Subject to and in accordance with the terms of the Trust Deed and the Pledge Agreement, 

with effect from the occurrence of an Enforcement Event or at any time after the Bonds 

become due and payable, the Trustee or the Security Agent on its behalf will hold the 

Available Proceeds received by it under the Trust Deed and/or the Pledge Agreement on 

trust to apply them as they stand on each Application Date as follows: 

(a) first, in payment or satisfaction of (A) any fees, costs, charges, expenses and 

liabilities of the Trustee or any receiver in preparing and executing the trusts and 

carrying out its functions under the Trust Deed (including any taxes required to be 

paid, legal fees, the cost of realising any Security and the Trustee’s remuneration) 

and (B) any fees, costs, charges, expenses and liability of the Security Agent under 

the Trust Deed and the Pledge Agreement (including any taxes required to be paid, 

legal fees and the Security Agent’s remuneration);  

(b) secondly, pari passu, in payment of any fees, costs, charges, expenses and 

liabilities then due and payable to the Agents under the Agency Agreement;  

(c) thirdly, pari passu, in payment of (A) any principal due and payable following the 

occurrence of an Early Redemption Event, (B) any Repurchase Price then due and 

payable and/or (C) any Final Redemption Amount then due and payable, as 

applicable, and, in each case, any Default Interest accrued thereon to the holders 

of Bonds; and 

(d) fourthly, in payment of the Residual Amount to ABBAG and, following discharge of 

any indebtedness secured by the ABBAG Pledge, to the Guarantor under the 

Junior Guarantor Pledge and, thereafter, to the Issuer. 

If the amount of moneys available to the Trustee for payment in respect of the Bonds under 

this Condition 16 at any time following an Enforcement Event or at any time after the 

Bonds become due and payable, other than where the Pledged Assets have been 

exhausted, amount to less than 10 per cent. of the nominal amount of the Bonds then 

outstanding, the Trustee shall not be obliged to make any payments under this Condition 

16 and may, place such amounts on deposit as provided in the following paragraph and 

may retain such amounts and accumulate the resulting income until the amounts and the 

accumulations, together with any other funds for the time being under the Trustee’s control 

and available for such payment, amount to at least 10 per cent. of the nominal amount of 

the Bonds then outstanding and then such amounts and accumulations (after deduction of, 

or provision for, any applicable taxes and negative interest) shall be applied as specified in 

this Condition 16. 

Moneys held by the Trustee shall be deposited in its name in a non-interest bearing 

account at such bank or other financial institution as the Trustee may, in its absolute 

discretion, think fit. The parties acknowledge and agree that notwithstanding that such 

account is intended to be a non-interest bearing account in the event that the interest rate 

in respect of certain currencies is a negative value, the application thereof would result in 

amounts being debited from funds held by such bank or financial institution (“negative 

interest”). 
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17 Indemnification of the Trustee 

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief 

from responsibility. Each of the Trustee and the Security Agent is entitled to enter into 

business transactions with the Issuer, the Guarantor and any entity related to the Issuer or 

the Guarantor without accounting for any profit. 

Each of the Trustee and the Security Agent may rely without liability to Bondholders on a 

report, confirmation or certificate or any advice of any accountants, financial advisers, 

financial institution or any other expert, whether or not addressed to it and whether their 

liability in relation thereto is limited (by its terms or by any engagement letter relating 

thereto entered into by the Trustee or in any other manner) by reference to a monetary 

cap, methodology or otherwise. Each of the Trustee and the Security Agent may accept 

and shall be entitled to rely on any such report, confirmation or certificate or advice and 

such report, confirmation or certificate or advice shall be binding on the Issuer, the Trustee, 

the Security Agent and the Bondholders.
  

Each of the Trustee and the Security Agent is exempted from liability with respect to any 

loss or theft or reduction in value of the Pledged Assets and from any obligation to insure 

or to procure the insuring of the Pledged Assets. Neither the Trustee nor the Security Agent 

shall be responsible for the validity, value, sufficiency and enforceability (which neither the 

Trustee nor the Security Agent has investigated) of the Security. Neither the Trustee nor 

the Security Agent is responsible for monitoring or supervising the performance by any 

other person of its obligations to the Issuer and may assume these are being performed 

unless and until it has actual knowledge to the contrary. 

None of the Trustee, the Security Agent or the Agents shall be required or obliged to 

monitor or enquire as to whether any event, condition or circumstance which could lead to 

an early redemption of the Bonds exists or has occurred and shall suffer no liability 

whatsoever for relying on the determination, calculation or any notice provided by or on 

behalf of the Issuer. 

18 Notices 

Notices to the holders of Bonds shall be mailed to them at their respective addresses in the 

Register and deemed to have been given on the fourth weekday (being a day other than a 

Saturday or a Sunday) after the date of mailing. Notices to the holders of Bonds shall also 

be given (so long as the Bonds are listed on the Frankfurt Stock Exchange and the rules of 

that Stock Exchange so require) in a leading newspaper having general circulation in 

Germany (which is expected to be the Börsen-Zeitung). Any such notice shall be deemed 

to have been given on the date of such publication or, if published more than once or on 

different dates, on the first date on which publication is made. 

19 Contracts (Rights of Third Parties) Act 1999 

No person shall have any right to enforce any term or condition of the Bonds under the 

Contracts (Rights of Third Parties) Act 1999. 
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20 Governing Law and Jurisdiction 

(a) Governing Law: 

The Trust Deed, the Bonds and any non-contractual obligations arising out of or in 

connection with them are governed by, and shall be construed in accordance with, 

English law. 

The Guarantee is governed by the laws of the Federal Republic of Germany 

without giving effect to the principles of conflict of laws thereof. 

The Pledge Agreement, other than Clauses 2.2, 3.4 and 10.1.7 thereof, and all 

contractual or statutory rights, claims and obligations thereunder are governed by 

the laws of Austria excluding its conflict of law rules. Clauses 2.2, 3.4 and 10.1.7 of 

the Pledge Agreement and all contractual or statutory rights, claims and obligations 

thereunder are governed by the laws of the Federal Republic of Germany. 

The Repurchase Commitment and any non-contractual obligations arising out of or 

in connection with it are governed by, and shall be construed in accordance with, 

English law. 

(b) Jurisdiction: 

The courts of England are to have jurisdiction to settle any disputes that may arise 

out of or in connection with the Bonds and accordingly any legal action or 

proceedings arising out of or in connection with any Bonds (“Bond Proceedings”) 

may be brought in such courts. Pursuant to the Trust Deed, the Issuer has 

irrevocably submitted to the jurisdiction of such courts and, to the extent that it is 

legally able to do so, has irrevocably waived any immunity to which it might 

otherwise be entitled in proceedings brought before such courts. 

The Guarantor has in the Guarantee, for the exclusive benefit of each of the 

Bondholders, irrevocably agreed that any action or other legal proceedings 

(“Guarantee Proceedings”) arising out of or in connection with the Guarantee may 

be instituted in the courts of Frankfurt am Main.  

To the extent that it is legally able to do so, the Guarantor has in the Guarantee  

irrevocably waived any immunity to which it might otherwise be entitled in 

proceedings brought before the courts of Frankfurt am Main and consented 

generally in respect of any proceedings arising out of or in connection with the 

Guarantee to the giving of any relief or the issue of any process in the competent 

courts of the Federal Republic of Germany in connection with such proceedings 

including, without limitation, the making, enforcement or execution against any 

property whatsoever (irrespective of its use or intended use except for certain 

minor property such as the equipment of embassies) of any judgment or court 

order which may be given in such proceedings. 

(c) Agent for Service of Process: 

Pursuant to the Trust Deed, the Issuer has irrevocably appointed an agent in 

England to receive service of process in any Proceedings in England based on the 

Bonds. 

The Guarantor in the Guarantee appointed the Ambassador of the Republic of 

Austria in the Federal Republic of Germany as its authorised agent for service of 
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process in connection with any Guarantee Proceedings arising out of or in 

connection with the Guarantee before the German courts.  
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Annex 2 

Muster eines Zahlungsverlangens aus der Garantie / Form of Payment Demand 

under the Guarantee 

 

Absender/From: 

[Anleihegläubiger/Bondholder] 

[Adresse/Address] 

 

An/To: 

Republik Österreich 

Bundesministerium für Finanzen 

Gruppe III/B 

Johannesgasse 5 

A-1010 Wien 

 

Garantie der Republik Österreich vom [●] 

2016 (die „Garantie“) in Bezug auf die 

EUR [●] Null-Kupon-Schuldverschreibungen 

von 2016, fällig [●] (ISIN [●]) des Kärntner 

Ausgleichszahlungs-Fonds (die 

„Schuldverschreibungen“) 

Zahlungsverlangen aus der Garantie 

Guarantee of the Republic of Austria of [●] 

2016 (the “Guarantee”) in respect of the 

EUR [●] Zero Coupon Bonds of 2016 due [●] 

(ISIN [●]) of Kärntner Ausgleichszahlungs-

Fonds (the “Bonds”) 

 

Payment Demand under the Guarantee 

  

Wir/ich verlangen hiermit Zahlung aus der 

Garantie in einem Betrag von 

We/I herewith demand payment under the 

Guarantee in an amount of 

EUR __________ 

Meine/Unsere Berechtigung als Gläubiger der 

Schuldverschreibungen wird [durch den 

anliegenden tagesaktuellen Depotauszug] 

[anderen Nachweis einsetzen, falls die 

Schuldverschreibungen nicht mehr im 

Clearingsystem gehalten werden] nachgewiesen. 

My/our entitlement as a holder of the Bonds is 

evidenced by the [up-to-date custody account 

statement][insert other evidence if the Bonds are 

no longer held in the clearing system] attached 

hereto. 

  

Datum/Date: ___________________ 

 

Unterschrift(en)/Signature(s): ___________________________________ 

Anlage(n)/Attachment(s): [Depotauszug/Custody account statement][anderer Nachweis, falls die 

Bonds nicht mehr im Clearingsystem gehalten werden / other evidence if the bonds are no longer 

held in the clearing system] 
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FORM OF PLEDGE AGREEMENT 



UNTERSCHRIFTSFASSUNG 
 
 
 

 

P f a n d b e s t e l l u n g s -  u n d  
P f a n d v e r t r a g  

ü b e r   

K o n t o g u t h a b e n ,  W e r t -
p a p i e r d e p o t s ,  W e r t p a -
p i e r e  u n d  F o r d e r u n g e n   

 

 

P l e d g e  A g r e e m e n t  

 
o n  

a c c o u n t  b a l a n c e s ,  s e -
c u r i t i e s  d e p o s i t s ,  

b o n d s  a n d  r e c e i v a b l e s  

zwischen 
 

by and between 

 
Kärntner Ausgleichszahlungs-Fonds 

Völkermarkter Ring 21-23 
9020 Klagenfurt am Wörthersee 

 
(die "Pfandbestellerin") 

 

 

Kärntner Ausgleichszahlungs-Fonds 
Völkermarkter Ring 21-23 

9020 Klagenfurt am Wörthersee 
 

(the "Pledgor") 

und 
 

and 

ABBAG-Abbaumanagementgesellschaft 
des Bundes 

Renngasse 6-8/Wächtergasse 1,  
1010 Wien 
("ABBAG") 

 

 

ABBAG-Abbaumanagementgesellschaft 
des Bundes 

Renngasse 6-8/Wächtergasse 1,  
1010 Wien 
("ABBAG") 
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und  and 

Citibank, N.A., London Branch 
Citigroup Centre 

33 Canada Square 
Canary Wharf 

London 
E14 5LB 

Vereinigtes Königreich 
 

(der "Sicherheitentreuhänder", gemein-
sam mit ABBAG die "Pfandgläubiger" und 
jeder ein "Pfandgläubiger" und die Pfand-
gläubiger gemeinsam mit der Pfandbestel-
lerin die "Parteien" und jede eine "Par-

tei") 

 
Citibank, N.A., London Branch 

Citigroup Centre 
33 Canada Square 

Canary Wharf 
London 
E14 5LB 

United Kingdom 
 

(the "Security Agent", and together with 
ABBAG the "Pledgees" and each of them a 
"Pledgee" and the Pledgees together with 
the Pledgor the "Parties" and each of them 

a "Party") 



UNTERSCHRIFTSFASSUNG 
 
 
 

 

 

I N H A L T / T A B L E  O F  C O N T E N T S  
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Dieser Pfandbestellungs- und Pfandvertrag 
über Kontoguthaben, Wertpapierdepots, 
Wertpapiere und Forderungen (der "Ver-
pfändungsvertrag") wird abgeschlossen 
am 2 September 2016 zwischen: 

 This pledge agreement on account balanc-
es, securities deposits, bonds and receiva-
bles (the "Pledge Agreement") is entered 
into on 2 September 2016 between: 

 

(A) Kärntner Ausgleichszahlungs-
Fonds, einem Landesfonds errichtet 
nach dem Kärntner Ausgleichszah-
lungs-Fonds-Gesetz (K-AFG) mit 
dem Sitz in Klagenfurt am Wörther-
see und der Geschäftsanschrift Völ-
kermarkter Ring 21-23, 9020 Kla-
genfurt am Wörthersee (die "Pfand-
bestellerin" oder der "Fonds"); 

 

 (A) Kärntner Ausgleichszahlungs-
Fonds, a fund duly incorporated and 
validly existing under the Act on 
Compensation Fund of the province 
of Carinthia (K-AFG) with its seat in 
Klagenfurt am Wörthersee and the 
business address at Völkermarkter 
Ring 21-23, 9020 Klagenfurt am 
Wörthersee (the "Pledgor" or the 
"Fund"); 

(B) ABBAG-Abbaumanagement-
gesellschaft des Bundes, einer 
Gesellschaft mit beschränkter Haf-
tung nach dem Recht der Republik 
Österreich mit dem Sitz in Wien und 
der Geschäftsanschrift Renngasse 6-
8/Wächtergasse 1, 1010 Wien, ein-
getragen im Firmenbuch des Han-
delsgerichts Wien unter FN 421754b 
("ABBAG"); und 

 (B) ABBAG-Abbaumanagement-
gesellschaft des Bundes, a limited 
liability company duly incorporated 
and validly existing under the laws 
of Austria with its seat in Vienna and 
business address at Renngasse 6-
8/Wächtergasse 1, 1010 Wien, reg-
istered with the companies' register 
of the commercial court of Vienna 
under FN 421754b ("ABBAG"); and 

(C) Citibank, N.A., London Branch ei-
ne nationale Vereinigung nach dem 
Recht der Vereinigten Staaten von 
Amerika, 33 Canada Square, Canary 
Wharf, London, E14 5LB, Vereinigtes 
Königreich (der "Sicherheitentreu-
händer", gemeinsam mit ABBAG die 
"Pfandgläubiger" und jeder ein 
"Pfandgläubiger"). 

 (C) Citibank, N.A., London Branch, a 
national association duly incorpo-
rated and validly existing under the 
laws of the United States of America, 
33 Canada Square, Canary Wharf, 
London, E14 5LB, United Kingdom, 
as security agent (the "Security 
Agent", together with ABBAG the 
"Pledgees" each a "Pledgee"). 

Präambel  Preamble 

(A) Der Fonds wird gemäß § 2a FinStaG 
Angebote zum Erwerb bestimmter, 
von HETA begebener Schuldtitel ge-

 (A) Pursuant to § 2a FinStaG the Fund 
will make offers in accordance with 
the conditions of the tender and ex-
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mäß den Bedingungen der mit 6 
September 2016 datierten Ange-
botsunterlage (offer memorandum, 
das "OM") legen. Das OM sieht vor, 
dass die Inhaber der angebotsrele-
vanten Schuldtitel diese Schuldtitel 
im Barangebot an den Fonds verkau-
fen. Alternativ sieht das OM die 
Wahlmöglichkeit vor, dass die ange-
botsrelevanten Schuldtitel gegen 
vom Fonds begebene Nullkupon-
Anleihen (wie nachfolgend beschrie-
ben) eingetauscht werden können 
("Umtauschangebot-
Schuldtitel"). Gläubiger nicht-
nachrangiger Schuldtitel (Class A 
Holder) können ihre Schuldtitel ge-
gen eine vom Fonds begebene und 
vom Bund garantierte Nullkuponan-
leihe deren Laufzeit zwei Bankar-
beitstage vor dem Durchführungstag 
(Settlement) der Angebote wie im 
OM vorgesehen festgelegt wird (das 
"Nullkupon-Instrument") eintau-
schen. Gläubiger nachrangiger 
Schuldtitel (Class B Holder) können 
ihre Schuldtitel entweder im Ver-
hältnis 2:1 in das Nullkupon-
Instrument (dh zwei Klasse B 
Schuldtitel für ein Nullkupon-
Instrument) oder im Verhältnis 1:1 
in ein vom Bund begebenes unbesi-
chertes Schuldscheindarlehen ein-
tauschen. 

change offering memorandum dated 
6 September 2016 (offer memoran-
dum, the "OM") to purchase certain 
instruments of HETA. The OM states 
that the holders of offer-relevant in-
struments shall sell their instru-
ments to the Fund under the cash 
offer. Alternatively the OM includes 
the option to exchange the offer-
relevant instruments for zero coupon 
bonds (as described below) issued 
by the Fund ("Exchange Offer In-
struments"). Holders of non-
subordinated instruments (Class A 
Holders) can exchange their instru-
ments for zero coupon bonds, the 
term of which will be determined two 
Banking Days before the Settlement 
Date as set forth in the OM and 
which is issued by the Fund and 
guaranteed by the Republic (the 
"Zero Coupon Bond"). Holders of 
subordinated instruments (Class B 
Holders) can exchange their instru-
ments for either a Zero Coupon 
Bond at a conversion rate of 1 to 2 
(ie two Class B instruments for one 
Zero Coupon Bond) or  unsecured 
assignable loans issued by the Re-
public at a ratio of 1 to 1. 

(B) Gemäß dem OM ist der Fonds ver-
pflichtet, den Inhabern der Nullku-
pon-Instrumente ein Pfandrecht an 
den Umtauschangebot-Schuldtiteln 
zur Absicherung der Ansprüche aus 
dem Nullkupon-Instrument zu ge-
währen. Von der Verpfändung um-
fasst sind auch alle Eingänge auf die 
Schuldtitel, wobei Eingänge, die zur 
Bedienung des Besserungsanspruchs 
für Inhaber von Schuldtiteln, die das 

 (B) According to the OM the Fund is ob-
liged to grant the holders of Zero 
Coupon Bonds a pledge on the 
Exchange Offer Instruments in order 
to secure claims under the Zero Co-
upon Bonds. The pledge shall be 
granted also with respect to all 
payments on the instruments, 
however, any payments necessary 
to fulfill the contingent additional 
purchase price of owners of instru-
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Angebot gemäß § 2a FinStaG ange-
nommen haben, erforderlich sind, 
aus der Pfandhaftung gemäß diesem 
Verpfändungsvertrag freigelassen 
werden. Zu diesem Zweck wird der 
Fonds auch die Guthaben auf dem 
Rückführungskonto-Umtausch zu-
gunsten des Sicherheitentreuhän-
ders verpfänden. Für Zwecke der 
Pfandbestellung wird Citibank, N.A., 
London Branch gemäß dem Trust 
Deed zum Sicherheitentreuhänder 
für die Inhaber der Nullkupon-
Instrumente bestellt werden, die 
Bestimmungen des Trust Deeds gel-
ten für den Security Agent auch im 
Hinblick auf die Erfüllung seiner 
Pflichten unter diesem Verpfän-
dungsvertrag. 

ments who have accepted the offer 
pursuant to § 2a FinStaG, shall be 
released from the pledge in accor-
dance with this Pledge Agreement. 
The Fund will also grant a pledge 
over the Repayment Account 
Exchange to the Security Agent. For 
purposes of the pledge Citibank, 
N.A., London Branch is to be appoin-
ted as Security Agent for the holders 
of the Zero Coupon Bonds pursuant 
to and in accordance with the Trust 
Deed, the provisions of which shall 
apply to the Security Agent in re-
spect of the performance of its du-
ties under this Pledge Agreement. 

(C) Der Fonds hat die Verpflichtung, 
binnen einer bestimmten Frist Null-
kupon-Instrumente zu einem be-
stimmten Preis zurückzukaufen. 
Wenn und soweit der Fonds Nullku-
pon-Instrumente erwirbt, sind ver-
pfändete Umtauschangebot-
Schuldtitel vom unter diesem Ver-
pfändungsvertrag bestellten Pfand-
recht mit entsprechender Nominale 
vom Sicherheitentreuhänder freizu-
lassen. 

 (C) The Fund is obliged to repurchase 
the Zero Coupon Bonds within a cer-
tain time for a certain price. If and 
to the extent to which the Fund pur-
chases Zero Coupon Bonds, the cor-
responding amount of Exchange Of-
fer Instruments shall be released by 
the Security Agent. 

(D) ABBAG und der Fonds haben am 
2 September 2016 eine Vereinba-
rung über die Durchführung von 
Maßnahmen nach § 2 Abs 2 Z 5 und 
Z 6 des ABBAG-Gesetzes abge-
schlossen (die "ABBAG/Fonds-
Vereinbarung"). Nach dieser er-
greift die ABBAG im Rahmen ihres 
Unternehmensgegenstands nach § 2 
Abs. 1 Z 2 ABBAG-Gesetz und nach 
Maßgabe ihrer Beauftragung durch 
den Bundesminister für Finanzen 
nach § 2 Abs. 2 Z 5 und Z 6 ABBAG-

 (D) ABBAG and the Fund have concluded 
an agreement, dated 2 September 
2016, relating to the implementation 
of actions pursuant to § 2 (2) No. 5 
and 6 ABBAG-Act (the 
"ABBAG/Fund-Agreement"). Un-
der this, ABBAG takes actions in ac-
cordance with its business purpose 
pursuant to § 2 (1) No. 2 ABBAG Act 
and in accordance with the instruc-
tions by the Federal Minister of Fi-
nance pursuant to § 2 (2) No. 5 und 
No. 6 ABBAG-Act against the Fund, 
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Gesetz gegenüber dem Fonds Maß-
nahmen, durch die die Abwicklung 
einer Abbaugesellschaft oder eines 
Rechtsträgers nach § 1 FinStaG si-
chergestellt wird.  

by which wind-down of a wind-down 
unit or of a legal entity in the mean-
ing of § 1 FinStaG is guaranteed. 

(E) Im Rahmen der ABBAG–Maßnahmen 
stellt die ABBAG dem Fonds finanzi-
elle Mittel zur Verfügung, damit der 
Fonds die von den Angeboten gemäß 
§ 2a FinStaG erfassten Schuldtitel 
der HETA ASSET RESOLUTION AG 
("HETA"), für die eine landesgesetz-
lich angeordnete Ausfallsbürgschaft 
des Landes Kärnten und der KLH-
Rechtsnachfolger besteht, und die (i) 
nicht nachrangige oder (ii) nachran-
gige Verbindlichkeit der HETA be-
gründen, erwerben, verwalten und 
verwerten kann, Kreditoperationen 
im Sinne des K-AFG durchführen 
kann und über die erforderlichen 
Mittel verfügt, um die Ausgleichszah-
lungen nach § 2a FinStaG vollständig 
zu leisten. Zu diesem Zweck ergreift 
die ABBAG die in Punkt 4 Abs. 6 der 
ABBAG/Fonds Vereinbarung genann-
te vorrangig rückzahlbare ABBAG-
Maßnahme I und die gegenüber der 
ABBAG-Maßnahme I nachrangig 
rückzahlbare ABBAG-Maßnahme II. 

 (E) Within the scope of the ABBAG-
Actions ABBAG provides the Fund 
with financial means necessary to 
purchase, manage and dispose of 
the instruments of HETA ASSET 
RESOLUTION AG ("HETA"), that are 
subject to the offers pursuant to 
§ 2a FinStaG and for which there is 
a statutory guarantee of the prov-
ince of Carinthia and the KLH-
Successors and which constitutes a 
(i) non-subordinated or (ii) subordi-
nated liability of HETA, to enact 
credit operations in accordance with 
K-AFG and to make compensation 
payments in full pursuant to § 2a 
FinStaG. To this end, ABBAG takes 
the senior repayable ABBAG-Action I 
and ABBAG-Action II, subordinated 
with regard to ABBAG-Action I, as 
provided for in clause 4 (6) of the 
ABBAG/Fund-Agreement. 

(F) Zur Sicherstellung der Forderungen 
der ABBAG auf Rückzahlung gemäß 
der ABBAG/Fonds-Vereinbarung der 
dem Fonds durch die ABBAG-
Maßnahmen (wie unten definiert) 
zur Verfügung gestellten finanziellen 
Mittel verpflichtet sich der Fonds, an 
die ABBAG die Umtauschangebot-
Schuldtitel zu verpfänden. Von der 
Verpfändung umfasst sind auch alle 
Eingänge auf die Schuldtitel, wobei 
Eingänge die zur Bedienung des 
Besserungsanspruchs für Inhaber 
von Schuldtiteln, die das Angebot 

 (F) To secure ABBAG's claims for 
repayment of the funds provided by 
means of the ABBAG-Actions (as de-
fined below) pursuant to the 
ABBAG/Fund-Agreement the Fund 
undertakes to grant a pledge over 
the Exchange Offer Instruments to 
ABBAG. The pledge shall be granted 
also with respect to all payments on 
the instruments, however, any 
payments necessary to fulfill the 
contingent additional purchase price 
of owners of instruments who have 
accepted the offer pursuant to § 2a 
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gemäß § 2a FinStaG angenommen 
haben, erforderlich sind, aus der 
Pfandhaftung gemäß diesem Ver-
pfändungsvertrag freigelassen wer-
den. Zu diesem Zweck wird der 
Fonds auch die Guthaben auf dem 
Rückführungskonto-Umtausch zu-
gunsten der ABBAG verpfänden. 

FinStaG, shall be released from the 
pledge in accordance with this Pled-
ge Agreement. The Fund will also 
grant a pledge over the Repayment 
Account Exchange to ABBAG.  

(G) Der Sicherheitentreuhänder, ABBAG 
und der Fonds sind übereingekom-
men, dass ABBAG ihr Pfandrecht 
gemäß dieser Vereinbarung erst 
nach vollständiger Befriedigung der 
Ansprüche des Sicherheitentreuhän-
ders geltend machen kann.  

 (G) The Security Agent, ABBAG and the 
Fund agreed, that according to this 
Pledge Agreement ABBAG will assert 
its pledge after a complete satisfac-
tion of the Security Agent's claims. 

ES WIRD DAHER FOLGENDES 
VEREINBART: 

 NOW, THEREFORE, IT IS AGREED AS 
FOLLOWS: 

 

1. Auslegung  1. Interpretation 

1.1 Definitionen  1.1. Definitions 

Die folgenden Begriffe haben die 
ihnen nebenstehend zugewiesene 
Bedeutung: 

The following terms have the fol-
lowing meanings: 

"ABBAG/Fonds-Vereinbarung" 
hat die Bedeutung gemäß Präam-
belpunkt (D). 

"ABBAG/Fund-Agreement" has 
the meaning ascribed to it in the 
Preamble Clause (D). 

"ABBAG-Gesetz" bedeutet das 
Bundesgesetz über die Einrich-
tung einer Abbaubeteiligungsakti-
engesellschaft des Bundes idgF. 

"ABBAG-Act" means the Federal 
Act on the Establishment of a 
Wind-Down Management Compa-
ny of the Federal Government, as 
amended. 

"ABBAG-Maßnahme I" hat die 
Bedeutung die diesem Begriff in 
der ABBAG/Fonds-Vereinbarung 
gegeben wird. 

"ABBAG-Action I" has the 
meaning ascribed to it in the 
ABBAG/Fund-Agreement. 

"ABBAG-Maßnahme II" hat die 
Bedeutung die diesem Begriff in 
der ABBAG/Fonds-Vereinbarung 

"ABBAG-Action II" has the 
meaning ascribed to it in the  
ABBAG/Fund-Agreement. 
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gegeben wird. 

"ABBAG-Maßnahme III" hat die 
Bedeutung die diesem Begriff in 
der ABBAG/Fonds-Vereinbarung 
gegeben wird. 

"ABBAG-Action III" has the 
meaning ascribed to it in the  
ABBAG/Fund-Agreement. 

"ABBAG-Maßnahme IV" hat die 
Bedeutung die diesem Begriff in 
der ABBAG/Fonds-Vereinbarung 
gegeben wird. 

"ABBAG-Action IV" has the 
meaning ascribed to it in the  
ABBAG/Fund-Agreement. 

"ABBAG-Maßnahmen" bedeutet 
ABBAG-Maßnahme I ABBAG-
Maßnahme II, ABBAG-
Maßnahme III und ABBAG-
Maßnahme IV. 

"ABBAG-Actions" means  
ABBAG-Action I, ABBAG-Action II, 
ABBAG-Action III and ABBAG-
Action IV. 

"ABGB" bedeutet das Allgemeine 
Bürgerliche Gesetzbuch idgF. 

"ABGB" means the Austrian Civil 
Code, as amended. 

"Angepasste Nominale" bedeu-
tet in Bezug auf ein vorrangiges 
Depotwertpapier die in der rele-
vanten Zeile, Spalte "Angepasste 
Festgelegte Stückelung (EUR)"  
der Anlage ./4.2.1 (Liste der De-
potwertpapiere und Verpfändeten 
Forderung Class A), Teil A und in 
Bezug auf ein nachrangiges De-
potwertpapier die in der relevan-
ten Zeile, Spalte "Angepasste 
Festgelegte Stückelung (EUR)" 
der Anlage ./4.3.1 (Liste der De-
potwertpapiere und Verpfändeten 
Forderungen Class B), Teil A fest-
gelegte Nominale.  

"Adjusted Nominal Value" me-
ans, with respect to a senior De-
posit Bond the nominal value set-
out in the relevant line, column 
"Angepasste Festgelegte 
Stückelung (EUR)" (Adjusted de-
termined nomination of bond unit 
(EUR)) of Exhibit ./4.2.1 (List of 
Deposit Bonds and Pledged Recei-
vables Class A), Part A and with 
respect to a subordinated Deposit 
Bond the nominal value set-out in 
the relevant line, column "Ange-
passte Festgelegte Stückelung 
(EUR)" (Adjusted determined no-
mination of bond unit (EUR)) of 
Exhibit ./4.3.1 (List of Deposit 
Bonds and Pledged Receivables 
Class B), Part A.  

"Anleihebedingungen" bedeutet 
die "Terms and Conditions of the 
Bonds" vom Durchführungstag zu 
denen der Fonds das Nullkupon-
Instrument begeben wird. 

"Bond Conditions" means the 
"Terms and Conditions of the 
Bonds" dated on the Settlement 
Date, pursuant to which the Fund 
will issue the Zero Coupon Bond. 
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"Bankarbeitstag" ist jeder Tag, 
an dem Kreditinstitute für den all-
gemeinen bankgeschäftlichen Ge-
schäftsverkehr in Wien, London 
und Frankfurt am Main geöffnet 
sind. 

"Banking Day" means a day, on 
which banks are open for general 
banking transactions in Vienna, 
London and Frankfurt am Main. 

"Banken" bedeutet die Kontofüh-
rende Bank und jede Depotfüh-
rende Bank. 

"Banks" means the Account Bank 
and any Deposit Bank. 

"Besicherte Forderungen" be-
deutet die Besicherten Forderun-
gen ABBAG und die Besicherten 
Forderungen ST.  

"Secured Obligations" means 
the Secured Obligations ABBAG 
and the Secured Obligations SA. 

"Besicherte Forderungen 
ABBAG" bedeutet sämtliche ge-
genwärtig bestehenden und künf-
tig entstehenden, bedingten oder 
unbedingten, fälligen oder betag-
ten geldwerten Rechte, Ansprüche 
und Forderungen, die ABBAG aus 
oder im Zusammenhang mit der 
ABBAG/Fonds-Vereinbarung ge-
gen die Pfandbestellerin zustehen 
oder zustehen werden und deren 
Gläubiger ABBAG ist, gleich ob 
diese auf vertraglicher oder ge-
setzlicher Grundlage entstehen, 
und einschließlich sämtlicher ver-
traglicher, gesetzlicher oder sons-
tiger Rückzahlungsansprüche aus 
oder in Zusammenhang mit den 
ABBAG-Maßnahmen. 

"Secured Obligations ABBAG" 
means all present and future, ac-
tual and contingent, due or undue 
pecuniary rights, claims and re-
ceivables, ABBAG has or will have 
under or in connection with the 
ABBAG/Fund-Agreement against 
the Pledgor and the creditor of 
which is ABBAG, regardless 
whether based on contract or law 
and including all contractual, 
statutory or other claims for re-
payment of or in connection with 
the ABBAG-Actions.  

 

"Besicherte Forderungen ST" 
bedeutet sämtliche gegenwärtig 
bestehenden und künftig entste-
henden, bedingten oder unbe-
dingten, fälligen oder betagten 
geldwerten Rechte, Ansprüche 
und Forderungen, die dem Si-
cherheitentreuhänder aus oder im 
Zusammenhang mit (i) dem Trust 
Deed oder (ii) den Parallelschuld-

"Secured Obligations SA" 
means all present and future, ac-
tual and contingent, due or undue 
pecuniary rights, claims and re-
ceivables, the Security Agent has 
or will have under or in connec-
tion with the (i) the Trust Deed or 
(ii) the parallel debt provisions in 
the Bond Conditions in each case 
against the Pledgor, regardless 
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bestimmungen in den Anleihebe-
dingungen jeweils gegen die 
Pfandbestellerin zustehen oder 
zustehen werden, gleich ob diese 
auf vertraglicher oder gesetzlicher 
Grundlage entstehen, und ein-
schließlich sämtlicher vertragli-
cher, gesetzlicher oder sonstiger 
Rückzahlungsansprüche aus oder 
in Zusammenhang mit den vor-
erwähnten Ansprüchen aus dem 
Trust Deed und den Parallel-
schuldbestimmungen in den An-
leihebedingungen. 

whether based on contract or law 
and including all contractual, 
statutory or other claims for re-
payment of or in connection with 
the claims mentioned above un-
der the Trust Deed and the paral-
lel debt provisions in the Bond 
Conditions.  

 

"BGB" bedeutet das deutsche 
Bürgerliche Gesetzbuch idgF. 

"BGB" means the German Civil 
Code, as amended. 

"Bundesanleihe" bedeutet jede 
Anleihe der Republik Österreich 
die die Pfandbestellerin gemäß 
Punkt 6 erwirbt.  

"Government Bond" means 
each bond issued by the Republic 
of Austria, acquired by the Pledg-
or in accordance with Clause 6. 

"Cancellation Account" bedeu-
tet das Euroclear Konto Nr 23520. 

"Cancellation Account" means 
the Euroclear Account nr 23520. 

"Depotführende Bank" bedeutet 
in Bezug auf die Umtauschange-
bot-Depots jedes der in Anla-
ge ./1A (Depotführende Bank und 
Depots), Teil A genannten Kredit-
institute.  

"Deposit Bank" means in con-
nection with the Exchange Offer 
each financial institution listed in 
Exhibit ./1A (Deposit Bank and 
Deposits), Part A. 

"Depotwertpapiere" bedeutet 
Schuldverschreibungen und sons-
tige verbriefte Schuldtitel, sowie 
jegliche Rechte oder Ansprüche 
im Zusammenhang mit einem der 
vorgenannten Aktiva, die gegen-
wärtig oder zukünftig auf den 
Umtauschangebot-Depots gehal-
ten werden, am Durchfüh-
rungstag sind diese insbesondere 
die in Anlage ./1D (Depotwertpa-
piere) genannten Wertpapiere. 

"Deposit Bonds" means bonds 
and other securitized debt in-
struments, including all rights and 
claims in connection with such an 
asset, that are credited on the 
Exchange Offer Deposit from time 
to time, being the instruments 
listed in Exhibit ./1D (Deposit 
Bonds) on the Settlement Date.  

"Durchführungstag" bezeichnet "Settlement Date" means the 



- 10 - 
 

  

den Tag, an dem die Pfandbestel-
lerin die Umtauschangebot-
Schuldtitel rechtsgeschäftlich er-
wirbt (Settlement Date). 

day on which the Pledgor acquires 
the Exchange Offer Bonds.  

"Ende der Pfandhaftung" hat 
die Bedeutung gemäß 
Punkt 2.4.1. 

"End of Security Period" has 
the meaning ascribed to it in 
Clause 2.4.1. 

"FinStaG" bedeutet das Finanz-
marktstabilitätsgesetz idgF. 

"FinStaG" means the Financial 
Market Stability Act, as amended. 

"Finanzierungs-Anspruch" be-
deutet die Ansprüche der Pfand-
bestellerin gegen die ABBAG auf 
Auszahlung der ABBAG-
Maßnahme I und der ABBAG-
Maßnahme II mit Ausnahme je-
nes Teils dieser ABBAG-
Maßnahmen, der zur Finanzierung 
der Ausgleichszahlung (wie in der 
ABBAG/Fonds-Vereinbarung defi-
niert) notwendig ist. 

"Financing Claim" means the 
Pledgor's claims against ABBAG 
for payment of ABBAG-Action I 
and ABBAG-Action II except to 
the extent such ABBAG-Actions 
are necessary for financing the 
compensation payment (as de-
fined in the ABBAG/Fund-
Agreement). 

"Forderungen aus den Depot-
wertpapieren" bedeutet sämtli-
che mit den Depotwertpapieren 
verbundenen Zinsansprüche so-
wie andere Zahlungsansprüche 
(einschließlich auf Rückzahlung 
des Kapitals), Rechte, Forderun-
gen und vermögensrechtliche An-
sprüche, die der Pfandbestellerin 
in Zusammenhang mit den De-
potwertpapieren zustehen, zu-
sammen mit allen damit verbun-
denen Nebenrechten und Ansprü-
chen. 

"Claims under Deposit Bonds" 
means any and all interest claims 
as well as other payment claims 
(including repayment of capital), 
rights, receivables and other 
claims of the Pledgor under or in 
connection with the Deposit 
Bonds, and any and all ancillary 
rights and claims. 

"Freizulassende Schuldtitel"  
bedeutet in Bezug auf eine Rück-
kaufs-Benachrichtigung die ge-
mäß Punkt 4.2 und 4.3 ermittel-
ten Schuldtitel. 

"Release Instruments" means 
with regard to a Repurchase Noti-
fication the instruments deter-
mined pursuant to Clauses 4.2 
and 4.3. 

"Garantie" bedeutet die von der 
Republik an die Gläubiger des 

"Guarantee" means the German 
law guarantee issued or to be is-
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Nullkupon-Instruments begebene 
oder zu begebende Garantie unter 
deutschem Recht.  

sued by the Republic to the hold-
ers of Zero Coupon Bonds.  

"HETA" hat die Bedeutung gemäß 
Präambelpunkt (E). 

"HETA" has the meaning ascribed 
to it in the Preamble Clause (E). 

"K-AFG" bedeutet das Kärntner 
Ausgleichszahlungs-Fonds-Gesetz 
idgF. 

"K-AFG" means the Carinthian 
Compensation Fund Act, as 
amended. 

"KLH" bedeutet Kärntner Landes- 
und Hypothekenbank-Holding, die 
auf Grundlage des Landesgeset-
zes, mit dem die Auflösung der 
Kärntner Landesholding geregelt 
und das Kärntner Landesholding-
Gesetz aufgehoben wurde, LBGl. 
Nr 28/2016, aufgelöst wurde. 

"KLH" means the Kärntner Lands- 
und Hypothekenbank-Holding, 
that has been resolved based on 
the federal act on the resolution 
of the Kärntner Landesholding 
and repeal of the Kärntner Lande-
sholding Gesetz, LBGl. Nr 
28/2016. 

"KLH-Rechtsnachfolger" bedeu-
tet (i) der Fonds 
"Sondervermögen Kärnten" als 
Gesamtrechtsnachfolger der KLH 
und (ii) die Anstalt "Kärntner Be-
teiligungsverwaltung" als Einzel-
rechtsnachfolger der KLH nach 
den Bestimmungen des § 1409 
ABGB. 

"KLH-Successor" means (i) the 
fund "Sondervermögen Kärnten", 
the legal successor of KLH, and 
(ii) "Kärntner 
Beteiligungsverwaltung", an insi-
tution under public law, as single 
legal successor of KLH pursuant 
to § 1409 ABGB.  

"Konten" bedeutet das Rückfüh-
rungskonto-Umtausch und jedes 
diesbezügliche Verrechnungskon-
to. 

"Accounts" means the Repay-
ment Account Exchange and each 
related Settlement Account. 

"Kontoführende Bank" bedeutet 
in Bezug auf das Rückführungs-
konto-Umtausch die OeKB. 

"Account Bank" means with re-
spect to the Repayment Account 
Exchange OeKB. 

"K-LHG" bedeutet das Kärntner 
Landesholding-Gesetz des Landes 
Kärnten idF LGBl 10/2014. 

"K-LHG" means the Carinthian 
State-Holding Act, LGBl 10/2014, 
as amended.  

"Nullkupon-Instrument" hat 
die Bedeutung gemäß Präambel-
punkt (A). 

"Zero Coupon Bond" has the 
meaning ascribed to it in Pream-
ble Clause (A). 

"Nominale Differenzbetrag "Nominal Value Difference 
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Nachrang" hat die Bedeutung, 
die diesem Begriff in Punkt 4.3.1 
und Punkt 4.3.2 gegeben wird. 

Subordinated" has the meaning 
ascribed to it in Clause 4.3.1 and 
Clause 4.3.1. 

"Nominale Differenzbetrag 
Vorrang" hat die Bedeutung, die 
diesem Begriff in Punkt 4.2.1 und 
Punkt 4.2.2 gegeben wird. 

"Nominal Value Difference 
Senior" has the meaning as-
cribed to it in Clause 4.2.1 and 
Clause 4.2.2. 

"Nominale Freizulassende 
Schuldtitel" bedeutet Nominale 
Freizulassende Vorrangige 
Schuldtitel und Nominale Freizu-
lassende Nachrangige Schuldtitel. 

"Nominal Value Release In-
struments" means Nominal Val-
ue Senior Release Instruments 
and Nominal Value Subordinated 
Release Instruments. 

"Nominale Freizulassende 
Nachrangige Schuldtitel" be-
deutet in Bezug auf die gemäß ei-
ner Rückkaufs-Benachrichtigung 
auf dem Sperrdepot gutgebuchten 
Nullkupon-Instrumente der ge-
mäß Anlage ./4.1.2 (Berechnung 
Nominale Freizulassende Schuldti-
tel) berechnete Betrag. 

"Nominal Value Subordinated 
Release Instruments" means 
with respect to Zero Coupon 
Bonds credited to the Blocked 
Deposit pursuant to a Repurchase 
Notification the amount calculated 
according to Exhibit ./4.1.2 (Cal-
culation Nominal Value Release 
Instruments). 

"Nominale Freizulassende Vor-
rangige Schuldtitel" bedeutet in 
Bezug auf die gemäß einer Rück-
kaufs-Benachrichtigung auf dem 
Sperrdepot gutgebuchten Nullku-
pon-Instrumente der gemäß An-
lage ./4.1.2 (Berechnung Nomina-
le Freizulassende Schuldtitel) be-
rechnete Betrag. 

"Nominal Value Senior Release 
Instruments" means with re-
spect to Zero Coupon Bonds cred-
ited to the Blocked Deposit pur-
suant to a Repurchase Notification 
the amount calculated according 
to Exhibit ./4.1.2 (Calculation 
Nominal Value Release Instru-
ments). 

"OeBFA" bedeutet Österreichi-
sche Bundesfinanzierungsagentur 
Ges.m.b.H, mit Sitz in Wien und 
der Geschäftsadresse Seilerstätte 
24, 1015 Wien, eingetragen unter 
FN 35060i. 

"OeBFA" means the Öster-
reichische Bundesfinanzier-
ungsagentur Ges.m.b.H (Austrian 
Federal Financing Agency) with its 
seat in Vienna and business ad-
dress at Seilerstätte 24, 1015 Vi-
enna, registered under 
FN 35060i. 

"OeKB" bedeutet Oesterreichi-
sche Kontrollbank Aktiengesell-
schaft, mit Sitz in Wien und der 

"OeKB" means the Oesterreic-
hische Kontrollbank Aktienge-
sellschaft (Austrian Control Bank) 
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Geschäftsadresse Am Hof, 1010 
Wien, eingetragen unter 
FN 85749b. 

with its seat in Vienna and busi-
ness address at Am Hof, 1010 Vi-
enna, registered under 
FN 85749b. 

"OeKB CSD" bedeutet OeKB CSD 
GmbH mit Sitz in Wien und der 
Geschäftsadresse Strauchgasse 1-
3, 1010 Wien, eingetragen unter 
FN 428085m. 

"OeKB CSD" means the OeKB 
CSD GmbH (Central Securities 
Depository) with its seat in Vien-
na and business address at 
Strauchgasse 1-3, 1010 Vienna, 
registered under FN 428085m. 

"OM" hat die Bedeutung gemäß 
Präambelpunkt (A). 

"OM" has the meaning ascribed 
to it in Preamble Clause (A). 

"Pfandbriefbank" bedeutet 
Pfandbriefbank (Österreich) AG, 
mit Sitz in Wien und der Ge-
schäftsadresse Brucknerstraße 8, 
1040 Wien, eingetragen unter 
FN 422885s. 

"Pfandbriefbank" means Pfan-
dbriefbank (Österreich) AG with 
its seat in Vienna and business 
address at Brucknerstraße 8, 
1040 Vienna, registered under 
FN 422885s. 

"Pfandbrief-Forderungen" be-
deutet die Forderungen der 
Pfandbestellerin gegenüber HETA, 
die die Pfandbestellerin von der 
Pfandbriefbank und/oder Mit-
gliedsinstituten der Pfandbrief-
bank und/oder von Gewährträ-
gern der Mitgliedsinstitute der 
Pfandbriefbank im Austausch ge-
gen Nullkupon-Instrumente er-
worben hat oder erwerben wird 
und die aufgrund von Emissionen 
der Pfandbriefbank als Emittentin 
für Rechnung der HETA entstan-
den sind; am Durchführungstag 
sind diese insbesondere unter den 
in Anlage ./1B (Pfandbrief-
Forderungen) aufgeführten In-
strumenten und dem PfBrStG. 

"Pfandbrief-Receivables" 
means the receivables of the 
Pledgor against HETA, which the 
Pledgor has purchased or will pur-
chase from Pfandbriefbank and/or 
member institutions of Pfand-
briefbank and/or guarantors of 
the member institutions of Pfand-
briefbank in exchange for Zero 
Coupon Bonds and which arise 
from Pfandbriefbank's issuances 
as issuer for the account of HETA, 
being the instruments mentioned 
under the Exhibit ./1B (Pfand-
brief-Receivables) and the 
PfBrStG on the Settlement Date. 

PfBrStG" bedeutet das Bundes-
gesetz über die Pfandbriefstelle 
der österreichischen Landeshypo-
theken-Banken idgF. 

"PfBrStG" means the federal act 
on Pfandbriefstelle of the Austrian 
Landeshypotheken-Banken, as 
amended. 
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"Pfandgegenstand" bedeutet 
sämtliche gegenwärtige und zu-
künftige 

"Pledged Collateral" means any 
and all current and future 

(i) Guthaben, Erträge, Zinsen 
und andere Beträge, die auf 
den Konten jeweils ausge-
wiesen und/oder gutge-
schrieben sind, darauf anfal-
len, auflaufen und/oder ent-
stehen, sowie sämtliche 
sonstige derzeit bestehende 
oder künftig erwachsende 
Rechte an, und Forderungen 
und Ansprüche aus den 
Konten, zusammen mit allen 
damit verbundenen Neben-
rechten (einschließlich Ge-
staltungsrechten) und An-
sprüchen; 

(i) credit, profit, interest and 
other amounts, which are 
accounted on and/or credit-
ed to the Accounts, accrue 
or arise thereon, as well as 
all other currently existing 
or future rights to and re-
ceivables and claims from 
the Accounts, together will 
all related ancillary rights 
(including rights to amend) 
and claims; 

(ii) Ansprüche und Forderungen 
gegen die Depotführende 
Bank aus den Umtauschan-
gebot-Depots, zusammen 
mit allen damit verbunde-
nen Nebenrechten (ein-
schließlich Gestaltungsrech-
ten), einschließlich sämtli-
cher auf den Umtauschan-
gebot-Depots auflaufenden 
und / oder verbuchten For-
derungen aus den Depot-
wertpapieren und dem An-
spruch auf Ausfolgung der 
Depotwertpapiere; 

 

(ii) rights and claims against 
the Deposit Bank under the 
Exchange Offer Depots, in-
cluding all related ancillary 
rights (including rights to 
amend), including any and 
all receivables from Deposit 
Bonds credited to or accrued 
on the Exchange Offer De-
posit and the right to de-
mand release of Deposit 
Bonds; 

(iii) die Depotwertpapiere, sowie 
sämtliche mit diesen De-
potwertpapieren verbunde-
nen Zinsansprüche sowie 
andere Zahlungsansprüche 
(einschließlich solcher auf 
Rückzahlung des Kapitals), 

(iii) the Deposit Bonds, as well 
as any and all related inter-
est claims and other pay-
ment claims (including those 
for repayment of capital), 
rights, claims, receivables 
and monetary claims and 
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Rechte, Ansprüche, Forde-
rungen und vermögens-
rechtlichen und sachen-
rechtlichen Ansprüche, die 
der Pfandbestellerin in Zu-
sammenhang mit den De-
potwertpapieren zustehen, 
einschließlich des Miteigen-
tums am Sammelbestand 
der jeweiligen Depotwertpa-
piere, jeweils zusammen mit 
allen damit verbundenen 
Nebenrechten und Ansprü-
chen; und 

rights in rem of the Pledgor 
in connection with the De-
posit Bonds, including the 
co-ownership over the col-
lective holding of the re-
spective Deposit Bonds, to-
gether with all related ancil-
lary rights and claims; and 

(iv) die Verpfändeten Forderun-
gen, 

(iv) the Pledged Receivables, 

jedoch mit Ausnahme von An-
sprüchen gegenüber dem Land 
Kärnten, der KLH und der KLH-
Rechtsnachfolger aus Depotwert-
papieren und Verpfändeten For-
derungen, die ihre Grundlage in 
der landesgesetzlich angeordne-
ten Haftung gemäß § 4 K-LHG 
und § 5 K-LHG haben (bzw ge-
habt haben). 

except for claims against the 
Province of Carinthia, KLH and 
the KLH-Successors deriving from 
Deposit Bonds and Pledged Re-
ceivables and that are or have 
been based on the guarantee pur-
suant to the federal act § 4 K-
LHG and § 5 K-LHG.  

"Pfandrecht-D" hat die Bedeu-
tung gemäß Punkt 2.2.1. 

"Pledge-D" has the meaning as-
cribed to it in Clause 2.2.1. 

"Pfandrecht-OE" hat die Bedeu-
tung gemäß Punkt 2.1.1. 

"Pledge-OE" has the meaning 
ascribed to it in Clause 2.1.1. 

"Pfandrechte" hat die Bedeutung 
gemäß Punkt 2.2.1. 

"Pledges" has the meaning as-
cribed to it in Clause 2.2.1. 

"Republik" bedeutet die Republik 
Österreich (auch "Bund"). 

"Republic" means the Republic of 
Austria (also "Federation"). 

"Rückführungskonto-
Rückkauf" bedeutet das Konto 
der Pfandbestellerin bei OeKB lau-
tend auf KAF – Rückführungskon-
to-Rückkauf mit der Kontonum-
mer IBAN 
AT311000031005025013, ein-

"Repayment Account Repur-
chase" means the Pledgor's ac-
count with OeKB in name of 
KAF – Rückführungskonto-
Rückkauf with the account num-
ber IBAN 
AT311000031005025013, includ-
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schließlich aller Unterkonten 
(Subkonten) zu diesem Konto. 

ing all sub-accounts to this ac-
count. 

"Rückführungskonto-
Umtausch" bedeutet die folgen-
den Konten der Pfandbestellerin 
bei der OeKB, mit der Kontobe-
zeichnung KAF - Rückführungs-
konto-Umtausch mit den Konto-
nummern IBAN AT25 1000 0310 
0502 5024 (EUR), IBAN AT65 
1000 0311 5000 0019 (JPY) und 
IBAN AT38 1000 0311 5000 0020 
(CHF), einschließlich aller Unter-
konten (Subkonten) zu diesen 
Konten. 

"Repayment Account 
Exchange" means the following 
accounts of the Pledgor with Oe-
KB, all named KAF – 
Rückführungskonto-Umtausch 
with the account numbers IBAN 
AT25 1000 0310 0502 5024 
(EUR), IBAN AT65 1000 0311 
5000 0019 (JPY) und IBAN AT38 
1000 0311 5000 0020 (CHF), in-
cluding all sub-accounts to these 
accounts. 

 

"Rückkaufbestätigung" bedeu-
tet eine Bestätigung der OeBFA 
über eingegangene Order über 
den Verkauf von Nullkupon-
Instrumenten gemäß Rückkaufs-
verpflichtungserklärung an die 
Pfandbestellerin während der 
Rückkaufsperiode. 

"Repurchase Confirmation" 
means the confirmation by OeBFA 
for orders received for the sale of 
Zero Coupon Bond according to 
the Repurchase Commitment to 
the Pledgor during the Repur-
chase Period. 

"Rückkauf-Depot" bedeutet das 
in Anlage ./1A (Depotführende 
Bank und Depots), Teil B genann-
te, ausschließlich an ABBAG ver-
pfändete Wertpapierdepot.  

"Repurchase Deposit" means 
the securities deposit accounts 
exclusively pledged to ABBAG, 
set-out in Exhibit ./1A (Deposit 
Bank and Deposits), Part B. 

"Rückkaufs-Benachrichtigung" 
hat die Bedeutung gemäß 
Punkt 4.1.4. 

"Repurchase Notification" has 
the meaning ascribed to it in 
Clause 4.1.4. 

"Rückkaufsperiode" hat jene 
Bedeutung, die diesem Begriff in 
der Rückkaufsverpflichtungserklä-
rung gegeben wird.  

"Repurchase Period" has the 
meaning ascribed to it in the Re-
purchase Commitment. 

"Rückkaufsverpflichtungser-
klärung" bedeutet die Erklärung 
des Fonds an die Inhaber des 
Nullkupon-Instruments vom 
2 September 2016. 

"Repurchase Commitment" 
means the declaration of the Fund 
to the holders of Zero Coupon 
Bond dated 2 September 2016. 
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"Sperrdepot" bedeutet das 
Wertpapierdepot im Namen der 
Pfandbestellerin bei OeKB CSD 
GmbH, mit der Depotnummer 
205600, das zugunsten der 
ABBAG gesperrt und zugunsten 
der ABBAG verpfändet ist.  

"Blocked Deposit" means the 
securities deposit on Pledgor's 
behalf with OeKB CSD GmbH, de-
posit number 205600, blocked 
and pledged in favor of ABBAG. 

"SSD-OE" bedeutet die gemäß 
§ 2a FinStaG unter den ABBAG-
Maßnahmen durch die Pfandbe-
stellerin im Austausch gegen 
Nullkupon-Instrumente erworbe-
nen Schuldscheindarlehen der 
HETA, die österreichischem Recht 
unterliegen; am Durchfüh-
rungstag sind diese insbesondere 
die in Anlage ./1C (Schuldschein-
darlehen) aufgeführten Schuld-
scheindarlehen, die österreichi-
schem Recht unterliegen.  

"SSD-OE" means the assignable 
loans issued by HETA governed 
by Austrian law, acquired by the 
Pledgor in exchange for Zero Co-
upon Bonds pursuant to § 2a 
FinStaG under ABBAG-Actions, 
being the promissory note loans 
governed by Austrian law listed in 
Exhibit ./1C (Promissory Loan 
Notes) on the Settlement Date. 

"SSD-D" bedeutet die gemäß 
§ 2a FinStaG unter den ABBAG-
Maßnahmen durch die Pfandbe-
stellerin im Austausch gegen 
Fonds-Anleihen erworbenen 
Schuldscheindarlehen der HETA, 
die deutschem Recht unterliegen; 
am Durchführungstag sind diese 
insbesondere die in Anlage ./1C 
(Schuldscheindarlehen) aufge-
führten Schuldscheindarlehen, die 
deutschem Recht unterliegen. 

"SSD-D" means the assignable 
loans, issued by HETA governed 
by German law, acquired by the 
Pledgor in exchange for Zero Co-
upon Bonds pursuant to § 2a 
FinStaG under ABBAG-Actions, 
being the promissory note loans 
governed by German law listed in 
Exhibit ./1C (Promissory Loan 
Notes) on the Settlement Date. 

"SSD" bedeutet die SSD-OE und 
die SSD-D zusammen. 

"SSD" means the SSD-OE and 
the SSD-D together. 

"Stichtag" bedeutet der erste 
Bankarbeitstag nach Ende der 
Rückkaufsperiode. 

"Relevant Date" means the first 
Banking Day after the end of the 
Repurchase Period. 

"Stichtag Umbuchung" hat die 
Bedeutung gemäß Punkt 4.1.2. 

"Cut Off Date" has the meaning 
ascribed to it in Clause 4.1.2. 

"Trust Deed" bedeutet die Ver-
einbarung zwischen, inter alia, Ci-

"Trust Deed" means the deed 
entered into between, inter alia, 
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ticorp Trustee-Company Limited 
als Trustee (der "Bond Trus-
tee"), dem Sicherheitentreuhän-
der und der Pfandbestellerin unter 
anderem über die Bestellung des 
Bond Trustee und des Sicherhei-
tentreuhänders in der Fassung am 
oder um den Durchführungstag. 

Citicorp Trustee-Company Limited 
as trustee (the "Bond Trustee"), 
the Security Agent, and the 
Pledgor regarding, among other 
things, the appointment of the 
Bond Trustee and the Security 
Agent, to be signed on or around 
the Settlement Date. 

"UGB" bedeutet das Unterneh-
mensgesetzbuch idgF. 

"UGB" means the Austrian Enter-
prise Code, as amended. 

"Umtauschangebot-Depot" be-
deutet das in Anlage ./1A (Depot-
führende Bank und Depots), Teil 
A (Umtauschangebot-Depot) ge-
nannte Wertpapierdepot, das von 
der Pfandbestellerin unterhalten 
wird, einschließlich der diesen 
Wertpapierdepots zugeordneten 
Verrechnungskonten. 

"Exchange Offer Deposit" 
means the security deposit ac-
count mentioned in Exhibit ./1A 
(Deposit Bank and Deposits), Part 
A (Exchange Offer Deposits), 
maintained by the Pledgor, in-
cluding the respective Settlement 
Accounts. 

"Umtauschangebot-
Schuldtitel" hat die Bedeutung 
gemäß Präambelpunkt (A). 

"Exchange Offer Instruments" 
has the meaning ascribed to it in 
Preamble Clause (A). 

"Verpfändete Forderungen" 
bedeutet die Forderungen unter 
den SSDs, die Pfandbrief-
Forderungen, die Forderungen 
aus den Depotwertpapieren und 
der Finanzierungs-Anspruch. 

"Pledged Receivables" means 
the receivables under the SSD, 
the Pfandbrief-Receivables, re-
ceivables arising from Deposit 
Bonds and the Financing Claim. 

"Verpfändete Nachrangige 
Forderungen" bedeutet die Ver-
pfändeten Forderungen gemäß  
Anlage ./4.3.1 (Liste der Depot-
wertpapiere und Verpfändeten 
Forderungen Class B), Teil B. 

"Pledged Subordinated Re-
ceivables" means the Pledged 
Receivables pursuant to Exhibit ./ 
4.3.1 (List of Deposit Bonds and 
Pledged Receivables Class B), 
Part B. 

"Verpfändete Schuldtitel" be-
deutet die Depotwertpapiere, die 
Pfandbrief-Forderungen und die 
SSD. 

"Pledged Debt Instruments" 
means the Deposit Bonds, the 
Pfandbrief-Receivables and the 
SSD. 

"Verpfändete Vorrangige For-
derungen" bedeutet die Ver-
pfändeten Forderungen gemäß  

"Pledged Senior Receivables" 
means the Pledged Receivables 
pursuant to Exhibit ./4.2.1 (List of 
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Anlage ./4.2.1 (Liste der Depot-
wertpapiere und Verpfändeten 
Forderungen Class A), Teil B. 

Deposit Bonds and Pledged Recei-
vables Class A), Part B. 

"Verrechnungskonto" bedeutet 
jedes bei einer Depotführenden 
Bank geführte Verrechnungskonto 
zum Umtauschangebot-Depot, 
einschließlich allen Unterkonten 
(Subkonten) zu einem solchen 
Konto, insbesondere die in Anla-
ge ./1A (Depotführende Bank und 
Depots) genannten Verrech-
nungskonten. 

"Settlement Account" means 
any and all settlement account at 
any Deposit Bank for an Exchange 
Offer Deposit, including all sub-
accounts to such account, in par-
ticular those listed in Exhibit ./1A 
(Deposit Bank and Deposits). 

"Verwertungsfälle" bedeutet 
der Verwertungsfall ABBAG und 
der Verwertungsfall ST und 
"Verwertungsfall" bedeutet ei-
ner davon.  

"Enforcement Events" means 
the Enforcement Event ABBAG 
and Enforcement Event SA and 
each an "Enforcement Event". 

"Verwertungsfall ABBAG" hat 
die Bedeutung gemäß 
Punkt 10.1.2. 

"Enforcement Event ABBAG" 
has the meaning ascribed to it in 
Clause 10.1.2. 

"Verwertungsfall ST" hat die 
Bedeutung gemäß Punkt 10.1.1. 

"Enforcement Event SA" has 
the meaning ascribed to it in 
Clause 10.1.1. 

"Verwertender Pfandgläubi-
ger" hat die Bedeutung gemäß 
Punkt 10.1.3. 

"Enforcing Pledgee" has the 
meaning ascribed to it in 
Clause 10.1.3. 

"Vorwoche" hat die Bedeutung 
gemäß Punkt 4.5.1. 

"Preceding Week" has the 
meaning ascribed to it in 
Clause 4.5.1. 

"Zahlstelle" bedeutet jede ge-
mäß den Bedingungen der De-
potwertpapiere oder SSD bestellte 
Zahlstelle. 

"Paying Agent" means any and 
all paying agent appointed ac-
cording to the conditions of the 
Deposit Bonds or SSD. 

1.2 Auslegung von Begriffen  1.2. Interpretation 

1.2.1 Verweise in diesem Verpfän-
dungsvertrag auf Artikel, Ziffern, 
Punkte, Paragraphen, Anlagen 
oder Anhänge ohne weitere Be-

 1.2.1. References in this Pledge Agree-
ment to sections, numbers, 
clauses, articles, annexes or ex-
hibits without further description 
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zeichnung gelten als Verweise auf 
Artikel, Ziffern, Punkte, Paragra-
phen, Anlagen oder Anhänge die-
ses Verpfändungsvertrags. 

shall refer to the relevant sec-
tions, numbers, clauses, articles, 
annexes or exhibits of this Pledge 
Agreement. 

1.2.2 Wann immer in diesem Verpfän-
dungsvertrag auf eine Handlung, 
eine Tatsache oder eine Bedin-
gung verwiesen wird, die eine 
Partei dieses Verpfändungsver-
trags "garantiert", ist ein solcher 
Verweis als abstraktes Garantie-
versprechen der betreffenden 
Partei iSd § 880a 2. Fall ABGB zu 
verstehen. 

 1.2.2. Any reference to an action, a fact 
or a condition in this Pledge 
Agreement, which a Party of this 
Pledge Agreement ensures, shall 
have the meaning of a guarantee 
in the meaning of § 880a num-
ber 2 ABGB. 

1.2.3 Verweise in diesem Verpfän-
dungsvertrag auf Gesetze, Ver-
ordnungen, Richtlinien oder sons-
tige Bestimmungen genereller 
Anwendbarkeit (unabhängig da-
von, ob in Gesetzesrang oder 
nicht) gelten als Verweise auf de-
ren jeweils geltende oder wieder 
verlautbarte Fassung und beinhal-
ten allfällige Nachfolgebestim-
mungen. 

 1.2.3. References in this Pledge Agree-
ment to laws, regulations, direc-
tives and other provisions of gen-
eral applicability (irrespective of 
the status of force of law) shall 
have the meaning of the valid 
version and include any other 
successor provisions. 

1.2.4 Ein Verweis auf die Pfandbestelle-
rin oder einen Pfandgläubiger be-
inhaltet auch deren jeweilige Ge-
samtrechtsnachfolger. 

 1.2.4. A reference to the Pledgor or any 
Pledgee includes also their legal 
successors. 

1.2.5 Die Überschriften in diesem Ver-
pfändungsvertrag dienen der 
Übersichtlichkeit und haben kei-
nen Einfluss auf die Auslegung 
der jeweiligen Vertragsbestim-
mungen. 

 1.2.5. The headings of this Pledge 
Agreement are inserted for con-
venience of reference only and 
are not intended to have an effect 
on the interpretation of the re-
spective contractual provisions. 

1.2.6 Rechte und Pflichten die den 
Pfandgläubigern eingeräumt oder 
auferlegt werden, stehen jedem 
Pfandgläubiger einzeln zu und 
treffen jeden Pfandgläubiger ein-
zeln. 

 1.2.6. All rights and obligations of the 
Pledgees shall be granted to and 
imposed on each Pledgee sepa-
rately.  
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2. Verpfändung des Pfandgegen-
stands 

 2. Pledge of Pledged Collateral 

2.1 Pfandversprechen nach österrei-
chischem Recht 

 2.1. Granting Clause pursuant to Aus-
trian law 

2.1.1 Die Pfandbestellerin verpfändet 
hiermit alle Pfandgegenstände  
mit Ausnahme der Forderungen 
aus den SSD-D als Sicherheit für 
die Besicherten Forderungen an 
die Pfandgläubiger (jedes Pfand-
recht an einem der oben genann-
ten Pfandgegenstände wird im 
Folgenden als "Pfandrecht-OE" 
bezeichnet). 

 2.1.1. The Pledgor hereby pledges all 
Pledged Collateral except the 
claims under the SSD-D to the 
Pledgees as security for the Se-
cured Obligations (each pledge 
over such Pledged Collateral a 
"Pledge-OE"). 

2.1.2 Die Pfandgläubiger erklären die 
Annahme des Pfandversprechens 
und der gemäß Punkt 2.1.1 ein-
geräumten Pfandrechte-OE. 

 2.1.2. The Pledgees hereby accept the 
granting of the pledge and the 
Pledges-OE granted pursuant to 
Clause 2.1.1. 

2.2 Verpfändung nach deutschem 
Recht 

 2.2. Granting Clause pursuant to Ger-
man law 

2.2.1 Die Pfandbestellerin verpfändet 
hiermit alle Forderungen aus den 
SSD-D als Sicherheit für die Besi-
cherten Forderungen an die 
Pfandgläubiger (jedes Pfandrecht 
an den oben genannten Pfandge-
genständen wird im Folgenden als 
"Pfandrecht-D" und zusammen 
mit dem Pfandrecht-OE als die 
"Pfandrechte" bezeichnet). 

 2.2.1. The Pledgor hereby pledges all 
claims under the SSD-D to the 
Pledgees as security for the Se-
cured Obligations (each pledge 
over such Pledged Collateral a 
"Pledge-D" and together with the 
Pledge-OE the "Pledges"). 

2.2.2 Die Pfandgläubiger erklären hier-
mit die Annahme der Verpfän-
dung gemäß Punkt 2.2.1. 

 2.2.2. The Pledgees hereby accept the 
pledges pursuant to Clause 2.2.1. 

2.3 Rang der Pfandrechte  2.3. Ranking of the Pledges 

2.3.1 Die Pfandrechte sind im ersten 
Rang bestellt. Die Pfandrechte der 
beiden Pfandgläubiger sind gleich-
rangig.  

 2.3.1. The Pledges constitute first rank-
ing pledges. The Pledges of the 
Pledgees rank equal. 
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2.3.2 Die Gültigkeit und Durchsetzbar-
keit eines der Pfandrechte ist un-
abhängig von der Gültigkeit und 
Durchsetzbarkeit der anderen 
Pfandrechte. Dieser Verpfän-
dungsvertrag ist unabhängig von 
irgendeiner anderen Sicherheit 
oder Garantie, die in Zusammen-
hang mit irgendeiner Besicherten 
Forderung gegenüber einem 
Pfandgläubiger bestellt oder bei-
gebracht wurde oder wird. 

 2.3.2. The validity and effect of a Pledge 
is independent from the validity 
and effect of the other Pledges. 
This Pledge Agreement is inde-
pendent from any other collateral 
or guarantee granted or provided 
to a Pledgee for or in connection 
with any of the Secured Obliga-
tions. 

2.4 Dauer der Pfandrechte  2.4. Term of Pledges 

2.4.1 Die Pfandrechte bleiben, vorbe-
haltlich einer allfälligen Freilas-
sung von Pfandgegenständen 
gemäß Punkt 4 und Punkt 5 und 
vorbehaltlich eines allfälligen Aus-
tausches von Pfandgegenständen 
gemäß Punkt 6 zugunsten des Si-
cherheitentreuhänders bis zum 
Termin der vollständigen und un-
anfechtbaren Erfüllung sämtlicher 
Besicherten Forderungen ST und 
zugunsten der ABBAG bis zum 
Termin der vollständigen und un-
anfechtbaren Erfüllung der Besi-
cherten Forderungen ABBAG (das 
"Ende der Pfandhaftung") un-
beschadet einer etwaigen Verän-
derung in den Eigentumsverhält-
nissen oder der Rechtsform der 
Pfandbestellerin aufrecht und un-
verändert bestehen. 

 2.4.1. Subject to a release, if any, of 
Pledged Collateral pursuant to 
Clauses 4 and 5 and subject to an 
exchange of Pledged Collateral 
pursuant to Clause 6, the Pledges 
shall remain in full force and ef-
fect vis-à-vis the Security Agent 
until full and irrevocable dis-
charge of all Secured Obligations 
SA and vis-à-vis ABBAG until full 
and irrevocable discharge of all 
Secured Obligations ABBAG ("End 
of Security Period") regardless 
of any change in ownership or le-
gal form of the Pledgor. 

2.4.2 Eine Änderung, Ergänzung oder 
durchgreifende Neufassung der 
Vereinbarungen, die den Besi-
cherten Forderungen zugrunde 
liegen oder eines Teils derselben 
führt nicht zum Erlöschen der 
Pfandrechte, sondern diese blei-
ben in den genannten Fällen bis 

 2.4.2. In case of any amendment, sup-
plement or variation to the 
agreements (or any part thereof) 
underlying the Secured Obliga-
tions, including in case of a nova-
tion, the Pledges shall not lapse 
but shall remain valid until the 
End of Security Period. This 
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zum Ende der Pfandhaftung be-
stehen, und zwar auch im Fall ei-
ner Novation. Diese Bestimmung 
gilt als Erklärung des besonderen 
Einverständnisses gemäß § 1378 
ABGB. 

Clause shall serve as express 
consent in accordance with 
§ 1378 ABGB. 

2.4.3 Eine Zustimmung der Pfandgläu-
biger zur Aufhebung oder Ände-
rung der Pfandrechte-D nach 
§ 1276 Abs. 1 BGB wird hiermit 
ausdrücklich verweigert. 

 2.4.3. The Pledgees hereby expressly 
refuse to accept revocation or 
amendment of the Pledges-D pur-
suant to § 1276 (1) BGB. 

3. Modus der Verpfändung  3. Perfection of Pledges 

Die nachfolgenden Bestimmungen 
gelten nur insoweit für die Ver-
pfändung der Pfandrechte-D, als 
nicht in Punkt 3.4 etwas anderes 
vereinbart ist.  

 The following provisions apply on-
ly to such extent to the pledge of 
the Pledges-D, as not otherwise 
specified in Clause 3.4. 

3.1 Allgemeine Verpflichtung  3.1. General Obligation 

Die Pfandbestellerin verpflichtet 
sich hiermit unbedingt und unwi-
derruflich, aus eigenem alle in 
diesem Verpfändungsvertrag an-
geführten sowie auf Verlangen 
wenigstens eines Pfandgläubigers, 
unverzüglich alle nach anwendba-
rem Recht (auch künftig) erfor-
derlichen oder zweckmäßigen 
Schritte zur Bestellung, Begrün-
dung, Aufrechterhaltung und zum 
Schutz der Pfandrechte sowie des 
Rangs der Pfandrechte zu setzen. 
Die Pfandbestellerin wird den 
Pfandgläubigern binnen angemes-
sener Frist Nachweise über die 
von ihr gesetzten Schritte gemäß 
Punkt 3.2 vorgesehenen Schritte, 
übermitteln und die Pfandgläubi-
ger werden der Pfandbestellerin 
mitteilen, ob aus ihrer Sicht wei-
tere Schritte zu setzen sind und 
diese weiteren erforderlichen 

 The Pledgor hereby irrevocably 
and unconditionally undertakes to 
take immediately on its own initi-
ative all actions listed in this 
Pledge Agreement as well as at 
the request of at least one Pledg-
ee all such actions necessary or 
useful from time to time pursuant 
to applicable laws to create, per-
fect, maintain and protect the 
pledges and the ranking thereof. 
The Pledgor shall provide the 
Pledgees within a reasonable time 
after taking such actions evidence 
of the actions provided for in 
Clause 3.2, and the Pledgees shall 
inform the Pledgor if they consid-
er further actions necessary and 
specify such necessary further ac-
tions. The Pledgees reserve the 
right to demand in writing further 
necessary actions to be taken by 
the Pledgor. 
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Schritte bestimmt bezeichnen. 
Den Pfandgläubigern bleibt unbe-
nommen, von der Pfandbestelle-
rin jederzeit schriftlich die Set-
zung weiterer erforderlichen 
Schritte zu verlangen.  

3.2 Besondere Schritte zur Begrün-
dung der Pfandrechte 

 3.2. Specific steps to be taken 

3.2.1 Rückführungskonto-Umtausch, 
Umtauschangebot Depots, De-
potwertpapiere und Verrech-
nungskonten 

 3.2.1. Repayment Account Exchange, 
Exchange Offer Depot, Deposit 
Bonds and Settlement Accounts  

3.2.1.1 Die Pfandbestellerin verpflichtet 
sich, unverzüglich, längstens aber 
binnen 3 (drei) Bankarbeitstagen 
ab Unterzeichnung dieses Ver-
pfändungsvertrags und in weite-
rer Folge nochmals am Durchfüh-
rungstag:  

(i) die Kontoführende Bank 
gemäß dem diesem Ver-
pfändungsvertrag als Anla-
ge ./3.2.1.1A (Muster des 
Verständigungsschreibens 
Rückführungskonto-
Umtausch) angeschlossenen 
Schreiben von der Verpfän-
dung der betreffenden 
Pfandgegenstände per Fax 
oder per E-Mail zu verstän-
digen; und  

(ii) die genannte Depotführende 
Bank gemäß der diesem 
Verpfändungsvertrag als An-
lage ./3.2.1.1B (Muster des 
Verständigungsschreibens 
Depotführende Bank) ange-
schlossenen Schreiben von 
der Verpfändung der betref-
fenden Pfandgegenstände 
per Fax oder per E-Mail zu 
verständigen. 

 3.2.1.1. The Pledgor hereby undertakes to 
immediately, but in no event later 
than within 3 (three) Banking 
Days after signing of this Pledge 
Agreement and in addition on the 
Settlement Date 

(i) notify the Account Bank  
about the pledge of the rel-
evant Pledged Collateral by 
sending a notification letter 
corresponding to Exhib-
it ./3.2.1.1A (Specimen No-
tification of Account Bank 
for Repayment Account Ex-
change) via fax or E-Mail; 
and 
 

(ii) notify the Deposit Bank by 
sending a notification letter 
corresponding to Exhib-
it ./3.2.1.1B (Specimen No-
tification of Deposit Bank) of 
the pledge of the relevant 
Pledged Collateral via fax or 
E-Mail.  
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3.2.1.2 Die Pfandbestellerin verpflichtet 
sich, alle zumutbaren Anstren-
gungen zu unternehmen, dass die 
jeweilige Bank unverzüglich, 
längstens aber binnen 3 (drei) 
Bankarbeitstagen ab Zugang je-
des Schreibens gemäß 
Punkt 3.2.1.1 dieses zur Kenntnis 
nimmt, entsprechend gegen-
zeichnet und an die Pfandgläubi-
ger retourniert. 

 3.2.1.2. The Pledgor shall use reasonable 
endeavors that the respective 
bank acknowledges and counter-
signs each notification pursuant 
to Clause 3.2.1.1 and delivers 
such acknowledgement to the 
Pledgees immediately, but in no 
event later than within 3 (three) 
Banking Days upon receipt of 
each such notification. 

3.2.2 Verpfändete Forderungen und 
Depotwertpapiere 

 3.2.2. Pledged Claims and Deposit 
Bonds 

3.2.2.1 Die Pfandbestellerin verpflichtet 
sich, am Durchführungstag HETA 
als Drittschuldnerin des betref-
fenden Pfandgegenstands gemäß 
dem diesem Verpfändungsvertrag 
als Anlage ./3.2.2.1 (Muster des 
Verständigungsschreibens HETA) 
angeschlossenen Schreiben von 
der Verpfändung dieses Pfandge-
genstands per Fax oder per E-Mail 
zu verständigen. 

 3.2.2.1. The Pledgor hereby undertakes to 
notify HETA, as debtor of the rel-
evant Pledged Collateral about 
the pledge of this Pledged Collat-
eral by sending a notification let-
ter corresponding to Exhib-
it ./3.2.2.1 (Specimen Notification 
HETA) via fax or E-Mail on the 
Settlement Date. 

3.2.2.2 Sofern nach den Bedingungen der 
Depotwertpapiere oder SSD Zah-
lungen des Emittenten (Dritt-
schuldners) durch diesen zwin-
gend an eine Zahlstelle zu leisten 
sind, verpflichtet sich die Pfand-
bestellerin, am Durchführungstag 
die jeweilige Zahlstelle gemäß 
dem diesem Verpfändungsvertrag 
als Anlage ./3.2.2.2 (Muster des 
Verständigungsschreibens Zahl-
stellen) angeschlossenen Schrei-
ben von der Verpfändung des 
Pfandgegenstands per Fax oder 
per E-Mail zu verständigen und 
unwiderruflich anzuweisen, dass 
Zahlungen von der Zahlstelle aus-
schließlich auf das Rückführungs-
konto-Umtausch zu leisten sind. 

 3.2.2.2. If the terms of the Deposit Bonds 
or SSD provide for mandatory 
payment by the issuer (debtor) to 
a Paying Agent, the Pledgor here-
by undertakes to notify the rele-
vant Paying Agent about the 
pledge of the Pledged Collateral 
by sending a notification letter 
corresponding to Exhibit ./3.2.2.2 
(Specimen Notification of Paying 
Agents) via fax or E-Mail on the 
Settlement Date and irrevocably 
instruct the Paying Agent, to 
make payments exclusively to the 
Repayment Account Exchange. 
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3.2.2.3 Sofern es sich bei den Depotwert-
papieren um Namenspapiere, Or-
derpapiere oder registrierte Wert-
papiere handelt, verpflichtet sich 
die Pfandbestellerin, unverzüglich, 
längstens aber binnen 3 (drei) 
Bankarbeitstagen nach dem 
Durchführungstag, sämtliche in 
diesem Verpfändungsvertrag be-
schriebenen Schritte zur wirksa-
men Begründung der Pfandrechte 
zugunsten der Pfandgläubiger zu 
setzen, insbesondere auf Auffor-
derung der Pfandgläubiger die mit 
diesen schriftlich (E-Mail reicht 
aus) abgestimmten allenfalls er-
forderlichen Pfandindossamente 
zu setzen. 

 3.2.2.3. In case any of the Deposit Bonds 
are personal or registered securi-
ties or order instruments, the 
Pledgor hereby undertakes to 
take all actions set out in this 
Pledge Agreement necessary to 
validly perfect the Pledges for the 
benefit of the Pledgees immedi-
ately, but in no event later than 
within 3 (three) Banking Days af-
ter the Settlement Date, in par-
ticular, upon request by the 
Pledgees, to affix an endorsement 
for pledge, agreed on in writing 
(E-Mail shall be sufficient) with 
the Pledgees, to the relevant in-
strument.  

3.2.2.4 Die Pfandbestellerin verständigt 
hiermit ABBAG, als Schuldnerin 
des Finanzierungs-Anspruches, 
und ABBAG nimmt hiermit zur 
Kenntnis, dass der Finanzierungs-
Anspruch gemäß dieser Vereinba-
rung an die Pfandgläubiger ver-
pfändet ist. 

 3.2.2.4. The Pledgor hereby notifies 
ABBAG, as debtor of the Financ-
ing Claim, and ABBAG hereby 
acknowledges that the Financing 
Claim is pledged under this 
Pledge Agreement to the Pledg-
ees. 

3.2.3 Verpflichtungen im Hinblick auf 
sämtliche Pfandgegenstände 

 3.2.3. Obligations with regard to all 
Pledged Collateral  

3.2.3.1 Die Pfandbestellerin verpflichtet 
sich, (i) unverzüglich, längstens 
aber binnen 3 (drei) Bankarbeits-
tagen ab Unterzeichnung dieses 
Verpfändungsvertrags und in wei-
terer Folge nochmals (ii) am 
Durchführungstag, die Pfandrech-
te gemäß anwendbarem Recht in 
ihren Büchern, Debitorenkonten 
und in allen Offene-Posten-Listen 
zu vermerken (Buchvermerk) und 
sicherzustellen, dass diese Pfand-
rechte für jede Person, die die 
Bücher der Pfandbestellerin ein-
sieht, leicht ersichtlich und offen-

 3.2.3.1. The Pledgor shall (i) without de-
lay, and in any case not later than 
within 3 (three) Banking Days af-
ter signing of this Pledge Agree-
ment and (ii) on the Settlement 
Date record the Pledges in its 
books, debtor accounts and in 
every list of open accounts in ac-
cordance with Austrian law so as 
to ensure that any person in-
specting the account records easi-
ly becomes aware of the Pledges 
over the Pledged Collateral. The 
Pledgor shall include the following 
text in its accounts: "Pledged in 
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kundig sind. Die Pfandbestellerin 
wird folgenden Buchvermerk set-
zen: "Verpfändet im ersten Rang 
an ABBAG-
Abbaumanagementgesellschaft 
des Bundes und Citibank, N.A., 
London Branch aufgrund Pfandbe-
stellungsvertrag über Kontogut-
haben, Wertpapierdepots, Wert-
papiere und Forderungen [Datum 
des Verpfändungsvertrags]. [Da-
tum des Buchvermerks]". 

first ranking to ABBAG-
Abbaumanagementgesellschaft 
des Bundes and Citibank, N.A., 
London Branch according to a first 
ranking pledge agreement over 
account balances, securities de-
posits, bonds and receivables 
[Date of Pledge Agreement]. 
[Date of book entry]". 

3.2.3.2 Die Pfandbestellerin verpflichtet 
sich nach Maßgabe der Bestim-
mungen dieses Verpfändungsver-
trags, die unter Punkt 3.2 ge-
machten Verständigungen bis 
zum Ende der Pfandhaftung nicht 
zu widerrufen und die gemäß 
Punkt 3.2.3.1 gesetzten Buch-
vermerke bis zum Ende der 
Pfandhaftung nicht zu entfernen 
und vollumfänglich aufrecht zu 
erhalten. 

 3.2.3.2. Subject to the terms of this Pled-
ge Agreement, the Pledgor under-
takes not to revoke the notifica-
tions made pursuant with Clause 
3.2 until the End of the Security 
Period and not to delete but to 
fully maintain the book entries 
pursuant to Clause 3.2.3.1 until 
the End of the Security Period.  

3.2.3.3 Die Erfüllung der unter den Punk-
ten 3.2.1 bis 3.2.3 genannten 
Verpflichtungen ist jedem Pfand-
gläubiger auf dessen Verlangen 
von der Pfandbestellerin nach Ab-
lauf der entsprechenden vertrag-
lich vorgesehenen Verständi-
gungsfristen jederzeit unverzüg-
lich durch Übermittlung von Ko-
pien der jeweiligen Verständigun-
gen und Buchvermerke nachzu-
weisen. Die Pfandbestellerin wird 
jedem Pfandgläubiger bzw. je-
weils einem von einem Pfand-
gläubiger namhaft gemachten 
Dritten (z.B. Rechtsanwälte oder 
Wirtschaftsprüfer) binnen ange-
messener Frist ab Aufforderung 
Zugang zu ihren Büchern, Debito-
renkonten, und zu allen Offene-

 3.2.3.3. Upon request of a Pledgee and af-
ter expiry of the relevant notifica-
tion periods, the Pledgor shall 
evidence compliance with the ob-
ligations pursuant to Clau-
ses 3.2.1 through 3.2.3 to such 
Pledgee by sending copies of the 
relevant notifications and book 
entries. The Pledgor shall allow, 
within a reasonable time upon 
request, each Pledgee or one 
third party (e.g. lawyer or audi-
tor) named by such Pledgee, pro-
vided it is ensured that such 
lawyer or auditor does not have a 
conflict of interest, to inspect its 
books, debtor accounts and list of 
open receivables, in order to 
verify that the book entries have 
been made.  
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Posten-Listen ermöglichen, so-
dass sich diese von der Setzung 
der Buchvermerke gemäß 
Punkt 3.2.3.1 überzeugen können 
und sofern sichergestellt ist, dass 
der namhaft gemachte Rechtsan-
walt oder Wirtschaftsprüfer kei-
nerlei Interessenskonflikt hat. 

3.3 Vollmacht  3.3. Power of Attorney 

3.3.1 Die Pfandbestellerin bevollmäch-
tigt und beauftragt jeden Pfand-
gläubiger, die unter Punkt 3.2 
vorgesehenen Verständigungen 
vorzunehmen und alle sonstigen 
zur Bestellung, Begründung, Auf-
rechterhaltung und zum Schutz 
der Pfandrechte sowie des Rangs 
der Pfandrechte rechtlich (auch 
zukünftig) erforderlich werdenden 
Schritte zu setzen. Die Pfandgläu-
biger werden von diesem Recht 
nur Gebrauch machen, wenn die 
Pfandbestellerin ihren Verpflich-
tungen gemäß Punkt 3.2 nicht 
vollständig oder rechtzeitig nach-
kommen sollte. 

 3.3.1. The Pledgor authorizes and in-
structs each Pledgee to make the 
notifications provided in 
Clause 3.2 and to take any and all 
other actions that may now or in 
the future be legally necessary to 
grant, perfect, maintain or secure 
the Pledges and the ranking of 
the Pledges. The Pledgees will on-
ly act upon such authorization 
and instruction if the Pledgor does 
not fully comply with its obliga-
tions pursuant to Clause 3.2 or 
does not do so in a timely man-
ner.  

3.3.2 Die Pfandbestellerin wird am Tag 
der Unterfertigung dieses Ver-
pfändungsvertrags die als Anla-
ge ./3.3.2 (Muster der Vollmacht) 
angeschlossenen Vollmachten in 
zweifacher Ausfertigung unter-
schreiben und jeweils ein Original 
an jede Pfandgläubigerin überge-
ben. Die Pfandbestellerin ver-
pflichtet sich, diese Vollmachten 
für die Dauer der Wirksamkeit 
dieses Vertrages nicht zu widerru-
fen. 

 3.3.2. On the day of signing of this  
Pledge Agreement the Pledgor 
shall sign the power of attorney 
attached hereto as Exhibit ./3.3.2 
(Specimen of Power of Attorney) 
in two counterparts and hand 
over one original to each Pledgee. 
The Pledgor undertakes not to re-
voke these powers of attorney for 
the duration of this Pledge 
Agreement.  

3.4 Verpfändung der Pfandrechte-D  3.4. Pledge of Pledges-D 
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Abweichend von den vorherge-
henden Bestimmungen in Punkt 3 
über den Modus der Verpfändung 
gelten für die Verpfändung der 
Pfandrechte-D zusätzlich die 
nachfolgenden Bestimmungen. 
Wenn nicht ausdrücklich von den 
unter Punkt 3 vorhergehenden 
Bestimmungen abgewichen wird, 
haben diese Bestimmungen auch 
für die Verpfändung der Pfand-
rechte-D Geltung. 

 In addition to the preceding pro-
visions in Clause 3 the following 
provisions shall apply to the 
pledge of the Pledges-D. If the 
following provisions do not ex-
pressly deviate from the preced-
ing provisions in Clause 3, the 
preceding provisions also shall 
apply to the pledge of the Pledg-
es-D. 

3.4.1 Punkt 3.2.1 findet auf die Bestel-
lung der Pfandrechte-D keine An-
wendung. 

 3.4.1. Clause 3.2.1 shall not apply to the 
pledge of the Pledges-D. 

3.4.2 Abweichend von Punkt 3.2.3.1 ist 
ein Buchvermerk für das Wirk-
samwerden der Pfandrechte-D 
keine Voraussetzung, dies gilt 
ebenfalls für alle weiteren vorher-
gehenden oder nachfolgenden 
Bestimmungen im Zusammen-
hang mit dem sogenannten Buch-
vermerk nach österreichischem 
Recht. 

 3.4.2. Notwithstanding Clause 3.2.3.1 
the Pledges-D become effective 
without a book entry (Buchver-
merk). The same applies to all 
other previous or following provi-
sions with regard to the so-called 
book entry (Buchvermerk) under 
Austrian law. 

4. Freilassungsverpflichtung bei 
Rückkauf 

 4. Release upon repurchase 

4.1 Rückkaufbestätigung und Rück-
kaufs-Benachrichtigung 

 4.1. Repurchase Confirmation and Re-
purchase Notification 

4.1.1 Die Pfandbestellerin hat OeBFA 
anzuweisen, jede Rückkaufbestä-
tigung am gleichen Tag, an dem 
die jeweilige Rückkaufbestätigung 
an die Pfandbestellerin übermit-
telt wird auch an die Pfandgläubi-
ger zur Information zu übermit-
teln. 

 4.1.1. The Pledgor shall instruct OeBFA 
to provide the Pledgees with the 
respective Repurchase Confirma-
tion on the same day, on which 
the Pledgor is provided with such 
Repurchase Confirmation for in-
formation purposes. 



- 30 - 
 

  

4.1.2 Während der Rückkaufsperiode 
wird die Pfandbestellerin oder 
OeBFA, im Auftrag der Pfandbe-
stellerin, die Pfandgläubiger wö-
chentlich, spätestens bis Montag, 
9 (neun) Uhr CET über  

a) die Anzahl der Nullkupon-
Instrumente, die am unmit-
telbar vorangegangenen 
Freitag (der "Stichtag Um-
buchung") um 16:30 
(sechzehn dreißig) Uhr CET 
auf dem Sperrdepot gebucht 
waren;  

b) die Nominale Freizulassen-
den Vorrangige Schuldtitel 
und die Nominale Freizulas-
sende Nachrangige Schuldti-
tel, jeweils berechnet ge-
mäß Anlage ./4.1.2 (Be-
rechnung Nominale Freizu-
lassende Schuldtitel) für die 
unter Unterpunkt (a) ge-
nannten Nullkupon-
Instrumente; und 

c) die entsprechenden Freizu-
lassenden Schuldtitel, samt 
allenfalls freizulassenden 
Verpfändeten Forderungen, 

schriftlich gemäß der Vorlage laut 
Anlage ./4.1.3 (Muster Rück-
kaufs-Benachrichtigung und 
Kenntnisnahme) (die "Rück-
kaufs-Benachrichtigung"), in-
formieren.  

 

 4.1.2. The Pledgor shall or shall instruct 
OeBFA to inform the Pledgees, 
every week during the Repur-
chase Period, but not later than 
Monday, 9:00 am (nine) CET, 
with 

a) the number of Zero Coupon 
Bonds, that have been cred-
ited to the Blocked Deposit 
on the immediately preced-
ing Friday (the "Cut Off 
Date") at 4:30 pm (four 
thirty) CET; 

b) the Nominal Value Senior 
Release Instruments and 
the Nominal Value Subordi-
nated Release Instruments, 
each of them calculated 
pursuant to Exhibit ./4.1.2 
(Calculation Nominal Value 
Release Instruments) for 
the Zero Coupon Bonds pur-
suant to subclause (a); and 

c) the corresponding Release 
Instruments, including 
Pledged Receivables to be 
released, if any, 

 
by sending a notification corre-
sponding to the template in Ex-
hibit ./4.1.3 (Specimen Repur-
chase Notification and Acknowl-
edgement) (the "Repurchase 
Notification"). 

4.1.3 Die Rückkaufs-Benachrichtigung 
hat eine entsprechende, von der 
Pfandbestellerin oder von der 
OeBFA im Namen der Pfandbe-
stellerin ordnungsgemäß unterfer-
tigte Umbuchungsanweisung, 

 4.1.3. The Repurchase Notification shall 
include a transfer instruction to 
OeKB CSD, duly signed by the 
Pledgor or the OeBFA on behalf of 
the Pledgor, corresponding to the 
template in Exhibit ./4.1.3 (Spec-
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gemäß der Vorlage laut Anla-
ge ./4.1.3 (Muster Rückkaufs-
Benachrichtigung und Kenntnis-
nahme), an OeKB CSD zu enthal-
ten. 

imen Repurchase-Notification and 
Acknowledgement). 

4.1.4 Sofern es zu dem Zeitpunkt der 
Rückkauf-Benachrichtigung be-
reits eine (Rück-)Zahlung auf De-
potwertpapiere gab, ist jener Teil 
dieser Zahlung, der prozentuell 
dem Anteil der freizulassenden 
Depotwertpapiere an allen De-
potwertpapieren entspricht, eben-
falls freizulassen.  

 4.1.4. If at the time of a Repurchase 
Agreement (re)payments have al-
ready been made with respect to 
Deposit Bonds, a part of such 
payments shall also be released 
that corresponds to the share the 
Deposit Bonds to be released rep-
resent of the total the Deposit 
Bonds.  

4.2 Ermittlung der Freizulassenden 
Vorrangigen Schuldtitel 

 4.2. Determining of Release Senior In-
struments 

4.2.1 Die Liste der vorrangigen Depot-
wertpapiere gemäß Anlage ./4.2.1 
(Liste der Depotwertpapiere und 
Verpfändeten Forderung Class A), 
Teil A, ist nach der Angepassten 
Nominale pro Stück geordnet. 
Zuerst ist jenes Stück Depotwert-
papier freizulassen, das am Be-
ginn der Liste steht und dessen 
Angepasste Nominale der Nomi-
nale Freizulassende Vorrangige 
Schuldtitel entspricht oder, wenn 
ein solches Depotwertpapier nicht 
existiert, jenes Stück Depotwert-
papier dessen Angepasste Nomi-
nale geringer als die Nominale 
Freizulassende Vorrangige 
Schuldtitel ist, jedoch am wenigs-
ten von der Nominale Freizulas-
sende Vorrangige Schuldtitel ab-
weicht, wobei ein Differenzbetrag 
übrigbleibt (dieser Differenzbe-
trag die "Nominale Differenz-
betrag Vorrang").  

 4.2.1. In the list pursuant to Exhib-
it ./4.2.1 (List of Deposit Bonds 
and Pledged Receivables Class A), 
Part A, the senior Deposit Bonds 
are ranked according to their Ad-
justed Nominal Value per instru-
ment. First, the Deposit Bond 
coming first in the list and with an 
Adjusted Nominal Value corre-
sponding to the Nominal Value 
Senior Release Instrument or, if 
there is no such Deposit Bond, 
the Deposit Bond with an Adjust-
ed Nominal Value lower than the 
Nominal Value Senior Release In-
strument but with the lowest de-
viation (such deviation the "Nom-
inal Value Difference Senior") 
shall be released.  

4.2.2 Wenn die Nominale Differenzbe-
trag Vorrang größer ist als 
EUR 0,- (null) ist zusätzlich jenes 

 4.2.2. If the Nominal Value Difference 
Senior exceeds EUR 0,- (zero), 
the Deposit Bond coming next in 
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Stück Depotwertpapier freizulas-
sen, das in der Liste gemäß Anla-
ge ./4.2.1 (Liste der Depotwert-
papiere und Verpfändeten Forde-
rung Class A), Teil A, an nächster 
Stelle steht und dessen Ange-
passte Nominale der Nominale 
Differenzbetrag Vorrang ent-
spricht oder geringer als der No-
minale Differenzbetrag Vorrang 
ist, jedoch am wenigsten von der 
Nominale Differenzbetrag Vorrang 
abweicht, wobei ein Differenzbe-
trag übrigbleibt (dieser Differenz-
betrag ist dann der neue "Nomi-
nale Differenzbetrag Vor-
rang"). Dieser Vorgang ist solan-
ge zu wiederholen, bis (i) die An-
gepasste Nominale der ermittel-
ten freizulassenden Depotwertpa-
piere der Nominale Freizulassende 
Vorrangige Schuldtitel entspricht 
oder (ii) die Differenz zwischen 
(y) der Angepassten Nominale der 
ermittelten freizulassenden De-
potwertpapiere und (z) der Nomi-
nale Freizulassende Vorrangige 
Schuldtitel kleiner ist als die 
kleinste Angepasste Nominale ei-
nes Depotwertpapieres. Im Unter-
fall (ii) sind Verpfändete Vorran-
gige Forderungen in Höhe dieser 
Differenz freizulassen.  

the list pursuant to Exhibit ./4.2.1 
(List of Deposit Bonds and Pled-
ged Receivables Class A), Part A, 
and with an Adjusted Nominal 
Value corresponding to the Nomi-
nal Value Difference Senior or, if 
there is no such Deposit Bond, 
the Deposit Bond with an Adjust-
ed Nominal Value lower than the 
Nominal Value Difference Senior 
but with the lowest deviation 
(such deviation the new "Nomi-
nal Value Difference Senior") 
shall be released. This process 
shall be repeated until (i) the Ad-
justed Nominal Value of all De-
posit Bonds to be released equals 
the Nominal Value Senior Release 
Instruments or (ii) the deviation 
of (y) the Adjusted Nominal Value 
of the Deposit Bonds to be re-
leased from (z) the Nominal Value 
Senior Release Instruments is 
lower than the lowest Adjusted 
Nominal Value of a Deposit Bond. 
In the event of sub clause (ii), an 
amount of Pledged Senior Receiv-
ables equal to such the amount of 
such deviation shall be released. 

4.2.3 Haben mehrere Depotwertpapiere 
die gleiche Angepasste Nominale 
so ist zuerst jenes Depotwertpa-
pier freizulassen, das in der Liste 
laut Anlage ./4.2.1 (Liste der De-
potwertpapiere und Verpfändeten 
Forderung Class A), Teil A, die 
niedrigste Ordnungsnummer aller 
solchen Depotwertpapiere hat. 

 4.2.3. If several Deposit Bonds have the 
same Adjusted Nominal Value, 
the Deposit Bond that ranks first 
pursuant to the list attached as 
Exhibit ./4.2.1 (List of Deposit 
Bonds and Pledged Receivables 
Class A), Part A shall be released 
first.  

4.2.4 Klarstellend wird festgehalten, 
dass sofern keine Depotwertpa-

 4.2.4. For the avoidance of doubt, in 
case no more Deposit Bonds ex-
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piere mehr vorhanden sind, Ver-
pfändete Vorrangige Forderungen 
in Höhe der Nominale Freizulas-
sende Vorrangige Schuldtitel frei-
zulassen sind. Die Pfandbestelle-
rin oder die OeBFA im Namen der 
Pfandbestellerin kann die Reihen-
folge, in der Verpfändete Vorran-
gige Forderungen freizulassen 
sind frei wählen. 

ist, Pledged Senior Receivables in 
the amount of the Nominal Value 
Senior Release Instruments shall 
be released. The Pledgor or the 
OeBFA on behalf of the Pledgor 
may choose in its own discretion 
in which order Pledged Senior Re-
ceivables are released. 

4.3 Ermittlung der Freizulassenden 
Nachrangigen Schuldtitel 

 4.3. Determining of Release Subordi-
nated Instruments 

4.3.1 Die Liste der nachrangigen De-
potwertpapiere gemäß Anla-
ge ./4.3.1 (Liste der Depotwert-
papiere und Verpfändeten Forde-
rungen Class B), Teil A ist nach 
der Angepassten Nominale pro 
Stück geordnet. Zuerst ist jenes 
Stück Depotwertpapier freizulas-
sen, das am Beginn der Liste 
steht und dessen Angepasste 
Nominale der Nominale Freizulas-
sende Nachrangige Schuldtitel 
entspricht oder, wenn ein solches 
Depotwertpapier nicht existiert, 
jenes Stück Depotwertpapier des-
sen Angepasste Nominale gerin-
ger als die Nominale Freizulas-
sende Nachrangige Schuldtitel ist, 
jedoch am wenigsten von der 
Nominale Freizulassende Nach-
rangige Schuldtitel abweicht, wo-
bei ein Differenzbetrag übrigbleibt 
(dieser Differenzbetrag die "No-
minale Differenzbetrag Nach-
rang").  

 4.3.1. In the list pursuant to Exhib-
it ./4.3.1 (List of Deposit Bonds 
and Pledged Receivables Class B), 
Part A the subordinated Deposit 
Bonds are ranked according to 
their Adjusted Nominal Value per 
instrument. First, the Deposit 
Bond coming first in the list and 
with an Adjusted Nominal Value 
corresponding to the Nominal 
Value Subordinated Release In-
strument or, if there is no such 
Deposit Bond, the Deposit Bond 
with an Adjusted Nominal Value 
lower than the Nominal Value 
Subordinated Release Instrument 
but with the lowest deviation 
(such deviation the "Nominal 
Value Difference Subordinat-
ed") shall be released.  

4.3.2 Wenn die Nominale Differenzbe-
trag Nachrang größer ist als 
EUR 0,- (null) ist zusätzlich jenes 
Depotwertpapier freizulassen, das 
in der Liste gemäß Anlage ./4.3.1 
(Liste der Depotwertpapiere und 

 4.3.2. If the Nominal Value Difference 
Subordinated exceeds EUR 0,- 
(zero), a Deposit Bond coming 
next in the list pursuant to Exhib-
it ./4.3.1 (List of Deposit Bonds  
and Pledged Receivables Class B), 
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Verpfändeten Forderungen Class 
B), Teil A an nächster Stelle steht 
und dessen Angepasste Nominale 
der Nominale Differenzbetrag 
Nachrang entspricht oder geringer 
als die Nominale Differenzbetrag 
Nachrang ist, jedoch am wenigs-
ten von der Nominale Differenz-
betrag Nachrang abweicht, wobei 
ein Differenzbetrag übrigbleibt 
(dieser Differenzbetrag ist dann 
der neue "Nominale Differenz-
betrag Nachrang"). Dieser Vor-
gang ist solange zu wiederholen, 
bis (i) die Angepasste Nominale 
der ermittelten freizulassenden 
Depotwertpapiere, der Nominale 
Freizulassende Nachrangigen 
Schuldtitel entspricht oder (ii) die 
Differenz zwischen (y) der ange-
passten Nominale der ermittelten 
freizulassenden Depotwertpapiere 
und (z) der Nominale Freizulas-
sende Nachrangige Schuldtitel 
kleiner ist als die kleinste Ange-
passte Nominale eines Depot-
wertpapieres. Im Unterfall (ii) 
sind Verpfändete Nachrangige 
Forderungen in Höhe dieser Diffe-
renz freizulassen. 

Part A and with an Adjusted Nom-
inal Value corresponding to the 
Nominal Value Difference Subor-
dinated or, if there is no such De-
posit Bond, the Deposit Bond with 
an Adjusted Nominal Value lower 
than the Nominal Value Difference 
Subordinated but with the lowest 
deviation (such deviation the new 
"Nominal Value Difference 
Subordinated") shall be re-
leased. This process shall be re-
peated until (i) the Adjusted 
Nominal Value of all Deposit 
Bonds to be released equals the 
Nominal Value Subordinated Re-
lease Instruments or (ii) the devi-
ation of (y) the Adjusted Nominal 
Value of the Deposit Bonds to be 
released from (z) the Nominal 
Value Subordinated Release In-
struments is lower than the low-
est Adjusted Nominal Value of a 
Deposit Bond. In the event of sub 
clause (ii), an amount of Pledged 
Subordinated Receivables equal 
to such the amount of such devia-
tion shall be released. 

4.3.3 Haben mehrere Depotwertpapiere 
die gleiche Nominale so ist zuerst 
jenes Depotwertpapier freizulas-
sen, dass in der Liste laut Anla-
ge ./4.3.1 (Liste der Depotwert-
papiere und Verpfändeten Forde-
rungen Class B), Teil A die nied-
rigste Ordnungsnummer aller sol-
chen Depotwertpapiere hat. 

 4.3.3. If several Deposit Bonds have the 
same Adjusted Nominal Value, 
the Deposit Bond that ranks first 
pursuant to the list attached as 
Exhibit ./4.3.1 (List of Deposit 
Bonds and Pledged Receivables  
Class B), Part A shall be released 
first. 

4.3.4 Zur Klarstellung wird festgehal-
ten, dass sofern keine Depotwert-
papiere mehr vorhanden sind, 
Verpfändete Nachrangige Forde-
rungen in Höhe der Nominale 

 4.3.4. For the avoidance of doubt, in 
case no more Deposit Bonds ex-
ist, Pledged Subordinated Receiv-
ables in the amount of the Nomi-
nal Value Subordinated Release 
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Freizulassende Nachrangige 
Schuldtitel freizulassen sind. Die 
Pfandbestellerin oder die OeBFA 
im Namen der Pfandbestellerin 
kann die Reihenfolge, in der Ver-
pfändete Nachrangige Forderun-
gen freizulassen sind frei wählen. 

Instruments shall be released. 
The Pledgor or the OeBFA on be-
half of the Pledgor may choose in 
its own discretion in which order 
Pledged Subordinated Receivables 
are released. 

4.3.5 Zur Klarstellung wird festgehal-
ten, dass die Freizulassenden 
Schuldtitel von der Pfandbestelle-
rin oder von OeBFA im Auftrag 
der Pfandbestellerin, nicht aber 
von den Pfandgläubigern, gemäß 
Punkt 4.2 und 4.3 ermittelt wer-
den.  

 4.3.5. For the avoidance of doubt, the 
Release Instruments shall be de-
termined by the Pledgor or OeB-
FA, upon instruction of the Pledg-
or, pursuant to Clauses 4.2 and 
4.3, not by the Pledgees. 

4.3.6 Die Haftung der Pfandbestellerin 
für die Berechnung gemäß 
Punkt 4 ist auf Fälle des Vorsatzes 
und der groben Fahrlässigkeit be-
schränkt. Keiner der Pfandgläubi-
ger haftet für Berechnungen oder 
Bestimmungen die eine Partei 
gemäß den Bestimmungen dieses 
Verpfändungsvertrages anstellt.  

 4.3.6. The Pledgor shall only be liable 
for the calculation pursuant to 
Clause 4 in case of intent or gross 
negligence. Neither of the Pledg-
ees shall incur any liability to any 
person for any calculations or de-
terminations carried out by any 
Party under the terms of this 
Pledge Agreement.  

4.4 Kenntnisnahmen  4.4. Acknowledgement 

4.4.1 Aufschiebend bedingt mit der Bu-
chung einer entsprechenden An-
zahl von Nullkupon-Instrumenten 
auf den Cancellation Account, 
sind die gemäß Punkt 4.2 und 
Punkt 4.3 für die gesamten, in 
der jeweiligen Rückkaufs-
Benachrichtigung genannten Null-
kupon-Instrumente zu bestim-
menden Freizulassenden Schuldti-
tel hiermit vom Sicherheitentreu-
händer freigelassen. Der Voll-
ständigkeit halber wird festgehal-
ten, dass der Sicherheitentreu-
händer nicht zur Überprüfung o-
der zur Anstellung von Nachfor-
schungen im Zusammenhang mit 

 4.4.1. Subject to the transfer of the rel-
evant number of Zero Coupon 
Bonds to the Cancellation Account 
the Release Instruments deter-
mined in accordance with 
Clause 4.2 and 4.3 for all Zero 
Coupon Bonds referred to in the 
relevant Repurchase Notification 
shall thereupon be released from 
the Pledge. For the avoidance of 
doubt it is stated that the Securi-
ty Agent shall not monitor and 
shall have no obligation to inves-
tigate the transfer of the Zero 
Coupon Bonds to the Cancellation 
Account. The Pledge in favor of 
ABBAG shall remain valid.  
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der Buchung der Nullkupon-
Instrumente auf den Cancellation 
Account verpflichtet ist. Das 
Pfandrecht zugunsten der ABBAG 
bleibt weiterhin aufrecht.  

4.4.2 Der Sicherheitentreuhänder hat 
ohne Nachforschungen anzustel-
len und ohne dafür zu haften die 
Rückkaufs-Benachrichtigung bis 
zum Geschäftsschluss am Tag 
nach Erhalt der Rückkaufs-
Benachrichtigung zur Kenntnis-
nahme ordnungsgemäß gegenge-
fertigt an ABBAG, die Pfandbestel-
lerin und OeKB CSD per E-mail zu 
übermitteln. Für den Fall, dass die 
Rückkaufs-Benachrichtigung vom 
Sicherheitentreuhänder an einem 
Tag empfangen wird, der kein 
Bankarbeitstag in London ist, hat 
der Sicherheitentreuhänder die 
Rückkaufs-Benachrichtigung bis 
zum Geschäftsschluss am folgen-
den Bankarbeitstag in London wie 
oben beschrieben zur Kenntnis zu 
nehmen.  

 4.4.2. The Security Agent shall without 
enquiry and without liability 
acknowledge the Repurchase-
Notification by duly countersign-
ing it and sending it to ABBAG, 
the Pledgor and OeKB CSD via E-
mail by close of business on the 
Banking Day following in London 
its receipt of the Repurchase Noti-
fication. In the event that the Re-
purchase Notification is received 
by the Security Agent on a day 
which is not a Banking Day in 
London, the Security Agent shall 
acknowledge the Repurchase No-
tification as described above by 
close of business on the next fol-
lowing Banking Day in London. 

4.5 Ausgleich  4.5. Adjustment 

4.5.1 Während der Rückkaufsperiode 
wird die Pfandbestellerin oder 
OeBFA auf Anweisung der Pfand-
bestellerin, am letzten Bankar-
beitstags jedes Monats (i) den 
Pfandgläubigern entsprechende 
Depotauszüge des Rückkauf-
Depots und des Umtauschange-
bot-Depots, eine Aufstellung der 
freigelassenen und der noch ver-
pfändeten Verpfändeten Forde-
rungen sowie die Nominale der 
noch ausständigen Nullkupon-
Instrumente übermitteln, (ii) auf 
dieser Basis berechnen, ob die bis 
dahin tatsächlich auf das Rück-

 4.5.1. During the Repurchase Period, 
the Pledgor or OeBFA on behalf of 
the Pledgor, shall on the last 
Banking Day of each month (i) 
provide the Pledgees with account 
statements of the Repurchase 
Deposit and the Exchange Offer 
Deposit, an overview of the re-
leased and the still pledged 
Pledged Receivables as well as 
with the nominal value of the out-
standing Zero Coupon Bonds, (ii) 
on this basis calculate whether 
the Release Instruments actually 
transferred to the Repurchase 
Deposit or otherwise released cor-
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kauf-Depot übertragenen oder 
sonst freigelassenen Freizulas-
senden Schuldtitel dem Nominale 
der tatsächlich auf den Cancellati-
on Account gebuchten Nullkupon-
Instrumenten entsprechen, be-
rechnet gemäß Anlage ./4.1.2 
(Berechnung Nominale Freizulas-
sende Schuldtitel), und (iii), falls 
dem nicht der Fall sein sollte, die 
entsprechend umzubuchenden 
Pfandgegenstände gemäß den 
Punkten 4.2 und 4.3 ermitteln 
und den Pfandgläubigern mitteilen 
und den Pfandgläubigern eine 
schriftliche Benachrichtigung, 
dass eine solche Umbuchung vor-
genommen werden soll schicken.  

respond to the nominal amount of 
all Zero Coupon Bonds that have 
been transferred to the Cancella-
tion Account, calculated in ac-
cordance with Exhibit ./4.1.2 
(Calculation Nominal Value Re-
lease Instruments) and (iii) in 
case the Release Instruments do 
not correspond to the cancelled 
Zero Coupon Bonds, determine, in 
accordance with Clauses 4.2 and 
4.3 the Pledged Collateral to be 
transferred and send a written 
notification that such transfer is 
required to be made to the Pledg-
ees. 

 

4.5.2 Die Pfandgläubiger werden (ohne 
Nachforschung und Haftung) eine 
allfällig vorgeschlagene Umbu-
chung binnen 2 (zwei) Bankar-
beitstagen ab Erhalt der schriftli-
chen Mitteilung gemäß 
Punkt 4.5.1 schriftlich zur Kennt-
nis nehmen. Die Pfandbestellerin 
wird unmittelbar nach Erhalt die-
ser Kenntnisnahme die entspre-
chenden Umbuchungen gemäß 
Punkt 4.5.1 (iii) veranlassen.  

 4.5.2. The Pledgees shall acknowledge 
(without enquiry and without lia-
bility) in writing the written notifi-
cation of any such proposed 
transfer, if any, within 2 (two) 
Banking Days upon receipt of the 
notification pursuant to 
Clause 4.5.1. The Pledgor shall 
transfer the relevant Pledged Col-
lateral as specified in (iii) of 
Clause 4.5.1 immediately after 
receipt of such acknowledgment.  

5. Besserungsanspruch  5. Contingent Additional Purcha-
se Price 

5.1 ABBAG, vorbehaltlich der Rück-
führung der ABBAG-Maßnahme I, 
und der Sicherheitentreuhänder 
lassen hiermit, die Pfandrechte an 
auf den Konten erliegenden Be-
trägen und an Bundesanleihen in 
Höhe der aggregierten Besse-
rungsansprüche (wie gemäß OM 
bestimmt) für jene Depotwertpa-
piere, die am Stichtag auf dem 

 5.1. The Security Agent and, provided 
that the ABBAG-Action I, has 
been repaid, ABBAG hereby re-
lease the Pledges over any 
amounts credited to the Accounts 
and over Government Bonds in 
the amount of the aggregate Con-
tingent Additional Purchase Price 
(as defined and determined in ac-
cordance with the OM) for all De-



- 38 - 
 

  

Umtauschangebot-Depot gebucht 
waren, Zug um Zug gegen Nach-
weis der Berechnung der Besse-
rungsansprüche frei und geneh-
migen in diesem Umfang Über-
weisungen vom Rückführungs-
konto-Umtausch. 

posit Bonds credited to the Ex-
change Offer Deposit at the Rele-
vant Date upon receiving evi-
dence of the calculation of the 
Contingent Additional Purchase 
Price and consent to a transfer of 
such amounts from the Repay-
ment Account Exchange.  

5.2 Der gemäß Punkt 5.1 freizulas-
sende Betrag ist von der Pfandbe-
stellerin nach vollständiger Ab-
wicklung der HETA zu berechnen 
und den Pfandgläubigern schrift-
lich mitzuteilen. 

 5.2. The amount to be released pursu-
ant to Clause 5.1 shall be calcu-
lated by the Pledgor after final 
liquidation of HETA and notified to 
the Pledgees in writing.  

5.3 Zum Nachweis der Freilassung 
gemäß diesem Punkt 5 werden 
die Pfandgläubiger binnen 3 (drei) 
Bankarbeitstagen nach Erhalt der 
Benachrichtigung diese ordnungs-
gemäß gegenfertigen und an 
ABBAG übermitteln. 

 5.3. As evidence for the release pur-
suant to this Clause 5 the Pledg-
ees will countersign within 3 
(three) Banking Days such notifi-
cation and send it to ABBAG.  

6. Ziehung Finanzierungs-
Anspruch / Investition in 
Bundesanleihen 

 6. Drawing under the Financing 
Claim / Investment into Gov-
ernment Bonds 

6.1 Ziehung Finanzierungs-Anspruch 
 

6.1. Drawing under the Financing 
Claim 

6.1.1 Nach vollständiger Abwicklung 
des Rückkaufs gemäß der Rück-
kaufsverpflichtungserklärung und 
Überweisung aller auf dem 
Sperrdepot liegenden Nullkupon-
Instrumente auf den Cancellation 
Account wird die Pfandbestellerin 
den Pfandgläubigern die Nominale 
der dann noch ausständigen Null-
kupon-Instrumente und deren ak-
tuellen Barwert, berechnet gemäß 
der im OM festgelegten Formel 
(der "Ausstehende Barwert"), 
sowie den Betrag des Barwerts 
einer Anleihe der Republik Öster-

 
6.1.1. After full implementation of the 

repurchase pursuant to the Re-
purchase Commitment and trans-
fer of all Zero Coupon Bonds from 
the Blocked Deposit to the Can-
cellation Account the Pledgor will 
notify the Pledgees of the nominal 
value of the then outstanding Ze-
ro Coupon Bonds and their dis-
counted value, calculated pursu-
ant to the formula provided for in 
the OM as at such date (the 
"Outstanding Discounted Val-
ue") and the amount of the dis-
counted nominal value of a bond 
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reich bei gleicher Restlaufzeit und 
gleichem ausstehendem Gesamt-
nominale wie die Nullkupon-
Instrumente schriftlich mittels 
Benachrichtigung gemäß Anla-
ge ./6.1.1 (Muster Ziehung Finan-
zierung) mitteilen. Der Mitteilung 
ist eine Bestätigung des Re-
gistrars (wie in den Anleihebedin-
gungen definiert) über die Aus-
stehende Nominale beizulegen.  

issued by the Republic of Austria 
with the same maturity and the 
same outstanding nominal value 
as the Zero Coupon Bonds in writ-
ing by sending a notification cor-
responding to Exhibit ./6.1.1 
(Specimen Drawing Notice). The 
Pledgor shall attach a confirma-
tion of the Registrar (as defined in 
the Bond Conditions) confirming 
the Outstanding Nominal Value.  

6.1.2 In der Mitteilung gemäß 
Punkt 6.1.1 wird die Pfandbestel-
lerin den Pfandgläubigern auch 
den auf den Konten gutgeschrie-
benen Betrag mitteilen.  

 
6.1.2. The notification pursuant to 

Clause 6.1.1 shall also include a 
confirmation by the Pledgor to the 
Pledgees of the amount standing 
to the credit of the Accounts.  

6.1.3 Die Pfandgläubiger lassen hiermit 
alle noch vorhandenen Depot-
Wertpapiere und Verpfändeten 
Forderungen gegen Zahlung eines 
EUR-Betrages, der dem Barwert 
einer Anleihe der Republik Öster-
reich bei gleicher Restlaufzeit und 
gleichem ausstehendem Gesamt-
nominale wie die Nullkupon-
Instrumente abzüglich eines all-
fälligen auf den Konten gutge-
schriebenen Betrages entspricht, 
frei. Zum Nachweis werden die 
Pfandgläubiger die Mitteilung oh-
ne Nachforschungen anzustellen 
und ohne dafür zu haften gemäß 
Punkt 6.1.1 gegenfertigen und an 
die Pfandbestellerin übermitteln.  

 

 
6.1.3. The Pledgees hereby release all 

Deposit Bonds still credited to the 
Exchange Offer Deposit and all 
Pledged Receivables against pay-
ment of a EUR-amount corre-
sponding to the discounted nomi-
nal value of a bond issued by the 
Republic of Austria with the same 
maturity and the same outstand-
ing nominal value as the Zero 
Coupon Bonds minus any amount 
standing to the credit of the Ac-
counts. As confirmation the 
Pledgees shall duly countersign 
the notification without enquiry 
and without liability pursuant to 
Clause 6.1.1 and send it to the 
Pledgor.  

6.1.4 Nach Erhalt der ordnungsgemäß 
gegengefertigten Mitteilung wird 
die Pfandbestellerin den Finanzie-
rungs-Anspruch in Höhe des Bar-
werts einer Anleihe der Republik 
Österreich bei gleicher Restlauf-
zeit und gleichem ausstehendem 
Gesamtnominale wie die Nullku-

 6.1.4. After receipt of the duly counter-
signed notification, the Pledgor 
shall draw an amount under the 
Financing Claim corresponding to 
the discounted nominal value of a 
bond issued by the Republic of 
Austria with the same maturity 
and the same outstanding nomi-
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pon-Instrumente abzüglich eines 
allfälligen auf den Konten gutge-
schriebenen Betrages ziehen. Die 
Ziehung hat so zu erfolgen, dass 
die Auszahlung direkt auf das 
Rückführungskonto-Umtausch er-
folgt. 

nal value as the Zero Coupon 
Bonds minus any amount stand-
ing to the credit of the Accounts. 
The drawing shall be executed so 
that payment is made to the Re-
payment Account Exchange. 

6.2 Investitionsverpflichtung der 
Pfandbestellerin  

6.2. Pledgor's obligation to invest 

Die Pfandbestellerin ist verpflich-
tet, nach Ende der Rückkaufperi-
ode EUR-Guthaben auf dem Rück-
führungskonto-Umtausch binnen 
angemessener Frist nach deren 
Eingang nach Maßgabe der Best-
immungen dieses Verpfändungs-
vertrags zum Erwerb von in EUR 
denominierten Anleihen der Re-
publik Österreich nach englischem 
oder deutschem Recht mit glei-
cher Restlaufzeit und gleichem 
ausstehendem Gesamtnominale 
wie die Nullkupon-Instrumente zu 
verwenden.  

 
After the termination of the Re-
purchase Period the Pledgor shall 
invest all EUR- amounts standing 
to the credit of the Repayment 
Account Exchange within a rea-
sonable period after receipt of 
such amounts and in accordance 
with the terms of this Pledge 
Agreement in EUR denominated 
bonds issued by the Republic sub-
ject to English or German law 
with the same maturity and the 
same total nominal value as the 
Zero Coupons Bonds.  

6.3 Aufrechterhaltung der Sicherhei-
ten  

6.3. Maintaining of Pledge 

Die Pfandbestellerin wird sicher-
stellen, dass die Bundesanleihen 
Zug-um-Zug gegen Zahlung des 
Emissions- oder Kaufpreises dem 
Umtauschangebot-Depot gutge-
bracht werden und wird am Tag 
des Erwerbs einer Bundesanleihe 
in Bezug auf diese die in 
Punkt 3.2 vorgesehenen Schritte 
setzen.  

 
The Pledgor shall ensure that the 
Government Bonds shall be trans-
ferred to the Exchange Offer De-
posit against payment of the is-
sue or purchase price and will 
take the steps set-out in 
Clause 3.2 on the day of acquisi-
tion of such Government Bonds.  

6.4 Vorwegzustimmung  6.4. Ex ante Consent 

Die Pfandgläubiger stimmen zu, 
dass auf dem Verrechnungskonto 
erliegende EUR-Beträge zum An-
kauf von Bundesanleihen verwen-

 
The Pledgees hereby agree that 
EUR-amounts credited to the Set-
tlement Account may be used for 
the acquisition of Government 
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det werden soweit diese Bundes-
anleihen unmittelbar nach Erwerb 
auf das Umtauschangebots-Depot 
gebucht und zugunsten der 
Pfandgläubiger verpfändet wer-
den.  

Bonds if such Government Bonds 
are transferred to the Exchange 
Offer Deposit and pledged to the 
Pledgees immediately after the 
acquisition of such Government 
Bonds.  

7. Zahlung unter Garantie  7. Payment under the Guarantee 

7.1 Aufschiebend bedingt mit der 
Zahlung der Republik unter der 
Garantie gemäß den Bestimmun-
gen der Garantie wird der gesam-
te Pfandgegenstand freigelassen.  

 7.1. If the Republic pays under the 
Guarantee in accordance with the 
terms of the Guarantee the entire 
Pledged Collateral shall be re-
leased.  

7.2 Für den Fall, dass zum Zeitpunkt 
der Zahlung der Republik unter 
der Garantie ein Rechtsmittelver-
fahren vor dem Europäischen Ge-
richtshof oder dem Europäischen 
Gericht hinsichtlich der Garantie 
anhängig ist, verpflichtet sich die 
Republik, 

(i) die gemäß dem vorange-
henden Punkt 7.1 freigelas-
senen Pfandgegenstände bis  
zu einer endgültigen und 
rechtswirksamen Entschei-
dung in einem der oben ge-
nannten Verfahren nicht zu 
verwerten und treuhändig 
zu verwalten (allfällige Kos-
ten einer treuhändigen Ver-
waltung werden aus dem 
Treugut beglichen); und 

(ii) sofern in der rechtskräftigen 
Gerichtsentscheidung ein 
beihilferechtlicher Verstoß 
hinsichtlich der Garantie 
festgestellt wurde, erforder-
lichenfalls der Verpfändung 
an den Sicherheitentreu-
händer oder dem Wieder-
aufleben des Pfandrechtes 
im entsprechenden Umfang 

 7.2. If at the time of payment pro-
ceedings are pending before the 
European Court or the General 
Court with respect to the Guaran-
tee, the Republic undertakes, 

(i) not to enforce against the 
Pledged Collateral released 
pursuant to Clause 7.1 and 
to hold such Pledged Collat-
eral on trust until a final and 
enforceable decision in such 
a proceeding is obtained 
(any costs of holding the 
Pledged Collateral on trust 
shall be paid out of proceeds 
from the Pledged Collat-
eral); and 

(ii) if such enforceable decision 
holds that the Guarantee vi-
olates state-aid provisions, 
to consent to the granting of 
the pledge or the reinstate-
ment of the pledge, to the 
extent necessary, in the rel-
evant extent, the same 
amount, rank and at the 
same terms.  
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in derselben Höhe, demsel-
ben Rang und zu denselben 
Bedingungen zuzustimmen. 

7.3 Der Garant wird die Zahlung ge-
mäß den Bestimmungen der Ga-
rantie schriftlich bestätigen und 
nach Erhalt der Kopie einer 
SWIFT-Zahlungsbestätigung 
(M103) über Zahlung an den Prin-
cipal Paying Agent (wie in den An-
leihebedingungen definiert) wird 
der Sicherheitentreuhänder die 
Freilassung innerhalb einer an-
gemessenen Zeit bestätigen.  

 7.3. The Guarantor shall certify in 
writing payment in accordance 
with the terms of the Guarantee 
and following receipt by the Secu-
rity Agent of copy of the SWIFT 
confirmation (M103) of payment 
to the Principal Paying Agent (as 
defined in the Bond Conditions) 
the Security Agent shall confirm 
the release in writing within rea-
sonable time. 

8. Verfügungen  8. Exercise of Rights 

8.1 Vor Eintritt eines Verwertungsfalls  8.1. Until an Enforcement Event  

8.1.1 Bis zum Ende der Pfandhaftung 
hat die Pfandbestellerin, mit Aus-
nahme der in diesem Verpfän-
dungsvertrag geregelten Fälle o-
der mit vorheriger schriftlicher 
Kenntnisnahme der Pfandgläubi-
ger, keine Berechtigung, Abbu-
chungen, Zahlungen und Über-
weisungen von den Konten vor-
zunehmen oder über die Depot-
wertpapiere oder die Verpfände-
ten Forderungen zu verfügen. Die 
Pfandgläubiger sind hiermit unwi-
derruflich dazu bevollmächtigt 
und ermächtigt, die Banken an-
zuweisen, mit Ausnahme der in 
diesem Verpfändungsvertrag ge-
regelten Fälle oder ohne vorheri-
ge Kenntnisnahme der Pfandgläu-
biger keine Abbuchungen, Zah-
lungen oder Überweisungen von 
den Konten auszuführen und kei-
ne Verfügungen über die Depot-
wertpapiere auszuführen. 

 8.1.1. Until the End of the Security Peri-
od the Pledgor may not, except as 
permitted under this Pledge 
Agreement or with the prior writ-
ten acknowledgment by the 
Pledgees, make debits, payments 
or transfers from the Accounts or 
dispose of the Deposit Bonds or 
the Pledged Receivables. The 
Pledgees are hereby irrevocably 
authorized to instruct the Banks, 
except as provided for in this 
Pledge Agreement or with the pri-
or acknowledgment of the Pledg-
ees, not to perform any debit, 
payment or transfer from the Ac-
counts and not to permit any dis-
posal of the Deposit Bonds.  
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8.1.2 Vor Eintritt eines Verwertungsfal-
les ist die Pfandbestellerin befugt, 
ihre Rechte unter dem Finanzie-
rungs-Anspruch auszuüben, ins-
besondere auch Zahlung unter 
dem Finanzierungs-Anspruch, et-
wa gemäß Punkt 6.1, an sich zu 
verlangen. 

 8.1.2. Until an Enforcement Event has 
occurred, the Pledgor may exer-
cise its rights under the Financing 
Claims, including demand pay-
ment under the Financing Claims, 
as for example pursuant to 
clause 6.1. 

8.2 Erlaubte Verfügungen  8.2. Permitted Disposals 

8.2.1 Eine Überweisung vom Verrech-
nungskonto auf das Rückfüh-
rungskonto-Umtausch ist jeder-
zeit, auch nach Eintritt eines Ver-
wertungsfalles, zulässig. Eine 
Überweisung vom Rückführungs-
konto-Umtausch auf das Verrech-
nungskonto ist bis zum Eintritt ei-
nes Verwertungsfalles zulässig.  

 8.2.1. A transfer from the Settlement 
Account to the Repayment Ac-
count Exchange shall always be 
permitted, also after the occur-
rence of an Enforcement Event. A 
transfer from the Repayment Ac-
count Exchange to the Settlement 
Account shall be permitted until 
the occurrence of an Enforcement 
Event.  

8.2.2 ABBAG stimmt hiermit bereits 
jetzt jeder Übertragung von De-
potwertpapieren von dem Um-
tauschangebot-Depot auf das 
Rückkauf-Depot zu und nimmt 
diese Übertragungen zur Kennt-
nis.  

 8.2.2. ABBAG hereby acknowledges and 
consents to all transfers of Depos-
it Bonds from the Exchange Offer 
Deposit to the Repurchase Depos-
it.  

8.2.3 Überweisungen von einem Rück-
führungskonto-Umtausch auf ein 
anderes Rückführungskonto-
Umtausch sind bis zum Eintritt ei-
nes Verwertungsfalles zulässig. 

 8.2.3. Transfers from one Repayment 
Account Exchange to another Re-
payment Account Exchange shall 
be permitted until the occurrence 
of an Enforcement Event 

8.2.4 Bei Fälligkeit eines Nullkupon-
Instruments ist die Pfandbestelle-
rin berechtigt, jenen Teil des ge-
samten Pfandgegenstands der 
aus Kontoguthaben oder Bundes-
anleihen besteht zur Bedienung 
(im Fall von Bundesanleihen, nach 
deren Veräußerung) dieses Null-
kupon-Instruments zu verwen-
den, der dem Anteil dieses Null-

 8.2.4. If a Zero Coupon Bond becomes 
due and payable the Pledgor may 
use the part of the entire Pledged 
Collateral consisting of account 
balances and Government Bond, 
that corresponds to the share of 
such Zero Coupon Bond of all out-
standing Zero Coupon Bonds at 
the relevant point in time, in or-
der to repay (in case of Govern-
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kupon-Instruments an allen zu 
diesem Zeitpunkt ausstehenden 
Nullkupon-Instrumente ent-
spricht. Die Pfandgläubiger wer-
den eine entsprechende Kennt-
nisnahme binnen 4 (vier) Bankar-
beitstagen ab schriftlicher Auffor-
derung durch die Pfandbestellerin 
unterfertigen und an die Pfandbe-
stellerin übermitteln.  

ment Bonds after the sale there-
of) such Zero Coupon Bond. The 
Pledgees will sign and return a 
corresponding acknowledgement 
within not more than 4 (four) 
Banking Days upon written re-
quest by the Pledgee.  

8.3 Nach Eintritt eines Verwertungs-
falls  

 8.3. After occurrence of an Enforce-
ment Event 

8.3.1 Nach Eintritt eines Verwertungs-
falls sind nach Maßgabe von 
Punkt 10 die jeweiligen Guthaben 
auf den Konten unverzüglich an 
(i) den Sicherheitentreuhänder 
auf ein von dem Sicherheiten-
treuhänder bekanntzugebendes 
Konto oder (ii), nach vollständiger 
Befriedigung der Besicherten For-
derungen ST, an die ABBAG auf 
ein von der ABBAG bekanntzuge-
bendes Konto zu überweisen so-
wie, falls anwendbar, sämtliche 
Erträge aus den Pfandgegenstän-
den einzuziehen und gemäß 
Punkt 10 zu verwenden. 

 8.3.1. After the occurrence of an En-
forcement Event and taking into 
account Clause 10 any amounts 
standing to the credit of the Ac-
counts shall be immediately 
transferred to (i) the Security 
Agent to an account specified by 
the Security Agent or (ii), after 
repayment of all Secured Obliga-
tions SA to ABBAG to an account 
specified by ABBAG and, if appli-
cable, any proceeds from the 
Pledged Collateral shall be col-
lected and used in accordance 
with Clause 10.  

8.3.2 Bis zu einer Auszahlung, Überwei-
sung oder, falls anwendbar, Ein-
ziehung, Aufrechnung, Aneignung 
oder Verwendung an Zahlungs 
statt werden die Pfandgegenstän-
de von der Pfandbestellerin treu-
händig zugunsten der Pfandgläu-
biger gehalten und sind von ande-
ren Vermögenswerten der Pfand-
bestellerin zu trennen. 

 8.3.2. Until pay-out, transfer or, if appli-
cable, collection, set-off, appro-
priation or the use in lieu of pay-
ment the Pledgor shall hold the 
Pledged Collateral in trust for the 
benefit of the Pledgees and shall 
separate such Pledged Collateral 
from other assets of the Pledgor.  

9. Zusicherungen, Gewährleis-
tungen und Verpflichtungen 

 9. Representations, Warranties 
and Covenants 

9.1 Zusicherungen und Gewährleis-  9.1. Representations and Warranties 
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tungen 

Die Pfandbestellerin leistet Ge-
währ, dass: 

 The Pledgor represents and war-
rants, that:  

9.1.1 der Abschluss dieses Verpfän-
dungsvertrags, die Erfüllung der 
diesbezüglichen Verpflichtungen 
durch die Pfandbestellerin und ei-
ne allfällige Verwertung der 
Pfandrechte zu keiner Verletzung 
des K-AFG oder sonst auf den 
Fonds anwendbarer Rechtsvor-
schriften führt und unter Berück-
sichtigung von Punkt 9.1.2 auch 
keine Verletzung gemäß irgendei-
nem Vertrag bedeutet, durch den 
die Pfandbestellerin gebunden ist; 

 9.1.1. the entering into this Pledge 
Agreement, the fulfillment of the 
relevant obligations by the Pledg-
or and the enforcement, if any, of 
the Pledges do not violate the K-
AFG or any other law applicable 
to the Pledgor and does, subject 
to Clause 9.1.2, not violate any 
agreement binding upon the 
Pledgor; 

9.1.2 sie den Pfandgegenstand in ihrem 
alleinigen, rechtmäßigen, unbe-
schränkten und (mit Ausnahme 
der Pfandrechte aufgrund dieses 
Verpfändungsvertrags, mit Aus-
nahme allfälliger Rechte von Clea-
ring- und Settlementsystemen 
und mit Ausnahme von allfälligen 
gegenüber den Rechten der 
Pfandgläubiger nachrangigen 
Pfandrechten zugunsten der 
ABBAG und/oder der Republik 
und Rechten und Ansprüchen des 
Bond Trustee und des Security 
Agent aus dem Trust Deed) unbe-
lasteten Eigentum halten wird, 
sofern ihr der Pfandgegenstand 
am Durchführungstag frei von 
Rechten Dritter in ihr Eigentum 
übertragen wird; 

 9.1.2. the Pledgor will be the sole, law-
ful, unrestricted and unencum-
bered owner of the Pledged Col-
lateral (subject to the Pledges 
pursuant to this Pledge Agree-
ment, any rights of clearing- and 
settlement systems and with re-
gard to the rights of the Pledgees 
subordinated pledges for the ben-
efit of ABBAG and/or the Republic 
and subject to any rights or 
claims the Bond Trustee and the 
Security Agent may have under 
the Trust Deed), provided that 
the Pledged Collateral is trans-
ferred to it on the Settlement 
Date free and clear of any rights 
of third parties; 

9.1.3 sie keine Maßnahmen gesetzt hat 
oder setzen wird, durch die am 
Tag des Erwerbs eines Pfandge-
genstands eine Einräumung von 
Pfandrechten im ersten Rang an 
diesem Pfandgegenstand zuguns-
ten der Pfandgläubiger wie gemäß 

 9.1.3. on the day of the acquisition of 
the Pledged Collateral it has not 
taken and thereafter it will not 
take actions that may prevent the 
granting of a first ranking pledge 
over the Pledged Collateral to the 
Pledgees pursuant to the terms of 
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den Bestimmungen dieses Ver-
pfändungsvertrags vorgesehen, 
verhindert wird; und 

this Pledge Agreement; and 

9.1.4 die Pfandbestellerin auf gemein-
sames schriftliches Verlangen der 
Pfandgläubiger und deren Kosten 
hinsichtlich der Verpfändeten 
Schuldtitel gegenüber HETA alle 
Maßnahmen setzen wird, ein-
schließlich Rechtsbehelfe ergrei-
fen, Rechtsmittel erheben und all-
fällige Stimmrechte ausüben wird, 
die für den Wert der Sicherheiten-
rechte wesentlich sind. 

 9.1.4. upon a joint written request of 
both Pledgees and at their costs, 
the Pledgor will take all actions, 
including legal measures, appeals 
and the exercise of voting rights, 
with regard to the Pledged Debt 
Instruments, that may be materi-
al to the value of the security 
rights. 

9.2 Verpflichtungen  9.2. Covenants 

Bis zum Ende der Pfandhaftung 
ist es der Pfandbestellerin unter-
sagt: 

 Until the End of the Security Peri-
od the Pledgor shall not: 

9.2.1 den Pfandgegenstand (zur Gänze 
oder in Teilen) ohne die vorherige 
schriftliche Kenntnisnahme der 
Pfandgläubiger abzutreten, zu 
übertragen oder zu belasten, 
auch keine nachrangigen Pfand- 
oder Sicherungsrechte, Treuhand-
schaften oder Fruchtgenussrechte 
an dem Pfandgegenstand (mit 
Ausnahme von allfälligen gegen-
über den Rechten der Pfandgläu-
biger nachrangigen Pfandrechten 
zugunsten der ABBAG und/oder 
der Republik) oder Teilen dessel-
ben zu begründen oder sonst 
über den Pfandgegenstand zu 
verfügen, es sei denn, in Überein-
stimmung mit diesem Verpfän-
dungsvertrag;  

 9.2.1. without the prior written acknowl-
edgment of the Pledgees transfer, 
assign or encumber the Pledged 
Collateral (in whole or in part), 
grant any subordinated pledges 
or security rights, trusts or usu-
fruct rights with regard to the 
Pledged Collateral or parts thereof 
(except with regard to the rights 
of the Pledgees subordinated 
pledges for the benefit of ABBAG 
and/or the Republic) or otherwise 
dispose over the Pledged Collat-
eral, except in accordance with 
this Pledge Agreement;  

9.2.2 außer den in diesem Verpfän-
dungsvertrag vorgesehenen Fäl-
len, ohne die vorherige schriftli-
che Kenntnisnahme der Pfand-
gläubiger Maßnahmen oder Hand-

 9.2.2. take any actions or measures or 
allow any actions or measures to 
be taken that may impair the 
Pledges, the value of the Pledged 
Collateral or their validity, except 
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lungen zu setzen oder zu gestat-
ten, durch die die Pfandrechte 
oder der Wert des Pfandgegen-
standes geschmälert oder ihre 
Gültigkeit beeinträchtigt werden 
könnte; und 

in accordance with this Pledge 
Agreement or with the prior writ-
ten acknowledgement of the 
Pledgees; and 

9.2.3 weder die Konten noch das Um-
tauschangebots-Depot zu schlie-
ßen. 

 9.2.3. not to close the Accounts or the 
Exchange Offer Deposit 

9.3 Nachtrags- und Informations-
pflichten 

 9.3. Obligation relating to Exhibits and 
information 

9.3.1 Die Pfandbestellerin wird zeitnahe 
nach Ende der Angebotsfrist und 
vor dem Durchführungstag auf 
Grundlage der vom Sicherheiten-
treuhänder als Tender Agent im 
Rahmen der Angebote gemäß OM 
erlangten Informationen die Anla-
gen ./1B (Pfandbrief-
Forderungen) bis ./1D (Depot-
wertpapiere) mit den unter dem 
Angebot erworbenen Um-
tauschangebot-Schuldtiteln ver-
vollständigen und den Pfandgläu-
bigern zur Verfügung stellen. Die 
Parteien vereinbaren bereits jetzt, 
dass die durch die Pfandbestelle-
rin derart vervollständigten Anla-
gen ./1B (Pfandbrief-
Forderungen) bis ./1D (Depot-
wertpapiere) die noch nicht (voll-
ständig) ausgefüllten Anla-
gen ./1B (Pfandbrief-
Forderungen) bis ./1D (Depot-
wertpapiere), die am Tag der Un-
terzeichnung diesem Verpfän-
dungsvertrag angeschlossen sind, 
ersetzen. 

 9.3.1. The Pledgor shall within a reason-
able period of time after the end 
of the offer period and prior to 
the Settlement Date provide the 
Pledgees on the basis of the in-
formation received from the Ten-
der Agent for the offers pursuant 
to the OM with Exhibits ./1B 
(Pfandbrief-Receivables) through 
./1D (Deposit Bonds) duly com-
pleted with the Exchange Offer 
Instruments actually acquired un-
der the exchange offer. The Par-
ties hereby agree, that the so 
completed Exhibits ./1B (Pfand-
brief-Receivables) through ./1D 
(Deposit Bonds) shall substitute 
the not completed Exhibit ./1B 
(Pfandbrief-Receivables) through 
./1D (Deposit Bonds), attached to 
this Pledge Agreement on the 
date of signing of this Pledge 
Agreement. 

9.3.2 Die Pfandbestellerin wird den 
Pfandgläubigern zeitnahe nach 
Ende der Angebotsfrist und vor 
dem Durchführungstag auf 
Grundlage der vom Sicherheiten-

 9.3.2. The Pledgor shall within a reason-
able period of time after the end 
of the offer period and prior to 
the Settlement Date inform the 
Pledgees of the aggregate nomi-
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treuhänder als Tender Agent im 
Rahmen der Angebote gemäß OM 
erlangten Informationen den Ge-
samtbetrag der Nominale aller 
vorrangigen (Class A Instru-
ments, wie im OM definiert) Um-
tauschangebot-Schuldtitel, den 
Gesamtbetrag der Nominale aller 
nachrangigen (Class B Instru-
ments, wie im OM definiert) Um-
tauschangebot-Schuldtitel und die 
Gesamtnominale aller ausgege-
benen Nullkupon-Instrumente 
mitteilen. 

nal amount of all senior (Class A 
Instruments, as defined in the 
OM) Exchange Offer Instruments, 
the aggregate nominal amount of 
all subordinated (Class B Instru-
ments, as defined in the OM) Ex-
change Offer Instruments and the 
aggregate amount of the Zero 
Coupon Bonds. 

9.3.3 Die Pfandbestellerin wird am Tag 
des Erwerbs einer Bundesanleihe 
den Pfandgläubigern die ISIN der 
betreffenden Bundesanleihe mit-
teilen.  

 9.3.3. On the day of acquisition of a 
Government Bond the Pledgor 
shall notify the Pledgees of the 
ISIN of such Government Bond.  

10. Pfandverwertung  10. Enforcement of Pledge 

Die nachfolgenden Bestimmungen 
gelten nur insoweit für die Ver-
wertung der Pfandrechte-D, als 
nicht in Punkt 10.1.7 etwas ande-
res vereinbart ist.  

 The following provisions apply to 
the enforcement of the Pledges-D 
only to the extent not otherwise 
provided for below. 

10.1 Verwertungsverfahren  10.1. Enforcement Procedure 

10.1.1 Wird eine Besicherte Forderung 
ST (entweder zum Fälligkeitster-
min oder in Folge einer rechtmä-
ßigen Fälligstellung) nicht oder 
nicht vollständig erfüllt und wird 
die fällige Forderung nicht binnen 
10 (zehn) Bankarbeitstagen ab (i) 
schriftlicher Zahlungsaufforderung 
und Androhung der Verwertung 
an die Pfandbestellerin mit Kopie 
an die Republik durch den Sicher-
heitentreuhänder und (ii), wenn 
die nicht oder nicht vollständig er-
füllte Besicherte Forderung ST ei-
ne Forderung aus der Parallel-

 10.1.1. In case a Secured Obligations SA 
is not or is not fully discharged 
when falling due (either at its due 
date or following a legitimate ac-
celeration), and such due receiv-
able is not fully discharged within 
10 (ten) Banking Days upon (i) 
written payment request and no-
tification by the Security Agent 
that the Pledges will be enforced 
being sent to the Pledgor, with a 
copy to the Republic and (ii), in 
case the not or not fully dis-
charged Secured Obligations SA is 
a claim under the parallel debt 
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schuldbestimmungen in den An-
leihebedingungen ist, schriftlicher 
Zahlungsaufforderung an die Re-
publik Österreich als Garantin der 
Nullkupon-Instrumente nicht voll-
ständig erfüllt, so tritt Pfandreife 
ein (der "Verwertungsfall ST"). 

provision in the Bond Conditions, 
written payment request to the 
Republic as Guarantor of the Zero 
Coupon Bonds, the Pledges may 
be enforced (the "Enforcement 
Event SA"). 

10.1.2 Wird nach vollständiger Befriedi-
gung aller Besicherten Forderun-
gen ST eine Besicherte Forderung 
ABBAG bei Fälligkeit (entweder 
zum Fälligkeitstermin oder in Fol-
ge einer rechtmäßigen Fälligstel-
lung) nicht oder nicht vollständig 
bezahlt, so kann ABBAG die 
Pfandbestellerin zur Bezahlung 
der fälligen, aber nicht bezahlten 
Forderung schriftlich auffordern 
und die Verwertung der Pfand-
rechte androhen. Wird die fällige 
Forderung binnen 10 (zehn) 
Bankarbeitstagen ab schriftlicher 
Zahlungsaufforderung und Andro-
hung der Verwertung an die 
Pfandbestellerin nicht vollständig 
bezahlt so tritt Pfandreife ein (der 
"Verwertungsfall ABBAG"). 

 10.1.2. In case a Secured Obligations 
ABBAG is not or not fully dis-
charged when falling due (either 
at its due date or following a le-
gitimate acceleration) and provid-
ed that the Secured Obligations 
SA have been discharged in full, 
ABBAG may demand in writing 
payment of the due but unpaid 
amount from the Pledgor as debt-
or and inform the Pledgor that if 
such due but unpaid amount is 
not discharged the Pledges will be 
enforced. If the due but unpaid 
amount is not discharged within 
10 (ten) Banking Days upon such 
written notification to the Pledgor 
the Pledges may be enforced (the 
"Enforcement Event ABBAG"). 

10.1.3 Für den Fall des Eintritts eines 
Verwertungsfalls hinsichtlich einer 
Besicherten Forderung ist der je-
weilige Pfandgläubiger (der 
"Verwertende Pfandgläubi-
ger") zur Verwertung durch Ein-
ziehung der Verpfändeten Forde-
rungen und ausschließlich hin-
sichtlich der Bundesanleihen zur 
gerichtlichen und außergerichtli-
chen Pfandverwertung gemäß 
§§ 466a ff ABGB berechtigt. Die 
Verwertung durch Veräußerung, 
Tausch oder sonstige Übertragung 
der Pfandgegenstände, mit Aus-
nahme der Bundesanleihen, ist 
ausdrücklich ausgeschlossen und 

 10.1.3. If an Enforcement Event has oc-
curred and continues to exist with 
regard to a Secured Obligation, 
the relevant Pledgee (the "En-
forcing Pledgee") is entitled to 
enforce the Pledges by collecting 
the Pledged Receivables and, 
solely with regard to the Govern-
ment Bonds, to enforce the 
Pledges in and out of court pursu-
ant to §§ 466 et seq ABGB. The 
enforcement by way of sale, trade 
or other transfer of Pledged Col-
lateral, other than Government 
Bonds, is explicitly excluded and 
enforcement is restricted to col-
lection of receivables.  
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auf den einzigen Fall der Einzie-
hung der Forderungen be-
schränkt.  

10.1.4 Nach Eintritt eines Verwertungs-
falls ist der Verwertende Pfand-
gläubiger in Bezug auf die Pfand-
gegenstände (mit Ausnahme der 
Bundesanleihen) ausschließlich 
berechtigt unter Beachtung von 
Punkt 10.1.3 dieses Verpfän-
dungsvertrags von der jeweiligen 
Bank zu verlangen, das jeweilige 
Guthaben auf den Konten unver-
züglich auf ein von dem Verwer-
tenden Pfandgläubiger bekannt-
zugebendes Konto zu überweisen 
und von den sonstigen Schuld-
nern der Pfandgegenstände und 
jeder allfälligen Zahlstelle zu ver-
langen, Zahlungen auf die Pfand-
gegenstände direkt an den Ver-
wertenden Pfandgläubiger auf ein 
von diesem bekanntzugebendes 
Konto zu überweisen.  

 10.1.4. If an Enforcement Event occurred 
and continues to exist, the En-
forcing Pledgee may, with respect 
to the Pledged Collateral (exclud-
ing Government Bonds), subject 
to Clause 10.1.3, only request the 
relevant Bank to transfer any 
amounts standing to the credit of 
the Accounts immediately to an 
account specified by the Enforcing 
Pledgee and request the other 
debtors of the Pledged Collateral 
and any Paying Agent to make all 
payments under or in connection 
with the Pledged Collateral, in 
particular the Pledged Receivable, 
directly to the Enforcing Pledgee 
to an account specified by the En-
forcing Pledgee. 

10.1.5 Nach Maßgabe von Punkt 10.1.3 
verzichtet die Pfandbestellerin 
hiermit, soweit unter anwendba-
rem Recht zulässig, auf allfällige 
Anfechtungs- und Aufrechnungs-
rechte in Zusammenhang mit 
dem Pfandgegenstand und aner-
kennt, dass ihr hinsichtlich einer 
Verwertung durch die Pfandgläu-
biger unter Beachtung von 
Punkt 10.1.3 kein Recht der Ein-
wendung zusteht sowie weiters, 
dass die Pfandgläubiger in Zu-
sammenhang mit solchen Maß-
nahmen keinerlei Haftung gegen-
über der Pfandbestellerin trifft, es 
sei denn, im Fall von vorsätzli-
chem oder grob fahrlässigem 
Verhalten und eines Verstoßes 
gegen Punkt 10.1.3. 

 10.1.5. Subject to Clause 10.1.3., the 
Pledgor hereby waives and re-
leases to the fullest extent per-
mitted by law any right of revoca-
tion and any right to set-off with 
regard to the Pledged Collateral 
and acknowledges, that it has no 
defenses against the enforcement 
by the Pledgees in accordance 
with Clause 10.1.3 and that the 
Pledgees shall not be liable vis-à-
vis the Pledgor in connection with 
the enforcement, except for gross 
negligence or intent or any viola-
tion of Clause 10.1.3. 
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10.1.6 Im Fall der Verwertung ist die 
Pfandbestellerin verpflichtet, den 
Pfandgläubigern Unterstützung in 
angemessenem Umfang zukom-
men zu lassen. 

 10.1.6. In case of enforcement the Pledg-
or shall appropriately assist the 
Pledgees. 

10.1.7 Verwertung der Pfandrechte-D  10.1.7. Enforcement of the Pledges-D 

Abweichend von den vorherge-
henden Bestimmungen der 
Pfandverwertung, gelten für die 
Verwertung der Pfandrechte-D die 
nachfolgenden Bestimmungen. 
Wenn nicht ausdrücklich von den 
vorhergehenden Bestimmungen 
abgewichen wird, gelten diese 
Bestimmungen auch für die Ver-
wertung der Pfandrechte-D. 

 The following provisions shall ap-
ply for the enforcement of the 
Pledges-D. If the following provi-
sions do not expressly deviate 
from the preceding provisions in 
Clause 3, these provisions shall 
also apply to the enforcement of 
the Pledges-D. 

10.1.7.1 Punkt 10.1.3 findet mit der Maß-
gabe Anwendung, dass der Ver-
wertende Pfandgläubiger nach 
Eintritt eines Verwertungsfalls 
ausschließlich zur Einziehung der 
verpfändeten Forderungen nach 
§ 1282 BGB berechtigt ist. Alle 
sonstigen Rechte und Rechtsmit-
tel im Verwertungsfall gemäß 
§§ 1273 und 1204 ff. BGB finden 
vorliegend keine Anwendung.  

 10.1.7.1. Clause 10.1.3 shall apply, provid-
ed that the Enforcing Pledgee is 
solely entitled to collect the 
pledged receivables pursuant to 
§ 1282 BGB after the occurrence 
of an Enforcement Event. All oth-
er rights and remedies in an en-
forcement event pursuant to 
§§ 1273 and §§ 1204 et seq BGB 
shall not apply. 

10.1.7.2 Abweichend von § 1277 S. 1 BGB 
und § 1234 BGB stimmt die 
Pfandbestellerin hiermit ausdrück-
lich zu, dass ein vollstreckbarer 
Titel oder eine Vollstreckungs-
androhung zur Verwertung der 
Pfandrechte-D nicht erforderlich 
sind. Klarstellend wird festgehal-
ten, dass vor einem Verwertungs-
fall nicht verwertet werden darf. 

 10.1.7.2. By way of derogation from § 1277 
S 1 BGB and § 1234 BGB, the 
Pledgor hereby expressly agrees 
that an enforcement order or a 
threat of enforcement is not nec-
essary to enforce the Pledges-D. 
For avoidance of doubt it is stated 
that no enforcement may be initi-
ated prior to an Enforcement 
Event. 

10.1.7.3 Punkt 10.1.5 wird dahingehend 
konkretisiert, dass im Hinblick auf 
die Verwertung der Pfandrechte-D 
§ 1211 S. 1 BGB und § 1224 BGB 

 10.1.7.3. In order to specify Clause 10.1.5, 
§ 1211 S 1 BGB and § 1224 BGB 
shall not apply with regard to the 
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vorliegend keine Anwendung fin-
den. 

enforcement of the Pledges-D. 

11. Verteilung zwischen den 
Pfandgläubigern, Herausgabe-
verpflichtung 

 11. Application of proceeds, turn 
over 

11.1 Die Erlöse aus einer Pfandverwer-
tung stehen zuerst dem Sicher-
heitentreuhänder und nach voll-
ständiger Befriedigung der Besi-
cherten Forderungen ST der 
ABBAG zu. 

 11.1. The proceeds of enforcement 
shall first be paid to the Security 
Agent and, after full discharge of 
the Secured Obligations SA, to 
ABBAG. 

11.2 Der Sicherheitentreuhänder ver-
pflichtet sich zur Herausgabe ei-
nes nach Erfüllung aller Besicher-
ten Forderungen ST allenfalls ver-
bleibenden Überschusses an 
ABBAG. 

 11.2. The Security Agent undertakes to 
pay any enforcement proceeds 
exceeding the Secured Obliga-
tions SA to ABBAG. 

11.3 ABBAG verpflichtet sich zur Her-
ausgabe eines nach Erfüllung aller 
Besicherten Forderungen ABBAG 
allenfalls verbleibenden Über-
schusses an die Pfandbestellerin. 

 11.3. ABBAG undertakes to pay any en-
forcement proceeds exceeding the 
Secured Obligations ABBAG to the 
Pledgor. 

12. Freigabeverpflichtung  12. Release Obligation 

12.1 Die dann noch bestehenden 
Pfandrechte sind zum Ende der 
Pfandhaftung freizugeben, indem 
die Pfandgläubiger auf Verlangen 
der Pfandbestellerin binnen an-
gemessener Frist schriftlich der 
Freigabe der Pfandrechte zustim-
men. Der Vollständigkeit halber 
wird festgehalten, dass die Pfand-
rechte akzessorisch sind und so-
mit nach vollständiger und unan-
fechtbarer Erfüllung der Besicher-
ten Forderungen ex lege enden. 
Für die Pfandrechte-D folgt dies 
aus §§ 1273, 1252 BGB. 

 12.1. At the End of the Security Period 
the then still existing Pledges 
shall be released. Upon request of 
the Pledgor the Pledgees shall 
consent to the release in writing 
within reasonable time. For the 
avoidance of doubt it is stated 
that the Pledges are accessory 
and will, thus, automatically ter-
minate upon full and irrevocable 
discharge of the Secured Obliga-
tions. For the Pledges-D this fol-
lows from §§ 1273, 1252 BGB. 

12.2 Die Freigabeverpflichtung gemäß  12.2. The release obligation pursuant to 
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Punkt 12.1 gilt dann nicht, wenn 
der betroffene Pfandgläubiger ge-
setzlich verpflichtet sein sollte, 
den Pfandgegenstand oder Teile 
des Pfandgegenstands an einen 
Dritten zu übertragen. 

Clause 12.1 shall not be applica-
ble if the relevant Pledgee is 
obliged by law to transfer the 
Pledged Collateral or part thereof 
to a third party. 

12.3 Sofern Zahlungen zur Befriedi-
gung der Besicherten Forderun-
gen gemäß anwendbarem Recht 
für unwirksam erklärt oder ange-
fochten oder verringert werden, 
bleiben die Verpflichtungen der 
Pfandbestellerin aus diesem Ver-
pfändungsvertrag bestehen und 
diese Zahlungen gelten nicht als 
vollständig und unanfechtbar er-
füllt. In diesem Fall besteht keine 
Freigabeverpflichtung gemäß die-
sem Punkt 12. 

 12.3. If payments for the discharge of 
Secured Obligations are chal-
lenged, declared void or other-
wise diminished, the obligations 
of the Pledgor pursuant to this 
Pledge Agreement remain valid 
and such payments shall not be 
deemed to be made in full and ir-
revocably. In this case, there is 
no obligation to release any of the 
Pledges pursuant to this 
Clause 12. 

13. Mitteilungen  13. Notices 

13.1 Alle Mitteilungen im Zusammen-
hang mit diesem Verpfändungs-
vertrag müssen schriftlich erfol-
gen und können, soweit im Ein-
zelfall nichts anderes bestimmt 
ist, persönlich, per Telefax oder 
per E-Mail an die folgenden Ad-
ressen erfolgen: 

 13.1. Any notice in connection with the 
this Pledge Agreement shall be 
made in writing and can be made, 
unless otherwise specified, in per-
son, telefax or email to the ad-
dresses as follows: 

(a) Pfandbestellerin: 

Adresse: Kärntner Ausgleichszah-
lungs-Fonds 
Völkermarkter Ring 21-23 
9021 Klagenfurt am Wörthersee 
Österreich 
Telefax: 0436 5152 4425 
E-Mail: office@kaf.gv.at 

 (a) Pledgor: 

Address: Kärntner Ausgleichszah-
lungs-Fonds 
Völkermarkter Ring 21-23 
9021 Klagenfurt 
Austria 
Telefax: 0436 5152 4425 
E-Mail: office@kaf.gv.at  

(b) Sicherheitentreuhänder: 

Adresse: Citigroup Centre 
33 Canada Square 
Canary Wharf 

 (b) Security Agent: 

Address: Citigroup Centre 
33 Canada Square 
Canary Wharf 
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London 
E14 5LB 
Vereinigtes Königreich 
Telefax: +44 20 7500 5877 

London 
E14 5LB 
United Kingdom 
Telefax: +44 20 7500 5877 

(c) ABBAG: 

Adresse: ABBAG-
Abbaumanagementgesellschaft 
des Bundes 
Wächtergasse 1 
1010 Wien 
Österreich 
Telefax: +43 1 919 511 644 
E-Mail: bern-
hard.perner@abbag.at und 
office@abbag.at 

 (c) ABBAG: 

Address: ABBAG-
Abbaumanagementgesellschaft 
des Bundes 
Wächtergasse 1 
1010 Vienna 
Austria 
Telefax: +43 1 919 511 644 
E-Mail: bern-
hard.perner@abbag.at and 
office@abbag.at 

Jede Partei kann ihre Anschrift 
unter Einhaltung einer Frist von 5 
(fünf) Bankarbeitstagen durch 
Mitteilung an die anderen Parteien 
ändern. 

 Each Party may change its ad-
dress by giving the other Parties 
5 (five) Banking Days prior no-
tice.  

13.2 Soweit nicht nachstehend abwei-
chend geregelt, gilt jede schriftli-
che Mitteilung in Zusammenhang 
mit diesem Verpfändungsvertrag 
als zugegangen: 

 13.2. Unless otherwise stated below, 
any and all written notification is 
deemed to be received: 

(a) wenn persönlich übergeben, 
am Tag der Übergabe; 

 (a) if submitted personally, on 
the day of delivery; 

(b) wenn per Fax versandt, bei 
Erhalt der relevanten Sen-
debestätigung durch den 
Absender; oder  

 (b) if sent by fax when the rele-
vant delivery receipt is re-
ceived by the sender, or 

(c) wenn per E-Mail versandt, 
bei Erhalt der Lesebestäti-
gung oder, wenn eine solche 
nicht angefordert wurde, bei 
Versand, vorausgesetzt dass 
der Absender nicht binnen 
24 (vierundzwanzig) Stun-
den nach Versand der E-Mail 
eine Fehlermeldung erhält. 

 (c) email when the relevant re-
ceipt of such communication 
being read is given, or 
where no read receipt is re-
quested by the sender, at 
the time of sending, provid-
ed that no delivery failure 
notification is received by 
the sender within 24 (twen-
ty-four) hours of sending 
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such e-mail. 

Eine Mitteilung, die an einem an-
deren Tag als einem Bankarbeits-
tag oder nach 18:00 Uhr (CET) 
am Empfangsort eingeht, gilt als 
am nächsten Bankarbeitstag zu-
gegangen. 

 A notification received on a day 
other than a Banking Day or re-
ceived after 6:00 pm (CET) shall 
be deemed received the next suc-
ceeding Banking Day. 

14. Kein schlüssiger Verzicht  14. No implicit waiver 

Eine etwaige Nichtausübung, ver-
zögerte Ausübung oder nur teil-
weise Ausübung von unter diesem 
Verpfändungsvertrag bestehen-
den Rechten durch die Pfandgläu-
biger oder die Pfandbestellerin 
kann nicht als Verzicht oder Teil-
verzicht auf derartige Rechte aus-
gelegt werden und schließt eine 
spätere Ausübung solcher Rechte 
nicht aus. Ein Verzicht durch die 
Pfandgläubiger oder die Pfandbe-
stellerin ist nur dann wirksam, 
wenn er schriftlich erklärt wird. 

 A failure or delay or partial exer-
cise of the Pledgees in exercising 
any right shall not operate as a 
waiver or partial waiver of any 
right under this Pledge Agreement 
and shall not preclude any other 
further exercise. A waiver by the 
Plegees or the Pledgor shall only 
be effective if expressly declared 
in writing. 

15. Verschwiegenheitsverpflich-
tung 

 15. Confidentiality 

15.1 Die Vertragsparteien verpflichten 
sich, über den Abschluss und den 
Inhalt des gegenständlichen Ver-
pfändungsvertrags gegenüber 
Dritten strikte Verschwiegenheit 
zu bewahren, soweit nicht eine 
gesetzliche Auskunftsplicht be-
steht oder eine Vertragspartei von 
den anderen Vertragsparteien von 
der Verschwiegenheitspflicht aus-
drücklich schriftlich entbunden 
wurde. Diese Verschwiegenheits-
verpflichtung gilt nicht, (i) soweit 
eine Information über Abschluss 
und Inhalt dieses Verpfändungs-
vertrags für die Bestellung, Be-
gründung, Aufrechterhaltung, 

 15.1. The Parties agree to keep this 
Pledge Agreement and the fact 
that this Pledge Agreement has 
been entered into strictly confi-
dential, unless disclosure is re-
quired by law or with the express 
written consent of the other Par-
ties. This obligation for confiden-
tiality shall not apply (i) if any in-
formation on the conclusion and 
terms of this Pledge Agreement is 
required for granting, perfecting, 
maintaining, enforcing and pro-
tection of the Pledge, (ii) towards 
the creditors of the Zero Coupon 
Bonds, and (iii) towards the Re-
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Verwertung und zum Schutz der 
Pfandrechte sowie des Rangs der 
Pfandrechte erforderlich ist, (ii) 
gegenüber den Gläubigern der 
Nullkupon-Instrumente und (iii) 
gegenüber der Republik Öster-
reich. 

public. 

15.2 Allfällige Offenlegungserfordernis-
se in gerichtlichen oder verwal-
tungsbehördlichen Verfahren oder 
gegenüber der Europäischen 
Kommission oder gegenüber dem 
Bund oder gegenüber dem Kärnt-
ner Landtag oder in Ausschüssen 
des Kärntner Landtags sowie ge-
genüber gesetzlich oder berufs-
rechtlich zur Verschwiegenheit 
verpflichteten Beratern einer Par-
tei stellen keine Verletzung der 
Verschwiegenheitspflicht dar. 

 15.2. Any disclosure requirements in  
judicial or administrative proceed-
ings or to the European Commis-
sion or the Republic or the 
Carinthian State Parliament or in 
committees of the Carinthian 
State Parliament and to advisors 
of a Party, who are bound by law 
or a professional obligation to 
maintain confidentiality, does not 
breach the obligation for confi-
dentiality. 

15.3 Die allfällige Abgabe von Erklä-
rungen gegenüber Medien in Be-
zug auf den gegenständlichen 
Verpfändungsvertrag bedarf einer 
vorherigen Einigung der Vertrags-
parteien über die Abgabe und den 
Inhalt der Erklärung. 

 15.3. Any statement to the media in 
connection with this Pledge 
Agreement requires Parties' prior 
consent to the declaration and its 
content. 

16. Sonstiges  16. Miscellaneous 

16.1 Einheitliches Dokument  16.1. Single document 

Dieser Verpfändungsvertrag bildet 
ein einheitliches Dokument zwi-
schen den Parteien und geht allen 
vorhergehenden Bestimmungen 
und Vereinbarungen in Bezug auf 
den Gegenstand dieses Verpfän-
dungsvertrags vor. Für den Fall 
von Widersprüchen zwischen 
Bestimmungen dieses Verpfän-
dungsvertrags und anderen zwi-
schen den Parteien getroffenen 
Vereinbarungen gehen die Best-

 This Pledge Agreement shall be 
deemed to be a single document 
between the Parties and precedes 
any and all previous provisions. 
In the event of conflicts between 
the provisions of this Pledge 
Agreement and any other ar-
rangements entered into by the 
Parties the provisions of this 
Pledge Agreement shall prevail. 
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immungen dieses Verpfändungs-
vertrages vor. 

16.2 Kosten; Gebühren  16.2. Costs; Expenses 

Die Pfandbestellerin trägt die Kos-
ten und Auslagen sowie allfällige 
Rechtsberatungskosten des Si-
cherheitentreuhänders, die in Zu-
sammenhang mit der Vorberei-
tung und Verhandlung dieses 
Verpfändungsvertrags angefallen 
sind, sofern und soweit dies zwi-
schen dem Sicherheitentreuhän-
der und der Pfandbestellerin se-
parat vereinbart wurde. Die 
Pfandbestellerin trägt die Kosten 
und Auslagen, sowie allfällige 
Rechts-, sonstige Beratungs- und 
Gutachterkosten des Sicherhei-
tentreuhänders, in Zusammen-
hang mit der Vorbereitung und 
Verhandlung eventueller Nachträ-
ge oder Änderungen zu diesem 
Verpfändungsvertrag, oder mit 
der Durchsetzung oder Vollstre-
ckung dieses Verpfändungsver-
trags oder jeglicher Nachträge 
oder Änderungen dazu in Über-
einstimmung mit den Bedingun-
gen des Trust Deed. Darüber hin-
aus hat jede (auch andere) Partei 
ihre eigenen Kosten und Ausga-
ben, sowie allfällige Rechts-, 
sonstige Beratungs- und Gutach-
tungskosten die mit der Vorberei-
tung, Verhandlung, Durchführung 
oder Vollstreckung dieses Ver-
pfändungsvertrags oder jeglicher 
Nachträge oder Änderungen dazu 
entstehen, selbst zu tragen. Ein 
Ausgleichsanspruch gegen die 
anderen Parteien besteht diesbe-
züglich nicht. Dieser Verpfän-
gunsvertrag sowie alle damit zu-
sammenhängenden Maßnahmen 

 The Pledgor shall bear the costs 
and expenses, as well as any le-
gal fees of the Security Agent that 
have accrued in relation to the 
preparation and negotiation of 
this Pledge Agreement if and to 
the extent separately agreed be-
tween the Security Agent and the 
Pledgor. The Pledgor shall bear 
the costs and expenses, as well 
as any legal fees, other advisory 
fees and experts’ costs of the Se-
curity Agent which are related to 
the preparation and negotiation of 
any supplements and amend-
ments to this Pledge Agreement, 
or which are related to the execu-
tion and enforcement of this 
Pledge Agreement or of any sup-
plements and amendments there-
to in accordance with the terms of 
the Trust Deed. Other than as 
set-out above, each (other) Party 
shall bear its costs and expenses, 
as well as any legal fees, other 
advisory fees and experts' costs, 
which are related to the prepara-
tion, negotiation, execution and 
enforcement of this Pledge 
Agreement or of any supplements 
and amendments thereto. Other 
than described above, the Parties 
have no claim for compensation 
against the other Parties. This 
Pledge Agreement and all related 
actions are in accordance with the 
implementation of the FinStaG 
and the Liability Act of Carinthia, 
and, thus pursuant to § 5 FinStaG 
and § 2 Liability Act of Carinthia is 
not subject to taxes regulated by 



- 58 - 
 

  

erfolgen in Durchführung des 
FinStaG und des Haftungsgeset-
zes Kärnten und sind daher ge-
mäß § 5 FinStaG und § 2 Haf-
tungsgesetz Kärnten von den 
bundesgesetzlich geregelten Ab-
gaben, Bundesverwaltungsabga-
ben und Gerichts- und Justizver-
waltungsgebühren befreit. Sonsti-
ge Abgaben und Gebühren, gehen 
zu Lasten des Fonds. 

federal act, federal administrative 
fees and court and legal adminis-
trative fees. All other charges and 
fees will be at the expense of the 
Fund. 

16.3 Abtretung; Übertragung  16.3. Transfer; Assignment 

16.3.1 ABBAG ist berechtigt und die 
Pfandbestellerin und der Sicher-
heitentreuhänder erteilen hiermit 
ihre ausdrückliche schriftliche Zu-
stimmung, ihre Rechte und Pflich-
ten aus und/oder in Zusammen-
hang mit den Besicherten Forde-
rungen ABBAG und/oder diesem 
Verpfändungsvertrag zur Gänze 
oder teilweise an die Republik so-
wie der Republik unmittelbar zu-
rechenbare Rechtsträger abzutre-
ten oder zu übertragen und somit 
auch ihre Position als Pfandgläu-
biger zur Gänze oder teilweise im 
Weg der Vertragsübernahme zu 
übertragen. Die Pfandbestellerin 
und der Sicherheitentreuhänder 
stimmen bereits jetzt der Weiter-
gabe und Offenlegung der der 
ABBAG zur Verfügung stehenden 
Informationen (auch solcher, die 
dem Bankgeheimnis unterliegen) 
betreffend die Pfandbestellerin, 
den Pfandgegenstand sowie die 
gegenständliche Vertragsbezie-
hung an die Republik sowie der 
Republik unmittelbar zurechenba-
re Rechtsträger zu. Die Abtretung 
von Rechten und Pflichten 
und/oder die Übertragung der Po-
sition als Pfandgläubiger im Wege 

 16.3.1. ABBAG may and the Pledgor and 
the Security Agent hereby ex-
pressly give their written consent 
assign or transfer its rights and 
obligations arising from and/or in 
connection with the Secured Obli-
gations ABBAG and/or this Pledge 
Agreement, in whole or in part, to 
the Republic and legal entities di-
rectly attributable to the Republic, 
and may, thus, transfer its posi-
tion as Pledgee in whole or in part 
by way of a transfer of contract. 
The Pledgor and the Security 
Agent hereby consent to the 
passing on and disclosure of in-
formation available to ABBAG re-
garding the Pledgor, the Pledged 
Collateral and the respective con-
tractual relationship (including 
those subject to banking secrecy) 
to the Republic and the legal enti-
ties directly attributable to the 
Republic. The assignment of 
rights and obligations and/or the 
transfer of Pledgee's position to 
other persons by way of a con-
tract transfer is subject to Pledg-
or's and the respective other 
Pledgee's prior written consent, 
which may only be refused for 
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der Vertragsübernahme an ande-
re Personen ist nur mit der vorhe-
rigen schriftlichen Zustimmung 
der Pfandbestellerin und des je-
weils anderen Pfandgläubigers zu-
lässig, die jedoch nur aus sachlich 
gerechtfertigten Gründen verwei-
gert werden darf. 

good cause. 

16.3.2 Ohne die vorherige schriftliche 
Zustimmung der Pfandgläubiger, 
die ohne Angabe von Gründen 
verweigert werden darf, kann die 
Pfandbestellerin keine Rechte 
und/oder Pflichten aus dem Ver-
pfändungsvertrag ganz oder teil-
weise abtreten oder übertragen. 
Die Pfandbestellerin bestätigt, 
dass diese Bestimmung im Ein-
zelnen ausgehandelt wurde und 
nicht gröblich benachteiligend iSd 
§ 1396 a ABGB ist. Eine Abtre-
tung der Rechte und/oder Pflich-
ten aus dem Verpfändungsvertrag 
nach dem Laufzeitende des Null-
kupon-Instruments an den Bund 
oder eine im Einflussbereich des 
Bundes stehende Gesellschaft ist 
zulässig und bedarf keiner Zu-
stimmung der Pfandgläubiger.  

 16.3.2. The Pledgor may not assign or 
transfer any rights and/or obliga-
tions under the Pledge Agreement 
in whole or in part without Pledg-
ees' prior written consent, such 
consent may be withheld without 
giving any reasons. The Pledgor 
confirms, that this provision has 
been individually negotiated and 
is not grossly disadvantageous 
pursuant to § 1396 a ABGB. A 
transfer of rights and/or obliga-
tions under this Pledge Agree-
ment after the maturity of the Ze-
ro Coupon Bonds to the Republic 
or a company attributable to the 
Republic is permitted and is not 
subject to the consent of the 
Pledgees.  

16.3.3 Der Sicherheitentreuhänder kann 
seine Recht und Pflichten unter 
diesem Verpfändungsvertrag ab-
treten oder übertragen wenn er 
gemäß Punkt 16 des Trust Deeds 
seine Funktion niederlegt oder 
entfernt wird. 

 16.3.3. The Security Agent may assign or 
transfer its rights and obligations 
under this Pledge Agreement if it 
retires or is removed in accord-
ance with clause 16 of the Trust 
Deed.  

17. Schlussbestimmungen  17. Final provisions 

17.1 Schriftform  17.1. Written form 

Änderungen dieses Verpfän-
dungsvertrags bedürfen der 
Schriftform. Dies gilt auch für die 

 Any amendments of this Pledge 
Agreement shall only be in writ-
ing. This shall also apply to any 
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Aufhebung oder Änderung dieses 
Schriftformerfordernisses. 

amendment or waiver of this 
Clause. 

17.2 Anwendbares Recht  17.2. Governing law 

17.2.1 Dieser Verpfändungsvertrag, mit 
Ausnahme der Punkte 2.2, 3.4, 
10.1.7, unterliegt in Bezug auf al-
le vertraglichen oder außerver-
traglichen Rechte, Ansprüche o-
der Verpflichtungen österreichi-
schem Recht unter Ausschluss der 
Verweisungsnormen des österrei-
chischen internationalen Privat-
rechts. 

 17.2.1. This Pledge Agreement (except 
for Clauses 2.2, 3.4, 10.1.7) and 
all contractual or statutory rights, 
claims and obligations thereunder 
shall be governed by the laws of 
Austria excluding its conflict of 
law rules. 

17.2.2 Die Punkte 2.2, 3.4 und 10.1.7 
unterliegen in Bezug auf alle ver-
traglichen oder außervertragli-
chen Rechte, Ansprüche oder 
Verpflichtungen dem Recht der 
Bundesrepublik Deutschland.  

 17.2.2. Clauses 2.2, 3.4 and 10.1.7 and 
all contractual or statutory rights, 
claims and obligations thereunder 
shall be governed by the laws of 
the Federal Republic of Germany.  

17.3 Gerichtsstand  17.3. Jurisdiction 

Für alle Streitigkeiten aus oder in 
Zusammenhang mit diesem Ver-
pfändungsvertrag wird als aus-
schließlicher Gerichtsstand das 
sachlich in Handelssachen und 
örtlich für Wien-Innere Stadt zu-
ständige Gericht vereinbart.  

 All disputes arising out of or in 
connection with this Pledge 
Agreement shall exclusively be 
referred to and resolved by the 
court competent in commercial 
matters of the first district of Vi-
enna, Austria.  

17.4 Salvatorische Klausel  17.4. Severability 

17.4.1 Wenn eine Bestimmung des Ver-
pfändungsvertrags rechtswidrig, 
unwirksam oder nicht durchsetz-
bar sein oder werden sollte, so 
hat dies keinen Einfluss auf die 
Rechtmäßigkeit, Wirksamkeit oder 
Durchsetzbarkeit aller anderen 
Bestimmungen dieses Verpfän-
dungsvertrags. 

 17.4.1. Should any provision of this 
Pledge Agreement be or become 
unlawful, invalid or unenforcea-
ble, this shall not affect the legali-
ty, validity and enforceability of 
the remaining provisions of this 
Pledge Agreement. 

17.4.2 An die Stelle der unwirksamen 
Bestimmung tritt eine Bestim-

 17.4.2. The unlawful, invalid or unen-
forceable provision shall be sub-
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mung, die dem wirtschaftlichen 
Ergebnis der unwirksamen oder 
undurchführbaren Bestimmung 
möglichst nahe kommt. 

stituted by a provision that car-
ries out, as far as may be lawful, 
valid and enforceable, the intent 
of the unlawful, invalid or unen-
forceable provision.  

17.4.3 Die Bestimmung gemäß (a) und 
(b) gelten sinngemäß im Fall ei-
ner Lücke dieses Verpfändungs-
vertrags. 

 17.4.3. The provisions pursuant to (a) 
and (b) shall apply mutatis mu-
tandis in case of a gap of this 
Pledge Agreement.  

17.5 Herrschende Fassung  17.5. Prevailing Version 

Die deutsche Fassung dieses Ver-
pfändungsvertrages geht der eng-
lischen Fassung vor. 

 The German version of this 
Pledge Agreement shall prevail 
over the English version. 

17.6 Wirksamkeit  17.6. Effectiveness 

17.6.1 Citibank, N.A., London Branch 
("Citibank") schließt diesen Ver-
pfändungsvertrag am heutigen 
Tag unter der Bedingung ab, dass 
der Trust Deed unterfertigt wird 
und die Parteien vereinbaren und 
nehmen zur Kenntnis, dass Citi-
bank keine Pflichten unter diesem 
Verpfändungsvertrag hat, bis der 
Trust Deed unterfertigt ist und Ci-
tibank als Sicherheitentreuhänder 
bestellt ist, und dass Citibank kei-
ne Verpflichtungen im Zusam-
menhang mit der Unterfertigung 
dieses Verpfändungsvertrages am 
heutigen Tag eingeht.  

 17.6.1. Citibank, N.A., London Branch 
("Citibank") enters into this 
Pledge Agreement on the date 
hereof subject to the execution of 
the Trust Deed and the parties 
hereto agree and acknowledge 
that Citibank shall have no obliga-
tions under this Pledge Agree-
ment until such time as the Trust 
Deed is executed and delivered 
and Citibank has been appointed 
as Security Agent thereunder and 
that Citibank shall incur no liabil-
ity with regard to its execution of 
this Pledge Agreement on the 
date hereof.  

17.6.2 Zwischen der Pfandbestellerin und 
ABBAG wird dieser Verpfändungs-
vertrag am heutigen Tag wirk-
sam.  

 17.6.2. Notwithstanding Clause 17.6.1 
above, the Pledge Agreement 
shall become valid between the 
Pledgor and ABBAG on the date 
hereof.  
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Unterschriftsseite / Signature Page 

 

Pfandbestellerin / Pledgor 

 

Wien/Vienna, am/this __ September 2016  

 

___________________________ 

Kärntner Ausgleichszahlungs-Fonds 

vertreten durch / represented by: 
 

 ___________________________ 

 

Pfandgläubiger / Pledgees 

 

Wien/Vienna, am/this __ September 2016  

 

___________________________ 

ABBAG Abbaumanagementgesellschaft 
des Bundes 

vertreten durch / represented by: 
 

 ___________________________ 

 

 

London_, am/this __ September 2016  

 

___________________________ 

Citibank, N.A., London Branch 
 

vertreten durch / represented by: 
 

 ___________________________ 
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Anlage ./1A / Exhibit ./1A 
Depotführende Bank und Depots / Deposit Bank and Deposits 

Teil A – Umtauschangebot-Depot / Part A - Exchange Offer Deposit 
 

Depotführende Bank / 
Deposit Bank 

Depotnummer / 
Number 

Kontonummer des zuge-
hörigen Verrechnungs-
kontos / Account nr of 

corresponding Settlement 
Account 

OeKB CSD GmbH 205400  

   

 

 

Teil B – Rückkauf-Depot / Part - B Repurchase Deposit 

 

Depotführende Bank / 
Deposit Bank 

Depotnummer / 
Number 

Kontonummer des zuge-
hörigen Verrechnungs-
kontos / Account nr of 

corresponding Settlement 
Account 

OeKB CSD GmbH 205500  
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Anlage ./1B / Exhibit ./1B 
Pfandbrief-Forderungen / Pfandbrief-Receivables 

[Note: Ausschließlich Pfandbrief-Forderungen die im Austausch gegen Nullkupon-
Instrumente erworben wurden. / Pfandbrief-Receivables purchased in exchange for 
Zero Coupon Bonds only.] 
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Anlage ./1C / Exhibit ./1C 
Schuldscheindarlehen / Promissory Loan Notes 

[Note: Ausschließlich Schuldscheindarlehen die im Austausch gegen Nullkupon-
Instrumente erworben wurden. / Promissory Note Loans purchased in exchange for 
Zero Coupon Bonds only.] 
 

Bezeichnung des SSD /  
Reference of SSD 

Datum des SDD /  
Date of SSC 

Erworbener Betrag /  
Acquired Amount 
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Anlage ./1D / Exhibit ./1D 
Depotwertpapiere / Deposit Bonds 

[Note: Ausschließlich Depotwertpapiere die im Austausch gegen Nullkupon-
Instrumente erworben wurden. / Deposit Bonds purchased in exchange for Zero Cou-
pon Bonds only] 
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Anlage ./3.2.1.1A 
Muster des Verständigungsschreibens Rückführungskonto-Umtausch 

 
[Briefkopf der Pfandbestellerin] 

 
PER FAX 
[OeKB AG] 
[Adresse Kontoführende Bank] 
 
in Kopie an:  Citibank, N.A., London Branch 
  zH: [•] 
  Citigroup Centre, 33 Canada Square, Canary Wharf, 
  London, E14 5LB, Vereinigtes Königreich 
  Fax Nummer: +44 20 7500 5877  
 
  ABBAG-Abbaumanagementgesellschaft des Bundes 
  zH: Herr Niedermüller 
  Renngasse 6-8/Wächtergasse 1, 1010 Wien, Österreich 
  Fax Nummer: +43 1 919 511 644 
 

_________, am ______________ 
 
 

Verpfändung von Bankkonten 
 
 
Sehr geehrte Damen und Herren! 
 

1. Wir dürfen Ihnen mitteilen, dass wir mit Wirkung vom [Datum] gemäß Pfandbestel-
lungsvertrag über Kontoguthaben, Wertpapierdepots, Wertpapiere und Forderungen 
vom [Datum] sämtliche gegenwärtigen und zukünftigen Guthaben, einschließlich Erträ-
gen, Zinsen und anderen Beträgen, die auf den Konten IBAN AT25 1000 0310 0502 
5024, IBAN AT65 1000 0311 5000 0019 und IBAN AT38 1000 0311 5000 0020, ein-
schließlich allfälliger Unterkonten (Subkonten) dazu (die "Konten"), die von uns bei 
Ihnen unterhalten werden, jeweils ausgewiesen und/oder gutgeschrieben sind, darauf 
anfallen, auflaufen und/oder entstehen, sowie sämtliche sonstige derzeit bestehenden 
oder künftig erwachsenden Rechte an und Forderungen und Ansprüche aus diesen Kon-
ten, zusammen mit allen damit verbundenen Nebenrechten (einschließlich Gestaltungs-
rechten) und Ansprüchen (der "Pfandgegenstand") an ABBAG-
Abbaumanagementgesellschaft des Bundes und Citibank, N.A., London Branch (die 
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"Pfandgläubiger") zur Besicherung von Ansprüchen der Pfandgläubiger gegen uns im 
ersten Rang verpfändet haben. 

2. Wir weisen Sie an: 

(i) den Pfandgegenstand mit Wirkung vom [Datum dieses Schreibens] als zugunsten 
der Pfandgläubiger im ersten Rang verpfändet zu kennzeichnen (Pfandvermerk); 

(ii) ohne die vorherige Kenntnisnahme der Pfandgläubiger, die schriftlich nachzuweisen 
ist, keine Abbuchung, Zahlung, Überweisung oder sonstige Verfügung von diesen 
Konten auszuführen, dh die Konten als zugunsten der Pfandgläubiger gesperrt zu 
behandeln; 

(iii) abweichend von Punkt (ii) oben bedarf eine Überweisung von den Konten auf die 
folgenden Konten IBAN AT31 1000 0310 0502 5013, IBAN AT32 1000 0311 5000 
0031 und IBAN AT26 1000 0311 5000 0042 keiner Kenntnisnahme der ABBAG-
Abbaumanagementgesellschaft des Bundes, sondern lediglich der Citibank, N.A., 
London Branch;  

(iv) abweichend von Punkt (ii) oben bedarf eine Überweisung von den Konten auf das 
folgende Konto IBAN [Verrechnungskonto des Umtauschangebot-Depots] keiner 
Kenntnisnahme der Pfandgläubiger;  

(v) abweichend von Punkt (ii) oben bedarf eine Überweisung von einem der Konten auf 
ein anderes der Konten keiner Kenntnisnahme der Pfandgläubiger; und  

(vi) nach Erhalt einer Verständigung durch einen Pfandgläubiger vom Eintritt eines 
Verwertungsfalls sämtliche Beträge auf den Konten unverzüglich auf ein von die-
sem Pfandgläubiger bekanntzugebendes Konto zu überweisen. 

3. Wir weisen Sie darauf hin, dass die in diesem Verständigungsschreiben gegebenen In-
struktionen nur durch eine von den Pfandgläubigern mitunterzeichnete schriftliche Ver-
ständigung widerrufen oder geändert werden können.  

4. Dieses Verständigungsschreiben unterliegt österreichischem Recht. 

5. Weiters ersuchen wir Sie, unverzüglich, längstens aber binnen 3 (drei) Bankarbeitstagen 
ab dem Zugang dieser Verständigung die Kenntnisnahme dieser Verständigung sowie 
die Verpfändung des Pfandgegenstands den Pfandgläubigern gegenüber durch Gegen-
zeichnung dieser Anzeige und Retournierung eines Originals an jeden der Pfandgläubi-
ger zu bestätigen. 

 
 
Mit freundlichen Grüßen 
 
 
_______________________________ 
Kärntner Ausgleichszahlungs-Fonds 
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An:  1.  Citibank, N.A., London Branch 
  zH: [•] 
  Citigroup Centre, 33 Canada Square, Canary Wharf, 
  London, E14 5LB, Vereinigtes Königreich 
  Fax Nummer: +44 20 7500 5877  
 
 2. ABBAG-Abbaumanagementgesellschaft des Bundes 
  zH: [Ansprechperson ABBAG] 
  Renngasse 6-8/Wächtergasse 1, 1010 Wien, Österreich 
  Fax Nummer: +43 1 919 511 644 
 
 

Wir bestätigen den Erhalt der Verpfändungsanzeige des Kärntner Ausgleichszahlungs-Fonds 
vom [Datum] (die "Verpfändungsanzeige"). In der Verpfändungsanzeige verwendete Begrif-
fe haben in dieser Bestätigung dieselbe Bedeutung.  

Weiters bestätigen wir, von der mit Wirkung zum [Datum] erfolgten Verpfändung des Pfandge-
genstands verständigt worden zu sein, und nehmen die Verpfändung im ersten Rang sowie den 
Umfang des Pfandrechts zur Kenntnis.  

Wir verzichten zugunsten der Pfandgläubiger auf unser Pfandrecht am Pfandgegenstand gemäß 
Punkt [●] unserer Allgemeinen Geschäftsbedingungen (sowie alle sonstigen uns am Pfandge-
genstand allenfalls zustehenden Sicherungs-, Aufrechnungs-, Zurückbehaltungs- und sonstigen 
Rechte) und verpflichten uns, keine uns daraus zustehenden Rechte am Pfandgegenstand gel-
tend zu machen. 

Weiters verzichten wir auf eine Aufrechnung zwischen Ansprüchen des Kärntner Ausgleichszah-
lungs-Fonds in Bezug auf den Pfandgegenstand und Verbindlichkeiten des Kärntner Ausgleichs-
zahlungs-Fonds uns gegenüber.  

 

_____________, am _____________________ 

 
 
_________________________________ 
[Firmenwortlaut Kontoführende Bank] 
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Exhibit ./3.2.1.1A 
Specimen Notification of Account Bank for Repayment Account Exchange 

 

 
[Letterhead of Pledgor] 

 
BY FAX 
[OeKB AG] 
[address of Account Bank] 
 
with a copy to: Citibank, N.A., London Branch 
   attn.: [•] 
  Citigroup Centre, 33 Canada Square, Canary Wharf, 
  London, E14 5LB, United Kingdom 
  Fax: +44 20 7500 5877  
 
   ABBAG-Abbaumanagementgesellschaft des Bundes 
   attn.: Mr Niedermüller 
   Renngasse 6-8/Wächtergasse 1, 1010 Vienna, Austria 
   Fax: [●] 
 

_________, this ______________ 
 
 
Pledge of Bank Account 
 
Ladies and Gentlemen! 
 

1. We hereby notify you that with effect as of [date] according to a pledge agreement over 
account balances, securities deposits, bonds and receivables dated [date], we have 
pledged any and all our current and future credit, including profit, interest and other 
amounts which are accounted on, accrue or arise on and/or are credited to the accounts 
IBAN AT25 1000 0310 0502 5024, IBAN AT65 1000 0311 5000 0019 and IBAN AT38 
1000 0311 5000 0020 maintained by us, including sub-accounts thereto, (the "Ac-
counts") as well as all other currently existing or future rights to and receivables and 
claims from such Accounts together with all related ancillary rights (including rights to 
amend) and claims (the "Pledged Collateral") to ABBAG-
Abbaumanagementgesellschaft des Bundes and Citibank, N.A., London Branch (the 
"Pledgees") in the first rank as security for claims of the Pledgees against us. 



- 71 - 
 

  

2. We instruct you 

(i) to mark the Pledged Collateral as being pledged to the Pledgees in the first rank 
(Pfandvermerk) with effect as of [date of this letter]; 

(ii) not to execute any debiting, payment, transfer or any other disposal regarding the 
Accounts without the acknowledgement of the Pledgees, which has to be confirmed 
in writing, i.e. to treat the Accounts as blocked in favor of the Pledgees; 

(iii) notwithstanding clause (ii) above, a transfer from the Accounts to the following ac-
count IBAN AT31 1000 0310 0502 5013, IBAN AT32 1000 0311 5000 0031 und 
IBAN AT26 1000 0311 5000 0042 is not subject to the acknowledgement of 
ABBAG-Abbaumanagementgesellschaft des Bundes, but merely subject to the 
acknowledgement of Citibank, N.A., London Branch; 

(iv) notwithstanding clause (ii) above, a transfer from the Accounts to the following ac-
count IBAN [Settlement Account of the Exchange Offer Deposit] is not subject to 
the acknowledgement of the Pledgees;  

(v) notwithstanding clause (ii) above, a transfer from one Account to another Account 
is not subject to the acknowledgement of the Pledgees; and  

(vi) upon receipt of a notification by a Pledgee that an Enforcement Event has oc-
curred, to transfer without delay all amounts from the Accounts to an account 
named by this Pledgee. 

3. Please note that the instructions contained in this notification letter may not be revoked 
or changed other than by a written instrument duly countersigned by the Pledgees. 

4. This notification letter is governed by Austrian law. 

5. Furthermore, we kindly request that you confirm the acknowledgement of this notifica-
tion and of the pledge over the Pledged Collateral towards the Pledgees by returning a 
duly countersigned original of this notice to each of the Pledgees without delay, but at 
the latest within 3 (three) Banking Days upon receipt of this notification. 

 
 
Kind regards 
 
_______________________________ 
Kärntner Ausgleichszahlungs-Fonds 
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To:  1.  Citibank, N.A., London Branch 
  attn.: [•] 
  Citigroup Centre, 33 Canada Square, Canary Wharf, 
  London, E14 5LB, United Kingdom 
  Fax: +44 20 7500 5877  
 
 2. ABBAG-Abbaumanagementgesellschaft des Bundes 
  attn.: [contact person ABBAG] 
  Renngasse 6-8/Wächtergasse 1, 1010 Vienna, Austria 
  Fax: +43 1 919 511 644 
 
 

We confirm receipt of the notification of pledge by Kärntner Ausgleichszahlungs-Fonds dated 
[date] (the "Notification of Pledge"). Terms used in the Notification of Pledge shall have the 
same meaning when used in this confirmation. 

We further confirm to have been notified of the first ranking pledge over the Pledged Collateral 
with effect as of [date], and acknowledge both the rank and the extent of the pledge. 

We waive our pledge over the Pledged Collateral pursuant to clause [●] of our terms and con-
ditions in favour of the Pledgees (as well as any other security interests, rights of set-off and 
retention and any other rights with regard to the Pledged Collateral held by us) and undertake 
not to enforce any rights accruing to us therefrom. 

We further waive to off-set claims of the Kärntner Ausgleichszahlungs-Fonds regarding the 
Pledged Collateral against obligations of the Kärntner Ausgleichszahlungs-Fonds towards us. 

_____________, this _____________________ 

 
 
_________________________________ 
[company name Account Bank] 
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Anlage ./3.2.1.1B 
Muster des Verständigungsschreibens Depotführende Bank 

 
[Briefkopf der Pfandbestellerin] 

 
PER FAX 
OeKB CSD GmbH 
Strauchgasse 3 
1010 Wien 
Fax: +43 1 53127 4020  
 
in Kopie an:   Citibank, N.A., London Branch 
   zH: [•] 
  Citigroup Centre, 33 Canada Square, Canary Wharf, 

 London, E14 5LB, Vereinigtes Königreich 
  Fax Nummer: +44 20 7500 5877  
 
   ABBAG-Abbaumanagementgesellschaft des Bundes 
   zH: Herr Niedermüller 
   Renngasse 6-8/Wächtergasse 1, 1010 Wien, Österreich 
   Fax Nummer:  +43 1 919 511 644 
 

_________, am ______________ 
 
 

Verpfändung von Wertpapieren und eines Wertpapierdepots 
 
 
Sehr geehrte Damen und Herren! 
 

Wir dürfen Ihnen mitteilen, dass wir mit Wirkung vom [Datum] gemäß Pfandbestellungsvertrag 
über Kontoguthaben, Wertpapierdepots, Wertpapiere und Forderungen vom [Datum]  

(i) Schuldverschreibungen und sonstige verbriefte Schuldtitel, sowie jegliche Rechte oder 
Ansprüche im Zusammenhang mit einem der vorgenannten Aktiva, einschließlich der 
nachfolgenden Depotwertpapiere (alle zusammen die "Depotwertpapiere"), die gegen-
wärtig oder zukünftig auf dem nachfolgend genannten Wertpapierdepot (das "Wertpa-
pierdepot"), die von uns bei Ihnen unterhalten werden, jeweils ausgewiesen und/oder 
verbucht sind, sowie sämtliche mit den Depotwertpapieren verbundenen Zinsansprüche 
sowie andere Zahlungsansprüche (einschließlich solcher auf Rückzahlung des Kapitals), 
Rechte, Ansprüche, Forderungen und vermögensrechtliche und sachenrechtliche Ansprü-
che, die uns in Zusammenhang mit den Depotwertpapieren zustehen, einschließlich des 
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Miteigentums am Sammelbestand der jeweiligen Depotwertpapiere, jeweils zusammen 
mit allen damit verbundenen Nebenrechten und Ansprüchen; 

(ii) sämtliche gegenwärtigen und zukünftigen Guthaben, einschließlich Erträge, Zinsen und 
anderen Beträgen, die auf zu dem Wertpapierdepot zugehörigen Verrechnungskonten 
einschließlich allfälliger Unterkonten (Subkonten) (die "Konten"), die von uns bei Ihnen 
unterhalten werden, jeweils ausgewiesenen und/oder gutgeschriebenen sind, darauf an-
fallen, auflaufen und/oder entstehen, sowie sämtliche sonstige derzeit bestehenden oder 
künftig erwachsenden Rechte an und Forderungen und Ansprüche aus diesen Konten, zu-
sammen mit allen damit verbundenen Nebenrechten (einschließlich Gestaltungsrechten) 
und Ansprüchen; sowie 

(iii) sämtliche sonstige derzeit bestehende oder künftig erwachsende Rechte an, und Forde-
rungen und Ansprüche aus diesem Wertpapierdepot und Konten, zusammen mit allen 
damit verbundenen Nebenrechten und Ansprüchen, insbesondere dem Anspruch auf Aus-
folgung der Depotwertpapiere  

 
(zusammen der "Pfandgegenstand", wobei allfällige Ansprüche gegenüber dem Land Kärnten 
und der KLH-Rechtsnachfolger aus Depotwertpapieren, die ihre Grundlage in der landesgesetz-
lich angeordneten Haftung gemäß § 4 K-LHG und § 5 K-LHG haben (bzw gehabt haben) aus-
genommen sind) an ABBAG-Abbaumanagementgesellschaft des Bundes und Citibank, N.A., 
London Branch (die "Pfandgläubiger") zur Besicherung von Ansprüchen der Pfandgläubiger 
gegen uns im ersten Rang verpfändet haben. 
 
[Depotwertpapiere: 
 
Emittentin ISIN 
HETA ASSET RESOLUTION AG [] 
  
  
]1 
Wertpapierdepot: 
 
Kreditinstitut Depotnummer 
OeKB CSD 205400 
  
  
 
Verrechnungskonten zu dem Wertpapierdepot 
 
Kreditinstitut Kontonummer 

                                           
1  Anm.: Auflistung der Depotwertpapiere ist erst in Verständigung am Durchführungstag aufzunehmen. Verständi-

gung zum Zeitpunkt des Pfandvertrags kann diese Angabe noch nicht enthalten. 
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OeKB CSD [] 
  
  

 

2. Wir weisen Sie an: 

(i) die Konten und das Wertpapierdepot mit Wirkung vom [Datum dieses Schreibens] 
als zugunsten der Pfandgläubiger im ersten Rang verpfändet zu kennzeichnen 
(Pfandvermerk); 

(ii) die Depotwertpapiere mit Wirkung vom [Datum dieses Schreibens] als Wertpapier-
depotführer/Drittverwahrer für die Pfandgläubiger innezuhaben; 

  
(iii) ohne die vorherige Kenntnisnahme der Pfandgläubiger, die schriftlich (auch per 

Fax) nachzuweisen ist, keine Verfügungen über die Depotwertpapiere und das 
Wertpapierdepot durch uns zuzulassen und keine Verfügungen über die Depot-
wertpapiere und das Wertpapierdepot durchzuführen, dh das Wertpapierdepot als 
zugunsten der Pfandgläubiger gesperrt zu halten; 

(iv) abweichend von Punkt (iii) oben bedarf eine Übertragung von dem Wertpapierde-
pot auf das folgende Depot Nr 205500 bei OeKB CSD keiner Kenntnisnahme der 
ABBAG-Abbaumanagementgesellschaft des Bundes, sondern lediglich der Citibank, 
N.A., London Branch; 

(v) bis zum Erhalt einer gemeinsamen schriftlichen Verständigung durch die Pfand-
gläubiger über die Pfandfreilassung ohne die vorherige schriftliche Kenntnisnahme 
(auch per Fax) der Pfandgläubiger keine Abbuchung, Zahlung oder Überweisung 
von den Konten auszuführen, dh die Konten als zugunsten der Pfandgläubiger ge-
sperrt zu behandeln;  

(vi) abweichend von Punkt (v) sind Abbuchungen zulässig, wenn mit den abgebuchten 
Beträgen in EUR denominierte Anleihen der Republik Österreich erworben werden 
und diese Anleihen auf das Wertpapierdepot gebucht werden, auch ohne Zustim-
mung oder Kenntnisnahme der Pfandgläubiger zulässig;  

(vii) abweichend von Punkt (v) sind Überweisungen auf die von der OeKB AG geführten 
Konten IBAN AT25 1000 0310 0502 5024 (Umtausch / EUR), IBAN AT65 1000 
0311 5000 0019 (Umtausch / JPY) und IBAN AT38 1000 0311 5000 0020 (Um-
tausch / CHF) jederzeit auch ohne Kenntnisnahme der Pfandgläubiger zulässig; und  

(viii) nach Erhalt einer Verständigung durch einen Pfandgläubiger vom Eintritt eines 
Verwertungsfalls sämtliche Beträge auf den Konten unverzüglich auf ein von die-
sem Pfandgläubiger bekanntzugebendes Konto zu überweisen. 

3. Wir weisen Sie darauf hin, dass die in diesem Verständigungsschreiben gegebenen In-
struktionen nur durch eine von den Pfandgläubigern mitunterzeichnete schriftliche Ver-
ständigung widerrufen oder geändert werden können. 

4. Dieses Verständigungsschreiben unterliegt österreichischem Recht unter Ausschluss der 
Verweisungsnormen des österreichischen internationalen Privatrechts. 
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5. Weiters ersuchen wir Sie, unverzüglich, längstens aber binnen drei (3) Bankarbeitstagen 
ab dem Zugang dieser Verständigung die Kenntnisnahme dieser Verständigung sowie 
die Verpfändung des Pfandgegenstands der Pfandgläubiger gegenüber durch Gegen-
zeichnung dieser Anzeige und Retournierung eines Originals an jeden der Pfandgläubi-
ger zu bestätigen. 

 
 
Mit freundlichen Grüßen 
 
 
_______________________________ 
Kärntner Ausgleichszahlungs-Fonds 
 
 



- 77 - 
 

  

An:  1.  Citibank, N.A., London Branch 
  zH: [•] 
  Citigroup Centre, 33 Canada Square, Canary Wharf, 

 London, E14 5LB, Vereinigtes Königreich 
  Fax Nummer: +44 20 7500 5877  
 
 2. ABBAG-Abbaumanagementgesellschaft des Bundes 
  zH: Herr Niedermüller 
  Renngasse 6-8/Wächtergasse 1, 1010 Wien, Österreich 
  Fax Nummer: +43 1 919 511 644 
 

Wir bestätigen den Erhalt der Verpfändungsanzeige des Kärntner Ausgleichszahlungs-Fonds 
vom [Datum] (die "Verpfändungsanzeige"). In der Verpfändungsanzeige verwendete Begrif-
fe haben in dieser Bestätigung dieselbe Bedeutung.  

Weiters bestätigen wir, von der mit Wirkung zum [Datum] erfolgten Verpfändung des Pfandge-
genstands verständigt worden zu sein, und nehmen die Verpfändung im ersten Rang sowie den 
Umfang des Pfandrechts zur Kenntnis.  

Wir verzichten zugunsten der Pfandgläubigerin auf unser Pfandrecht am Pfandgegenstand ge-
mäß Punkt 3.16 unserer Allgemeinen Geschäftsbedingungen (sowie alle sonstigen uns am 
Pfandgegenstand allenfalls zustehenden Sicherungs-, Aufrechnungs-, Zurückbehaltungs- und 
sonstigen Rechte) und verpflichten uns, keine uns daraus zustehenden Rechte am Pfandgegen-
stand geltend zu machen. 

Weiters verzichten wir auf eine Aufrechnung zwischen Ansprüchen des Kärntner Ausgleichszah-
lungs-Fonds in Bezug auf den Pfandgegenstand und Verbindlichkeiten des Kärntner Ausgleichs-
zahlungs-Fonds uns gegenüber.  

 

_____________, am _____________________ 

 
 
_________________________________ 
[Firmenwortlaut Depotführende Bank] 
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Exhibit ./3.2.1.1B 
Specimen Notification of Deposit Bank 

 
[Letterhead of Pledgor] 

 
BY FAX 
OeKB CSD GmbH 
Strauchgasse 3 
1010 Wien 
Fax: +43 1 53127 4020  
 
with a copy to: Citibank, N.A., London Branch 
   attn.: [•] 
  Citigroup Centre, 33 Canada Square, Canary Wharf, 
  London, E14 5LB, United Kingdom 
  Fax: +44 20 7500 5877  
 
   ABBAG-Abbaumanagementgesellschaft des Bundes 
   attn.: Herr Niedermüller 
   Renngasse 6-8/Wächtergasse 1, 1010 Vienna, Austria 
   Fax: +43 1 919 511 644 
 

_________, this ______________ 
 
 

Pledge of securities and [a security deposit] / [several security deposits] 
 
 
Ladies and Gentlemen! 
 

We hereby notify you that with effect as of [date] according to a pledge agreement over ac-
count balances, securities deposits, bonds and receivables dated [date] we have pledged 

(i) bonds and other securitized debt instruments, as well as all rights and claims in connec-
tion with such an asset, including the following deposit bonds (collectively, the "Deposit 
Bonds"), that are credited and/or accrued on the following securities deposit (the "Secu-
rities Deposit") maintained by us with yourselves, respectively, from time to time as 
well as any and all related interest claims and other payment claims (including those for 
repayment of capital), rights, claims, receivables and monetary claims and rights in rem 
of us in connection with the Deposit Bonds, including the co-ownership over the collective 
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holding of the respective Deposit Bonds, together with all related ancillary rights and 
claims; 

(ii) any and all our current and future credit, including profit, interest and other amounts 
which are accounted on, accrue or arise on and/or are credited to the Settlement Ac-
counts corresponding to the Securities Deposit maintained by us with yourselves, includ-
ing sub-accounts, if any, thereto (the "Accounts") as well as all other currently existing 
or future rights to and receivables and claims from such Accounts together with all relat-
ed ancillary rights (including rights to amend) and claims; as well as 

(iii) all other currently existing or future rights to and receivables and claims from such Secu-
rities Deposit and accounts, together with all related ancillary rights and claims, in par-
ticular the right to demand release of Deposit Bonds 

 
(collectively, the "Pledged Collateral", except, however, for any claims against the Province 
of Carinthia and the KLH-Successors deriving from Deposit Bonds that are (or have been) 
based on the statutory guarantee pursuant to § 4 K-LHG and § 5 K-LHG) to ABBAG-
Abbaumanagementgesellschaft des Bundes and Citibank, N.A., London Branch (the "Pledg-
ees") in the first rank as security for claims of the Pledgees against us. 
 
[Deposit Bonds: 
 
Issuer ISIN 
HETA ASSET RESOLUTION AG [] 
  
  
]2 
Securities Deposit: 
 
Credit institution Deposit number 
OeKB CSD 205400 
  
  
 
Settlement Accounts to the Securities Deposit[s] 
 
Credit institution Account number 
[] [] 
  
  

 
                                           
2  Note: List of Deposit Bonds only to be included in notification on the Settlement Date. Notification as of date of the 

pledge agreement cannot include this specification. 
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2. We instruct you: 

(i) to mark the Accounts and the Securities Deposit as being pledged to the Pledgees 
in the first rank (Pfandvermerk) with effect as of [date of this letter]; 

(ii) to hold the Deposit Bonds with effect as of [date of this letter] as agent (Wertpa-
pierdepotführer/Drittverwahrer) for the Pledgees; 

 (iii) not to permit any disposal regarding the Deposit Bonds and the Securities Deposit 
by us and not to execute any disposal regarding the Deposit Bonds and the Securi-
ties Deposit until receipt of the Pledgees' joint written (also by Fax) acknowledge-
ment, i.e. to hold the Securities Deposit as blocked in favor of the Pledgees; 

(iv) notwithstanding clause (iii) above, a transfer from the Securities Deposit to the fol-
lowing deposit nr. 205500 with OeKB CSDis not subject to the acknowledgement of 
ABBAG-Abbaumanagementgesellschaft des Bundes, but merely subject to the 
acknowledgement of Citibank, N.A., London Branch; 

(v) not to execute any debiting, payment, transfer or any other disposal regarding the 
Deposit Bonds and the Securities Deposit without the acknowledgement of the 
Pledgees, which has to be confirmed in writing (also by Fax), i.e. to treat the De-
posit Bonds and the Securities Deposit as blocked in favor of the Pledgees; 

(vi) notwithstanding clause (v), debits are permitted without the Pledgees' acknowl-
edgement if the debited amounts are used to purchase bonds of the Republic of 
Austria denominated in EUR and such bonds are credited to the Securities Deposit; 

(vii) notwithstanding clause (v), transfers to the account with OeKB AG IBAN AT25 
1000 0310 0502 5024 (Exchange Offer / EUR), IBAN AT65 1000 0311 5000 0019 
(Exchange Offer / JPY) and IBAN AT38 1000 0311 5000 0020 (Exchange Offer / 
CHF) are permitted any time without the Pledgees' acknowledgement; and 

(viii) upon receipt of a notification by a Pledgee that an Enforcement Event has oc-
curred, to transfer without delay all amounts from the Accounts to an account 
named by this Pledgee. 

3. Please note that the instructions contained in this notification letter may not be revoked 
or changed other than by a written instrument duly countersigned by the Pledgees. 

4. This notification letter is governed by Austrian law, excluding its conflict of law rules. 

5. Furthermore, we kindly request that you confirm the acknowledgement of this notifica-
tion and of the pledge over the Pledged Collateral towards the Pledgees by returning a 
duly countersigned original of this notice to each of the Pledgees without delay, but at 
the latest within 3 (three) business days upon receipt of this notification. 

 
Kind regards 
 
_______________________________ 
Kärntner Ausgleichszahlungs-Fonds 
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To:  1.  Citibank, N.A., London Branch 
  attn.: [•] 
  Citigroup Centre, 33 Canada Square, Canary Wharf, 
  London, E14 5LB, United Kingdom 
  Fax: +44 20 7500 5877  
 
 2. ABBAG-Abbaumanagementgesellschaft des Bundes 
  attn.: Mr Niedermüller 
  Renngasse 6-8/Wächtergasse 1, 1010 Vienna, Austria 
  Fax: +43 1 919 511 644 
 

We confirm receipt of the notification of pledge by Kärntner Ausgleichszahlungs-Fonds dated 
[date] (the "Notification of Pledge"). Terms used in the Notification of Pledge shall have the 
same meaning when used in this confirmation. 

We further confirm to have been notified of the first ranking pledge over the Pledged Collateral 
with effect as of [date], and acknowledge both the rank and the extent of the pledge. 

We waive our pledge over the Pledged Collateral pursuant to clause 3.16 of our terms and 
conditions in favour of the Pledgees (as well as any other security interests, rights of set-off 
and retention and any other rights with regard to the Pledged Collateral held by us) and under-
take not to enforce any rights accruing to us therefrom. 

We further waive to off-set claims of the Kärntner Ausgleichszahlungs-Fonds regarding the 
Pledged Collateral against obligations of the Kärntner Ausgleichszahlungs-Fonds towards us. 

_____________, this _____________________ 

 
 
_________________________________ 
[company name Deposit Bank] 
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Anlage ./3.2.2.1 
Muster des Verständigungsschreibens HETA 

[Briefkopf der Pfandbestellerin] 
 
PER FAX 
HETA ASSET RESOLUTION AG 
Alpen-Adria-Platz 1 
9020 Klagenfurt am Wörthersee 
Österreich 
 
in Kopie an:  Citibank, N.A., London Branch 
   zH: [•] 
   Citigroup Centre, 33 Canada Square, Canary Wharf, 
   London, E14 5LB, Vereinigtes Königreich 
   Fax Nummer: +44 20 7500 5877  
 
   ABBAG-Abbaumanagementgesellschaft des Bundes 
   zH: Herr Niedermüller 
   Renngasse 6-8/Wächtergasse 1, 1010 Wien, Österreich 
   Fax Nummer:  +43 1 919 511 644 

_________, am ______________ 
 
 

Verpfändung von Wertpapieren und Forderungsrechten 
 
 
Sehr geehrte Damen und Herren! 
 

Wir dürfen Ihnen mitteilen, dass wir mit Wirkung vom [Datum] gemäß Pfandbestellungsvertrag 
über Kontoguthaben, Wertpapierdepots, Wertpapiere und Forderungen vom [Datum]  

(i) Schuldverschreibungen und sonstige verbriefte oder unverbriefte Schuldtitel, sowie jegli-
che Rechte oder Ansprüche im Zusammenhang mit einem der vorgenannten Aktiva, wo-
bei es sich am Durchführungstag um die nachfolgenden Depotwertpapiere, die HETA 
ASSET RESOLUTION AG (vormals Hypo Alpe-Adria-Bank International AG) ("HETA") als 
Emittentin begeben hat, handelt (alle zusammen die "Depotwertpapiere") sowie sämtli-
che mit den Depotwertpapieren verbundenen Zinsansprüche sowie andere Zahlungsan-
sprüche (einschließlich auf Rückzahlung des Kapitals), Rechte, Ansprüche, Forderungen 
und vermögensrechtliche und sachenrechtliche Ansprüche, die uns in Zusammenhang mit 
den Depotwertpapieren zustehen, einschließlich des Sammelbestands and den jeweiligen 
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Depotwertpapieren, jeweils zusammen mit allen damit verbundenen Nebenrechten und 
Ansprüchen (die "Forderungen aus den Depotwertpapieren"); 

(ii) sämtliche Forderungen die vormals der Pfandbriefbank (Österreich) AG gegenüber HETA 
zustanden, einschließlich jenen Forderungen aus den nachfolgend angeführten Instru-
menten und dem Bundesgesetz über die Pfandbriefstelle der österreichischen Landeshy-
potheken-Banken idgF (die "Pfandbrief-Forderungen"); und 

(iii) sämtliche Forderungen gegenüber HETA aus Schuldscheindarlehen ("SSD"), einschließlich 
den nachfolgend angeführten Schuldscheindarlehen (die "SSD-Verbindlichkeiten") 

 
(zusammen der "Pfandgegenstand", wobei allfällige Ansprüche gegenüber dem Land Kärnten 
und der Kärntner Landes- und Hypothekenbank-Holding aus Depotwertpapieren, Forderungen 
aus Depotwertpapieren, Pfandbrief-Forderungen und SSD-Verbindlichkeiten, die ihre Grundlage 
in der landesgesetzlich angeordneten Haftung gemäß § 4 K-LHG und § 5 K-LHG haben (bzw 
gehabt haben) ausgenommen sind) an ABBAG-Abbaumanagementgesellschaft des Bundes und 
Citibank, N.A., London Branch (die "Pfandgläubiger") zur Besicherung von Ansprüchen der 
Pfandgläubiger gegen uns im ersten Rang verpfändet haben. Die SSD-Verbindlichkeiten wur-
den sowohl unter österreichischem als auch unter deutschem Recht verpfändet. 
 
Depotwertpapiere: 
 
Emittentin ISIN 
HETA ASSET RESOLUTION AG [] 
  
  
 
Pfandbrief-Forderungen3: 
 
[●] 
 
SSD-Verbindlichkeiten: 
 
Bezeichnung des SSD Datum des SDD 
  
  
  
  
  
  

 
                                           
3  Genaue Ausgestaltung der Liste TBD. 
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2. Wir verständigen Sie hiermit darüber, dass: 

(i) der Pfandgegenstand mit Wirkung vom [Datum dieses Schreibens] zugunsten der 
Pfandgläubiger im ersten Rang verpfändet wurde; und 

(ii) HETA Zahlungen unter den Depotwertpapieren, Forderungen aus den Depotwert-
papieren, Pfandbrief-Forderungen und SSD-Verbindlichkeiten schuldbefreiend aus-
schließlich auf das Konto der Pfandbestellerin bei OeKB mit der Kontonummer IBAN 
AT25 1000 0310 0502 5024 (für EUR-Beträge), IBAN AT65 1000 0311 5000 0019 
(für JPY-Beträge) und IBAN AT38 1000 0311 5000 0020 (für CHF-Beträge) leisten 
kann. Sofern nach den Bedingungen der Depotwertpapiere oder SSD Zahlungen 
des Emittenten (Schuldners) zwingend an eine Zahlstelle zu leisten sind, darf HETA 
diese Zahlungen weiterhin an die jeweilige Zahlstelle leisten. 

(iii) Abweichend von Punkt (ii) oben bedarf eine Änderung dieser Verständigung, wo-
nach Zahlungen für alle oder Teile der Depotwertpapiere und/oder SSD-
Verbindlichkeiten schuldbefreiend ausschließlich auf die Konten IBAN AT31 1000 
0310 0502 5013, IBAN AT32 1000 0311 5000 0031 und IBAN AT26 1000 0311 
5000 0042 zu leisten sind, keiner Zustimmung oder Kenntnisnahme der ABBAG-
Abbaumanagementgesellschaft des Bundes, sondern lediglich einer Kenntnisnahme 
der Citibank, N.A., London Branch. 

3. Wir weisen Sie darauf hin, dass die in diesem Verständigungsschreiben gegebenen In-
struktionen nur durch eine von den Pfandgläubigern mitunterzeichnete schriftliche Ver-
ständigung widerrufen oder geändert werden können. 

4. Dieses Verständigungsschreiben unterliegt österreichischem Recht. 

5. Weiters ersuchen wir Sie, unverzüglich, längstens aber binnen drei (3) Bankarbeitstagen 
ab dem Zugang dieser Verständigung die Kenntnisnahme dieser Verständigung sowie 
die Verpfändung des Pfandgegenstands den Pfandgläubigern gegenüber durch Gegen-
zeichnung dieser Anzeige und Retournierung eines Originals an jeden der Pfandgläubi-
ger zu bestätigen. 

 
 
Mit freundlichen Grüßen 
 
 
_______________________________ 
Kärntner Ausgleichszahlungs-Fonds 
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An:  1.  Citibank, N.A., London Branch 

  zH: [•] 

  Citigroup Centre, 33 Canada Square, Canary Wharf, 

  London, E14 5LB, Vereinigtes Königreich 

  Fax Nummer: +44 20 7500 5877  

 

 2. ABBAG-Abbaumanagementgesellschaft des Bundes 

  zH: Herr Niedermüller 

  Renngasse 6-8/Wächtergasse 1, 1010 Wien, Österreich 

  Fax Nummer: +43 1 919 511 644 

 

Wir bestätigen den Erhalt der Verpfändungsanzeige des Kärntner Ausgleichszahlungs-Fonds 
vom [Datum] (die "Verpfändungsanzeige"). In der Verpfändungsanzeige verwendete Begrif-
fe haben in dieser Bestätigung dieselbe Bedeutung.  

Weiters bestätigen wir, von der mit Wirkung zum [Datum] erfolgten Verpfändung des Pfandge-
genstands verständigt worden zu sein, und nehmen zur Kenntnis, dass wir Zahlungen unter 
den Depotwertpapieren, Forderungen aus den Depotwertpapieren, Pfandbrief-Forderungen und 
SSD-Verbindlichkeiten schuldbefreiend ausschließlich auf das Konto der Pfandbestellerin bei 
OeKB AG mit der Kontonummer IBAN AT25 1000 0310 0502 5024 (für EUR-Beträge), IBAN 
AT65 1000 0311 5000 0019 (für JPY-Beträge) und IBAN AT38 1000 0311 5000 0020 (für CHF-
Beträge) leisten können wobei dies dann nicht gilt, wenn nach den Bedingungen der Depot-
wertpapiere oder SSD Zahlungen von uns zwingend an eine Zahlstelle zu leisten sind.  

 

_____________, am _____________________ 

 
 
_________________________________ 
HETA ASSET RESOLUTION AG 
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Exhibit./3.2.2.1 
Specimen Notification to HETA 

[Letterhead of Pledgor] 
 
BY FAX 
HETA ASSET RESOLUTION AG 
Alpen-Adria-Platz 1 
9020 Klagenfurt am Wörthersee 
AUSTRIA 
 
With a copy to:  Citibank, N.A., London Branch 
   attn.: [•] 
   Citigroup Centre, 33 Canada Square, Canary Wharf, 
   London, E14 5LB, United Kingdom 
   Fax: +44 20 7500 5877  
  
   ABBAG-Abbaumanagementgesellschaft des Bundes 
   attn.: Mr Niedermüller 
   Renngasse 6-8/Wächtergasse 1, 1010 Vienna, Austria 
   Fax:  +43 1 919 511 644 
 

_________, this ______________ 
 
 

Pledge of securities and receivables 
 
 
Ladies and Gentlemen! 
 

This is to inform you that with effect as of [date] pursuant to a pledge agreement over account 
balances, securities deposits, bonds and receivables dated [date], we have pledged 

(i) Bonds and other securitized or non-securitized debt instruments, as well as 
any and all rights or claims in connection with such an asset, whereas as of 
the Settlement Date the following Deposit Bonds issued by HETA ASSET 
RESOLUTION (formely Hypo Alpe-Adria-Bank International AG) ("HETA") as 
issuer shall be included (collectively, the "Deposit Bonds") as well as any 
and all of our interest claims and other payment claims (including repayment 
of capital), rights, claims, receivables and monetary claims and rights in rem 
accruing to us in connection with the Deposit Bonds, including the collective 
holding of the respective Deposit Bonds, in each case together with all related 
ancillary rights and claims (the "Claims under Deposit Bonds"); 
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(ii) any and all claims formerly held with Pfandbriefbank (Österreich) AG against 
HETA, including the claims under the following instruments and the federal act 
on Pfandbriefstelle of the Austrian Landeshypotheken-Banken in valid version 
(the "Pfandbrief-Receivables"); and 

(iii) any and all claims against HETA under Zero Coupon Bonds ("SSD"), including 
the following promissory note loans (the "SSD-Liabilities") 

 
(collectively, the "Pledged Collateral", except, however, for any claims against the Province 
of Carinthia and the Kärntner Landes- und Hypothekenbank-Holding deriving from Deposit 
Bonds, Claims under Deposit Bonds, Pfandbrief-Receivables and SSD-Liabilities that are (or 
have been) based on the statutory guarantee pursuant to § 4 K-LHG and § 5 K-LHG) to 
ABBAG-Abbaumanagementgesellschaft des Bundes and Citibank, N.A., London Branch (the 
"Pledgees") in the first rank as security for claims of the Pledgees against us. The SSD-
Liabilities have been pledged under Austrian as well as German law. 
 
 
Deposit Bonds: 
 

Issuer 
ISIN 

HETA ASSET RESOLUTION AG [] 
  
  
 
Pfandbrief-Receivables4: 
[●] 
SSD-Liabilities: 
Description of SSD Date of SDD 
  
  
  

 

2. We hereby notify you that: 

(i) the Pledged Collateral has been pledged in the first rank with effect as of [date of 
this letter] in favour of the Pledgees; and 

(ii) for payments of HETA under the Deposit Bonds, Claims under Deposit Bonds, 
Pfandbrief-Receivables and SSD-Liabilities to have discharging effect they shall be 
paid to the account of the Pledgees held with OeKB AG with account number IBAN 
AT25 1000 0310 0502 5024 (regarding EUR-amounts), IBAN AT65 1000 0311 

                                           
4  Exact table format TBD. 
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5000 0019 (regarding JPY-amounts) und IBAN AT38 1000 0311 5000 0020 (re-
garding CHF-amounts). If the terms of the Deposit Bonds or SSD provide for man-
datory payment by the issuer (debtor) to a Paying Agent, HETA may continue to 
effect such payments to the respective Paying Agent.  

(iii) Notwithstanding clause (ii) above, an amendment of this notification changing the 
account to which payments for part or all of the Deposit Bonds and/or SSD-
Liabilities shall be paid into as full satisfaction to the accounts IBAN AT31 1000 
0310 0502 5013, IBAN AT32 1000 0311 5000 0031 und IBAN AT26 1000 0311 
5000 0042 does only require the acknowledgement of Citibank, N.A., London 
Branch, but not of ABBAG-Abbaumanagementgesellschaft des Bundes. 

3. Please note that the instructions contained in this notification letter may not be revoked 
or changed other than by a written instrument duly countersigned by the Pledgees. 

4. This notification letter is governed by Austrian law. 

5. Furthermore, we kindly request that you confirm the acknowledgement of this notifica-
tion and of the pledge over the Pledged Collateral towards the Pledgees by returning a 
duly countersigned original of this notice to each of the Pledgees without delay, but at 
the latest within 3 (three) business days upon receipt of this notification. 

 
 
Kind regards 
 
_______________________________ 
Kärntner Ausgleichszahlungs-Fonds 
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To:  1.  Citibank, N.A., London Branch 

  attn.: [•] 

  Citigroup Centre, 33 Canada Square, Canary Wharf, 

  London, E14 5LB, United Kingdom 

  Fax: +44 20 7500 5877  

 

 2. ABBAG-Abbaumanagementgesellschaft des Bundes 

  attn.: Mr Niedermüller 

  Renngasse 6-8/Wächtergasse 1, 1010 Vienna, Austria 

  Fax: +43 1 919 511 644 

 

We confirm receipt of the notification of pledge by Kärntner Ausgleichszahlungs-Fonds dated 
[date] (the "Notification of Pledge"). Terms used in the Notification of Pledge shall have the 
same meaning when used in this confirmation. 

We further confirm to have been notified of the pledge over the Pledged Collateral with effect 
as of [date], and acknowledge that for payments under the Deposit Bonds, Claims under De-
posit Bonds, Pfandbrief-Receivables and SSD-Liabilities to have discharging effect we must ef-
fect such payments to the account of the Pledgees held with OeKB AG with account number 
IBAN AT25 1000 0310 0502 5024 (regarding EUR-amounts), IBAN AT65 1000 0311 5000 0019 
(regarding JPY-amounts) und IBAN AT38 1000 0311 5000 0020 (regarding CHF-amounts), 
which, however, shall not apply, if the terms of the Deposit Bonds or SSD provide for manda-
tory payment by the issuer (debtor) to a Paying Agent 

. 

_____________, this _____________________ 

 
 
_________________________________ 
HETA ASSET RESOLUTION AG 
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Anlage ./3.2.2.2 
Muster des Verständigungsschreibens Zahlstellen 

[Briefkopf der Pfandbestellerin] 
 
PER FAX 
[Firmenwortlaut Zahlstelle] 
[Adresse Zahlstelle] 
 
in Kopie an:   Citibank, N.A., London Branch 
   zH: [•] 
   Citigroup Centre, 33 Canada Square, Canary Wharf, 
   London, E14 5LB, Vereinigtes Königreich 
   Fax Nummer: +44 20 7500 5877  
 
   ABBAG-Abbaumanagementgesellschaft des Bundes 
   zH: Herr Niedermüller 
   Renngasse 6-8/Wächtergasse 1, 1010 Wien, Österreich 
   Fax Nummer:  +43 1 919 511 644 
 

_________, am ______________ 
 

Verpfändung von Wertpapieren und Forderungsrechten 
 
Sehr geehrte Damen und Herren! 
 

Wir dürfen Ihnen mitteilen, dass wir mit Wirkung vom [Datum] gemäß Pfandbestellungsvertrag 
über Kontoguthaben, Wertpapierdepots, Wertpapiere und Forderungen vom [Datum]  

(i)  [Schuldverschreibungen, die HETA ASSET RESOLUTION AG (vormals Hypo Alpe-Adria-
Bank International AG) ("HETA") als Emittentin begeben hat und nach deren Bedingun-
gen [Firmenwortlaut der Zahlstelle] als Zahlstelle bestellt wurde (alle zusammen die 
"Depotwertpapiere") sowie sämtliche mit den Depotwertpapieren verbundenen Zinsan-
sprüche sowie andere Zahlungsansprüche (einschließlich auf Rückzahlung des Kapitals), 
Rechte, Ansprüche, Forderungen und vermögensrechtliche und sachenrechtliche Ansprü-
che, die uns in Zusammenhang mit den Depotwertpapieren zustehen, einschließlich des 
Sammelbestands an den jeweiligen Depotwertpapieren, jeweils zusammen mit allen da-
mit verbundenen Nebenrechten und Ansprüchen (die "Forderungen aus den Depot-
wertpapieren")[; und] 

(ii) [sämtliche Forderungen gegenüber HETA aus Schuldscheindarlehen ("SSD"), einschließ-
lich den nachfolgend angeführten Schuldscheindarlehen, nach deren Bedingungen [Fir-
menwortlaut der Zahlstelle] als Zahlstelle bestellt wurde (die "SSD-
Verbindlichkeiten")] 



- 91 - 
 

  

 
(zusammen der "Pfandgegenstand", wobei allfällige Ansprüche gegenüber dem Land Kärnten 
und der Kärntner Landes- und Hypothekenbank-Holding aus Depotwertpapieren, Forderungen 
aus Depotwertpapieren und SSD-Verbindlichkeiten, die ihre Grundlage in der landesgesetzlich 
angeordneten Haftung gemäß § 4 K-LHG und § 5 K-LHG haben (bzw gehabt haben) ausge-
nommen sind) an ABBAG-Abbaumanagementgesellschaft des Bundes und Citibank, N.A., Lon-
don Branch (die "Pfandgläubiger") zur Besicherung von Ansprüchen der Pfandgläubiger ge-
gen uns im ersten Rang verpfändet haben. 
 
[Depotwertpapiere: 
 
Emittentin ISIN 
HETA ASSET RESOLUTION AG [] 
  
 ] 
 
[SSD-Verbindlichkeiten: 
 
Bezeichnung des SSD Datum des SDD 
  
 ] 

 

2. Wir verständigen Sie hiermit darüber, dass Zahlungen, die Sie in Ihrer Funktion als 
Zahlstelle unter den [Depotwertpapieren][und][SSD-Verbindlichkeiten] von HETA zur 
Weiterleitung an die Inhaber der [Depotwertpapieren][und][SSD-Verbindlichkeiten] er-
halten und die an uns als Inhaber der [Depotwertpapieren][und][SSD-Verbindlichkeiten] 
durch die Zahlstelle zu überweisen sind, schuldbefreiend ausschließlich auf unser Konto 
bei Oesterreichische Kontrollbank AG mit der Kontonummer IBAN AT25 1000 0310 0502 
5024 (für EUR-Beträge), IBAN AT65 1000 0311 5000 0019 (für JPY-Beträge) und IBAN 
AT38 1000 0311 5000 0020 (für CHF-Beträge), jeweils BIC OEKOATWW geleistet wer-
den können.  

3. Wir weisen Sie darauf hin, dass die in diesem Verständigungsschreiben gegebenen In-
struktionen nur durch eine von den Pfandgläubigern mitunterzeichnete schriftliche Ver-
ständigung widerrufen oder geändert werden können. 

4. Abweichend von Punkt 3 oben bedarf eine Änderung dieser Verständigung, wonach 
Zahlungen für alle oder Teile der Depotwertpapiere und/oder SSD-Verbindlichkeiten 
schuldbefreiend ausschließlich auf die Konten IBAN AT31 1000 0310 0502 5013, IBAN 
AT32 1000 0311 5000 0031 und IBAN AT26 1000 0311 5000 0042 zu leisten sind, kei-
ner Zustimmung oder Kenntnisnahme der ABBAG-Abbaumanagementgesellschaft des 
Bundes, sondern lediglich einer Kenntnisnahme der Citibank, N.A., London Branch. 

5. Dieses Verständigungsschreiben unterliegt österreichischem Recht. 
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6. Weiters ersuchen wir Sie, unverzüglich, längstens aber binnen drei (3) Bankarbeitstagen 
ab dem Zugang dieser Verständigung die Kenntnisnahme dieser Verständigung sowie 
die Verpfändung des Pfandgegenstands den Pfandgläubigern gegenüber durch Gegen-
zeichnung dieser Anzeige und Retournierung eines Originals an jeden der Pfandgläubi-
ger zu bestätigen. 

 
Mit freundlichen Grüßen 
 
 
_______________________________ 
Kärntner Ausgleichszahlungs-Fonds 
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An:  1.  Citibank, N.A., London Branch 

  zH: [•] 

  Citigroup Centre, 33 Canada Square, Canary Wharf, 

  London, E14 5LB, Vereinigtes Königreich 

  Fax Nummer: +44 20 7500 5877  

 

 2. ABBAG-Abbaumanagementgesellschaft des Bundes 

  zH: Herr Niedermüller 

  Renngasse 6-8/Wächtergasse 1, 1010 Wien, Österreich 

  Fax Nummer: +43 1 919 511 644 

 

Wir bestätigen den Erhalt der Verpfändungsanzeige des Kärntner Ausgleichszahlungs-Fonds 
vom [Datum] (die "Verpfändungsanzeige"). In der Verpfändungsanzeige verwendete Begrif-
fe haben in dieser Bestätigung dieselbe Bedeutung.  

Weiters bestätigen wir, von der mit Wirkung zum [Datum] erfolgten Verpfändung des Pfandge-
genstands verständigt worden zu sein, und nehmen zur Kenntnis, dass wir Zahlungen, die wir 
der Pfandbestellerin unter den Depotwertpapieren, Forderungen aus den [Depotwertpapieren] 
[und] [SSD-Verbindlichkeiten] weiterleiten müssen, schuldbefreiend ausschließlich auf das 
Konto der Pfandbestellerin bei Oesterreichische Kontrollbank AG mit der Kontonummer IBAN 
AT25 1000 0310 0502 5024 (für EUR-Beträge), IBAN AT65 1000 0311 5000 0019 (für JPY-
Beträge) und IBAN AT38 1000 0311 5000 0020 (für CHF-Beträge), jeweils BIC OEKOATWW 
leisten können.  

 

_____________, am _____________________ 

 
 
_________________________________ 
[Firmenwortlaut der Zahlungsstelle] 



- 94 - 
 

  

Exhibit./3.2.2.2 
Specimen Notification of Paying Agents 

 
[Letterhead of Pledgor] 

 
BY FAX 
[Company name of Paying Agent] 
[address of Paying Agent] 
 
with a copy to:  Citibank, N.A., London Branch 
   attn: [•] 
   Citigroup Centre, 33 Canada Square, Canary Wharf, 
   London, E14 5LB, United Kingdom 
   Fax: +44 20 7500 5877  
 
   ABBAG-Abbaumanagementgesellschaft des Bundes 
   attn: Mr Niedermüller 
   Renngasse 6-8/Wächtergasse 1, 1010 Vienna, Austria 
   Fax:  +43 1 919 511 644 
 

_________, this ______________ 
 

Pledge of Bonds and Receivables 
 
Dear Sir or Madame, 
 
This is to inform you that with effect as of [date] pursuant to a Pledge Agreement over account 
balances, securities deposits, bonds and receivables dated [date] we have granted a pledge 
over 
 
(i)  [Bonds issued by HETA ASSET RESOLUTION AG (formerly Hypo Alpe-Adria Bank In-

ternational AG) ("HETA") having [company name of the paying agent] as paying 
agent pursuant to the terms and conditions of the bonds (together the "Deposit 
Bonds") as well as any and all of our interest claims as well as our other payment 
claims (including repayment of capital), rights, receivables and other claims under or 
in connection with the Deposit Bonds, including the collective holding of the respective 
Deposit Bonds, each of them together with any and all ancillary rights and claims 
("Claims under Deposit Bonds"); and] 
 

(ii) [all of HETA's liabilities as debtor under promissory note loans ("SSD"), including the 
following promissory note loans having [company name of the paying agent] as pay-
ing agent pursuant to the terms and conditions of these promissory note loans (the 
"SSD-Liabilities")] 
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(together the "Pledged Collateral", except for any claims against the Province of Carinthia 
and the Kärntner Landes- und Hypothekenbank-Holding deriving from Deposit Bonds and 
Claims under Deposit Bonds and SSD-Liabilities and that are or have been based on the guar-
antee pursuant to the federal act § 4 K-LHG and § 5 K-LHG) to ABBAG-
Abbaumanagementgesellschaft des Bundes and Citibank, N.A., London Branch (the "Pledg-
ees") to provide a first ranking security for rights and claims of the Pledgees against us. 
 
[Deposit Bonds: 
 
Issuer ISIN 
HETA ASSET RESOLUTION AG [] 
  
 ] 
 
[SSD-Liabilities: 
 
Denomination of the SSD Date of the SDD 
  
 ] 

 

2. We hereby notify you that any payments of HETA made to you in your function as pay-
ing agent under the [Deposit Bonds] [and] [SSD-Liabilities] for the purpose of forward-
ing the payment to the holder of the [Deposit Bonds] [and] [SSD-Liabilities], may only 
be recognized as full satisfaction if payed into our account held with Oesterreichische 
Kontrollbank AG having the account number IBAN AT25 1000 0310 0502 5024 (for 
EUR-amounts), IBAN AT65 1000 0311 5000 0019 (for JPY-amounts) and IBAN AT38 
1000 0311 5000 0020 (for CHF-amounts), in each case BIC OEKOATWW; 

3.  Please note that the instructions contained in this letter may not be revoked or changed 
other than by a written instrument duly countersigned by the Pledgees. 

4.  Notwithstanding clause 3 above, an amendment of this notification changing the ac-
count to which payments for part or all of the Deposit Bonds and/or SSD-Liabilities shall 
be paid into as full satisfaction to the accounts IBAN AT31 1000 0310 0502 5013, IBAN 
AT32 1000 0311 5000 0031 und IBAN AT26 1000 0311 5000 0042 does only require 
the acknowledgement of Citibank, N.A., London Branch, but not of ABBAG-
Abbaumanagementgesellschaft des Bundes.  

5.  This notification is governed by Austrian law. 

6.  Furthermore, we kindly request that you confirm your receipt and acknowledgement of 
this letter and of the pledge over the Pledged Collateral towards the Pledgees by return-
ing duly countersigned copies hereof to each Pledgee without delay, at the latest within 
3 (three) business days after receipt of this notification. 
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Yours sincerely, 
 
 
_______________________________ 
Kärntner Ausgleichszahlungs-Fonds 
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To:  1.  Citibank, N.A., London Branch 

  attn: [•] 

  Citigroup Centre, 33 Canada Square, Canary Wharf, 

  London, E14 5LB, United Kingdom 

  Fax: +44 20 7500 5877  

 

 2. ABBAG-Abbaumanagementgesellschaft des Bundes 

  attn: Mr Niedermüller 

  Renngasse 6-8/Wächtergasse 1, 1010 Vienna, Austria 

  Fax: +43 1 919 511 644 

 

We confirm the receipt of the notification of pledge by the Kärntner Ausgleichszahlungs-Fonds 
dated [date] (the "Notification of Pledge"). Terms used in this confirmation shall have the 
same meaning given to such terms in the Notification of Pledge.  

We further confirm that we have been notified of the pledge of the Pledged Collateral with ef-
fect as of [date], and acknowledge that payments, which we are obliged to forward to the 
Pledgee under the Deposit Bonds, Claims under [Deposit Bonds] [and] [SSD-Liabilities] may 
only be recognized as full satisfaction if payed into to the account of the Pledgee held with 
Oesterreichische Kontrollbank AG with the account number IBAN AT25 1000 0310 0502 5024 
(for EUR-amount), IBAN AT65 1000 0311 5000 0019 (for JPY-amounts) and IBAN AT38 1000 
0311 5000 0020 (for CHF-amounts), in each case BIC OEKOATWW. 

 

_____________, this _____________________ 

 
 
_________________________________ 
[company name of the Paying Agent] 
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Anlage ./3.3.2 
Muster der Vollmacht 

 
 

Exhibit ./3.3.2 
Specimen of Power of Attorney 

 

 

Spezialvollmacht 
 

Power of Attorney 

Kärntner Ausgleichszahlungs-Fonds, 
ein Landesfonds errichtet nach dem Kärnt-
ner Ausgleichszahlungs-Fonds-Gesetz (K-
AFG) mit dem Sitz in Klagenfurt am 
Wörthersee und der Geschäftsanschrift Völ-
kermarkter Ring21-23, 9020 Klagenfurt am 
Wörthersee (der "Fonds"), vertreten durch 
Mag. Ulrich Zafoschnig und Mag. Hans 
Schönegger 

 Kärntner Ausgleichszahlungs-Fonds, a 
fund duly incorporated and validly existing 
under the Act on Compensation Fund of the 
province of Carinthia (K-AFG) with its seat 
in Klagenfurt am Wörthersee and the busi-
ness address at Völkermarkter Ring 21-23, 
9020 Klagenfurt am Wörthersee (the 
"Fund"), represented by Mag. Ulrich 
Zafoschnig and Mag. Hans Schönegger 

bevollmächtigt hiermit unwiderruflich  herewith irrevocably instructs and grants 
power of attorney to 

ABBAG-Abbaumanagementgesellschaft 
des Bundes, Renngasse 6-8/Wächtergasse 
1, 1010 Wien, eingetragen im Firmenbuch 
des Handelsgerichts Wien unter 
FN 421754b und 

 ABBAG-Abbaumanagementgesellschaft 
des Bundes, Renngasse 6-8/Wächtergasse 
1, 1010 Wien, registered with the 
companies' register of the commercial court 
of Vienna under FN 421754b ("ABBAG") 
and 

Citibank, N.A., London Branch, Citigroup 
Centre, 33 Canada Square, Canary Wharf, 
London, E14 5LB, UK (die "Citibank") 

 Citibank, N.A., London Branch, Citigroup 
Centre, 33 Canada Square, Canary Wharf, 
London, E14 5LB, UK (the "Citibank") 

(ABBAG und Citibank die "Bevollmächtig-
ten") und zwar jeweils einzeln 

 (ABBAG and Citibank together the 
"Agents") each of them individually 
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1. im Namen und auf Rechnung des 
Fonds die gemäß Punkt 3.2 des zwi-
schen dem Fonds und den Bevoll-
mächtigten am __ September 2016 
abgeschlossenen Pfandbestellungs-
vertrags über Kontoguthaben, Wert-
papierdepots, Wertpapiere und Forde-
rungen (der "Pfandvertrag") vorge-
sehenen Begründungs- und Verwer-
tungsschritte zu setzen, dh. insbe-
sondere die konto- und depotführen-
den Banken sowie die HETA ASSET 
RESOLUTION AG und allfällige Zahl-
stellen gemäß den im Pfandvertrag 
als Muster angehängten Schreiben 
von den Verpfändungen des Pfandge-
genstands zu verständigen;  

 1. to represent the Fund in its name and 
on its account pursuant to Clause 3.2 
of the pledge agreement on account 
balances, securities deposits, bonds 
and receivables, entered into by and 
between the Fund and the Agents on 
__ September 2016 (the "Pledge 
Agreement") in taking the steps to 
perfect and enforce the pledge, i.e. in 
particular to make the notifications to 
the account-holding and custodian 
banks as well as to HETA ASSET 
RESOLUTION AG and any paying 
agents pursuant to the specimen noti-
fications of the pledge of the pledged 
collateral as attached to the Pledge 
Agreement; 

2. alle sonstigen zur Bestellung, Be-
gründung, Aufrechterhaltung und zum 
Schutz der Pfandrechte sowie des 
Rangs der Pfandrechte rechtlich (auch 
zukünftig) erforderlich werdenden 
Schritte zu setzen; und  

 2. to take any and all other actions that 
may now or in the future be legally 
necessary to grant, perfect, maintain 
or secure the pledges and the ranking 
of the pledges; and 

3. alle sonstigen mit den in Punkt 1. und 
Punkt 2. bezeichneten Tätigkeiten 
verbundenen Handlungen vorzuneh-
men, Erklärungen abzugeben und zu 
empfangen und Unterschriften be-
glaubigt und unbeglaubigt zu leisten. 

 3. to take any and all other actions in 
connection with activities mentioned 
in Clauses 1 and 2, to issue and re-
ceive declarations and to sign with 
and without notarization. 

4. Die Bevollmächtigten sind befugt, 
diese Vollmacht ganz oder zum Teil 
an Dritte zu übertragen. 

 
4. The Agents are entitled to grant sub-

power of attorney wholly or partially 
to third parties within this Power of 
Attorney. 

5. Diese Vollmacht unterliegt österrei-
chischem Recht. 

 
5. This Power of Attorney is governed by 

Austrian law. 

Wien, am __ September 2016  Vienna, this __ September 2016 

 

_______________________________ 

  

_______________________________ 
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Kärntner Ausgleichszahlungs-Fonds* 
vertreten durch: Mag. Ulrich Zafoschnig 
und Mag. Hans Schönegger 

 

Kärntner Ausgleichszahlungs-Fonds* 
represented by: Mag. Ulrich Zafoschnig and 
Mag. Hans Schönegger 

* Unterschrift sollte aus Beweisgründen no-
tariell beglaubigt werden. Der Notar muss 
auch die Zeichnungsbefugnis der Vertreter 
bestätigen.  

 
* For reasons of proof the signatures should 
be notarized. The notary public has to con-
firm the signing authority of the represent-
atives. 
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Anlage ./4.1.2 
Berechnung Nominale Freizulassende Schuldtitel 

Berechnung Nominale Freizulassende Vorrangige Schuldtitel: 
 
Nominale Freizulassende Vorrangige Schuldtitel = Gesamtbetrag der Nominale rückzukaufen-
der Nullkupon-Instrumente gem Rückkaufs-Benachrichtigung* Gesamtbetrag der Nominale al-
ler vorrangigen (Class A) Umtauschangebot-Schuldtitel / Gesamtnominale der gesamten aus-
gegebenen Nullkupon-Instrumente. 
 
Berechnung Nominale Freizulassende Nachrangige Schuldtitel: 
 
Nominale Freizulassende Nachrangige Schuldtitel = Gesamtbetrag der Nominale rückzukaufen-
der Nullkupon-Instrumente gem Rückkaufs-Benachrichtigung * Gesamtbetrag der Nominale al-
ler nachrangigen (Class B) Umtauschangebot-Schuldtitel / Gesamtnominale der gesamten aus-
gegebenen Nullkupon-Instrumente. 



- 102 - 
 

  

Exhibit./4.1.2 
Calculation Nominal Value Release Instruments 

 
Calculation Nominal Value Senior Release Instruments: 
 
Nominal Value Senior Release Instruments = Total amount of Zero Coupon Bonds to be repur-
chased pursuant to Repurchase Notification * Total amount of nominal value of all senior 
(Class A) Exchange Offer Instruments / Total nominal value of the issued Zero Coupon Bonds. 
 
Calculation Nominal Value Subordinated Release Instruments: 
 
Nominal Value Subordinated Release Instruments = Total amount of Zero Coupon Bonds to be 
repurchased pursuant to Repurchase Notification * Total amount of nominal value of all subor-
dinated (Class B) Exchange Offer Instruments / Total nominal value of issued Zero Coupon 
Bonds. 
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Anlage ./4.1.3 
Muster Rückkaufs-Benachrichtigung und Kenntnisnahme 

 
[Briefkopf der Pfandbestellerin] 

 
PER FAX 
 
 Citibank, N.A., London Branch 
 zH: [•] 
 Citigroup Centre, 33 Canada Square, Canary Wharf, 
 London, E14 5LB, Vereinigtes Königreich 
 Fax Nummer: +44 20 7500 5877  
 
 
 ABBAG-Abbaumanagementgesellschaft des Bundes 
 zH: Herr Niedermüller 
 Renngasse 6-8/Wächtergasse 1, 1010 Wien, Österreich 
 Fax Nummer: +43 1 919 511 644 
 
 OeKB CSD GmbH 
 zH: [Ansprechperson] 
 Strauchgasse 1-3, 1010 Wien, Österreich 
 Fax Nummer: +43 1 53127 4020 
 
 

_________, am ______________ 
 
 

Betreff: Rückkaufs-Benachrichtigung und Kenntnisnahme 
 
 
Sehr geehrte Damen und Herren! 
 

1. Wir beziehen uns auf den Pfandbestellungsvertrag über Kontoguthaben, Wert-
papierdepots, Wertpapiere und Forderungen vom [DATUM] (der "Pfandvertrag"). Defi-
nierte Begriffe, die in dieser Verständigung nicht definiert wurden, haben in dieser Ver-
ständigung jene Bedeutung, die ihnen im Pfandvertrag zugewiesen wird. 

2. Dies ist eine Rückkaufs-Benachrichtigung zum Stichtag Umbuchung [DATUM]. 
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3. Am Stichtag Umbuchung, 16:30 CET waren insgesamt [•] Stück Nullkupon-Instrumente 
mit einer Nominale von insgesamt EUR [•] auf dem Sperrdepot gutgebucht (die 
"Sperrdepot Anleihen"). 

4. In Anlage 2 finden Sie die Nominale Freizulassende Vorrangige Schuldtitel, die Nominale 
Freizulassende Nachrangige Schuldtitel, sowie die gemäß Punkt 4.2 und 4.3 des Pfand-
vertrags im Zusammenhang mit dem Rückkauf der Relevanten Anleihen freizulassenden 
Depotwertpapiere (die "Relevanten Freizulassenden Depotwertpapiere") und Ver-
pfändeten Forderungen (die "Relevanten Freizulassenden Forderungen").  

5. [Bis dato gab es keine Zahlungen der HETA auf Depotwertpapiere und Verpfändete For-
derungen.] [Wir haben Zahlungen in Höhe von EUR [•] von HETA auf Depotwertpapiere 
und Verpfändete Forderungen erhalten. Der den Relevanten Freizulassenden Depotwert-
papieren und den Relevanten Freizulassenden Forderungen zuzuweisende Anteil beträgt 
EUR [•].] 

6. Wir weisen hiermit die OeKB CSD GmbH an, vorbehaltlich der Kenntnisnahme der Citi-
bank, N.A., London Branch als Pfandgläubiger, die Relevanten Freizulassenden Depot-
wertpapiere vom Umtauschangebot-Depot auf das Rückkauf-Depot zu übertragen. 

7. Wir verständigen hiermit HETA, als Schuldnerin der Relevanten Freizulassenden Forde-
rungen, und sämtliche relevante Zahlstellen dass die Relevanten Freizulassenden Forde-
rungen, vorbehaltlich der Kenntnisnahme der Citibank, N.A., London Branch als Pfand-
gläubigern nicht mehr gemäß dem Pfandvertrag sondern gemäß dem zwischen der 
Pfandbestellerin und der ABBAG geschlossenen Verpfändungsvertrag vom [DATUM] 
("Verpfändungsvertrag ABBAG") verpfändet sind. Diese Erklärung dient als Dritt-
schuldnerverständigung gemäß Punkt [•] des Verpfändungsvertrages ABBAG.  

 
 
Mit freundlichen Grüßen 
 
_______________________________ 
Kärntner Ausgleichszahlungs-Fonds 
 
 
2 Anlagen 
 
 
Wir, Citibank, N.A., London Branch, in unserer Funktion als Sicherheitentreuhänder und Pfand-
gläubiger unter dem Pfandvertrag nehmen hiermit (ohne Nachforschung oder Haftung) die 
Freilassung der Relevanten Freizulassenden Depotwertpapiere und der Relevanten Freizulas-
senden Forderungen [, sowie eines Betrages in Höhe von EUR [•]] gemäß dieser Rückkauf-
Benachrichtigung Zug um Zug mit der Umbuchung der Sperrdepot Anleihen auf den Cancellati-
on Account, welchen wir nicht überwachen oder Nachforschungen dazu anstellen, zur Kenntnis. 
 
London, [DATUM] 
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_______________________________ 
Citibank, N.A., London Branch 
 
Ergeht an ABBAG, und OeKB CSD 
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Anlage 1 – Übersicht Nominale Freizulassende Schuldtitel und Relevante Freizulassende De-
potwertpapiere und Relevante Freizulassende Forderungen 

[siehe separates Excel Sheet] 



Annex 1

Customer Reference Instruction Type Sec. acc. no. with OeKB CSD Sec.acc. owner ISIN Description Face Amount Settlement amount Trade Date Settlement Date RECEIVING DEPOSITORY BIC DELIVERING DEPOSITORY BIC BIC11 (or Name) of Delivering Agent Sec. acc. of Delivering Agent Seller (optional)
example settlement repurchase KAF‐Bond 20160609‐002 Receive versus payment 20xxxx KAF ‐ pledged to bondholders & ABBAG XS0000XXXXXX 0% KAF Bond 16‐29 5.000.000,00 EUR 5.123.456,12 30.9.2016 04.10.2016 CEDELULLXXX CEDELULLXXX HSBC France 11347
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Exhibit ./4.1.3 
Specimen Repurchase-Notification and Acknowledgement 

 
[Letterhead of Pledgor] 

 
BY FAX 
 
 Citibank, N.A., London Branch 
 attn: [•] 
 Citigroup Centre, 33 Canada Square, Canary Wharf, 
 London, E14 5LB, United Kingdom 
 Fax: +44 20 7500 5877  
 
 
 ABBAG-Abbaumanagementgesellschaft des Bundes 
 attn: Mr Niedermüller 
 Renngasse 6-8/Wächtergasse 1, 1010 Vienna, Austria 
 Fax Nummer: +43 1 919 511 644 
 
 OeKB CSD GmbH 
 attn: [contact person] 
 Strauchgasse 1-3, 1010 Vienna, Austria 
 Fax: +43 1 53127 4020 
 
 

_________, this ______________ 
 
 

Re.: Repurchase Notification and Acknowledgement 

Dear Sir or Madame! 
 

1. We refer to the pledge agreement on account balances, securities deposits, bonds and 
receivables dated [date] (the "Pledge Agreement"). Defined terms used but not defined 
in this notification shall have the meaning given to such terms in the Pledge Agreement. 

2. This is a Repurchase Confirmation for the Cut Off Date [date]. 
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3. On the Cut Off Date, at 4:30 pm CET [•] Zero Coupon Bonds with a total nominal value 
of EUR [•] have been standing to the credit on the Cancellation Account ("Cancellation 
Bonds"). 

4. Please find in Annex 2 the Nominal Value Senior Release Instruments, the Nominal Value 
Subordinated Release Instruments and the Deposit Bonds to be released (the "Relevant 
Release Deposit Bonds") and the Pledged Claims to be released (the "Relevant Re-
lease Claims") each pursuant to Clause 4.2 and 4.3 of the Pledge Agreement. 

5. [There have been no payments by HETA on the Deposit Bonds and Pledged Receivables 
until today.] [We have received payments by HETA on the Deposit Bonds and Pledged 
Receivables in the amount of EUR [•]. The share attributable to the Relevant Release De-
posit Bonds and the Relevant Release Claims amounts to EUR [•].] 

6. Were hereby instruct OeKB CSD GmbH, subject to the acknowledgement of Citibank, 
N.A., London Branch as Pledgee, to transfer the Relevant Release Deposit Bonds from the 
Exchange Deposit to the Repurchase Deposit. 

7. We hereby inform HETA, as debtor of the Relevant Release Claims, and each relevant 
Paying Agent that the Relevant Release Claims are upon acknowledgement of Citibank, 
N.A., London Branch as pledgee, no longer pledged under the Pledge Agreement but 
pledged under the pledge agreement entered into on [DATE] between the Pledgor and 
ABBAG (the "Pledge Agreement ABBAG"). This declaration shall serve as debtor notifi-
cation pursuant to clause [•] of the Pledge Agreement ABBAG.  

 
 
Yours sincerely 
 
_______________________________ 
Kärntner Ausgleichszahlungs-Fonds 
 
 
2 Annexes 

 
We, Citibank, N.A., London Branch, in our function as Security Agent and Pledgee under the 
Pledge Agreement hereby acknowledge (without enquiry or liability) the release of the Rele-
vant Release Deposit Bonds and the Relevant Release Claims [as well as the release of an 
amount equal to EUR [•]] pursuant to the Repurchase Notification dated [date] upon transfer 
of the Cancellation Bonds to the Cancellation Account, which we shall not monitor or investi-
gate. 
 
London, [DATE] 
 
 
 
_______________________________ 



- 109 - 
 

  

Citibank, N.A., London Branch 
 
To be sent to ABBAG and OeKB CSD 
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 Annex 1 – Overview Nominal Value Release Instruments, Relevant Release Deposit Bonds and 
Relevant Release Claims  

[see separate excel sheet] 
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Anlage ./4.2.1 / Exhibit ./4.2.1 
Liste der Depotwertpapiere und Verpfändeten Forderungen Class A / List of Deposit 

Bonds and Pledged Receivables Class A 

Teil A / Part A 



Nr Bezeichnung des Schuldtitels ISIN / Kenn‐Nr. Währung
Festgelegte Stückelung 
(Währung des Schuldtitel) 

Angepasste Festgelegte 
Stückelung (Währung des 
Schuldtitels)

Angepasste Festgelegte 
Stückelung (EUR)

Teil A ‐ Senior Schuldverschreibungen / Part A ‐ Senior Deposit Bonds 

1
HBInt_EUR_12mEURIBOR&CMS‐Spread‐Option_2002‐2017
[FMA: HBInt_EUR_12mEURIBOR&CMS_2002‐2017] 

XS0147285547 EUR 5.000.000,00 5.031.050,00 5.031.050,00

2
HBInt_AUD/JPY‐Iinked_2003‐2033_10.03.2003
[FMA: HBInt_AUD/JPY‐linked_2003‐2033] 

XS0165060012 JPY 100.000.000,00 102.210.555,28 762.480,83

3 HBInt_JPY_1,905_2006‐2016  XS0268565586 JPY 100.000.000,00 100.804.333,38 751.990,55
4 HBInt_EUR_CMS_2003‐2023  XS0165190066 EUR 100.000,00 109.010,07 109.010,07
5 HBInt_EUR_Range_2002‐2017  XS0148839243 EUR 100.000,00 105.180,00 105.180,00

6
HBInt_4,625%_2003‐2018_EUR
[FMA: HBInt_EUR_4,625%_2003‐2018] 

XS0162472517 EUR 100.000,00 104.573,61 104.573,61

7 HBInt_EUR_4,70%_2003‐2018  XS0163694978 EUR 100.000,00 104.295,28 104.295,28
8 HBInt_EUR_5,80%_2002‐2017  XS0148494320 EUR 100.000,00 104.092,22 104.092,22
9 HBInt_EUR_fix_2002‐2017  XS0149819004 EUR 100.000,00 103.723,56 103.723,56
10 HBInt_EUR_3,72%_2006‐2017  AT0000A00EZ4 EUR 100.000,00 103.575,33 103.575,33
11 HBInt_EUR_4,4%_2003‐2017  XS0169594727 EUR 100.000,00 103.055,56 103.055,56
12 HBInt_EUR_4,25%_2003‐2015  XS0169594057 EUR 100.000,00 103.010,42 103.010,42
13 HBInt_EUR_CMS‐Spread_2005‐2017  XS0232318831 EUR 100.000,00 102.934,25 102.934,25
14 HBInt_EUR_CMS‐Spread_2005‐2017  XS0232319300 EUR 100.000,00 102.934,25 102.934,25
15 HBInt_EUR_CMS‐Spread_2005‐2017  XS0232727411 EUR 100.000,00 102.934,25 102.934,25
16 HBInt_EUR_CMS‐Spread_2005‐2017  XS0232727684 EUR 100.000,00 102.934,25 102.934,25
17 HBInt_EUR_4,54%_2004‐2017  XS0200438223 EUR 100.000,00 101.990,14 101.990,14
18 HBInt_EUR_Inflationsgelinkt_2005‐2015  XS0217878841 EUR 100.000,00 101.591,59 101.591,59
19 HBInt_EUR_3,42%_2005‐2016  XS0232733492 EUR 100.000,00 101.083,00 101.083,00
20 HBInt_EUR_5,04%_2003‐2023  AT0000345483 EUR 100.000,00 100.224,00 100.224,00
21 HBInt_EUR_6mEuribor+17BP_2003‐2018  XS0162348857 EUR 100.000,00 100.208,66 100.208,66
22 HBInt_EUR_6mEuribor+20BP_2003‐2043  XS0164569187 EUR 100.000,00 100.184,64 100.184,64
23 HBInt_EUR_6mEuribor_2003‐2018  XS0163390163 EUR 100.000,00 100.179,64 100.179,64

24
HBInt_EUR_6mEuribor+22BP_2003‐2043_26.3.2003
[FMA: HBInt_EUR_6mEuribor+22BP_2003‐2043] 

XS0166280346 EUR 100.000,00 100.175,93 100.175,93

25 HBInt_EUR_6mEuribor+17BP_2003‐2018  XS0163694895 EUR 100.000,00 100.146,10 100.146,10

26
HBInt_EUR_6mEuribor+18BP_2003‐2018_19.03.2003
[FMA: HBInt_EUR_6mEuribor+18BP_2003‐2018] 

XS0165821074 EUR 100.000,00 100.141,21 100.141,21

27 HBInt_EUR_6mEuribor+18BP_2003‐2018  XS0165863233 EUR 100.000,00 100.130,43 100.130,43
28 HBInt_EUR_6mEuribor+17BP_2002‐2017  XS0147028061 EUR 100.000,00 100.107,56 100.107,56
29 HBInt_EUR_6mEuribor+17BP_2002‐2017  XS0147142276 EUR 100.000,00 100.099,57 100.099,57
30 HBInt_EUR_6moEuribor_2004‐2017  XS0203692727 EUR 100.000,00 100.085,26 100.085,26
31 HBInt_EUR_6mEuribor+15BP_2003‐2017  XS0170738263 EUR 100.000,00 100.050,83 100.050,83
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32
HBInt_EUR_3mEuribor+22BP_2003‐2043_28.3.2003
[FMA: HBInt_EUR_3mEuribor+22BP_2003‐2043] 

XS0166422823 EUR 100.000,00 100.041,08 100.041,08

33 HBInt_EUR_6mEuribor+15BP_2003‐2017  XS0171833030 EUR 100.000,00 100.024,80 100.024,80
34 HBInt_EUR_3moEuribor_2005‐2017  XS0209755981 EUR 100.000,00 100.021,53 100.021,53
35 HBInt_EUR_6mEuribor+17BP_2003‐2018  XS0161493811 EUR 100.000,00 100.015,94 100.015,94
36 HBInt_EUR_3moEuribor_2005‐2017  XS0210195003 EUR 100.000,00 100.015,58 100.015,58
37 HBInt_EUR_6mEuribor+19BP_2002‐2017  XS0151684981 EUR 100.000,00 100.014,22 100.014,22

38
HBInt_EUR_CMS‐Spread‐CAP 2006‐2017
[FMA: HBInt_EUR_CMS‐Spread‐CAP] 

XS0244768635 EUR 100.000,00 100.013,21 100.013,21

39 HBInt_EUR_3moEuribor_2005‐2017  XS0210342316 EUR 100.000,00 100.011,78 100.011,78
40 HBInt_EUR_3moEuribor_2005‐2015  XS0217836179 EUR 100.000,00 100.011,08 100.011,08
41 HBInt_EUR_3moEuribor_2005‐2017  XS0210264411 EUR 100.000,00 100.009,92 100.009,92
42 HBInt_EUR_3mEuribor+15BP_2004‐2017  XS0184385937 EUR 100.000,00 100.006,05 100.006,05
43 HBInt_EUR_6mEuribor+17BP_2003‐2017  XS0173650028 EUR 100.000,00 100.004,10 100.004,10
44 HBInt_EUR_6mEuribor+16BP_2004‐2017  XS0191139574 EUR 100.000,00 100.000,77 100.000,77
45 HBInt_CHF_6mLibor_2007‐2015  XS0293593421 CHF 100.000,00 100.043,14 94.060,87

46
HBInt_EUR_5,10%_2003‐2018_ZERO_21.03.2003
[FMA: HBInt_EUR_5,10%_2003‐2018_ZERO] 

XS0165935247 EUR 100.000,00 85.571,24 85.571,24

47 HYPO ALPE‐ADRIA ANL.07/17_EUR  XS0281875483 EUR 50.000,00 50.215,75 50.215,75
48 HBInt_EUR_CMS‐Iinked_2007‐2017  XS0293591995 EUR 50.000,00 50.097,96 50.097,96
49 HBInt_EUR_CMS‐linked‐2007‐2017  XS0293592613 EUR 50.000,00 50.097,96 50.097,96
50 HBInt_EUR_3m‐Euribor_2007‐2015  XS0289201484 EUR 50.000,00 50.020,98 50.020,98
51 HBInt_EUR_3mEuribor_2007‐2015  XS0292051835 EUR 50.000,00 50.014,28 50.014,28
52 HBInt_EUR_3moEuribor_2005‐2015  XS0218884194 EUR 50.000,00 50.003,99 50.003,99
53 HBInt_EUR_3moEuribor_2005‐2016  XS0219079794 EUR 50.000,00 50.003,99 50.003,99
54 HBInt_EUR_6,94%_2003‐2017  XS0149185745 EUR 10.000,00 10.503,15 10.503,15
55 HBInt_EUR_4,07%_2005‐2017  XS0215451633 EUR 10.000,00 10.384,70 10.384,70
56 HBInt_EUR_3,90%_2005‐2017  XS0210372065 EUR 10.000,00 10.038,47 10.038,47
57 HBInt_CHF_2,76_2007_2015  CH0028623145 CHF 5.000,00 5.076,01 4.772,48

58
HBInt_EUR_4.25%_2006
[FMA: HBIInt_EUR_4.25%_2006‐2016] 

XS0272401356 EUR 1.000,00 1.014,09 1.014,09

59
HBInt_EUR_10YCMS_2005.2015
[FMA: HBInt_EUR_10YCMS_2005‐2015] 

XS0219714564 EUR 1.000,00 1.009,83 1.009,83

60 HBInt_EUR_3moEuribor_2004‐2017  XS0187818595 EUR 1.000,00 1.000,38 1.000,38
61 HBInt_EUR_3moEuribor_2004‐2017  XS0184652567 EUR 1.000,00 1.000,11 1.000,11
62 HBInt_EUR_3moEuribor_2004‐2017  XS0198512732 EUR 1.000,00 1.000,09 1.000,09
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63 EUR Claim of Hypo Bank Burgenland AG   EUR 46.845.062,50 46.876.075,56 46.876.075,56
64 EUR Claim of Hypo NOE Gruppe Bank AG   EUR 46.845.062,50 46.876.075,56 46.876.075,56
65 EUR Claim of Oberösterreichische Landesbank AG   EUR 46.845.062,50 46.876.075,56 46.876.075,56
66 EUR Claim of Salzburger Landes‐Hypothekenbank AG   EUR 46.845.062,50 46.876.075,56 46.876.075,56
67 EUR Claim of Landes‐Hypothekenbank Steiermark AG   EUR 46.845.062,50 46.876.075,56 46.876.075,56
68 EUR Claim of Hypo Tirol Bank AG   EUR 46.845.062,50 46.876.075,56 46.876.075,56
69 EUR Claim of Vorarlberger Landes‐Hypothekenbank AG   EUR 46.845.062,50 46.876.075,56 46.876.075,56
70 EUR Claim of Austrian Anadi Bank AG   EUR 46.845.062,50 46.876.075,56 46.876.075,56
71 SSD_EUR_4,67%_2003‐2018   20                         EUR 30.000.000,00 31.171.391,67 31.171.391,67
72 SSD_EUR_4,835%_2003‐2023   13                         EUR 25.000.000,00 26.165.698,63 26.165.698,63
73 SSD_EUR_4,835%_03‐23   52                         EUR 25.000.000,00 26.165.698,63 26.165.698,63
74 SSD_EUR_4,28%_2007‐2015   138                       EUR 25.000.000,00 26.067.068,50 26.067.068,50
75 SSD_EUR_4,67%_2003‐2018   5                           EUR 20.000.000,00 20.780.927,78 20.780.927,78
76 SSD_EUR_4,725%_2004‐2017   22                         EUR 20.000.000,00 20.472.500,00 20.472.500,00
77 SSD_EUR_5,125%_2003‐2018   9                           EUR 20.000.000,00 20.146.027,40 20.146.027,40
78 EUR Claim of Pfandbriefbank (Österreich) AG   EUR 15.957.875,00 15.957.875,00 15.957.875,00
79 SSD_EUR_4,7%_2003‐2018   14                         EUR 15.000.000,00 15.654.083,34 15.654.083,34
80 SSD_EUR_4,7%_2003‐2018   19                         EUR 15.000.000,00 15.654.083,34 15.654.083,34
81 SSD_EUR_4,7%_2003‐2018   11                         EUR 15.000.000,00 15.654.083,34 15.654.083,34
82 SSD_EUR_4,67%_2003‐2018   32                         EUR 15.000.000,00 15.585.695,84 15.585.695,84
83 SSD_EUR_3,50%_2005‐2016   86                         EUR 15.000.000,00 15.191.301,37 15.191.301,37
84 CHF Claim of Pfandbriefbank (Österreich) AG   CHF 11.562.500,00 11.562.500,00 10.871.098,16
85 SSD_EUR_5,58%_2003‐2023   4                           EUR 10.000.000,00 10.507.550,69 10.507.550,69
86 SSD_EUR_4,605%_2004‐2017   45                         EUR 10.000.000,00 10.451.545,84 10.451.545,84
87 SSD_EUR_4,67%_2003‐2018   12                         EUR 10.000.000,00 10.390.463,89 10.390.463,89
88 SSD_EUR_4,68%_2004‐2017   46                         EUR 10.000.000,00 10.234.000,00 10.234.000,00
89 SSD_EUR_3,91%_2005‐2015   67                         EUR 10.000.000,00 10.175.682,19 10.175.682,19

90
SSD_EUR_3,545%_2005‐2015
[FMA: SSD_EUR_3,545%_2003‐2015] 

91                         EUR 10.000.000,00 10.088.382,19 10.088.382,19

91 SSD_EUR_3,75%_2006‐2016   100                       EUR 10.000.000,00 10.078.082,19 10.078.082,19
92 SSD_EUR_3,785%_2005‐2016   59                         EUR 10.000.000,00 10.077.773,98 10.077.773,98
93 SSD_EUR_5,16%_2003‐2018   1                           EUR 10.000.000,00 10.073.512,33 10.073.512,33
94 SSD_EUR_5,16%_2003‐2018   49                         EUR 10.000.000,00 10.073.512,33 10.073.512,33
95 SSD_EUR_3,725%_2006‐2016   102                       EUR 10.000.000,00 10.021.431,51 10.021.431,51

96
SSD_EUR 6m Euribor+0,09%_2007‐2015
[FMA: SSD_EUR 6m Euribor_2007‐2015] 

140                       EUR 10.000.000,00 10.012.234,17 10.012.234,17
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97 SSD_EUR_3,97%_2005‐2016   60                         EUR 10.000.000,00 10.003.263,01 10.003.263,01
98 SSD_EUR_4,70%_2004‐2017   44                         EUR 7.000.000,00 7.151.705,56 7.151.705,56
99 SSD_EUR_4,7%_2003‐2018   18                         EUR 5.000.000,00 5.218.027,78 5.218.027,78
100 SSD_EUR_4,67%_03‐18   17                         EUR 5.000.000,00 5.195.231,95 5.195.231,95
101 SSD_EUR_4,67%_2003‐2018   28                         EUR 5.000.000,00 5.195.231,95 5.195.231,95
102 SSD_EUR_4,67%_2003‐2018   29                         EUR 5.000.000,00 5.195.231,95 5.195.231,95
103 SSD_EUR_4,67%_2003‐2018   36                         EUR 5.000.000,00 5.195.231,95 5.195.231,95
104 SSD_EUR_4,27%_2006‐2016   107                       EUR 5.000.000,00 5.143.308,22 5.143.308,22
105 SSD_EUR_3,74%_2006‐2016   101                       EUR 5.000.000,00 5.100.928,77 5.100.928,77
106 SSD_EUR_4,67%_03‐18   16                         EUR 4.000.000,00 4.156.185,56 4.156.185,56
107 CHF Claim of Hypo Bank Burgenland AG   CHF 3.125.000,00 3.122.133,19 2.935.439,25
108 CHF Claim of Hypo NOE Gruppe Bank AG   CHF 3.125.000,00 3.122.133,19 2.935.439,25
109 CHF Claim of Oberösterreichische Landesbank AG   CHF 3.125.000,00 3.122.133,19 2.935.439,25
110 CHF Claim of Salzburger Landes‐Hypothekenbank AG   CHF 3.125.000,00 3.122.133,19 2.935.439,25
111 CHF Claim of Landes‐Hypothekenbank Steiermark AG   CHF 3.125.000,00 3.122.133,19 2.935.439,25
112 CHF Claim of Hypo Tirol Bank AG   CHF 3.125.000,00 3.122.133,19 2.935.439,25
113 CHF Claim of Vorarlberger Landes‐Hypothekenbank AG   CHF 3.125.000,00 3.122.133,19 2.935.439,25
114 CHF Claim of Austrian Anadi Bank AG   CHF 3.125.000,00 3.122.133,19 2.935.439,25
115 SSD_EUR_4,16%_06‐17   119                       EUR 2.000.000,00 2.000.227,95 2.000.227,95
116 SSD_EUR_6,72%_2005‐2017_AO   94                         EUR 1.000.000,00 1.048.473,40 1.048.473,40
117 SSD_EUR_6,72%_2005‐2017_AO   92                         EUR 1.000.000,00 1.048.473,40 1.048.473,40

118
SSD_EUR_6,72%_2005‐2017_AO
[FMA: SSD_EUR 6,72%_2003‐2017_AO] 

93                         EUR 1.000.000,00 1.048.473,40 1.048.473,40

119
SSD_EUR_4,10%_2006‐2017
[FMA: SSD_EUR_4,10_2006‐2017] 

115                       EUR 1.000.000,00 1.039.652,05 1.039.652,05

120 SSD_EUR_4,67%_03‐18   15                         EUR 1.000.000,00 1.039.046,39 1.039.046,39
121 SSD_EUR_4,015%_2005‐2016   63                         EUR 1.000.000,00 1.038.500,00 1.038.500,00

122
SSD_EUR_6,74%_2005‐2017_AO
[FMA:SSD_EUR_CMS‐Spread 2005‐2017_AO] 

89                         EUR 1.000.000,00 1.037.686,25 1.037.686,25

123 SSD_EUR_6,74%_2005‐2017_AO   90                         EUR 1.000.000,00 1.037.686,25 1.037.686,25
124 SSD_EUR_3,83%_2006‐2016   103                       EUR 1.000.000,00 1.037.460,55 1.037.460,55
125 SSD_EUR_4,705%_2004‐2017  23_1 EUR 1.000.000,00 1.029.667,64 1.029.667,64
126 SSD_EUR_4,705%_2004‐2017  23_2 EUR 1.000.000,00 1.029.667,64 1.029.667,64
127 SSD_EUR_4,10%_2006‐2017   124                       EUR 1.000.000,00 1.029.205,48 1.029.205,48
128 SSD_EUR_4,32%_2007‐2017   129                       EUR 1.000.000,00 1.028.878,90 1.028.878,90
129 SSD_EUR_4,3% 07‐17   127                       EUR 1.000.000,00 1.028.745,21 1.028.745,21
130 SSD_EUR_4,3% 07‐17   126                       EUR 1.000.000,00 1.028.745,21 1.028.745,21
131 SSD_EUR_4,3% 07‐17   128                       EUR 1.000.000,00 1.028.745,21 1.028.745,21
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132 SSD_EUR_4,3% 07‐17   125                       EUR 1.000.000,00 1.028.745,21 1.028.745,21
133 SSD_EUR_4,28%_2007‐2017   130                       EUR 1.000.000,00 1.028.611,51 1.028.611,51
134 SSD_EUR_4,275%_2007_2017   131                       EUR 1.000.000,00 1.028.578,08 1.028.578,08
135 SSD_EUR_4,275%_2007_2017   132                       EUR 1.000.000,00 1.028.578,08 1.028.578,08
136 SSD_EUR_4,44%_2006‐2017   108                       EUR 1.000.000,00 1.028.464,66 1.028.464,66
137 SSD_EUR_4,39%_2006‐2016   109                       EUR 1.000.000,00 1.027.181,92 1.027.181,92

138
SSD_EUR_4,31%_2006‐2016
[FMA: SSD_EUR_4,31%_2016] 

111                       EUR 1.000.000,00 1.025.741,92 1.025.741,92

139 SSD_EUR_4,25%_2007‐2015   135                       EUR 1.000.000,00 1.025.732,88 1.025.732,88
140 SSD_EUR_4,735%_2004‐2017   21_54 EUR 1.000.000,00 1.023.675,00 1.023.675,00
141 SSD_EUR_4,735%_2004‐2017   39                         EUR 1.000.000,00 1.023.675,00 1.023.675,00
142 SSD_EUR_4,735%_2004‐2017   41                         EUR 1.000.000,00 1.023.675,00 1.023.675,00
143 SSD_EUR_4,69%_2004‐2017   24                         EUR 1.000.000,00 1.023.450,00 1.023.450,00
144 SSD_EUR_4,68%_2004‐2017   40                         EUR 1.000.000,00 1.023.400,00 1.023.400,00

145
SSD_EUR_6,48%_2005‐2016_AO
[FMA:SSD_EUR‐CMS‐Spread_2005‐2016_AO] 

82                         EUR 1.000.000,00 1.022.642,19 1.022.642,19

146 SSD_EUR_4,20%_2007‐15   139                       EUR 1.000.000,00 1.020.827,40 1.020.827,40
147 SSD_EUR_4,41%_2007‐2015   134                       EUR 1.000.000,00 1.020.177,26 1.020.177,26
148 SSD_EUR_4,02%_2005‐2016   62                         EUR 1.000.000,00 1.019.273,97 1.019.273,97
149 SSD_EUR_4,40% _2006‐2016   110                       EUR 1.000.000,00 1.010.849,32 1.010.849,32

150
SSD_EUR_6mEuribor+3,07%_2005_2017_AO
[FMA:  SSD_EUR_6mEuribor+3,7%_2005_2017_AO] 

84                         EUR 1.000.000,00 1.010.157,94 1.010.157,94

151 SSD_EUR_4,00%_2006‐2016   114                       EUR 1.000.000,00 1.009.863,01 1.009.863,01
152 SSD_EUR_6MEuribor+3,10%_2005‐2016_AO   87                         EUR 1.000.000,00 1.009.131,22 1.009.131,22
153 SSD_EUR_3,76%_2005‐2016   69                         EUR 1.000.000,00 1.006.386,85 1.006.386,85

154
SSD_EUR_6mEuribor+3,065%_2005_2017_AO
[FMA:SSD_EUR_CMS‐Spread_2005‐2017_AO] 

83                         EUR 1.000.000,00 1.006.122,25 1.006.122,25

155 SSD_EUR_4,34%_2006_2017   116_2 EUR 1.000.000,00 1.005.588,49 1.005.588,49
156 SSD_EUR_4,34%_2006_2017   116_1 EUR 1.000.000,00 1.005.588,49 1.005.588,49
157 SSD_EUR_4,254%_2006‐2017   118                       EUR 1.000.000,00 1.005.477,75 1.005.477,75
158 SSD_EUR_3,7%_2006‐2016   95                         EUR 1.000.000,00 1.003.142,47 1.003.142,47
159 SSD_EUR_3,7%_2006‐2016   98                         EUR 1.000.000,00 1.002.736,99 1.002.736,99
160 SSD_EUR_3,7%_2006‐2016   97                         EUR 1.000.000,00 1.002.736,99 1.002.736,99
161 SSD_EUR_3,7%_2006‐2016   96                         EUR 1.000.000,00 1.002.736,99 1.002.736,99
162 SSD_EUR_3,7%_2006‐2016   99                         EUR 1.000.000,00 1.002.736,99 1.002.736,99
163 SSD_EUR_4%_2006‐2017   122                       EUR 1.000.000,00 1.002.410,96 1.002.410,96
164 SSD_EUR_4,05%_2006‐2017   123                       EUR 1.000.000,00 1.001.664,38 1.001.664,38
165 SSD_EUR_3,97%_2005‐2016   61                         EUR 1.000.000,00 1.000.326,30 1.000.326,30



Nr Bezeichnung des Schuldtitels ISIN / Kenn‐Nr. Währung
Festgelegte Stückelung 
(Währung des Schuldtitel) 

Angepasste Festgelegte 
Stückelung (Währung des 
Schuldtitels)

Angepasste Festgelegte 
Stückelung (EUR)

166 JPY Claim of Pfandbriefbank (Österreich) AG   JPY 93.750.000,00 93.750.000,00 699.365,91
167 JPY Claim of Hypo Bank Burgenland AG   JPY 0,00 3.398,44 25,35
168 JPY Claim of Hypo NOE Gruppe Bank AG   JPY 0,00 3.398,44 25,35
169 JPY Claim of Oberösterreichische Landesbank AG   JPY 0,00 3.398,44 25,35
170 JPY Claim of Salzburger Landes‐Hypothekenbank AG   JPY 0,00 3.398,44 25,35
171 JPY Claim of Landes‐Hypothekenbank Steiermark AG   JPY 0,00 3.398,44 25,35
172 JPY Claim Hypo Tirol Bank AG   JPY 0,00 3.398,44 25,35
173 JPY Claim of Vorarlberger Landes‐Hypothekenbank AG   JPY 0,00 3.398,44 25,35
174 JPY Claim of Austrian Anadi Bank AG   JPY 0,00 3.398,44 25,35
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Anlage ./4.3.1 
Liste der Depotwertpapiere und Verpfändeten Forderungen Class B / List of Deposit 

Bonds and Pledged Receivables Class B 

Teil A / Part A 



Nr Bezeichnung des Schuldtitels ISIN / Kenn‐Nr. Währung
Festgelegte Stückelung 
(Währung des Schuldtitel) 

Angepasste Festgelegte 
Stückelung (Währung des 
Schuldtitels)

Angepasste Festgelegte 
Stückelung (EUR)

Part A ‐ Nachrangige Schuldverschreibungen / Part A ‐ Subordinated Deposit 
Bonds 

1 NR HBInt_EUR_FRN_2004‐2017  QOXDB9964079 EUR 20.000.000,00 20.138.353,42 20.138.353,42

2
NR HBInt_EUR/USD‐Iinked_1999‐2029
[FMA: NR HBInt_EUR/USD‐linked_1999‐2029_ZERO] 

XS0097058720 EUR 100.000,00 277.881,18 277.881,18

3 NR HBInt_EUR_4,875%_2004‐2017  XS0184026374 EUR 100.000,00 107.239,91 107.239,91
4 NR HBInt_EUR_5,03%_2004‐2017  AT0000355334 EUR 100.000,00 105.534,93 105.534,93

5
NR HBInt_EUR_5,27%_2003‐2028_20.03.2003
[FMA: NR HBInt_EUR_5,27%_2003‐2028] 

XS0165863316 EUR 100.000,00 104.743,00 104.743,00

6 NR HBInt_EUR_CMS_linked_2003‐2017  XS0170866775 EUR 100.000,00 103.022,16 103.022,16
7 HBA_EUR_5,73%_2001‐2021  XS0139343635 EUR 100.000,00 101.273,33 101.273,33
8 NR HBInt_EUR_6mEuribor+65BP_2002‐2017  XS0154247299 EUR 100.000,00 100.936,43 100.936,43

9
NR HBInt_EUR_FRN_NR_2002‐2032
[FMA: NR HBInt_EUR_ FRN NR_2002‐2032] 

XS0158550292 EUR 100.000,00 100.173,60 100.173,60

10 NR HBInt_EUR_5,92%_2002‐2022  XS0142938686 EUR 100.000,00 100.148,00 100.148,00
11 NR HBInt_EUR_7,5%NR_1994‐2024  AT0000327101 ATS 1.000.000,00 1.057.083,33 76.821,24
12 HBInt_EUR_4,35%_06‐16  XS0274117117 EUR 50.000,00 52.937,65 52.937,65
13 NR HBInt_EUR_3mEuribor_2007‐2017  XS0283714896 EUR 50.000,00 50.276,29 50.276,29
14 NR HBInt_EUR_FRN_NR_2004‐2017  XS0205170268 EUR 50.000,00 50.167,26 50.167,26
15 NR HBInt_EUR_3mEuribor+49BP_2000‐2030  XS0121202658 EUR 10.000,00 10.010,84 10.010,84
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Teil B / Part B 
 



Nr Bezeichnung des Schuldtitels ISIN / Kenn‐Nr. Währung
Festgelegte Stückelung 
(Währung des Schuldtitel) 

Angepasste Festgelegte 
Stückelung (Währung des 
Schuldtitels)

Angepasste Festgelegte 
Stückelung (EUR)

Part B ‐ Nachrangige Schuldscheine / Part B ‐ Subordinated Pledeged 
Receivables 

16 SSD_NR_EUR_4,517%_2007‐2017   146                       EUR 20.000.000,00 21.314.931,71 21.314.931,71
17 SSD_NR_EUR_4,60%_2006‐2017   142                       EUR 13.000.000,00 13.895.501,63 13.895.501,63
18 SSD_NR_EUR_4,08%_2005‐2017   58                         EUR 10.000.000,00 10.628.095,84 10.628.095,84
19 SSD_NR_EUR_4,08%_2005‐2017   56                         EUR 10.000.000,00 10.628.095,84 10.628.095,84
20 SSD_NR_EUR_4,60%_2006‐2017   141                       EUR 7.000.000,00 7.482.192,55 7.482.192,55
21 SSD_NR_EUR_4,60%_2006‐2017   143                       EUR 7.000.000,00 7.482.192,55 7.482.192,55
22 SSD_NR_EUR_4,97%_2003‐2017   34                         EUR 5.000.000,00 5.362.446,10 5.362.446,10
23 SSD_NR_EUR_4,97%_2003‐2017   30                         EUR 5.000.000,00 5.362.446,10 5.362.446,10
24 SSD_NR_EUR_4,08%_2005‐2017   57                         EUR 5.000.000,00 5.314.048,82 5.314.048,82
25 SSD_NR_EUR_5%_2003‐2018   25                         EUR 5.000.000,00 5.231.249,09 5.231.249,09
26 SSD_NR_EUR_4,35%_2003‐2017   33                         EUR 5.000.000,00 5.147.417,35 5.147.417,35
27 SSD_NR_EUR_4,517%_2007‐2017   145                       EUR 4.000.000,00 4.262.986,65 4.262.986,65
28 SSD_NR_EUR_5%_2003‐2018   26                         EUR 3.000.000,00 3.138.750,68 3.138.750,68
29 SSD_NR_EUR_4,56%_2006‐2017   148                       EUR 2.500.000,00 2.675.839,79 2.675.839,79
30 SSD_NR_EUR_5%_2003‐2018   27                         EUR 2.000.000,00 2.092.500,45 2.092.500,45
31 SSD_NR_EUR_4,35%_2003‐2017   53                         EUR 2.000.000,00 2.058.967,35 2.058.967,35
32 SSD_NR_EUR_4,495%_2006‐2017   112                       EUR 1.000.000,00 1.072.072,57 1.072.072,57

33
SSD_NR_EUR_4,49%_2006‐2016
[FMA: SSD_NR_EUR_4,49%_2006‐2017] 

117‐1 EUR 1.000.000,00 1.070.929,76 1.070.929,76

34 SSD_NR_EUR_4,49%_2006‐2016   117‐2/133 EUR 1.000.000,00 1.070.929,76 1.070.929,76
35 SSD_NR_EUR_4,51%_2006‐2017   113                       EUR 1.000.000,00 1.069.244,01 1.069.244,01
36 SSD_NR_EUR_3mEuribor+0,25%_2005‐2017   66                         EUR 1.000.000,00 1.064.773,68 1.064.773,68
37 SSD_NR_EUR_3,79%_2005‐2017   72                         EUR 1.000.000,00 1.060.966,44 1.060.966,44
38 SSD_NR_EUR_3,79%_2005‐2017   71                         EUR 1.000.000,00 1.060.966,44 1.060.966,44
39 SSD_NR_EUR_3,80%_2005‐2017   73                         EUR 1.000.000,00 1.060.329,74 1.060.329,74
40 SSD_NR_EUR_3,80%_2005‐2017   74                         EUR 1.000.000,00 1.060.329,74 1.060.329,74
41 SSD_NR_EUR_3,80%_2005‐2017   75                         EUR 1.000.000,00 1.058.612,96 1.058.612,96
42 SSD_NR_EUR_3,63%_2005‐2017   80                         EUR 1.000.000,00 1.053.692,17 1.053.692,17
43 SSD_NR_EUR_3,618%_2005‐2017   79                         EUR 1.000.000,00 1.053.621,74 1.053.621,74
44 SSD_NR_EUR_3,614%_2005‐2017   81                         EUR 1.000.000,00 1.053.348,55 1.053.348,55
45 SSD_NR_EUR_4,5%_2006‐2017   121                       EUR 1.000.000,00 1.051.780,82 1.051.780,82
46 SSD_NR_EUR_4,28%_2006‐2017   120                       EUR 1.000.000,00 1.048.742,74 1.048.742,74
47 SSD_NR_EUR_4,45%_2006‐2017   104                       EUR 1.000.000,00 1.025.846,61 1.025.846,61
48 SSD_NR_EUR_3,7%_2005‐2017   70                         EUR 1.000.000,00 1.021.490,44 1.021.490,44
49 SSD_NR_EUR_6mEuribor+0,3%_2007‐2017   144                       EUR 1.000.000,00 1.007.117,86 1.007.117,86
50 SSD_NR_EUR_3mEuribor+0,25%_2006‐2017   105                       EUR 1.000.000,00 1.003.556,98 1.003.556,98



Nr Bezeichnung des Schuldtitels ISIN / Kenn‐Nr. Währung
Festgelegte Stückelung 
(Währung des Schuldtitel) 

Angepasste Festgelegte 
Stückelung (Währung des 
Schuldtitels)

Angepasste Festgelegte 
Stückelung (EUR)

51 SSD_NR_EUR_4,56%_2006‐2017   149                       EUR 500.000,00 535.167,23 535.167,23
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Anlage ./ 6.1.1 
Muster Ziehung Finanzierung 

 
[Briefkopf der Pfandbestellerin] 

 
PER FAX 
 
 Citibank, N.A., London Branch 
 zH: [•] 
 Citigroup Centre, 33 Canada Square, Canary Wharf, 
 London, E14 5LB, Vereinigtes Königreich 
 Fax Nummer: +44 20 7500 5877  
 
 
 ABBAG-Abbaumanagementgesellschaft des Bundes 
 zH: Herr Niedermüller 
 Renngasse 6-8/Wächtergasse 1, 1010 Wien, Österreich 
 Fax Nummer: +43 1 919 511 644 
 
 [OeKB CSD GmbH] 
 zH: [Ansprechperson] 
 Strauchgasse 1-3, 1010 Wien, Österreich 
 Fax Nummer: +43 1 53127 4020 
 
 

_________, am ______________ 
 
 

Betreff: Ziehung unter Finanzierung 
 
 
Sehr geehrte Damen und Herren! 
 

1. Wir beziehen uns auf den Pfandbestellungsvertrag über Kontoguthaben, Wert-
papierdepots, Wertpapiere und Forderungen vom [DATUM] (der "Pfandvertrag"). Defi-
nierte Begriffe, die in dieser Verständigung nicht definiert wurden, haben in dieser Ver-
ständigung jene Bedeutung, die ihnen im Pfandvertrag zugewiesen wird. 
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2. Dies ist eine Mitteilung gemäß Punkt 6.1.1 des Verpfändungsvertrags. 

3. Die Rückkaufsperiode ist am [DATUM] abgelaufen. Am [DATUM CANCELLATION ALLER 
RÜCKGEKAUFTEN ZCBS] sind noch [•] Nullkupon-Instrumente mit einer gesamten Nomi-
nale von EUR [•] ausständig. In Anlage 1 finden Sie die Bestätigung des Registrars über 
die noch ausstehenden Nullkupon-Instrumente.  

4. Auf dem Rückführungskonto Umtausch sind derzeit EUR [•] gutgeschrieben. 

5. Der Barwert der gemäß Punkt 6.1.3 des Verpfändungsvertrages zu erwerbenden Anleihe 
der Republik Österreich mit gleicher Laufzeit und gleichem ausstehenden Gesamtnomina-
le wie die noch ausständigen Nullkupon-Instrumente beträgt EUR [•]. 

6. Zum Ankauf der unter Punkt 5 genannten Bundesanleihe werden wir daher einen Betrag 
in Höhe von EUR [•] (das entspricht dem in Punkt 5 genannten Betrags abzüglich des in 
Punkt 4 genannten Betrags) unter dem Finanzierungs-Anspruch ziehen. 

7. Wir weisen hiermit die OeKB CSD GmbH an, vorbehaltlich der Kenntnisnahme der Citi-
bank, N.A., London Branch als Pfandgläubiger, alle Depotwertpapiere und Verpfändete 
Forderungen vom Umtauschangebot-Depot auf das Rückkauf-Depot zu übertragen. 

8. Wir verständigen hiermit HETA, als Schuldnerin der Verpfändeten Forderungen, und 
sämtliche relevante Zahlstellen dass die Verpfändeten Forderungen, vorbehaltlich der 
Kenntnisnahme der Citibank, N.A., London Branch als Pfandgläubigern, nicht mehr ge-
mäß dem Pfandvertrag sondern gemäß dem zwischen der Pfandbestellerin und der 
ABBAG geschlossenen Verpfändungsvertrag vom [DATUM] ("Verpfändungsvertrag 
ABBAG") verpfändet sind. Diese Erklärung dient als Drittschuldnerverständigung gemäß 
Punkt [•] des Verpfändungsvertrages ABBAG.   

 
 
Mit freundlichen Grüßen 
 
_______________________________ 
Kärntner Ausgleichszahlungs-Fonds 
 
 
1 Anlage 
 
Wir, Citibank, N.A., London Branch, in unserer Funktion als Sicherheitentreuhänder und Pfand-
gläubiger unter dem Pfandvertrag nehmen hiermit (ohne Nachforschung oder Haftung) der 
Freilassung der Depotwertpapiere und der Verpfändeten Forderungen Zug um Zug gegen Zah-
lung von EUR [BETRAG GEM PUNKT 6 OBEN] auf das Rückführungskonto Umtausch, welches 
wir nicht überwachen oder Nachforschungen dazu anstellen, zur Kenntnis. 
 
London, [DATUM] 
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_______________________________ 
Citibank, N.A., London Branch 
 
Ergeht an ABBAG und OeKB CSD 
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Anlage 1 - Bestätigung Registrar und Leermeldung Sperrdepot 
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Exhibit ./6.1.1 

Specimen Drawing Notice 
 

[Letterhead of Pledgor] 
 
BY FAX 
 Citibank, N.A., London Branch 
 attn.: [•] 
 Citigroup Centre, 33 Canada Square, Canary Wharf, 
 London, E14 5LB, United Kingdom 
 Fax: +44 20 7500 5877  
 
 
 ABBAG-Abbaumanagementgesellschaft des Bundes 
 attn.: Mr Niedermüller 
 Renngasse 6-8/Wächtergasse 1, 1010 Vienna, Austria 
 Fax: +43 1 919 511 644 
 
 [OeKB CSD GmbH] 
 attn.: [Contact person] 
 Strauchgasse 1-3, 1010 Vienna, Austria 
 Fax: +43 1 53127 4020 
 
 

_________, this ______________ 
 
 

Subject: Drawing under the Financing Claim 
 
 
Ladies and Gentlemen! 
 

1. We refer to the pledge agreement on account balances, securities deposits, bonds and 
receivables dated [DATUM] (the "Pledge Agreement"). Defined terms used but not de-
fined in this notification shall have the meaning given to such terms in the Pledge 
Agreement. 

2. This is a notification pursuant to clause 6.1.1 of the Pledge Agreement. 

3. The Repurchase Period expired on [DATE]. On [DATE OF CANCELLATION OF ALL 
REPURCHASED ZCBS] there are [•] Zero Coupon Bonds with an aggregate nominal value 



- 120 - 
 

  

of EUR [•] outstanding. Please find the confirmation of the Registrar of the outstanding 
Zero Coupon Bonds in Annex 1. 

4. There are EUR [•] credited to the Repayment Account Exchange.  

5. The discounted nominal value of the bond to be acquired pursuant to clause 6.1.3 of the 
Pledge Agreement and to be issued by the Republic of Austria with the same maturity 
and the same outstanding aggregate nominal value as the outstanding Zero Coupon 
Bonds amounts to EUR [•]. 

6. For purposes of the acquisition of the government bond specified in clause 5 above, we 
will draw an amount equal to EUR [•] (this amount equals to the amount set-out in 
clause 5 above less the amount set-out in clause 4 above) under the Financing Claim. 

7. We hereby instruct OeKB CSD GmbH, subject to the acknowledgement of Citibank, N.A., 
London Branch as Pledgee, to transfer all Deposit Bonds from the Exchange Deposit to 
the Repurchase Deposit. 

8. We hereby inform HETA, as debtor of the Pledged Receivables, and each relevant Paying 
Agent that the Pledged Receivables are upon acknowledgement of Citibank, N.A., London 
Branch as pledgee, no longer pledged under the Pledge Agreement but pledged under the 
pledge agreement entered into on [DATE] between the Pledgor and ABBAG (the "Pledge 
Agreement ABBAG"). This declaration shall serve as debtor notification pursuant to 
clause [•] of the Pledge Agreement ABBAG.  

 
Kind regards 
 
_______________________________ 
Kärntner Ausgleichszahlungs-Fonds 
 
 
1 Annex 
 
 
We, Citibank, N.A., London Branch, in our function as Security Agent and Pledgee under the 
Pledge Agreement hereby acknowledge (without enquiry or liability) the release of the Deposit 
Bonds and the Pledged Receivables upon payment of EUR [AMOUNT AS SET OUT IN CLAUSE 6 
ABOVE] to the Repayment Account Exchange, which we shall not monitor or investigate. 
 
London, [DATE] 
 
 
_______________________________ 
Citibank, N.A., London Branch 
 
To be sent to ABBAG and OeKB CSD   
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Annex 1 – Confirmation registrar and empty signal Blocked Deposit 
 



ANNEX H 

PART 1 - RUFO DECLARATION BY THE REPUBLIC OF AUSTRIA  

To: 

[All creditors of the Obligor] 

The Republic of Austria hereby unconditionally and irrevocably: 

1. declares that, since 1 May 2016 until the date hereof, neither itself nor any entity controlled 

or financed by it has (i) made an economically more favourable offer to any creditor of HETA 

ASSET RESOLUTION AG ("HETA") to purchase and/or exchange any Instruments (as such 

term is defined in the tender and exchange offering memorandum dated 6 September 2016 

(the "Offering Memorandum") of the Kärntner Ausgleichszahlungs-Fonds ("K-AF")) or (ii) 

entered into any other voluntary transaction with economically more favourable terms 

relating to such Instruments with any creditor of HETA or (iii) agreed to settle any judicial 

proceedings relating to such Instruments in which a creditor of HETA is involved at 

economically more favourable terms, in each case compared to the terms and conditions of 

the offers to be made by K-AF pursuant to the Offering Memorandum, and unless 

(a) it has offered all other creditors of HETA at the same time such economically more 

favourable offers, transactions or settlements; or

(b) it has made any payments to creditors of HETA pursuant to an enforceable court 

decision, provided that such a decision did not result from an acknowledgment 

(Anerkenntnis) or a failure to exercise reasonable legal defences or remedies 

available under applicable law;

2. undertakes that neither itself nor any entity controlled or financed by it will (i) make an 

economically more favourable offer to any creditor of HETA to purchase and/or exchange 

any Instruments (as such term is defined in the Offering Memorandum) or (ii) enter into any 

other voluntary transaction with economically more favourable terms relating to such 

Instruments with any creditor of HETA or (iii) agree to settle any judicial proceedings relating 

to such Instruments in which a creditor of HETA is involved at economically more favourable 

terms, in each case compared to the terms and conditions of the offers to be made by K-AF 

pursuant to the Offering Memorandum. The foregoing shall not apply if all other creditors of 

HETA that accepted the offer of K-AF pursuant to the Offering Memorandum are offered, at 

the same time, such economically more favourable offers, transactions or settlement.  

3. Notwithstanding the foregoing, payments to creditors of HETA pursuant to an enforceable 

court decision shall be permitted, provided that such a decision is not resulting from an 

acknowledgment (Anerkenntnis) or a failure to exercise reasonable legal defences or 

remedies available under applicable law. The foregoing obligations shall cease to exist if 

following the Offer Expiration Deadline (as defined in the Offering Memorandum) the 

Transaction Conditions (as defined in the Offering Memorandum) are not fulfilled. 

4. This declaration shall be governed under the laws of Austria excluding its conflict of law 

rules. 



______________________________ 

Republic of Austria 



ANNEX H 

PART 2 - RUFO DECLARATION BY THE PROVINCE OF CARINTHIA 

To: 

[All creditors of the Obligor] 

The Province of Carinthia hereby unconditionally and irrevocably: 

1. declares that, since 1 May 2016 until the date hereof, neither itself nor any entity controlled 

or financed by it has (i) made an economically more favourable offer to any creditor of HETA 

ASSET RESOLUTION AG ("HETA") to purchase and/or exchange any Instruments (as such 

term is defined in the tender and exchange offering memorandum dated 6 September 2016 

(the "Offering Memorandum") of the Kärntner Ausgleichszahlungs-Fonds ("K-AF")) or (ii) 

entered into any other voluntary transaction with economically more favourable terms 

relating to such Instruments with any creditors of HETA or (iii) agreed to settle any judicial 

proceedings relating to such Instruments in which a creditor of HETA is involved at 

economically more favourable terms, in each case compared to the terms and conditions of 

the offers to be made by the K-AF pursuant to the Offering Memorandum, and unless 

(a) it has offered all other creditors of HETA at the same time such economically more 

favourable offers, transactions or settlements; or

(b) it has made any payments to creditors of HETA pursuant to an enforceable court 

decision, provided that such a decision did not result from an acknowledgment 

(Anerkenntnis) or a failure to exercise reasonable legal defences or remedies 

available under applicable law;

2. undertakes that neither itself nor any entity controlled or financed by it will (i) make an 

economically more favourable offer to any creditor of HETA to purchase and/or exchange 

any Instruments (as such term is defined in the Offering Memorandum) or (ii) enter into any 

other voluntary transaction with economically more favourable terms relating to such 

Instruments with certain creditors of HETA or (iii) agree to settle any judicial proceedings 

relating to such Instruments in which a creditor of HETA is involved at economically more 

favourable terms, in each case compared to the terms and conditions of the offers to be 

made by K-AF pursuant to the Offering Memorandum. The foregoing shall not apply if all 

other creditors of HETA that accepted the offer of K-AF pursuant to the Offering 

Memorandum are offered, at the same time, such economically more favourable offers, 

transactions or settlement. 

3. Notwithstanding the foregoing, payments to creditors of HETA in relation to the Instruments 

(irrespective of their legal grounds and including payments by the Province of Carinthia, 

Kärntner Beteiligungsverwaltung and Sondervermögen Kärnten, (together the legal 

successors of Kärntner Landes- und Hypothekenbank - Holding (Kärntner Landesholding)) 

under statutory deficiency guarantees (gesetzliche Ausfallsbürgschaften)) pursuant to an 

enforceable court decision shall be permitted, provided that such a decision is not resulting 

from an acknowledgment (Anerkenntnis) or a failure to exercise reasonable legal defences 

or remedies available under applicable law. Further, no payments by it to Pfandbriefbank 

(Österreich) AG in fulfilment of its legal (§ 2 Pfandbriefstelle-Gesetz) and contractual 

(Stabilisierungsvereinbarung dated April 2015) obligations up to a total amount of or equal 

to EUR 10 million shall constitute a breach of this declaration and undertaking. The 



foregoing obligations shall cease to exist if following the Offer Expiration Deadline (as 

defined in the Offering Memorandum) the Transaction Conditions (as defined in the Offering 

Memorandum) are not fulfilled. 

4. This declaration shall be governed under the laws of Austria excluding its conflict of law 

rules. 

______________________________ 

Province of Carinthia 



ANNEX I 

REPURCHASE COMMITMENT 



1 
 

Diese VERPFLICHTUNGSURKUNDE  ZUM 
RÜCKKAUF (diese "Rückkaufverpflichtung") 

wird am 6. September 2016 abgeschlossen. 

This DEED OF COVENANT TO REPURCHASE 
(this "Repurchase Commitment") is made on 

6 September 2016. 

 

DURCH 

(1) den Kärntner Ausgleichszahlungs-Fonds 
(der "Angebotsleger") 

 

ZUGUNSTEN VON 

(2) den Gläubigern (wie nachstehend definiert) 

 

 

BY 

(1) Kärntner Ausgleichszahlungs-Fonds (the 
"Offeror") 

 

IN FAVOUR OF 

(2) the Holders (as defined below). 

 

WONACH 

(A) Der Angebotsleger beabsichtigt die 
Ausgabe mittelfristiger Nullkupon-
Anleihen (ISIN XS1484645533 und 
XS1484645616) (die "Nullkupon-
Anleihen") am oder um den 12. Oktober 
2016 bei Annahme der Angebote (wie 
nachstehend definiert) in 
Übereinstimmung mit den Konditionen 
und vorbehaltlich der Bedingungen, die in 
der Angebotsunterlage enthalten sind. 

WHEREAS 

(A)  The Offeror intends to issue medium term 
zero coupon bonds (ISIN XS1484645533 
and XS1484645616) (the "Zero Coupon 
Bonds") on or around 12 October 2016 
upon acceptance of the Offers (as 
defined below) in accordance with the 
terms and on the conditions set forth in 
the Offering Memorandum. 

 

(B) Der Angebotsleger möchte den Inhabern 
von Schuldtiteln (wie in der 
Angebotsunterlage (wie nachstehend 
definiert) definiert) einen Anreiz bieten, 
die Angebote (wie nachstehend definiert) 
anzunehmen, indem er sich verpflichtet 
bis zu sämtliche Nullkupon-Anleihen 
nach deren Ausgabe in Übereinstimmung 
mit dieser Rückkaufverpflichtung 
zurückzukaufen. 

(B) The Offeror wishes to incentivise holders 
of the Instruments (as defined in the 
Offering Memorandum (as defined 
below)) to accept the Offers (as defined 
below) by undertaking to repurchase up 
to all of the Zero Coupon Bonds following 
their issuance in accordance with this 
Repurchase Commitment. 

Ziffer 1 
Definitionen 

Clause 1 
Definitions 

1.1 Definierte Begriffe, die in dieser 
Rückkaufverpflichtung verwendet aber 
nicht an anderer Stelle definiert werden, 
haben die Bedeutung, die ihnen unten 
zugewiesen wird. 

1.1 Capitalized terms used in this 
Repurchase Commitment but not 
otherwise defined shall have the meaning 
ascribed to them below. 

"Bankarbeitstag" bezeichnet einen Tag, 
mit Ausnahme von Samstagen und 
Sonntagen, an dem die Banken in Wien, 
London und Frankfurt am Main geöffnet 
sind. 

"Banking Day" means a day, other than 
a Saturday or Sunday, on which banks 
are open for business in Vienna, London 
and Frankfurt am Main. 

"Wirtschaftlicher Eigentümer" ist jede 
Person mit Verfügungsbefugnis zur 
Veräußerung einer Nullkupon-Anleihe 
oder der das Recht zusteht, über diese 
Veräußerung zu disponieren. 

"Beneficial Owner" means any person 
who has the power to dispose, or direct 
the disposition of, any Zero Coupon 
Bonds. 
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"Gläubiger" bezeichnet jeglichen 
Wirtschaftlichen Eigentümer der 
Nullkupon-Anleihen, zu einem Zeitpunkt 
während des Rückkaufzeitraums. 

"Holder" means any Beneficial Owner of 
the Zero Coupon Bonds, from time to 
time, during the Repurchase Period. 

"Angebotsunterlage" bezeichnet die 
Angebotsunterlage des Angebotslegers 
vom 6. September 2016 die sich, unter 
anderem, auf den Austausch bestimmter 
Schuldtitel der HETA ASSET 
RESOLUTION AG gegen Nullkupon-
Anleihen bezieht. 

"Offering Memorandum" means the 
offering memorandum of the Offeror 
dated 6 September 2016 relating to, inter 
alia, the exchange of certain debt 
instruments of HETA ASSET 
RESOLUTION AG for Zero Coupon 
Bonds. 

"Angebote" bezeichnet die Angebote 
zum Kauf und/oder Austausch 
bestimmter Schuldtitel der HETA ASSET 
RESOLUTION AG zu den in der 
Angebotsunterlage  dargelegten 
Bestimmungen. 

"Offers" means the offers to purchase 
and/or exchange certain debt instruments 
of HETA ASSET RESOLUTION AG upon 
the terms set forth in the Offering 
Memorandum.  

"Rückkauf" bezeichnet den Rückkauf der 
Rückkaufanleihen durch den 
Angebotsleger nachdem ein Gläubiger 
sein Rückverkaufsrecht in 
Übereinstimmung mit dieser 
Rückkaufverpflichtung ausgeübt und eine 
Rückkaufsmitteilung rechtsgültig 
ausgefüllt hat. 

"Repurchase" means the repurchase by 
the Offeror of the Repurchase Bonds 
following exercise by a Holder of the 
Resale Right in accordance with this 
Repurchase Commitment and the validly 
completed Repurchase Notice. 

"Rückkaufsanleihen" bezeichnet den 
gesamten Nennbetrag der Nullkupon-
Anleihen, wie sie in einer rechtsgültig 
ausgefüllten und übermittelten 
Rückkaufsmitteilung dargelegt ist. 

"Repurchase Bonds" means the 
aggregate principal amount of Zero 
Coupon Bonds set forth on a validly 
completed and transferred Repurchase 
Notice. 

"Rückkaufsmitteilung" bezeichnet die 
Rückkaufsmitteilung in der Form, wie sie 
in Anhang A dieser 
Rückkaufverpflichtung enthalten ist. 

"Repurchase Notice" means the 
repurchase notice in the form set forth in 
Exhibit A of this Repurchase 
Commitment. 

"Verkäufer" bezeichnet jeden Gläubiger, 
der sich dazu entschieden hat, sein 
Rückverkaufsrecht in Übereinstimmung 
mit Abschnitt 2.1 auszuüben. 

"Seller" means each Holder electing to 
exercise its Resale Right in accordance 
with Section 2.1 

1.2 Auslegung. 

1.2.1 Jegliche Bezugnahme in dieser 
Rückkaufverpflichtung auf einen 
Abschnitt bezieht sich auf einen Abschnitt 
dieses Dokumentes es sei denn es wird 
ausdrücklich etwas anderes bestimmt. 

1.2.2 Sämtliche Bezugnahmen in dieser 
Rückkaufverpflichtung auf eine 
Vereinbarung, Urkunde oder ein anderes 
Dokument (einschließlich der 
Angebotsunterlage) sollen in der Weise 
ausgelegt werden, dass es sich um eine 
Bezugnahme auf die von Zeit zu Zeit 
geänderten, ergänzten, ersetzt oder 
erneuerten Fassungen dieser 
Vereinbarung, Urkunde oder dieses 
andere Dokument handelt. 

1.2 Interpretation. 

1.2.1 Any reference in this Repurchase 
Commitment to a Section is, unless 
otherwise stated, to a section hereof. 

1.2.2 All references in this Repurchase 
Commitment to an agreement, instrument 
or other document (including the Offering 
Memorandum) shall be construed as a 
reference to that agreement, instrument 
or other document as the same may be 
amended, supplemented, replaced or 
novated from time to time. 

1.2.3 Any reference in this Repurchase 
Commitment to any legislation (whether 
primary legislation or regulations or other 
subsidiary legislation made pursuant to 
primary legislation) shall be construed as 
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1.2.3 In dieser Rückkaufverpflichtung soll 
jegliche Bezugnahme auf Gesetzgebung 
(egal, ob es sich um primäre 
Rechtsvorschriften oder Verordnungen 
oder andere nachgeordnete 
Rechtsvorschriften handelt, die gemäß 
Primärrecht erlassen wurden) in der 
Weise ausgelegt werden, dass es sich 
um eine Bezugnahme auf die 
Gesetzgebung in der geänderten, oder 
von Zeit zu Zeit geänderten, oder neu 
erlassenen Fassung handelt. 

1.2.4 Überschriften und Unterüberschriften 
dienen nur der Übersichtlichkeit und 
haben keinen Einfluss auf die Auslegung 
dieser Rückkaufverpflichtung. 

a reference to such legislation as the 
same may have been, or may from time 
to time be, amended or re-enacted. 

1.2.4 Headings and sub-headings are for ease 
of reference only and shall not affect the 
construction of this Repurchase 
Commitment. 

Ziffer 2 
Rückverkaufsrecht der Gläubiger 

Clause 2 
Resale Right of Holders 

2.1 Rückverkaufsrecht.  

2.1.1 Der Angebotsleger gewährt hiermit 
unwiderruflich einem jeden Gläubiger das 
Recht (das "Rückverkaufsrecht"), nach 
Erhalt der Rückkaufsmitteilung durch die 
Österreichische 
Bundesfinanzierungsagentur Ges.m.b.H., 
Seilerstätte 24, A-1015 Vienna, 
Österreich (FN 35060i; "OeBFA"), die im 
Auftrag des Angebotslegers als 
Berechnungsstelle agiert (wie hierin 
beschrieben), in Übereinstimmung mit 
Abschnitt 2.1.2, vom Angebotsleger den 
Rückkauf sämtlicher oder einer 
bestimmten Menge des von einem 
Gläubiger gehaltenen Nennbetrags von 
Nullkupon-Anleihen, wie in der 
Rückkaufsmitteilung bestimmt, zu einem 
dem Rückkaufpreis entsprechenden 
Preis, in Übereinstimmung mit dem 
geltenden Recht, zu fordern. 

2.1.2 Das Rückverkaufsrechts gilt erst zu dem 
Zeitpunkt als ausgeübt, an dem eine in 
Übereinstimmung mit diesem 
Abschnitt 2.1.2 rechtsgültig ausgefüllte 
Rückkaufsmitteilung bei der im Auftrag 
des Angebotslegers handelnden OeBFA 
eingegangen ist. Die Rückkaufsmitteilung 
muss lesbar, vollständig und richtig 
ausgefüllt werden sowie ordnungsgemäß 
ausgefertigt und durch den Verkäufer 
übermittelt werden. Der in der 
Rückkaufsmitteilung angeführte 
Handelstag muss ident sein mit dem Tag 
der Übermittlung an die OeBFA. Die 
rechtsgültig ausgefüllte 

2.1 Resale Right.  

2.1.1 The Offeror hereby irrevocably grants to 
each Holder the right (the "Resale 
Right"), upon receipt by Österreichische 
Bundesfinanzierungsagentur Ges.m.b.H., 
Seilerstätte 24, A-1015 Vienna, Austria 
(FN 35060i; "OeBFA"), acting for the 
Offeror as calculation agent as described 
herein, of a Repurchase Notice in 
accordance with Section 2.1.2, to require 
the Offeror to repurchase all or any 
amount of the principal amount of Zero 
Coupon Bonds held by such Holder as 
set forth in the Repurchase Notice at a 
price equal to the Repurchase Price, 
subject to compliance with applicable 
law. 

2.1.2 The Resale Right shall only be 
deemed exercised upon receipt of a 
validly completed Repurchase Notice by 
OeBFA, acting on behalf of the Offeror, in 
accordance with this Section 2.1.2. The 
Repurchase Notice shall be completed 
legibly, completely and correctly and be 
duly executed and delivered by the 
Seller. The trade date specified in the 
Repurchase Notice must be identical to 
the day of the delivery of the Repurchase 
Notice to OeBFA. The validly completed 
Repurchase Notice shall be delivered to 
OeBFA, acting on behalf of the Offeror, 
by way of email to the following email 
address: buyback@oebfa.at. The email 
shall include the duly signed Repurchase 
Notice and an identical xls-file

2
. 

                                                 
2
   An xls-file of the Repurchase Notice may be found on the Offeror's webpage at http://kaerntner-

ausgleichszahlungsfonds.gv.at/ 
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Rückkaufsmitteilung muss der OeBFA, 
die im Namen des Angebotslegers 
handelt, per E-Mail an die Adresse 
buyback@oebfa.at übermittelt werden. 
Der Inhalt der E-Mail ist die 
ordnungsgemäß unterschriebene 
Rückkaufsmitteilung und eine idente xls-
Datei

1
. 

 Der Gläubiger muss – als Anhang zur 
Rückkaufsmitteilung – einen Nachweis 
des Eigentums des Gläubigers an den 
Rückkaufsanleihen übermitteln. Dieser 
Eigentumsnachweis kann in Form einer 
SWIFT-Nachricht, die die Bestände an 
Nullkupon-Anleihen des Gläubigers zeigt, 
durch einen von einer depotführenden 
Bank des Gläubigers erstellten Nachweis 
oder in anderer angemessenen Art und 
Weise erfolgen. 

2.1.3 Nach Erhalt einer rechtsgültig 
ausgefüllten Rückkaufsmitteilung und der 
xls-Datei in Übereinstimmung mit 
Abschnitt 2.1.2, sind der Angebotsleger 
und der Verkäufer verpflichtet, die 
Rückkäufe gemäß den in dieser 
Rückkaufverpflichtung festgesetzten 
Bedingungen abzuwickeln (der 
"Rückkaufvertrag").  

2.1.4 Für den Fall das eine unvollständige oder 
fehlerhafte Rückkaufsmitteilung bei der 
OeBFA eingereicht wird, wird der 
Angebotsleger und/oder OeBFA  
angemessene Bemühungen vornehmen, 
um den Wirtschaftlichen Eigentümer oder 
dessen Vermittler zu kontaktieren, um 
diesen von der Unvollständigkeit oder 
Fehlerhaftigkeit zu benachrichtigen. 
Wenn keine geänderte 
Rückkaufsmitteilung der OeBFA 
innerhalb von 24 Stunden nach 
Kontaktaufnahme durch die OeBFA 
übermittelt wird, führt dies nicht zu einem 
bindenden Rückkaufvertrag, wie in 
Abschnitt 2.1.3 dargestellt. Zur 
Vermeidung von Missverständnissen 
wird klargestellt, dass der Erhalt einer 
unvollständigen oder fehlerhaften 
Rückkaufsmitteilung nicht zu einem 
bindenden Rückkaufvertrag, wie in 
Abschnitt 2.1.3 dargestellt, führt. 

 The Holder shall submit, as an 
attachment to the Repurchase Notice, 
proof of ownership of Repurchase Bonds 
by the Holder.  Such proof of ownership 
may be provided in the form of a SWIFT 
message showing the holdings of Zero 
Coupon Bonds of the Holder, a certificate 
issued by the custodian bank of the 
Holder or by other appropriate means.   

2.1.3 Upon receipt of a validly completed 
Repurchase Notice and the xls-file in 
accordance with Section 2.1.2, the 
Offeror and the Seller shall be obligated 
to settle the Repurchases, subject to the 
conditions set forth in this Repurchase 
Commitment (the "Repurchase 
Agreement").  

2.1.4 In the event that an incomplete or 
defective Repurchase Notice is submitted 
to OeBFA, the Offeror and/or OeBFA will 
use reasonable endeavours to contact 
the Beneficial Owner or its intermediary 
to notify such person of such 
incompleteness or defectiveness. If no 
amended Repurchase Notice is delivered 
to OeBFA within 24 hours after being 
contacted by OeBFA this  shall not result 
in a binding Repurchase Agreement as 
set forth in Section 2.1.3. For the 
avoidance of doubt, however, receipt of 
an incomplete or defective Repurchase 
Notice shall not result in a binding 
Repurchase Agreement as set forth in 
Section 2.1.3. 

2.2 Rückkaufpreis.  

2.2.1 In dieser Rückkaufverpflichtung 
bezeichnet der "Rückkaufpreis" das 
Produkt aus (a) dem gesamten 

2.2 Repurchase Price.  

2.2.1 For the purposes of this Repurchase 
Commitment, the "Repurchase Price" 
shall mean the product of (a) the 

                                                 
1
   Eine xls-Datei der Rückkaufsmitteilung findet sich auf der Webseite des Angebotslegers unter 

http://kaerntner-ausgleichszahlungsfonds.gv.at/ 
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Nennbetrag der Nullkupon-Anleihen, der 
nach Ausübung des Rückverkaufsrechts 
zurückgekauft werden soll multipliziert mit 
(b) dem folgenden Bruch (der 
"Rückkaufpreisbruchteil") gerundet auf 
fünf Dezimalstellen und berechnet am 
maßgeblichen Feststellungstag: 

 nY1

1


 

Dabei gilt: 

„Zinstagequotient Actual/Actual“ 
bezeichnet die tatsächliche Anzahl von 
Tagen im maßgeblichen Zeitraum geteilt 
durch 365 (oder, für den Fall, dass der 
Zeitraum teilweise in ein Schaltjahr fällt, 
die Summe aus (A) der tatsächlichen 
Anzahl von Tagen des Zeitraums, die in 
das Schaltjahr fallen, geteilt durch 366 
und (B) der tatsächlichen Anzahl von 
Tagen des Zeitraums, die nicht in das 
Schaltjahr fallen, geteilt durch 365). 

"Feststellungstag" bezeichnet den Tag, 
an dem die OeBFA vom Verkäufer eine 
rechtsgültig ausgefüllte 
Rückkaufsmitteilung und eine idente xls-
Datei in Übereinstimmung mit Abschnitt 
2.1.2 erhalten hat, wobei gilt, dass, sollte 
der Erhalt durch die OeBFA nicht auf 
einen Bankarbeitstag fallen, der 
Feststellungstag auf den folgenden 
Bankarbeitstag fällt.  

"Euro-Swap-Satz" bezeichnet den als 
Prozentsatz ausgedrückten Jahres-
Swap-Satz für Euro-Swap-Geschäfte mit 
einem Fälligkeitstag, der dem 
Fälligkeitstag des Längeren Swaps bzw. 
dem Fälligkeitstag des Kürzeren Swaps 
entspricht, der am Feststellungstag um 
11.00 Uhr MEZ (Ortszeit Frankfurt) 
festgestellt und gegen 11.15 Uhr MEZ 
(Ortszeit Frankfurt) auf der Bloomberg-
Seite ISDA unter „Fixing Rates – 
Euribor A“ (oder einer anderen 
Bildschirmseite von Bloomberg oder 
eines anderen Informationsdienstes, die 
die Nachfolgeseite dieser Bloomberg-
Seite für die Zwecke der Anzeige des in 
diesem Absatz beschriebenen 
maßgeblichen Satzes ist) angezeigt wird. 
Ist der maßgebliche Satz an dem 
maßgeblichen Feststellungstag nicht 
verfügbar, entspricht der maßgebliche 
Satz dem maßgeblichen Satz an dem 
unmittelbar dem Feststellungstag 
vorangegangenen Tag, an dem ein 
maßgeblicher Satz verfügbar war. Zur 
Klarstellung: Es erfolgt keine Anpassung 

aggregate principal amount of the Zero 
Coupon Bonds to be repurchased 
following exercise of the Resale Right 
multiplied by (b) the following fraction (the 
"Repurchase Price Fraction") rounded 
to five decimal places calculated on the 
relevant Determination Date: 

 nY1

1


 

where: 

"Actual/Actual Day Count Fraction" 
means the actual number of days in the 
relevant period divided by 365 (or, if any 
portion of that period falls in a leap year, 
the sum of (A) the actual number of days 
in that portion of the period falling in a 
leap year divided by 366 and (B) the 
actual number of days in that portion of 
the period falling in a non-leap year 
divided by 365). 

"Determination Date" means the date of 
receipt by OeBFA of a validly completed 
Repurchase Notice and an identical xls-
file in accordance with Section 2.1.2 from 
the Seller; provided that if the date of 
receipt by OeBFA is not a Banking Day, 
then the Determination Date shall be the 
next subsequent Banking Day.  

"Euro Swap Rate" means the annual 
swap rate for euro swap transactions with 
a maturity date corresponding to the 
Maturity Date Longer Swap or the 
Maturity Date Shorter Swap, respectively, 
expressed as a percentage, which is 
fixed at 11:00 a.m. CET (Frankfurt time) 
and appears on Bloomberg page ISDA 
under "Fixing Rates – Euribor A" (or 
another screen page of Bloomberg or 
another information service, which is the 
successor to such Bloomberg page for 
the purposes of displaying the relevant 
rate as described in this paragraph) at or 
around 11.15 a.m. CET (Frankfurt time) 
on the Determination Date. If the 
applicable rate is not available on the 
relevant Determination Date, the 
applicable rate shall be the applicable 
rate on the date immediately preceding 
the Determination Date on which an 
applicable rate was available. For 
avoidance of doubt, there will be no 
adjustment of the Euro Swap Rate for the 
settlement period of any Repurchases.  

The "Interpolated Euro Swap Rate" 
shall be calculated on the Determination 
Date using the straight-line interpolation 
by reference to two Euro Swap Rates 
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des Euro-Swap-Satzes für die 
Abwicklungsfrist von Rückkäufen.  

Der "Interpolierte Euro-Swap-Satz" wird 
am Feststellungstag durch einfache 
lineare Interpolation unter Bezugnahme 
auf zwei Euro-Swap-Sätze, von denen 
einer der Kürzere Swap-Satz und der 
andere der Längere Swap-Satz ist, 
anhand der folgenden Formel bestimmt: 

I = p x Kürzerer Swap-Satz + (1-p) x 
Längerer Swap-Satz 

Dabei gilt: 

I = der Interpolierte Euro-Swap-
Satz 

 
 MS - ML

 C -ML
p   

C = Anzahl der Tage vom zweiten 
TARGET-Geschäftstag nach 
dem Feststellungstag 
(einschließlich) bis zum 
Fälligkeitstag (ausschließlich); 

ML = Anzahl der Tage vom zweiten 
TARGET-Geschäftstag nach 
dem Feststellungstag 
(einschließlich) bis zum 
Fälligkeitstag des Längeren 
Swaps (ausschließlich); 

MS = Anzahl der Tage vom zweiten 
TARGET-Geschäftstag nach 
dem Feststellungstag 
(einschließlich) bis zum 
Fälligkeitstag des Kürzeren 
Swaps (ausschließlich). 

"Längerer Swap-Satz" bezeichnet den 
Euro-Swap-Satz mit einer Fälligkeit, die  
dem Zeitraum "n" am nächsten liegt, 
jedoch länger als dieser ist. 

"Fälligkeitstag" bezeichnet den 

Fälligkeitstag der Nullkupon-Anleihen. 

"Fälligkeitstag des Längeren Swaps" 
bezeichnet den Fälligkeitstag für Euro-
Swap-Geschäfte mit einem Fälligkeitstag, 
der dem Längeren Swap-Satz entspricht. 

"Fälligkeitstag des Kürzeren Swaps" 
bezeichnet den Fälligkeitstag für Euro-
Swap-Geschäfte mit einem Fälligkeitstag, 
der dem Kürzeren Swap-Satz entspricht. 

"n" steht für den Zeitraum der 
verbleibenden Laufzeit vom zweiten 
TARGET-Geschäftstag nach dem 
Feststellungstag (einschließlich) bis zum 
Fälligkeitstag (ausschließlich) (berechnet 
in Jahren anhand des Zinstagequotienten 

one of which shall be the Shorter Swap 
Rate and the other of which shall be the 
Longer Swap Rate according to the 
following formula: 

I = p x Shorter Swap Rate + (1-p) x 
Longer Swap Rate 

where: 

I = the Interpolated Euro Swap 
Rate 

 
 MS - ML

 C -ML
p   

C = the number of days from and 
including the second TARGET 
Business Day following the 
Determination Date to but 
excluding the Maturity Date; 

ML = the number of days from and 
including the second TARGET 
Business Day following the 
Determination Date to but 
excluding the Maturity Date 
Longer Swap; 

MS = the number of days from and 
including the second TARGET 
Business Day following the 
Determination Date to but 
excluding the Maturity Date 
Shorter Swap. 

"Longer Swap Rate" means the Euro 
Swap Rate with a maturity which is next 
closest to but longer than the period "n". 

"Maturity Date" means the maturity date 
for the Zero Coupon Bonds. 

"Maturity Date Longer Swap" means 
the maturity date for euro swap 
transactions with a maturity date 
corresponding to the Longer Swap Rate. 

"Maturity Date Shorter Swap" means 
the maturity date for euro swap 
transactions with a maturity date 
corresponding to the Shorter Swap Rate. 

"n" means the period of the term 
remaining from and including the second 
TARGET Business Day following the 
Determination Date to but excluding the 
Maturity Date (calculated in years using 
the Actual/Actual Day Count Fraction and 
rounded to three decimal places).  

"Shorter Swap Rate" means the Euro 
Swap Rate with a maturity which is next 
closest to but shorter than the period "n". 

"Spread" means -8.0 basis points.  
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Actual/Actual und auf drei Dezimalstellen 
gerundet). 

"Kürzerer Swap-Satz" bezeichnet den 
Euro-Swap-Satz mit einer Fälligkeit, die 
dem Zeitraum "n" am nächsten liegt, 
jedoch kürzer als dieser ist. 

"Spread" bezeichnet -8,0 Basispunkte.  

"Y" steht für die Summe des Spread und 
des Interpolierten Euro-Swap-Satzes für 
eine Laufzeit von n Jahren. 

"TARGET-Geschäftstag" bezeichnet 
einen Tag an dem das TARGET System 
für Zahlungen in Euro geöffnet ist. 

"TARGET System" bezeichnet das 
Trans-European Automated Real-Time 
Gross Settlement Express Transfer 
(TARGET2) System oder einen 
Nachfolger davon. 

"Y" means the sum of the Spread and the 
Interpolated Euro Swap Rate for a term 
of n years. 

"TARGET Business Day" means a day 
on which the TARGET System is open for 
the settlement of payments in euro. 

"TARGET System" means the Trans-
European Automated Real-Time Gross 
Settlement Express Transfer (TARGET2) 
system or any successor thereto. 

 

2.2.2 Der Angebotsleger hat OeBFA 
unwiderruflich damit beauftragt, im 
Namen des Angebotslegers den 
Rückkaufpreis im Hinblick auf einen 
jeden Rückkauf zu berechnen. OeBFA 
berechnet den Rückkaufpreisbruchteil an 
jedem Bankarbeitstag während des 
Rückkaufzeitraums nach der 
Veröffentlichung der in Abschnitt 2.2.1 
beschriebenen erforderlichen 
Informationen auf Bloomberg um circa 
11:15 Uhr mitteleuropäischer Zeit 
(Ortszeit Frankfurt). Die Veröffentlichung 
des Rückkaufpreises durch den 
Angebotsleger erfolgt unter Verwendung 
des von der OeBFA berechneten 
Rückkaufpreisbruchteiles und unter 
Annahme eines gesamten Nennbetrags 
von Nullkupon-Anleihen in Höhe von 
EUR 100, an jedem Bankarbeitstag 
während des Rückkaufzeitraums um 
circa 12:00 Uhr Mittag mitteleuropäischer 
Zeit (Ortszeit Frankfurt) auf seiner 
Webseite unter http://kaerntner-
ausgleichszahlungsfonds.gv.at/. Wenn 
der Angebotsleger den Rückkaufpreis 
aufgrund technischer oder anderweitiger 
Gründe nicht auf seiner Webseite 
veröffentlicht, muss der Rückkaufpreis 
auf der Webseite der OeBFA 
veröffentlicht werden. 

2.2.2 The Offeror has irrevocably appointed 
OeBFA to calculate, on behalf of the 
Offeror, the Repurchase Price with 
respect to each Repurchase. OeBFA 
shall calculate the Repurchase Price 
Fraction on each Banking Day during the 
Repurchase Period following publication 
of the required data described in Section 
2.2.1 on Bloomberg at approximately 
11:15 a.m. CET (Frankfurt time).  The 
Offeror shall publish the Repurchase 
Price, using the Repurchase Price 
Fraction calculated by OeBFA and 
assuming an aggregate principal amount 
of Zero Coupon Bonds of EUR 100, on 
each Banking Day during the 
Repurchase Period at approximately 
12:00 noon CET (Frankfurt time) on its 
webpage at http://kaerntner-
ausgleichszahlungsfonds.gv.at/. If the 
Offeror fails to publish the Repurchase 
Price on its webpage due to technical 
reasons or otherwise, the Repurchase 
Price shall be published on the webpages 
of OeBFA.   

2.3 Rückkaufzeitraum. Ein Gläubiger ist nur 
während des Zeitraumes vom 1. 
Dezember 2016 (einschließlich) bis zum 
180. Kalendertag nach dem 1. Dezember 
2016 (ausschließlich) in der Lage, das 
Rückverkaufsrecht auszuüben (der 
"Anfängliche Rückkaufzeitraum"), 

2.3 Repurchase Period. A Holder shall only 
be able to exercise the Resale Right in 
the period from and including 1 
December 2016 to but excluding the 
180

th
 calendar day following 1 December 

2016 (the "Initial Repurchase Period"), 
provided that such period shall be 
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wobei dieser Zeitraum für jeden 
Bankarbeitstag, an dem es der 
Angebotsleger versäumt, den 
Rückkaufpreis in Übereinstimmung mit 
Abschnitt 2.2 zu veröffentlichen oder 
einen Rückkauf in Übereinstimmung mit 
Abschnitt 2.4 abzuwickeln, automatisch 
um einen Bankarbeitstag verlängert wird, 
vorausgesetzt dass keiner dieser Fehler 
daher resultieren, dass (a) ein Gläubiger 
oder dessen Vertreter oder Vermittler es 
unterlassen haben, dem Angebotsleger 
oder dem jeweiligen Clearingsystem die 
notwendigen Informationen zukommen 
zu lassen, um den Rückkauf 
abzuwickeln, (b) ein Gläubiger oder sein 
Vertreter oder Vermittler es unterlassen 
haben, dem Angebotsleger eine 
rechtmäβig ausgefüllte 
Rückkaufsmitteilung samt xls-Datei in 
Übereinstimmung mit Abschnitt 2.1.2 
zukommen zu lassen oder (c) die 
Abwicklung des Rückkaufs rechtswidrig 
geworden ist (der "Rückkaufzeitraum"). 
Der Angebotsleger veröffentlicht jegliche 
Erweiterung des Anfänglichen 
Rückkaufzeitraums auf seiner Webseite: 
http://kaerntner-
ausgleichszahlungsfonds.gv.at. 

automatically extended by one Banking 
Day for each Banking Day on which the 
Offeror fails to publish the Repurchase 
Price in accordance with Section 2.2 or 
fails to settle any Repurchase in 
accordance with Section 2.4, provided 
that no such failure shall be deemed to 
have occurred as a result of (a) the 
failure of a Holder or its agent or 
intermediary to provide the Offeror with, 
or input with the relevant clearing system, 
information necessary to settle the 
Repurchase, (b) the failure of a Holder or 
its agent or intermediary to provide the 
Offeror with a validly completed 
Repurchase Notice and the xls-file in 
accordance with Section 2.1.2 or (c) 
settlement of the Repurchase becoming 
illegal (the "Repurchase Period"). The 
Offeror shall publish any extension of the 
Initial Repurchase Period on its 
webpage: http://kaerntner-
ausgleichszahlungsfonds.gv.at. 

2.4 Closing.  

2.4.1 Die Abwicklung eines jeden Rückkaufs 
("Abwicklung") erfolgt am achten (8.) 
Bankarbeitstag nachdem der  
Angebotsleger eine rechtsgültig 
ausgefüllte Rückkaufsmitteilung samt xls-
Datei in Übereinstimmung mit Abschnitt 
2.1.2 erhalten hat. 

2.4.2 Die Abwicklung erfolgt durch das 
jeweilige Clearingsystem, in dem die 
Nullkupon-Anleihen gehalten werden und 
in Übereinstimmung mit den Vorschriften 
und Bestimmungen dieses 
Clearingsystems. Bei Abwicklung liefert 
der Verkäufer die Rückkaufsanleihen an 
den Angebotsleger in das in 
Abschnitt 2.4.3 bezeichnete 
Wertpapierdepot gegen Zahlung des 
Rückkaufpreises an den Verkäufer oder 
seinen Vermittler, im Wege sofort 
verfügbarer Mittel. 

2.4.3 Jeder Verkäufer hat dafür zu sorgen, 
dass seine depotführende Bank 
mindestens zwei (2) Bankarbeitstage vor 
der Abwicklung Anweisungen erteilt, 
wonach die Rückkaufsanleihen an den 
Angebotsleger über das 
Wertpapierdepot-Nr. 67242  der OeKB 
CSD GmbH, Strauchgasse 1-3, A-1010 
Wien, Österreich (FN 428085m; "OeKB 

2.4 Closing.  

2.4.1 The settlement of each Repurchase 
("Settlement") shall occur on the eighth 
(8

th
) Banking Day following the Offeror's 

receipt of a validly completed 
Repurchase Notice and the xls-file in 
accordance with Section 2.1.2.  

2.4.2 Settlement shall occur through the 
relevant clearing system in which the 
Zero Coupon Bonds are held in 
accordance with the rules and 
regulations of such clearing system. At 
the Settlement, the Seller shall deliver 
the Repurchase Bonds to the Offeror in 
the securities account specified in 
Section 2.4.3 against payment to the 
Seller or its intermediary, in immediately 
available funds, of the Repurchase Price.  

2.4.3 Each Seller shall ensure that, at least two 
(2) Banking Days prior to Settlement, its 
custodian bank issues instructions to 
deliver the Repurchase Bonds to the 
Offeror through securities deposit no. 
67242 of OeKB CSD GmbH, 
Strauchgasse 1-3, A-1010 Vienna, 
Austria (FN 428085m; "OeKB CSD") with 
Clearstream (CEDELULLXXX) to the 
benefit of securities deposit no. 205600 
of the Offeror with OeKB CSD 
(OCSDATWWXXX) against the payment 
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CSD") bei Clearstream  
(CEDELULLXXX) auf das 
Wertpapierdepot-Nr. 205600 des 
Angebotslegers bei OeKB CSD 
(OCSDATWWXXX) gegen Zahlung des 
Rückkaufpreises zu liefern sind. Wenn 
diese Anweisungen nicht erteilt werden 
und keine Abwicklung innerhalb des in 
Abschnitt 2.4.1 festgelegten Zeitraumes 
erfolgt, ist der Angebotsleger – nach 
eigenem Ermessen – berechtigt, 
entweder die Lieferung der 
Rückkaufsanleihen gegen Zahlung des 
Rückkaufpreises zu verlangen oder den 
Rückkauf zu annullieren. Jeglicher 
Ausfall der Abwicklung, der dadurch 
entsteht, dass der Verkäufer diesen 
Abschnitt 2.4.3. nicht einhält, führt nicht 
zu einer Verlängerung des in 
Abschnitt 2.3. dargelegten Anfänglichen 
Rückkaufzeitraumes. 

of the Repurchase Price.  If such 
instructions are not issued and 
Settlement does not occur within the time 
period set forth in Section 2.4.1, the 
Offeror shall be entitled, in its sole 
discretion, to either demand delivery of 
the Repurchase Bonds in exchange for 
the Repurchase Price or to cancel the 
Repurchase.  Any failure of Settlement to 
occur as a result of the Seller's failure to 
comply with this Section 2.4.3. shall not 
result in an extension of the Initial 
Repurchase Period as set forth in 
Section 2.3. 

2.5 Zusicherungen, Garantien und 
Verpflichtungen des Verkäufers. Als 
Bedingung für die Verpflichtung des 
Angebotslegers aus dieser 
Rückkaufsverpflichtung, erklärt der 
Verkäufer dem Angebotsleger zu dem 
Zeitpunkt, an dem der Angebotsleger die 
Rückkaufsmitteilung erhält sowie bei 
Abwicklung, die folgende Zusicherungen, 
Garantien und Verpflichtungen: 

2.5.1 der Verkäufer hat diese 
Rückkaufverpflichtung, einschließlich der 
hierin enthaltenen Bedingungen und der 
Rückkaufsmitteilung, gelesen, 
verstanden und akzeptiert; 

2.5.2 der Verkäufer ist (i) der Wirtschaftliche 
Eigentümer der Rückkaufsanleihen oder 
(ii) ein berechtigter Vermittler des 
Wirtschaftlichen Eigentümers der 
Rückkaufsanleihen, der die Befugnis hat 
an Stelle des Wirtschaftlichen 
Eigentümers der Rückkaufsanleihen zu 
handeln; 

2.5.3 die Rückkaufsanleihen sind frei von 
jeglichen Pfandrechten, Belastungen und 
anderen Sicherungsrechten oder 
anderen Rechten Dritter, einschließlich 
jeglicher bedingter oder anderweitiger 
Rechte Dritter zum Kauf oder darauf die 
Rückkaufsanleihen zum Kauf angeboten 
zu bekommen; 

2.5.4 der Verkäufer ist rechtmäßiger 
Eigentümer und hat das Recht und die 
Befugnis zum Verkauf und zur 
Übertragung des vollständigen 
rechtlichen und wirtschaftlichen 
Eigentums an den Rückkaufsanleihen in 

2.5 Representations, Warranties and 
Covenants of the Seller. As a condition of 
the obligations of the Offeror hereunder, 
the Seller represents, warrants and 
covenants to the Offeror on the date of 
receipt of the Repurchase Notice by the 
Offeror and at Settlement as follows: 

2.5.1 the Seller has read, understood and 
accepted this Repurchase Commitment, 
including the terms thereof and the 
Repurchase Notice; 

2.5.2 the Seller is (i) the Beneficial Owner of 
the Repurchase Bonds or (ii) an 
authorized intermediary of the Beneficial 
Owner of the Repurchase Bonds, having 
authority to act on behalf of the 
underlying Beneficial Owner of the 
Repurchase Bonds; 

2.5.3  the Repurchase Bonds are free from all 
liens, charges and other encumbrances 
and other third party rights, including any 
rights, contingent or otherwise, for third 
parties to purchase or to be offered for 
purchase the Repurchase Bonds; 

2.5.4 the Seller has valid title to, and the legal 
right and power to sell and transfer full 
legal and beneficial interest in the 
Repurchase Bonds in accordance with 
this Repurchase Commitment, and the 
sale and delivery of the Repurchase 
Bonds on the terms of this Repurchase 
Commitment will pass valid title to, and 
the full legal and beneficial interest in, the 
Repurchase Bonds to the Offeror; 

2.5.5 other than executing the Repurchase 
Notice and entering into the Repurchase 
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Übereinstimmung mit dieser 
Rückkaufsverpflichtung und durch den 
Verkauf und die Lieferung der 
Rückkaufsanleihen gemäß den 
Bestimmungen dieser 
Rückkaufverpflichtung wird das 
vollständige rechtliche und wirtschaftliche 
Eigentum an den Rückkaufsanleihen auf 
den Angebotsleger übertragen; 

2.5.5 der Verkäufer hat – mit Ausnahme der 
Ausfertigung der Rückkaufsmitteilung 
und des Abschlusses des 
Rückkaufvertrags – keinen anderen 
Vertrag und keine andere Vereinbarung 
mit irgendeiner anderen Person in Bezug 
auf den Verkauf der Rückkaufsanleihen 
geschlossen; 

2.5.6 vorbehaltlich der Vollendung der 
Abwicklung und keiner Rückabwicklung 
der Abwicklung im Nachhinein, verzichtet 
der Verkäufer hiermit auf jegliche 
Ansprüche gegen den Angebotsleger und 
OeBFA im Zusammenhang mit dem 
Rückkauf und den Rückkaufsanleihen; 

2.5.7 der Vollzug des Rückkaufs wird weder 
zur Entstehung oder Auslösung eines 
Verstoßes gegen oder Verzugsfalls (ob 
durch Zeitablauf oder auf andere Weise)  
im Zusammenhang mit den 
Gesellschaftsdokumenten des 
Verkäufers, oder sonstigen einschlägigen 
Verträgen oder geltenden 
Rechtsvorschriften führen noch zur 
Auferlegung von Pfandrechten auf 
Vermögensrechte des Verkäufers oder 
sonstigen Strafen nach diesen 
Dokumenten, Verträgen oder 
Vorschriften, es sei denn ein solcher 
Verstoß, Verzugsfall oder eine solche 
Auferlegung von Pfandrechten oder 
sonstigen Strafen führt im Einzelfall und 
in der Gesamtschau nicht zur 
Verhinderung, Einschränkung oder 
wesentlichen Verzögerung des Vollzugs 
des Rückkaufs; 

2.5.8 es ist dem Verkäufer nicht gestattet, die 
durch den Rückkauf erhaltene 
Gegenleistung für irgendwelche 
rechtswidrigen Beiträge, Geschenke, 
Einladungen oder andere unzulässige 
Ausgaben in Bezug auf politische 
Aktivitäten zu verwenden und er wird 
keine Handlung vornehmen, die der 
Förderung eines Angebots, eines 
Versprechens oder einer Autorisierung 
jedweder unmittelbar oder mittelbar 
rechtswidriger Zahlungen oder 
Zuwendungen dient die zugunsten einer, 
ausländischen oder inländischen 

Agreement, the Seller has not entered 
into any agreement or arrangement with 
any person in relation to the sale of the 
Repurchase Bonds; 

2.5.6 subject to completion of the Settlement 
and no subsequent unwinding of the 
Settlement, the Seller hereby waives any 
claims against the Offeror and OeBFA in 
connection with the Repurchase and the 
Repurchase Bonds; 

2.5.7 the consummation of the Repurchase will 
not conflict with, violate, constitute a 
breach of or a default (with the passage 
of time or otherwise) under, or result in 
the imposition of a lien on any assets of 
the Seller or any penalty under or 
pursuant to, the Seller’s charter 
documents, any other applicable 
agreement or any applicable law, except, 
such conflicts, violations, breaches, 
defaults, or impositions that, individually 
or in the aggregate, will not prevent, 
impair or materially delay the 
consummation of the Repurchase. 

2.5.8 the Seller shall not use any consideration 
from the Repurchase for any unlawful 
contribution, gift, entertainment or other 
unlawful expense relating to political 
activity and will not make or take an act in 
furtherance of an offer, promise or 
authorisation of any direct or indirect 
unlawful payment or benefit to any 
foreign or domestic government or 
regulatory official or employee, including 
of any government-owned or controlled 
entity or of a public international 
organisation, or any person acting in an 
official capacity for or on behalf of any of 
the foregoing, or any political party or 
party official or candidate for political 
office in connection with the Repurchase; 
in connection with its participation in the 
Repurchase it will use any consideration 
received from the Repurchase in 
accordance with applicable anti-money 
laundering and anti-terrorism laws and 
will not be in violation of any provision of 
the Foreign Corrupt Practices Act of 
1977, as amended, or any applicable law 
or regulation implementing the OECD 
Convention on Combating Bribery of 
Foreign Public Officials in International 
Business Transactions, or commit an 
offence under the Bribery Act 2010 of the 
United Kingdom, or any other applicable 
anti bribery or anti-corruption laws and 
will not make, offer, agree, request or 
take an act in furtherance of any unlawful 
bribe or other unlawful benefit, including, 
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Regierung oder Amtsperson oder eines 
Mitarbeiters, einschließlich jeglicher 
staatseigener oder staatlich kontrollierter 
Unternehmen oder internationaler 
Organisationen oder jeglicher Person, die 
in einer offiziellen Funktion oder im 
Namen einer der Vorgenannten tätig ist 
oder jegliche politische Partei oder 
politischer Parteifunktionär oder Kandidat 
eines politischen Amtes, im 
Zusammenhang mit dem Rückkauf 
getätigt wird; im Zusammenhang mit der 
Beteiligung am Rückkauf wird jegliche 
aus dem Rückkauf erhaltene 
Gegenleistung von ihm in 
Übereinstimmung mit anwendbaren 
Geldwäschebekämpfungs- und 
Antiterrorgesetzen verwendet werden 
und ohne Verletzung der Vorschriften des 
US-amerikanischen Gesetzes über 
korrupte Praktiken im Ausland von 1977, 
in der jeweils gültigen Fassung, oder 
eines jeglichen anderen anwendbaren 
Gesetzes oder jeglicher anwendbaren 
Vorschrift in Umsetzung des OECD-
Abkommens über die Bekämpfung der 
Bestechung ausländischer Amtsträger im 
internationalen Geschäftsverkehr oder 
des Begehens einer strafbaren Handlung 
gemäß des Bestechungsgesetzes von 
2010 des Vereinigten Königreiches oder 
jedweder anderer anwendbaren Anti-
Bestechungs- oder Anti-Korruptions-
Gesetze und er wird keine Handlung 
vornehmen, anbieten, verlangen oder 
einer solchen zustimmen, die eine 
rechtswidrige Bestechung oder einen 
anderen ungesetzlichen Vorteil fördert, 
einschließlich (aber nicht abschließend), 
der Gewährung eines jeglichen 
Nachlasses oder von, Schmiergeld-
zahlungen, Zahlungen, mit denen die 
Zahlungsmoral beeinflusst werden soll, 
Bestechungsgeldern oder jeglichen 
anderen rechtswidrigen oder 
unzulässigen Zahlungen oder 
Zuwendungen; und 

2.5.9 weder der Verkäufer noch irgendein mit 
ihm verbundenes Unternehmen oder 
Direktoren, leitende Angestellte oder 
andere Personen, die für oder im Namen 
des Verkäufers oder eines der mit ihm 
verbundenen Unternehmen handeln, ist 
ein Individuum oder ein Unternehmen 
("Person"), oder gehört einer Person 
oder wird von einer Person kontrolliert, 
die: (i) der Gegenstand jedweder 
Sanktionen ist, die durch die Regierung 
der Vereinigten Staaten angeordnet oder 
durchgesetzt worden sind, einschließlich 
(aber nicht abschließend) durch die 

without limitation, any rebate, payoff, 
influence payment, kickback or other 
unlawful or improper payment or benefit; 
and 

2.5.9 neither the Seller nor any of its affiliates 
nor any director, officer or other person 
acting for or on behalf of the Seller or any 
of its affiliates, is an individual or entity 
("Person") that is, or is owned or 
controlled by a Person that is: (i) the 
subject of any  sanctions administered or 
enforced by the United States 
Government, including, without limitation, 
the U.S. Department of the Treasury's 
Office of Foreign Assets Control, the 
United Nations Security Council, the 
European Union, Her Majesty's Treasury 
or other relevant sanctions authority 
(collectively, "Sanctions"), or (ii) located, 
organised or resident in a country or 
territory that is, or whose government is, 
the subject of comprehensive Sanctions. 
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Abteilung des US-amerikanischen 
Finanzbüros zur Kontrolle ausländischer 
Vermögen, den Sicherheitsrat der 
Vereinten Nationen, die Europäische 
Union, das Finanzministerium Ihrer 
Majestät oder jedwede zuständige 
Behörde mit Sanktionierungsbefugnissen 
(gemeinsam, "Sanktionen"), oder (ii) 
befindet sich, wurde organisiert oder 
wohnt/hat seinen Sitz in einem Land oder 
Territorium, welches selbst – oder 
dessen Regierung – umfassenden 
Sanktionen unterliegt. 

2.6 Zusicherungen und Garantien des 
Angebotslegers. Der Angebotsleger 
sichert zu und garantiert dem Verkäufer 
zu dem Zeitpunkt, an dem der 
Angebotsleger die Rückkaufsmitteilung 
erhält, sowie bei Abwicklung das 
Folgende: 

2.6.1 der Angebotsleger ist im Vollbesitz der 
erforderlichen Ermächtigung und 
Autorisierung, um diese 
Rückkaufverpflichtung einzugehen, 
jeglichen Rückkaufsvertrag 
abzuschließen sowie die in dieser 
Rückkaufverpflichtung vorgesehenen 
Transaktionen durchzuführen; 

2.6.2 der Angebotsleger hat alle Handlungen 
vorgenommen, die zur ordnungsmäßigen 
Genehmigung im Zusammenhang mit der 
Ausfertigung und Übermittlung dieser 
Rückkaufverpflichtung sowie der 
Ausführung, der unter dieser 
Rückkaufverpflichtung vorgesehen 
Transaktionen, erforderlich sind; 

2.6.3 der Rückkaufsvertrag wird für den 
Angebotsleger eine gültige, rechtlich 
wirksame und verbindliche Verpflichtung 
begründen, die gegen den Angebotsleger 
in Übereinstimmung mit den hierin 
enthaltenen Bedingungen durchsetzbar 
ist;  

2.6.4 weder die Ausfertigung, Übermittlung 
oder Ausführung dieser 
Rückkaufverpflichtung noch die 
Durchführung jeglichen Rückkaufs 
werden dazu führen, dass es zu einem 
Konflikt mit, einer Verletzung von, einem 
Verstoß gegen, einem Ausfall (durch 
Zeitablauf oder auf andere Art und 
Weise) oder zur Verhängung eines 
Pfandrechts an einem Vermögenswert 
des Angebotslegers kommt oder zu 
irgendeiner Sanktion gemäß der 
Gesellschaftsdokumente des 
Angebotslegers sowie jeglicher anderer 
anwendbaren Vereinbarung oder 

2.6 Representations and Warranties of the 
Offeror. The Offeror represents and 
warrants to the Seller on the date of 
receipt of the Repurchase Notice by the 
Offeror and at Settlement as follows: 

2.6.1 the Offeror has all requisite power and 
authority to enter into this Repurchase 
Commitment, to enter into any 
Repurchase Agreement and to carry out 
the transactions contemplated by this 
Repurchase Commitment; 

2.6.2 the execution and delivery of this 
Repurchase Commitment and the 
performance of the transactions 
contemplated by this Repurchase 
Commitment have been duly authorized 
by all necessary action on its part; 

2.6.3 the Repurchase Agreement will constitute 
a legal, valid and binding obligation of the 
Offeror, enforceable against the Offeror 
in accordance with its terms;  

2.6.4 Neither the execution, delivery or 
performance of this Repurchase 
Commitment nor the consummation of 
any Repurchase will conflict with, violate, 
constitute a breach of or a default (with 
the passage of time or otherwise) under, 
or result in the imposition of a lien on any 
assets of the Offeror or any penalty under 
or pursuant to, the Offeror’s charter 
documents, any other applicable 
agreement or any applicable law, except, 
such conflicts, violations, breaches,  
defaults, or impositions that, individually 
or in the aggregate, will not prevent, 
impair or materially delay the 
consummation of the Repurchase; and 

2.6.5 subject to completion of the Settlement 
and no subsequent unwinding of the 
Settlement, the Offeror and OeBFA 
hereby waives any claims against the 
Seller in connection with the Repurchase 
and the Repurchase Bonds. 
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jeglichen anwendbaren Rechts, mit 
Ausnahme solcher Konflikte, 
Verletzungen, Verstöße, Verzugsfälle 
oder Auferlegung von Strafen, die die 
Durchführung des Rückkaufs verhindern, 
beeinträchtigen oder wesentlich 
erschweren oder verzögern; sowie 

2.6.5 vorbehaltlich der Vollendung der 
Abwicklung und keiner Rückabwicklung 
der Abwicklung im Nachhinein, 
verzichten der Angebotsleger und 
OeBFA hiermit auf jegliche Ansprüche 
gegen den Verkäufer im Zusammenhang 
mit dem Rückkauf und den 
Rückkaufsanleihen. 

Ziffer 3 
Beendigung 

Clause 3 
Termination 

Diese Rückkaufverpflichtung erlischt automatisch 
und hat keine weitere rechtliche Wirkung zum 
früheren Zeitpunkt von entweder (i) der 
Beendigung und/oder dem Ablauf der Angebote, 
sofern keine Nullkupon-Anleihen ausgegeben 
werden oder (ii) sechs (6) Wochen nach dem 
Ablauf des Rückkaufzeitraums. 

This Repurchase Commitment shall 
automatically terminate and be of no further force 
and effect upon the earlier of (i) the termination 
and/or expiration of the Offers if no Zero Coupon 
Bonds are issued, and (ii) six (6) weeks following 
expiration of the Repurchase Period. 

Ziffer 4 
Begünstigte der Rückkaufverpflichtung 

Clause 4 
Benefit of Repurchase Commitment 

4.1 Diese Rückkaufverpflichtung entfaltet ihre 
Wirksamkeit als einseitige 
Rechtserklärung zugunsten des 
Gläubigers. 

4.2 Diese Rückkaufverpflichtung stellt 
zugunsten eines jeden Gläubigers, die 
Durchsetzung dieser 
Rückkaufverpflichtung gegen den 
Angebotsleger sicher. 

4.3 Es sind keine weiteren Maßnahmen von 
Seiten des Angebotslegers erforderlich, 
damit ein Gläubiger seine direkten 
Ansprüche gegen den Angebotsleger aus 
dieser Rückkaufverpflichtung 
durchsetzen kann. 

4.1 This Repurchase Commitment shall take 
effect as a deed poll for the benefit of the 
Holders. 

4.2 This Repurchase Commitment shall 
enure to the benefit of each Holder, who 
shall be entitled to enforce this 
Repurchase Commitment against the 
Offeror. 

4.3 No further action shall be required on the 
part of the Offeror for a Holder to enjoy its 
direct rights to enforce this Repurchase 
Commitment against the Offeror. 

Ziffer 5 
Verschiedenes 

Clause 5 
Miscellaneous 

5.1 Soweit nach anwendbarem Recht 
zulässig, verzichten sowohl der 
Angebotsleger als auch der Verkäufer 
auf ihr Recht, den Rückkauf wegen 
Ungültigkeit des Vertrages, Irrtum, 
Betrug, Wucher, Verjährung oder 
Änderung des Geschäftsgegenstandes 
anzufechten. 

5.1 To the extent permitted by applicable 
law, each of the Offeror and the Seller 
waives the right to contest the 
Repurchase on the grounds of validity of 
contract, error, fraud, usury and lapse or 
change of business purpose. 

5.2 Im Hinblick auf die Verpflichtung des 
Angebotslegers, den Rückkaufpreis zu 
zahlen oder im Hinblick auf die 

5.2 There shall be no rights of set off of the 
obligation to pay the Repurchase Price 
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Verpflichtung eines jeden Verkäufers, die 
Rückkaufsanleihen an den 
Angebotsleger zu liefern, ist eine 
Aufrechnung ausgeschlossen. 

by the Offeror against the Seller or of the 
obligation of any Seller to deliver the 
Repurchase Bonds to the Offeror. 

5.3 Sollten irgendwelche in dieser 
Rückkaufverpflichtung enthaltenen 
Regelungen unwirksam, rechtswidrig 
oder nicht durchsetzbar sein oder 
werden, so wird die Gültigkeit, 
Rechtmäßigkeit und Durchsetzbarkeit der 
verbleibenden Regelungen dieser 
Rückkaufverpflichtung in keiner Weise 
hiervon betroffen oder beeinträchtigt. 
Eine in dieser Weise unwirksame, 
rechtswidrige oder nicht durchsetzbare 
Regelung gilt als durch eine wirksame, 
rechtmäßige und durchsetzbare 
Bestimmung ersetzt, die wirtschaftlich 
der unwirksamen, unrechtmäßigen oder 
nicht durchsetzbaren Regelung am 
nächsten kommt. 

5.3 Should any provision contained in this 
Repurchase Commitment be or become 
invalid, illegal or unenforceable, the 
validity, legality and enforceability of the 
remaining provisions of this Repurchase 
Commitment shall not in any way be 
affected or impaired. Such invalid, illegal 
or unenforceable provision shall be 
deemed to be replaced by a valid, legal 
and enforceable provision which 
commercially most closely approximates 
the intention of the invalid, illegal or 
unenforceable provision.  

5.4 Es existieren keine anderen 
Vereinbarungen oder Abreden (egal, ob 
schriftlicher oder mündlicher Art) mit 
Bezug auf diese Rückkaufverpflichtung. 
Der Angebotsleger ist nicht berechtigt, 
diese Rückkaufverpflichtung abzuändern, 
zu widerrufen oder zu beenden, es sei 
denn dies ist hierin ausdrücklich anders 
geregelt. 

5.4 No other agreements or understandings 
(whether written or oral) exist with 
respect to this Repurchase Commitment. 
The Offeror may not amend, revoke or 
terminate this Repurchase Commitment, 
except as otherwise stated herein. 

5.5 Diese Rückkaufverpflichtung und 
sämtliche außervertragliche 
Verpflichtungen, die aus dieser 
Rückkaufverpflichtung entstehen oder mit 
ihr im Zusammenhang stehen, 
unterliegen englischem Recht und sollen 
in Übereinstimmung mit diesem 
ausgelegt werden.  

5.5 This Repurchase Commitment and any 
non-contractual obligations arising out of 
or in connection with it shall be governed 
by and construed in accordance with 
English law.  

5.6 Die Gerichte von England sind für 
jegliche Streitigkeiten zuständig, die sich 
aus dieser Rückkaufverpflichtung 
ergeben oder im Zusammenhang mit 
dieser entstehen könnten und 
dementsprechend können jegliche 
rechtlichen Schritte oder Verfahren, die 
wegen oder in Zusammenhang mit dieser 
Rückkaufverpflichtung (“Verfahren”) 
entstehen vor diesen Gerichten anhängig 
gemacht werden. Der Angebotsleger 
unterwirft sich unwiderruflich der 
Gerichtsbarkeit dieser Gerichte und 
verzichtet auf jegliche Einwände gegen 
Verfahren vor solchen Gerichten mit der 
Begründung des Gerichtsstandes oder 
mit der Begründung der Einrede der 
Unzuständigkeit des Gerichts. Dieser 
Abschnitt 5.6 kommt jedem Gläubiger zu 
Gute und stellt keine Beschränkung des 
Rechts dieses Gläubigers dar, Verfahren 

5.6 The courts of England are to have 
jurisdiction to settle any disputes which 
may arise out of or in connection with this 
Repurchase Commitment and 
accordingly any legal action or 
proceedings arising out of or in 
connection with this Repurchase 
Commitment (“Proceedings”) may be 
brought in such courts. The Offeror 
irrevocably submits to the jurisdiction of 
such courts and waives any objections to 
Proceedings in any such courts on the 
ground of venue or on the ground that 
the Proceedings have been brought in an 
inconvenient forum. This Section 5.6 is 
for the benefit of each Holder and shall 
not limit the right of any Holder to take 
Proceedings in any other court of 
competent jurisdiction nor shall the taking 
of Proceedings in any one or more 
jurisdictions preclude the taking of 
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bei anderen zuständigen Gericht 
durchzuführen und auch soll die 
Verfahrensführung in einer oder 
mehreren Jurisdiktionen nicht dazu 
führen, dass Verfahren in anderen 
Jurisdiktionen ausgeschlossen sind (egal 
ob zeitgleich mit diesem oder nicht). 

5.7 Der Angebotsleger benennt Law 
Debenture Corporate Services Limited, 
5th Floor, 100 Wood Street, London 
EC2V 7EX, Vereinigtes Königreich 
unwiderruflich, um für ihn an seiner 
Stelle, Klagezustellungen für Verfahren in 
England zu erhalten. Diese Zustellungen 
gelten bei Aushändigung an diesen 
Prozessbevollmächtigten als erfolgt 
(egal, ob das Dokument dem 
Angebotsleger weitergeleitet wurde und 
egal ob der Angebotsleger es auch 
tatsächlich erhalten hat). Dies berührt in 
keiner Weise das Recht in irgendeiner 
anderen gesetzlich erlaubten Art und 
Weise eine Klage zuzustellen. 

5.8 Diese Rückkaufverpflichtung ist in 
englischer Sprache verfasst und mit einer 
deutschsprachigen Übersetzung 
versehen. Die englische Fassung ist die 
einzig rechtlich verbindliche Version und 
ist daher alleine maßgeblich. 

 

Proceedings in any other jurisdiction 
(whether concurrently or not). 

5.7 The Offeror irrevocably appoints Law 
Debenture Corporate Services Limited, 
5th Floor, 100 Wood Street, London 
EC2V 7EX, the United Kingdom to 
receive, for it and on its behalf, service of 
process in any Proceedings in England. 
Such service shall be deemed completed 
on delivery to such process agent 
(whether or not it is forwarded to and 
received by the Offeror). Nothing shall 
affect the right to serve process in any 
other manner permitted by law. 

5.8 This Repurchase Commitment is drawn 
up in the English language and provided 
with a German language translation. The 
English version shall be the only legally 
binding version and shall prevail alone. 

 

ZU URKUND DESSEN wurde diese Urkunde 
durch den Angebotsleger ausgefertigt und ihre 
Ausfertigung ist bestimmt für und erfolgt hiermit 
an dem oben als erstes genannten Datum. 

ALS URKUNDE AUSGEFERTIGT im Auftrag 
des KÄRNTNER AUSGLEICHSZAHLUNGS-
FONDS, einer nach dem Recht der Republik 
Österreich gegründeten juristischen Person 
durch Ulrich Zafoschnig und Hans Schönegger, 
Personen, die – in Übereinstimmung mit den 
Gesetzen der Republik Österreich – im Auftrag 
der juristischen Person handelt. 

 

 

IN WITNESS whereof, this deed has been 
executed by the Offeror and is intended to be 
and is hereby delivered on the date first before 
written. 

EXECUTED AS A DEED on behalf of 
KÄRNTNER AUSGLEICHSZAHLUNGS-
FONDS, a legal entity formed under the laws of 
the Republic of Austria, by Ulrich Zafoschnig and 
Hans Schönegger, being a persons who, in 
accordance with the laws of Republic of Austria, 
are acting under the authority of the entity. 

 

 

Unterschrift:      

Name:       

Titel:       

Signature:      

Name:       

Title:       

Unterschrift:      

Name:       

Titel:       

Signature:      

Name:       

Title:       
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Exhibit A 
  



Repurchase Notice
Kärntner Ausgleichszahlungs-Fonds Email instructions to buyback@oebfa.at

Name (Surname, Given 

name):

Telephone Number:

Email-Address:

Please check (as applicable):

You are the Beneficial Owner of the Repurchase Bonds for which you exercise the Resale Right.

You are an authorised intermediary and have authority to act on behalf of the underlying Beneficial Owner of the Repurchase Bonds.

ISIN
Principal Amount in 

EUR

Trade Date 

(DD.MM.YYYY)

Delivering Depositary 

BIC

Securities account of 

Delivering Bank

BIC11 of 

Delivering Bank

Name (Surname, Given 

Name)
Telephone Number Email Address 

Title: Name:

Date: Signed:

The following Repurchase Notice is to be used in connection with the Repurchase Commitment of Kärntner Ausgleichszahlungs-Fonds dated 6. September 2016 (the "Repurchase Commitment"). No other forms will be 

accepted. Repurchase Notices will only be accepted if they are completed legibly, completely and correctly and be duly executed and delivered by the Holder or its authorized intermediary to OeBFA within the Repurchase 

Period in accordance with Section 2.1.2 of the Repurchase Commitment. Please note that, in addition to completing this Repurchase Notice and the xls-file in accordance with Section 2.1.2 and delivering it to OeBFA, you must 

instruct your custodian bank to issue instructions to deliver the Repurchase Bonds to the Offeror to the benefit of securities deposit no. 205600 of the Offeror with OeKB CSD (OCSDATWWXXX) concurrently against the 

payment of the Repurchase Price. Failure to complete this form in accordance with the Repurchase Commitment and to instruct your custodian bank with regards to delivery of the Repurchase Bonds could result in the delay 

and/or cancellation of the Repurchase. For questions regarding the Repurchase Commitment or this Repurchase Notice, please contact your financial advisor. Capitalized terms used herein have their meaning in the 

Repurchase Commitment.

SIGNATURES

In respect of this Repurchase Notice, for a successful transfer of the Repurchase Price, only accounts in EEA countries, in Switzerland, in Canada, in the US, in Australia and in Hong Kong are accepted. Banks where certain settlement barriers exist (eg. 

due to sanctions etc.) will not be accepted. 

The delivery to the benefit of securities deposit no. 205600 of the Offeror with OeKB CSD is made through securities deposit no. 67242 of OeKB CSD with Clearstream (CEDELULLXXX). Custodian entities, which hold a deposit at OeKB CSD and also 

keep the Repurchase Bonds with this deposit, can directly deliver them within the system of OeKB CSD. 

If the signatory is acting as an authorised intermediary on behalf of any underlying Beneficial Owner, such signatory represents and warrants that s/he is legally empowered and fully authorised to represent the relevant underlying Beneficial Owner of the Repurchase Bonds which are 

the subject of this Repurchase Notice.

CONFIRMATIONS
By completing this Repurchase Notice and submitting it to OeBFA, you hereby confirm that:

-  you have read, understood and accepted the Repurchase Commitment and this Repurchase Notice and you agree to be bound by their terms;

-  you acknowledge that the information provided in this Repurchase Notice is true and correct and that the failure to provide the information requested herein and the xls-file in accordance with Section 2.1.2 may result in a delay or cancellation of 

Settlement;

-  as of the date of this Repurchase Notice the representations and warranties stated in Section 2.5 of the Repurchase Commitment are true and correct in all respects and will be true as of the date of Settlement (as defined in the Repurchase 

Commitment) and that you have complied, and will comply, with all covenants set forth in Section 2.5 of the Repurchase Commitment.

-  you have included with this Repurchase Notice the proof of ownership of the Repurchase Bonds as required in Section 2.1.2 of the Repurchase Commitment.

SECURITY ACCOUNT OF THE OFFEROR

SETTLEMENT INSTRUCTIONS

Contact Details of Delivering Bank

CONTACT DETAILS

REPURCHASE BOND DETAILS
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Anhang A



Rückkaufsmitteilung
Kärntner Ausgleichszahlungs-Fonds Anweisung per E-Mail an buyback@oebfa.at

Name (Nachname, 

Vorname):

Telefonnummer:

E-Mail Adresse:

Bitte zutreffendes ankreuzen:

Sie sind der Wirtschafliche Eigentümer der Rückkaufsanleihen für welche Sie das Rückverkaufsrecht ausüben.

Sie sind ein berechtigter Vermittler und haben die Befugnis an Stelle des genannten Wirtschaftlichen Eigentümers der Rückkaufsanleihen zu handeln.

ISIN Nennbetrag in EUR
Handelstag 

(TT.MM.JJJJ)

BIC der Lagerstelle 

der liefernden Bank

Wertpapierkonto bei der 

liefernden Bank

BIC11 der 

liefernden Bank

Name (Nachname, 

Vorname)
Telefonnummer E-Mail Adresse 

Titel: Name:

Datum: Unterschrift:

Die folgende Rückkaufsmitteilung ist nur im Zusammenhang mit der Rückkaufverpflichtung des Kärntner Ausgleichszahlungs-Fonds vom 6. September 2016 (die "Rückkaufverpflichtung") zu verwenden. Die Mitteilung ist nur mit 

diesem Formular gültig. Rückkaufsmitteilungen werden nur angenommen, sofern sie lesbar, vollständig und richtig ausgefüllt und durch den Gläubiger oder einen berechtigten Vermittler ordnungsgemäß ausgefertigt sind und 

vor Ablauf des Rückkaufszeitraums gemäß den Bedingungen des Abschnitts 2.1.2 der Rückkaufsverpflichtung an die OeBFA übermittelt werden. Beachten Sie bitte, dass zusätzlich zur Übermittlung dieser Rückkaufsmitteilung 

und der xls-Datei an die OeBFA gemäß Abschnitt 2.1.2 eine Anweisung an Ihre Depotbank erforderlich ist, dass diese Anweisungen zur Lieferung der Rückkaufsanleihen an den Angebotsleger zu Gunsten des 

Wertpapierkontos Nr. 205600 des Angebotslegers bei der OeKB CSD (OCSDATWWXXX), Zug-um-Zug gegen Zahlung des Rückkaufspreises erteilt. Falls dieses Formblatt nicht gemäß der Rückkaufverpflichtung ausgefüllt wird 

oder Ihre Depotbank hinsichtlich der Lieferung der Rückkaufsanleihen nicht angewiesen wird, kann dies zur Verzögerung bzw. Annullierung des Rückkaufs führen. Bei Fragen zur Rückkaufsverpflichtung oder zu dieser 

Rückkaufsmitteilung wenden Sie sich bitte an Ihren Finanzberater. Die hierin verwendeten Begriffe haben die ihnen in der Rückkaufsverpflichtung zugewiesene Bedeutung.

UNTERSCHRIFTEN

Für die Zwecke dieser Rückkaufsmitteilung sind für die erfolgreiche Überweisung des Rückkaufspreises nur Konten in EWR-Staaten, der Schweiz, Kanada, den USA, Australien und Hong Kong zulässig. Banken die Transaktionsbeschränkungen (z.B. 

Sanktionen, etc.) unterliegen, werden nicht akzeptiert.

Die Lieferung an das Wertpapierkonto Nr. 205600 des Angebotslegers bei der OeKB CSD wird vorgenommen über das Wertpapierkonto Nr. 67242 der OeKB CSD bei der Clearstream (CEDELULLXXX). Verwahrstellen, die ein Wertpapierkonto bei der 

OeKB CSD führen und die Rückkaufsanleihen in diesem Konto verwahren, können die Rückkaufsanleihen direkt innerhalb des Systems der OeKB CSD liefern. 

Sofern der Unterzeichner als berechtigter Vermittler an Stelle des Wirtschaftlichen Eigentümers auftritt, so versichert der Unterzeichner, dass er/sie ordentlich rechtlich bevollmächtigt und berechtigt ist, an Stelle des genannten Wirtschaftlichen Eigentümers der Rückkaufsanleihen, die 

dieser Rückkaufsmitteilung zugrunde liegen, zu handeln.

BESTÄTIGUNGEN
Durch das Ausfüllen und die Übermittlung dieser Rückkaufsmitteilung an die OeBFA bestätigen Sie Folgendes:

- Sie haben die Rückkaufverpflichtung und diese Rückkaufsmitteilung gelesen, verstanden und akzeptiert und stimmen ihren Bedingungen verbindlich zu;

- Sie versichern, dass die in dieser Rückkaufsmitteilung übermittelten Angaben zutreffend und wahr sind und nehmen zur Kenntnis, dass die Nichtangabe der hierin und in der xls-Datei abgefragten Informationen gemäß Abschnitt 2.1.2 zur Verzögerung 

oder Annullierung der Abwicklung führen kann;

- zum Datum dieser Rückkaufsmitteilung sind die Zusicherungen und Garantien gemäß Abschnitt 2.5 der Rückkaufsverpflichtung in jeder Hinsicht zutreffend und wahr und werden auch zum Zeitpunkt der Abwicklung (entsprechend der in der 

Rückkaufsverpflichtung enthaltenen Definition) wahr sein und Sie haben alle Verpflichtungen gemäß Abschnitt 2.5 der Rückkaufsverpflichtung erfüllt und werden diese Verpflichtungen weiterhin erfüllen;

- Sie haben – wie gemäß Abschnitt 2.1.2 der Rückkaufsverpflichtung gefordert – dieser Rückkaufsmitteilung einen Eigentumsnachweis zu den Rückkaufsanleihen beigefügt.

WERTPAPIERKONTO DES ANGEBOTSLEGERS

ABWICKLUNGSANWEISUNGEN

Kontaktdaten der liefernden Bank

KONTAKTDATEN

ANGABEN ZU DEN RÜCKKAUFSANLEIHEN



ANNEX J 

QIB REPRESENTATION LETTER 

QIB Representation Letter 

[Letterhead of Qualified Institutional Buyer]

To:  

Kärntner Ausgleichszahlungs-Fonds 

Völkermarkter Ring 21 – 23 

A-9020 Klagenfurt am Wörthersee 

Austria 

[You must also send a copy of this letter to the financial intermediary through which your 

acceptance of the Offers (as defined below) is made. Accordingly, please insert the name, address 

and other contact details of the relevant financial intermediary.] 

Re: the Offering Memorandum of Kärntner Ausgleichszahlungs-Fonds (the "Offeror") dated 

September 5, 2016 (the "Offering Memorandum").  

Ladies and Gentlemen:  

This letter is delivered to you in connection with our proposed participation in the offers (the 

"Offers") to purchase (i) up to €9,917 million aggregate principal amount of the Class A 

Instruments (the "Class A Instruments") set forth in Annex A of the Offering Memorandum, 

issued by HETA ASSET RESOLUTION AG, a stock corporation established under Austrian law 

("HETA ASSET RESOLUTION"), in exchange for (a) at the election of the holder of the Class A 

Instruments (1) cash consideration (the "Class A Cash Offer") or (2) secured zero coupon bonds 

to be issued by the Offeror, fully and unconditionally guaranteed by the Republic of Austria (the 

"Zero Coupon Bonds"), and (b) the contingent right to receive an additional amount of cash (the 

"Contingent Additional Purchase Price") to be paid within four weeks from the liquidation of 

HETA ASSET RESOLUTION, and (ii) up to €893 million aggregate principal amount of the Class B 

Instruments (the "Class B Instruments" and, together with the Class A Instruments, the 

"Instruments") set forth in Annex B of the Offering Memorandum issued by HETA ASSET 

RESOLUTION in exchange for (a) at the election of the holder of the Class B Instruments (1) cash 

consideration (the "Class B Cash Offer", and together with the Class A Cash Offer, the "Cash 

Offers"), (2) Zero Coupon Bonds, or (3) zero coupon assignable loans (Schuldscheindarlehen) to 

be issued by the Republic of Austria (the "Zero Coupon Assignable Loans", and together with 

the Zero Coupon Bonds, the "New Debt Instruments"), and (b) the Contingent Additional 

Purchase Price to be paid within four weeks from the liquidation of HETA ASSET RESOLUTION. 

Terms used herein but not otherwise defined have the meanings given to them by Regulation S 

under the Securities Act.  

[IF ACCEPTING THE CASH OFFERS: 

By our acceptance of any funds received pursuant to the Cash Offers, we hereby represent that 

we, and any account with respect to which we exercise sole investment discretion, are a QIB that 

is also a QP, and are aware that the delivery to us of the cash consideration and the Contingent 

Additional Purchase Price is being made in a transaction exempt from registration under the 

Securities Act.] 



[IF ACCEPTING THE EXCHANGE OFFERS: 

By our acceptance of any New Debt Instruments (including, where applicable, the Zero Coupon 

Bond Guarantee) and the Contingent Additional Purchase Price, we confirm that: 

1. We represent that we are acquiring the New Debt Instruments, the related guarantees and 

the Contingent Additional Purchase Price for our own account or an account with respect 

to which we exercise sole investment discretion and that we and any such account are a 

QIB that is also a QP, and are aware that the delivery to us is being made in a private 

transaction pursuant to Section 4(a)(2) of the Securities Act;

2. We acknowledge that the New Debt Instruments, the Zero Coupon Bond Guarantee and 

the Contingent Additional Purchase Price have not been and will not be registered under 

the Securities Act and may not be offered or sold as set forth below;

3. As a purchaser in a private placement of securities that have not been registered under the 

Securities Act, we have acquired the New Debt Instruments and the Contingent Additional 

Purchase Price for our own account, or for the account of one or more other QIBs that are 

also QPs for which we are acting as a duly authorised fiduciary or agent with sole 

investment discretion with respect to each such account and with full authority to make the 

acknowledgments, representations and agreements herein with respect to each such 

account, in each case for investment and not with a view to any resale or distribution 

(within the meaning of the U.S. securities laws) of any such New Debt Instrument or 

Contingent Additional Purchase Price.  

4. We represent that we (a) are not a broker-dealer which owns and invests on a 

discretionary basis less than U.S.$25 million in securities of unaffiliated issuers, (b) are not 

a participant-directed employee plan, such as a 401(k) plan, (c) were not formed for the 

purpose of investing in the New Debt Instruments or the Offeror and (d) will provide notice 

of the applicable transfer restrictions to any subsequent transferees;

5. We have received a copy of the Offering Memorandum and have had access to such 

financial and other information concerning the Offeror, the Republic of Austria and the New 

Debt Instruments and Contingent Additional Purchase Price as we have deemed 

necessary in connection with making our own investment decision to purchase the New 

Debt Instruments and Contingent Additional Purchase Price. We acknowledge that none of 

the Offer Agents or any of their affiliates has made any representation to us with respect to 

the Offeror or the offering or sale of any of the New Debt Instruments and Contingent 

Additional Purchase Price. We further acknowledge that neither the Offeror nor any person 

representing the Offeror (excluding the Offer Agents) has made any representation to us 

with respect to the Offeror or the offering or sale or exercise of any of the New Debt 

Instruments and Contingent Additional Purchase Price other than as set forth herein or in 

the Offering Memorandum which has been delivered to us, and upon which we are relying 

solely in making our investment decision with respect to any of the New Debt Instruments 

and Contingent Additional Purchase Price. We have held and will hold any offering 

materials, including the Offering Memorandum, we receive directly or indirectly from the 

Offeror or the Offer Agents in confidence, and we understand that any such information 

received by us is solely for us and not to be redistributed or duplicated by us. We 

acknowledge that we have read and agreed to the matters stated in the section entitled 

"Offer and Distribution" in the Offering Memorandum.  

6. We are not entitled to rely on any investigation that any other person may have conducted 

with respect to the New Debt Instruments, the Contingent Additional Purchase Price or the 



Offeror, and no such persons has made any representation to us, express or implied, with 

respect thereto. 

7. We have conducted our own investigation with respect to the New Debt Instruments, the 

Contingent Additional Purchase Price, the Offeror, and the Republic of Austria. 

8. We have received all information that we believe is necessary or appropriate in connection 

with our investment in the New Debt Instruments and the Contingent Additional Purchase 

Price. 

9. We have made our own assessment and have satisfied ourselves concerning the relevant 

tax, legal, currency and other economic considerations relevant to our investment in the 

New Debt Instruments and the Contingent Additional Purchase Price. 

10. We, and each other QIB that is a QP, if any, for whose account we are acquiring any of the 

New Debt Instruments and Contingent Additional Purchase Price, in the normal course of 

business, invest in or purchase securities similar to the New Debt Instruments and 

Contingent Additional Purchase Price, have such knowledge and experience in financial 

and business matters that we are capable of evaluating the merits and risks of purchasing 

any of the New Debt Instruments and Contingent Additional Purchase Price and are aware 

that we must bear the economic risk of an investment in each of the New Debt Instruments 

and Contingent Additional Purchase Price into which it may be exercised for an indefinite 

period of time and are able to bear such risk for an indefinite period.  

11. We are not an affiliate (as defined in Rule 501(b) under the Securities Act) of the Offeror or 

the Republic of Austria, and we are not acting on behalf of an affiliate of the Offeror or the 

Republic of Austria. 

12. We acknowledge that if a beneficial owner of a New Debt Instrument or the Contingent 

Additional Purchase Price who is required to be a QIB who is also a QP is at any time not 

such a QIB who is also a QP, the Offeror may (i) compel such beneficial owner to sell its 

New Debt Instruments or the Contingent Additional Purchase Price to a person who is not 

a U.S. person in an offshore transaction within the meaning of Regulation S under the 

Securities Act or who is a QIB who is also a QP and who is, in each case, otherwise 

qualified to purchase such New Debt Instruments or Contingent Additional Purchase Price 

in a transaction exempt from registration under the Securities Act or (ii) compel the 

beneficial owner to sell such New Debt Instruments or Contingent Additional Purchase 

Price to the Offeror or an affiliate of it at a price equal to the least of (x) the purchase price 

paid by the beneficial owner for such New Debt Instruments or Contingent Additional 

Purchase Price, (y) 100 per cent. of the principal amount thereof or (z) the fair market 

value thereof. The Offeror has the right to refuse to honour the transfer of New Debt 

Instruments or Contingent Additional Purchase Price to a person who is not a QIB and a 

QP.  

13. We understand and acknowledge that our acceptance, holding and disposition of New 

Debt Instruments and Contingent Additional Purchase Price constitutes a representation 

and agreement by us that at the time of purchase and throughout the period we hold such 

New Debt Instruments and Contingent Additional Purchase Price or any interest therein (1) 

either (i) we are not, and are not acting on behalf of (and for so long as we hold such New 

Debt Instruments and Contingent Additional Purchase Price (or any interest therein) will 

not be, or be acting on behalf of), a Benefit Plan Investor (as defined in Section 3(42) of 

the United States Employee Retirement Income Security Act of 1974, as amended 

("ERISA") or a governmental, church or non U.S. plan which is subject to any federal, 



state, local, non U.S. or other laws or regulations that are substantially similar to the 

fiduciary responsibility and/or the prohibited transaction provisions of ERISA and/or 

Section 4975 of the United States Internal Revenue Code of 1986, as amended (the 

"Code") ("Similar Laws") and/or laws or regulations that provide that the assets of the 

Offeror could be deemed to include "plan assets" of such plan under the Plan Assets 

Regulation issued by the United States Department of Labor, 29 C.F.R. Section 2510.3-

101, as modified by Section 3(42) of ERISA, or otherwise, and no part of the assets used 

by us to acquire or hold such New Debt Instruments and the Contingent Additional 

Purchase Price or any interest therein constitutes the assets of such Benefit Plan Investor 

or such plan, or (ii) we are, or are we acting on behalf of, a governmental, church or non 

U.S. plan, and such acceptance or holding of such New Debt Instruments and Contingent 

Additional Purchase Price does not and will not result in a non-exempt violation of any 

Similar Laws, and will not subject the Offeror to any laws, rules or regulations applicable to 

such plan solely as a result of the investment in the Offeror by such plan; and (2) we will 

not sell or otherwise transfer any note or interest therein to any person without first 

obtaining these same foregoing representations, warranties and covenants from that 

person with respect to its acquisition, holding and disposition of such New Debt Instrument 

and Contingent Additional Purchase Price.  

14. We agree that if we should resell or otherwise transfer the New Debt Instruments or the 

Contingent Additional Purchase Price within the time period referred to in Rule 144(d) 

under the Securities Act with respect to such transfer, we will do so only (a) (i) to the 

Offeror; (ii) to a QIB that is also a QP; (iii) outside the United States to non-U.S. Persons in 

compliance with Rule 904 of Regulation S under the Securities Act; (iv) in transactions 

otherwise exempt from the registration requirements of the Securities Act; or (b) pursuant 

to an effective registration statement under the Securities Act; in each case, in accordance 

with any applicable securities laws of any state of the United States;

15. We understand that each Zero Coupon Bond sold will bear a legend to the following effect 

unless otherwise agreed by the Offeror and the holder thereof (unless such Zero Coupon 

Bond has been sold pursuant to a registration statement that has been declared effective 

under the Securities Act): 

THIS BOND AND THE GUARANTEES RELATED TO THIS BOND HAVE NOT BEEN 

REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933 (THE 

"SECURITIES ACT"), AND ACCORDINGLY, THIS BOND MAY NOT BE OFFERED OR 

SOLD EXCEPT AS SET FORTH IN THE FOLLOWING SENTENCE. BY ITS 

ACQUISITION HEREOF, THE HOLDER REPRESENTS THAT (1) IT IS A QUALIFIED 

INSTITUTIONAL BUYER ("QIB") (AS DEFINED IN RULE 144A UNDER THE 

SECURITIES ACT) THAT IS ALSO A QUALIFIED PURCHASER ("QP") WITHIN THE 

MEANING OF SECTION 2(a)(51)(A) OF THE US INVESTMENT COMPANY ACT OF 

1940 (THE "INVESTMENT COMPANY ACT") OR IT IS ACQUIRING THIS BOND (2) IN 

AN OFFSHORE TRANSACTION IN RELIANCE ON REGULATION S UNDER THE 

SECURITIES ACT OR (3) IN A TRANSACTION OTHERWISE EXEMPT FROM THE 

REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.  

THE HOLDER REPRESENTS THAT (1) IT IS NOT A BROKER-DEALER THAT OWNS 

AND INVESTS ON A DISCRETIONARY BASIS LESS THAN U.S.$25,000,000 IN 

SECURITIES OF UNAFFILIATED ISSUERS; (2) IT IS NOT A PARTICIPANT-DIRECTED 

EMPLOYEE PLAN, SUCH AS A 401(k) PLAN; (3) IT IS HOLDING THIS BOND FOR ITS 

OWN ACCOUNT OR FOR THE ACCOUNT OF ANOTHER QIB THAT IS ALSO A QP; (4) 



IT WAS NOT FORMED FOR THE PURPOSE OF INVESTING IN THE NOTES OR THE 

ISSUER; AND (5) IT WILL PROVIDE NOTICE OF THE FOREGOING TRANSFER 

RESTRICTIONS TO ITS SUBSEQUENT TRANSFEREES. TRANSFER IN VIOLATION 

OF THE FOREGOING WILL BE OF NO FORCE OR EFFECT, WILL BE VOID AB INITIO 

AND WILL NOT OPERATE TO TRANSFER ANY RIGHTS TO THE TRANSFEREE, 

NOTWITHSTANDING ANY INSTRUCTIONS TO THE CONTRARY TO THE ISSUER OF 

THIS BOND, THE TRUSTEE OR ANY INTERMEDIARY. NO REPRESENTATION CAN 

BE MADE AS TO THE AVAILABILITY OF ANY EXEMPTION UNDER THE SECURITIES 

ACT FOR RESALES OF THIS BOND. 

THE HOLDER (1) AGREES THAT IT WILL NOT WITHIN THE TIME PERIOD REFERRED 

TO IN RULE 144(d) UNDER THE SECURITIES ACT AS IN EFFECT WITH RESPECT TO 

SUCH TRANSFER, RESELL OR OTHERWISE TRANSFER THIS BOND EXCEPT (A) (I) 

TO KÄRNTNER AUSGLEICHSZAHLUNGS-FONDS; (II) TO A QIB THAT IS ALSO A QP;

OR (III) OUTSIDE THE UNITED STATES IN AN OFFSHORE TRANSACTION TO A NON-

US PERSON IN COMPLIANCE WITH RULE 904 OF REGULATION S UNDER THE 

SECURITIES ACT; (IV) IN A TRANSACTION OTHERWISE EXEMPT FROM THE 

REGISTRATION REQUIREMENTS OF THE SECURITIES ACT; OR (B) PURSUANT TO 

AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT, IN 

EACH CASE, IN ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS OF ANY 

STATE OF THE UNITED STATES; AND (2) AGREES THAT IT WILL DELIVER TO EACH 

PERSON TO WHOM THIS BOND IS TRANSFERRED A NOTICE SUBSTANTIALLY TO 

THE EFFECT OF THIS LEGEND. IN CONNECTION WITH ANY TRANSFER OF THIS 

BOND WITHIN THE TIME PERIOD REFERRED TO ABOVE, THE HOLDER MUST 

CHECK THE APPROPRIATE BOX SET FORTH ON THE REVERSE HEREOF 

RELATING TO THE MANNER OF SUCH TRANSFER AND SUBMIT THIS CERTIFICATE 

TO THE TRUSTEE. AS USED HEREIN, THE TERMS "OFFSHORE TRANSACTION" 

AND "UNITED STATES" HAVE THE MEANINGS GIVEN TO THEM BY REGULATION S 

UNDER THE SECURITIES ACT. THE TRUST DEED CONTAINS A PROVISION 

REQUIRING THE TRUSTEE TO REFUSE TO REGISTER ANY TRANSFER OF THIS 

BOND IN VIOLATION OF THE FOREGOING RESTRICTIONS. 

THE BENEFICIAL OWNER HEREOF HEREBY ACKNOWLEDGES THAT, IF AT ANY 

TIME WHILE IT HOLDS AN INTEREST IN THIS BOND IT IS A PERSON WHO IS NOT A 

QIB THAT IS ALSO A QP, THE ISSUER MAY (A) COMPEL IT TO SELL ITS INTEREST 

IN THIS BOND TO A PERSON (1) WHO IS ALSO A QIB THAT IS ALSO A QP AND WHO 

IS OTHERWISE QUALIFIED TO PURCHASE THIS BOND IN A TRANSACTION 

EXEMPT FROM REGISTRATION UNDER THE SECURITIES ACT OR (2) IN AN 

OFFSHORE TRANSACTION TO A PERSON THAT IS NOT A U.S. PERSON IN 

ACCORDANCE WITH RULE 903 OR 904 OF REGULATION S OR (B) COMPEL THE 

BENEFICIAL OWNER TO SELL ITS INTEREST IN THIS BOND TO THE ISSUER OR AN 

AFFILIATE OF THE ISSUER OR TRANSFER ITS INTEREST IN THIS BOND TO A 

PERSON DESIGNATED BY OR ACCEPTABLE TO THE ISSUER AT A PRICE EQUAL 

TO THE LEAST OF (X) THE PURCHASE PRICE THEREFOR PAID BY THE 

BENEFICIAL OWNER, (Y) 100 PERCENT OF THE PRINCIPAL AMOUNT THEREOF OR 

(Z) THE FAIR MARKET VALUE THEREOF. THE ISSUER HAS THE RIGHT TO REFUSE 

TO HONOUR A TRANSFER OF AN INTEREST IN THIS BOND TO A PERSON WHO IS 

NOT A QIB AND ALSO A QP. THE ISSUER HAS NOT BEEN AND WILL NOT BE 

REGISTERED UNDER THE INVESTMENT COMPANY ACT. 



THE ISSUER MAY COMPEL EACH BENEFICIAL OWNER HEREOF TO CERTIFY 

PERIODICALLY THAT SUCH OWNER IS A QIB AND ALSO A QP.  

BY ACCEPTING THIS BOND (OR ANY INTEREST IN THE BONDS REPRESENTED 

HEREBY) EACH BENEFICIAL OWNER HEREOF, AND EACH FIDUCIARY ACTING ON 

BEHALF OF THE BENEFICIAL OWNER (BOTH IN ITS INDIVIDUAL AND CORPORATE 

CAPACITY), WILL BE DEEMED TO REPRESENT, WARRANT AND AGREE THAT, 

DURING THE PERIOD IT HOLDS ANY INTEREST IN THIS BOND (1) EITHER (A) IT IS 

NOT, AND IT IS NOT ACTING ON BEHALF OF (AND FOR SO LONG AS IT HOLDS 

THIS BOND (OR ANY INTEREST THEREIN) WILL NOT BE, OR BE ACTING ON 

BEHALF OF) AN EMPLOYEE BENEFIT PLAN (AS DEFINED IN SECTION 3(3) OF THE 

EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED 

("ERISA") SUBJECT TO THE PROVISIONS OF PART 4 OF SUBTITLE B OF TITLE I OF 

ERISA, A PLAN TO WHICH SECTION 4975 OF THE U.S. INTERNAL REVENUE CODE 

OF 1986, AS AMENDED ("CODE"), APPLIES, OR ANY ENTITY WHOSE UNDERLYING 

ASSETS INCLUDE "PLAN ASSETS" UNDER SECTION 3(42) Of ERISA, 29 C.F.R. 

SECTION 2510.3-101 OR OTHERWISE BY REASON OF SUCH AN EMPLOYEE 

BENEFIT PLAN'S OR PLAN'S INVESTMENT IN SUCH ENTITY (EACH, A "BENEFIT 

PLAN INVESTOR") OR A GOVERNMENTAL, CHURCH OR NON U.S. PLAN WHICH IS 

SUBJECT TO ANY FEDERAL, STATE, LOCAL, NON U.S. OR OTHER LAWS OR 

REGULATIONS THAT ARE SUBSTANTIALLY SIMILAR TO THE FIDUCIARY 

RESPONSIBILITY AND/OR THE PROHIBITED TRANSACTION PROVISIONS OF ERISA 

AND/OR SECTION 4975 OF THE CODE ("SIMILAR LAWS") AND/OR LAWS OR 

REGULATIONS THAT PROVIDE THAT THE ASSETS OF THE ISSUER COULD BE 

DEEMED TO INCLUDE "PLAN ASSETS" OF SUCH PLAN UNDER SECTION 3(42) OF 

ERISA, 29 C.F.R. SECTION 2510.3-101 OR OTHERWISE, AND NO PART OF THE 

ASSETS TO BE USED BY IT TO PURCHASE OR HOLD SUCH BONDS OR ANY 

INTEREST HEREIN CONSTITUTES THE ASSETS OF ANY BENEFIT PLAN INVESTOR 

OR SUCH A GOVERNMENTAL, CHURCH OR NON U.S. PLAN OR (B) IT IS, OR IS 

ACTING ON BEHALF OF A GOVERNMENTAL, CHURCH OR NON U.S. PLAN, AND 

SUCH ACQUISITION DOES NOT AND WILL NOT RESULT IN A NON EXEMPT 

VIOLATION OF ANY SIMILAR LAWS AND WILL NOT SUBJECT THE ISSUER TO ANY 

LAWS, RULES OR REGULATIONS APPLICABLE TO SUCH PLAN SOLELY AS A 

RESULT OF THE INVESTMENT IN THE ISSUER BY SUCH PLAN; AND (2) IT WILL NOT 

SELL OR OTHERWISE TRANSFER THIS BOND OR ANY INTEREST HEREIN 

OTHERWISE THAN TO A PURCHASER OR TRANSFEREE THAT IS DEEMED TO 

MAKE THESE SAME REPRESENTATIONS, WARRANTIES AND AGREEMENTS WITH 

RESPECT TO ITS PURCHASE, HOLDING AND DISPOSITION OF THIS BOND. NO 

PURCHASE BY OR TRANSFER TO A BENEFIT PLAN INVESTOR OF THIS BOND, OR 

ANY INTEREST HEREIN, WILL BE EFFECTIVE, AND NEITHER THE ISSUER NOR THE 

TRUSTEE WILL RECOGNIZE ANY SUCH ACQUISITION OR TRANSFER. IN THE 

EVENT THAT THE ISSUER DETERMINES THAT THIS BOND IS HELD BY A BENEFIT 

PLAN INVESTOR, THE ISSUER MAY CAUSE A SALE OR TRANSFER IN THE MANNER 

DESCRIBED IN THE OFFERING MEMORANDUM. 

16.  We have the power and authority to make the acknowledgments, representations and 

agreements set out in this letter on our own behalf and on behalf of any account for which 

we are purchasing the New Debt Instruments and Contingent Additional Purchase Price. 

We acknowledge that the Offeror and its affiliates and others will rely upon the truth and 

accuracy of the foregoing acknowledgements, representations and agreements. We 



understand that the Offeror is relying on this letter in order to comply with the Securities 

Act and other U.S. state securities laws. We irrevocably authorise any account operator, 

which includes any nominee, custodian or other financial intermediary through which we 

sold our New Debt Instruments and Contingent Additional Purchase Price, to provide the 

Offeror with a copy of this letter and such information regarding our identity and holding of 

interests in the Offeror (including pertinent account information and details of our identity 

and contact information) as is necessary or appropriate to facilitate our participation in the 

Offers. We irrevocably authorise the addressees to produce this letter to any interested 

party in any administrative or legal proceedings or official enquiry with respect to the 

matters covered herein. 

17.  We undertake promptly to notify the addressees if, at any time prior to October 12, 2016, 

any of the foregoing ceases to be true.  

THIS LETTER SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE 

LAWS OF THE STATE OF NEW YORK. 

[Name of Qualified Institutional Buyer] 

By: 

Name: 

Title: 

Date: 

Address: 

Telephone number: 

Please note that this investor letter does not represent an acceptance of the Offers. To 

participate in the Offers, please contact your financial intermediary. Please also send a 

copy of this letter to your financial intermediary. 
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Citigroup Global Markets Limited

Citigroup Centre 
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E-mail: liabilitymanagement.europe@citi.com 
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United Kingdom 
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United Kingdom 

Telephone: +44 20 7508 3867 
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or 
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Mail-Drop: 13-58 
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Citigroup Centre 

33 Canada Square 

London E14 5LB  

United Kingdom 

E-mail: HETA.Instructions@citi.com 
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Citicorp Trustee Company Limited

Citigroup Centre  

Canada Square  

Canary Wharf  
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