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This supplement (the “Second Supplement” or the “Supplement”) to the base prospectus dated 19 August 
2009 is prepared in connection with the Euro 50,000,000,000 Debt Issuance Programme (the “Programme”) 
of Deutsche Pfandbriefbank AG (the “Issuer”) and is supplemental to, and should be read in conjunction 
with, the base prospectus dated 19 August 2009 and supplemented on 13 October 2009 (the “First 
Supplement”) (together, the “Original Base Prospectus”) in respect of the Programme. Unless otherwise 
stated or the context otherwise requires, terms defined in the Original Base Prospectus shall have the same 
meaning when used in the Second Supplement. As used herein, the term “Base Prospectus” means the 
Original Base Prospectus and the Second Supplement.

The Issuer accepts responsibility for the information contained in, or incorporated into this Base 
Prospectus. The Issuer hereby declares that all information contained in this Base Prospectus is true and 
accurate to the knowledge of the Issuer and that no material circumstances have been omitted. 

The Second Supplement has been approved by the Bundesanstalt für Finanzdienstleistungsaufsicht of the Federal 
Republic of Germany in its capacity as competent authority (the “Competent Authority”). Please note that the 
approval of the Base Prospectus by the Competent Authority is based on the scrutiny of the completeness of the 
Base Prospectus including the consistency and the comprehensibility only. Application has been made to the 
Competent Authority to provide the Commission de Surveillance du Secteur Financier (the “CSSF”) with a 
certificate of approval attesting that the Second Supplement has been drawn up in accordance with the German 
Securities Prospectus Act (Wertpapierprospektgesetz) and with a copy of the Second Supplement.

This Second Supplement has been filed with the Competent Authority and has been published together with the 
Original Base Prospectus as supplemented by the First Supplement on the website of the Issuer 
(www.hyporealestate.com). Upon request (to be addressed to Deutsche Pfandbriefbank AG, Freisinger Straße 5, 
85716 Unterschleißheim, Germany), the Issuer will provide, free of charge, a copy of this Second Supplement and 
of the Original Base Prospectus.
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The Issuer announces the following new factors relating to the information included in the Original Base 
Prospectus.

OVERALL AMENDMENTS

If reference is made in the Original Base Prospectus to “Base Prospectus”, then the respective reference includes 
all changes made by the First Supplement and the Second Supplement.

I. SUPPLEMENTAL INFORMATION 
RELATING TO THE TABLE OF CONTENTS”

On page 4 of the Original Base Prospectus, the following information shall be added after the information relating 
to Appendix IV:

“APPENDIX V: HYPO REAL ESTATE GROUP INTERIM FINANCIAL
STATEMENTS SEPTEMBER 2009

INCOME STATEMENT J-1
STATEMENT OF COMPREHENSIVE INCOME J-2
BALANCE SHEET J-3
CASH FLOW STATEMENT (CONDENSED) J-4
NOTES (CONDENSED) J-5 TO J-23
REVIEW REPORT J-24”
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II. SUPPLEMENTAL INFORMATION 
RELATING TO THE SECTION “I. SUMMARY”

1. SUPPLEMENTAL INFORMATION RELATING TO THE SECTION “1. SUMMARY OF RISK 
FACTORS - SUMMARY OF RISKS RELATING TO THE ISSUER AND HYPO REAL ESTATE 
GROUP”

On page 7 of the Original Base Prospectus, the third and fourth paragraph of the Subsection “Risks relating to 
Current Crisis of Hypo Real Estate Group” shall be replaced as follows:

“The restructuring plan of Hypo Real Estate Group has been notified to the European Commission in April 2009. 
In its decision, the European Commission most likely will impose certain significant conditions, including a 
substantial balance sheet reduction and the setting of a certain timeframe for the reprivatisation of Hypo Real 
Estate Holding. However, if the European Commission were to conclude in the final decision that certain state aid 
measures do not comply with the EC Treaty, it may decide that Germany shall abolish or alter such aid within a 
certain period, and/or order repayment.

Investors should note that the liquidity support granted to Hypo Real Estate Group is restricted from a timing 
perspective: The liquidity support provided by the Federal Government and a syndicate from the German financial 
sector will expire in December 2009 and the guarantee facility granted by the SoFFin will expire on 30 June 2010 
subject to another prolongation. It should be noted that neither the SoFFin nor the syndicate from the German 
financial sector with the involvement of the Federal Government have committed themselves in a legally binding 
form to prolong or extend the liquidity support and the guarantee facility respectively. Also for further
recapitalisation measures there is no legally binding commitment by the SoFFin.

It should be noted also that with respect to the contemplated transfer of assets to a deconsolidated environment 
(Abwicklungsanstalt) the act for the development of the financial market stabilisation (Gesetz zur Fortentwicklung 
der Finanzmarktstabilisierung) does not grant any legally binding right to the Issuer or Hypo Real Estate Group to 
demand the transfer of those assets.”

2. SUPPLEMENTAL INFORMATION RELATING TO THE SECTION “2. SUMMARY OF THE 
DESCRIPTION OF THE ISSUER AND OF HYPO REAL ESTATE GROUP – SUMMARY OF THE 
DESCRIPTION OF THE ISSUER” 

On page 11 of the Original Base Prospectus, the fifth paragraph of the Subsection “Business Overview” shall be 
replaced as follows:

“In relation to its funding, a syndicate from the German financial sector and the Federal Government provided 
Hypo Real Estate Group with a liquidity facility of initially Euro 50 billion in order to continue to ensure the 
refinancing of the Hypo Real Estate Group until December 2009. Above and beyond this, the SoFFin also 
committed itself to provide the Issuer with a guarantee facility totalling Euro 52 billion until 30 June 2010 at the 
date of this Base Prospectus.”

On page 13 of the Original Base Prospectus, the information contained in the Subsection “Significant Change in 
Issuer’s Financial Position” shall be replaced as follows:

“Save for the successfully completed auction for claims of the Issuer and of DEPFA arising from the insolvency of 
Lehman Brothers, the sale of part of its U.S. portfolio of collateralised debt obligations (CDOs) and the capital 
contribution granted by the SoFFin on 16 November 2009, there has been no significant change in the financial 
position of the Issuer since the end of the last financial period for which interim financial information has been 
published (30 June 2009).”

3. SUPPLEMENTAL INFORMATION RELATING TO THE SECTION “2. SUMMARY OF THE 
DESCRIPTION OF THE ISSUER AND OF HYPO REAL ESTATE GROUP – SUMMARY OF THE 
DESCRIPTION OF HYPO REAL ESTATE GROUP” 

On page 13 et seq. of the Original Base Prospectus, the information contained in the Subsection “Measures for 
Stabilising Hypo Real Estate Group and Impact on the Issuer” shall be replaced as follows:

“Measures to stabilise Hypo Real Estate Group can largely be divided into two groups of support: First, measures 
to procure liquidity, and second, recapitalisation measures. Recapitalisation measures have started with a 
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declaration of intent by the SoFFin and have led to the take over of shares of Hypo Real Estate Holding by the 
SoFFin and subsequent capitalisation measures. 

In order to continue to ensure the refinancing of Hypo Real Estate Group, until December 2009 a syndicate from 
the German financial sector and the Federal Government provided Hypo Real Estate Group with a liquidity facility 
of initially Euro 50 billion. Above and beyond this, the SoFFin also committed itself to provide the Issuer with a 
guarantee facility totalling Euro 52 billion until 30 June 2010. Neither the syndicate from the German financial 
sector and the Federal Government nor the SoFFin committed themselves in a legally binding form to prolong the 
liquidity facilities and guarantee facility respectively currently granted.

On 28 March 2009, the SoFFin confirmed in writing in a “declaration of intent” to Hypo Real Estate Holding and 
the Issuer that it intends to take stabilisation measures for the benefit of Hypo Real Estate Group in order to 
stabilise the financial market, in particular by way of ensuring an adequate recapitalisation of Hypo Real Estate 
Holding subject to the acquisition of complete control and by way of issuing further guarantees in favour of 
obligations of the Issuer. The declaration of intent does not constitute a legally binding commitment of the SoFFin. 

On 6 November 2009, the SoFFin re-confirmed in a written statement to Hypo Real Estate Holding and the Issuer 
that it intends to ensure adequate capitalisation of Hypo Real Estate Group and that it will continue to assure the 
liquidity of Hypo Real Estate Group via guarantees, in line with the regulations of EU aid law, in order to permit 
the refocusing of Hypo Real Estate Group and to stabilise the German financial sector. The extent and volume of 
the capital injection will depend on the outcome of a final review of a transfer of risk positions and non-strategic 
assets to a deconsolidated environment (Abwicklungsanstalt). The volume and duration of the guarantees will be 
defined as part of the definitive recapitalisation process. Also this statement does not constitute a legally binding 
commitment of the SoFFin.

Following the acquisition of 8.7 per cent. of the shares of Hypo Real Estate Holding, a subsequent public offer and 
a capital increase, the SoFFin subscribed approximately 986.5 million of new shares on 8 June 2009, giving the 
SoFFin a majority stake of 90 per cent. in Hypo Real Estate Holding. Based on the issue price of Euro 3 per share 
Hypo Real Estate Holding raised funds amounting to approximately Euro 2.96 billion by this capital increase. 
After the registration of the implementation of the capital increase in the commercial register in Munich, Hypo 
Real Estate Holding’s registered share capital amounts to Euro 3,652,885,800, comprising 1,217,628,600 no-par 
value bearer shares (auf den Inhaber lautende Stückaktien). 

On 5 October 2009, an Extraordinary General Meeting of Shareholders of Hypo Real Estate Holding has resolved 
upon the transfer of the shares of the remaining minority shareholders to the SoFFin against settlement payment in 
the amount of Euro 1.30 per share (squeeze-out). On 13 October 2009, the squeeze-out became effective upon 
registration in the commercial register of Hypo Real Estate Holding. 

Taking into account that the provisions relating to recapitalisation and the related modifications to the squeeze-out 
rules have been newly introduced into German law in the context of measures aiming at the stabilisation of 
financial markets it is not predictable how the competent courts, including the constitutional court, will decide on 
actions already initiated or to be initiated in the future by the minority shareholders against the shareholders’
resolutions.

On 4 November 2009, after the initial acquisition of shares and the capital increase, the Steering Committee 
(Lenkungsausschuss) of the SoFFin decided as a third step in the recapitalisation process to extend the support 
provided to Hypo Real Estate Group and to grant a capital contribution to Hypo Real Estate Group in the amount 
of Euro 3 billion in a further tranche. On 16 November 2009, the Euro 3 billion capital contribution was made to 
Hypo Real Estate Holding and the Issuer. The SoFFin contributed Euro 0.7 billion to Hypo Real Estate Holding’s 
reserves, of which Hypo Real Estate Holding initially passed on Euro 0.3 billion to DEPFA via a contribution to 
reserves. The SoFFin contributed Euro 1.3 billion to the Issuer’s reserves, and also provided a Euro 1 billion silent 
partnership contribution.

As described above, together with the SoFFin, Hypo Real Estate Group is considering the possibility of 
transferring inter alia parts of its real estate loans, which are either problematic or non-Pfandbrief eligible and 
certain parts of its other non-strategic portfolios to a deconsolidated environment (Abwicklungsanstalt), yet to be 
established. It should be noted that the act for the development of the financial market stabilisation (Gesetz zur 
Fortentwicklung der Finanzmarktstabilisierung) does not grant any legally binding right to the Issuer or Hypo 
Real Estate Group to demand the transfer of those assets.

The restructuring plan of Hypo Real Estate Group has been notified to the European Commission on 1 April 2009 
in accordance with the EC Treaty’s state aid rules. On 7 May 2009, the European Commission has announced an 
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“in-depth investigation” on the compatibility of the restructuring plan, including the state aid measures, with the 
EC Treaty. On 7 October 2009, this decision was published in a slightly amended version, in particular without 
business secrets, in the Official Journal of the European Union (2009/C240/07). On 13 November 2009, the 
European Commission declared the capital contribution to Hypo Real Estate Group amounting to Euro 3 billion 
decided upon by the SoFFin on 4 November 2009, for temporarily compatible with the EC Treaty’s state aid rules 
until its final decision in relation to the restructuring plan. Together with the temporary approval the European 
Commission also extended the scope of the ongoing state aid proceedings to cover such capital contribution. The 
decision to extend the scope of the proceedings will also cover potential support measures for Hypo Real Estate 
Group by the SoFFin in the future. In its final decision, the European Commission most likely will impose certain 
significant conditions on Hypo Real Estate Group, including a substantial balance sheet reduction and the setting 
of a certain timeframe for the reprivatisation of Hypo Real Estate Holding. However, if the European Commission 
were to conclude in the final decision that certain state aid measures do not comply with the EC Treaty, it may 
decide that Germany shall abolish or alter such aid within a certain period, and/or order repayment.

It should be noted that the business model of the Issuer and of Hypo Real Estate Group is not only subject 
to review by the European Commission but also by the SoFFin. Subject to the outcome of the review, the 
business model will have to be adapted.”

On page 15 of the Original Base Prospectus, the information contained in the second paragraph of the Subsection 
“Trend Information relating to Hypo Real Estate Group” shall be replaced as follows:

“In the first half-year 2009, Hypo Real Estate Group made a pre-tax loss amounting to Euro 1,070 million, mainly 
resulting from significant impairments on real estate loans and other assets which increased due to the significantly 
worsened macro-economic situation and the deteriorated situation on the commercial real estate markets. As at the 
end of the third quarter of 2009, pre-tax loss increased to Euro 1,779 million. As at the date of the Base Prospectus, 
it is not expected that Hypo Real Estate Group will make profits before 2012.”

On page 15 of the Original Base Prospectus, the information contained in Subsection “Significant change in Hypo 
Real Estate Group’s financial and trading position” shall be replaced as follows:

“Save for the sale of part of its U.S. portfolio of collateralised debt obligations (CDOs) and the capital 
contribution granted by the SoFFin on 16 November 2009, there has been no significant change in the financial or 
trading position of Hypo Real Estate Group since the end of the last financial period for which interim financial 
information has been published (30 September 2009).”
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III. SUPPLEMENTAL INFORMATION 
RELATING TO THE SECTION “II. DEUTSCHE ÜBERSETZUNG DER ZUSAMMENFASSUNG”

1. SUPPLEMENTAL INFORMATION RELATING TO THE SECTION “1. ZUSAMMENFASSUNG DER 
RISIKOFAKTOREN - ZUSAMMENFASSUNG DER EMITTENTENBEZOGENEN RISIKEN UND DER 
RISIKEN IN BEZUG AUF DIE HYPO REAL ESTATE GROUP ”

On page 23 of the Original Base Prospectus, the third and fourth paragraph of the Subsection “Risiken in Bezug 
auf die derzeitige Krise der Hypo Real Estate Group” shall be replaced as follows:

“Der Restrukturierungsplan der Hypo Real Estate Group wurde an die Europäischen Kommission im April 2009 
notifiziert. In ihrer Entscheidung wird die Europäische Kommission höchstwahrscheinlich einzelne wesentliche
Auflagen verhängen, einschließlich einer wesentlichen Verringerung der Bilanzsumme und der Vorgabe eines
bestimmten Zeitrahmens für die Reprivatisierung der Hypo Real Estate Holding. Falls die Europäische 
Kommission jedoch zu dem Ergebnis kommt, dass bestimmte staatliche Beihilfen nicht mit dem EG-Vertrag 
übereinstimmen, kann sie anordnen, dass Deutschland diese Beihilfen innerhalb einer bestimmten Frist aufheben 
oder umgestalten muss, bzw. die Rückzahlung anordnen.

Anleger sollten beachten, dass die der Hypo Real Estate Group gewährte Liquiditätsunterstützung zeitlich befristet 
ist: Vorbehaltlich einer weiteren Verlängerung werden die Liquiditätsunterstützung, die von der Bundesregierung 
und einem Konsortium aus dem deutschen Finanzsektor gewährt wird, im Dezember 2009 und die vom SoFFin 
gewährte Garantiefazilität am 30. Juni 2010 auslaufen. Es sollte beachtet werden, dass sich weder der SoFFin noch 
das Konsortium aus dem deutschen Finanzsektor mit Beteiligung der Bundesregierung rechtlich verbindlich 
verpflichtet haben, die Liquiditätsunterstützung bzw. die Garantien zu verlängern oder auszudehnen. Auch im 
Hinblick auf weitere Rekapitalisierungsmaßnahmen besteht keine rechtlich bindende Verpflichtung seitens des 
SoFFin.

Weiterhin ist im Hinblick auf die geplante Übertragung von Vermögenswerten auf eine Abwicklungsanstalt zu 
beachten, dass das Gesetz zur Fortentwicklung der Finanzmarktstabilisierung weder der Emittentin noch der Hypo 
Real Estate Group einen rechtlich verbindlichen Anspruch auf Übertragung dieser Vermögenswerte gewährt.”

2. SUPPLEMENTAL INFORMATION RELATING TO THE SECTION “2. ZUSAMMENFASSUNG DER 
BESCHREIBUNG DER EMITTENTIN UND DER HYPO REAL ESTATE GROUP – ZUSAMMEN-
FASSUNG DER BESCHREIBUNG DER EMITTENTIN”

On page 28 of the Original Base Prospectus, the fifth paragraph of the Subsection “Geschäftsüberblick” shall be 
replaced as follows:

“Im Hinblick auf die Refinanzierung, hat ein Konsortium aus dem deutschen Finanzsektor und der 
Bundesregierung der Hypo Real Estate Group bis Dezember 2009 einen Liquiditätsrahmen in Höhe von anfänglich 
Euro 50 Milliarden zur Verfügung gestellt, um die Refinanzierung der Hypo Real Estate Group weiterhin zu 
gewährleisten. Darüber hinaus hat sich der SoFFin verpflichtet, der Emittentin einen Garantierahmen von, zum 
Zeitpunkt des Datums des Basisprospekts, Euro 52 Milliarden bis zum 30. Juni 2010 zur Verfügung zu stellen.”

On page 29 et seq. of the Original Base Prospectus, the information contained in the Subsection “Wesentliche 
Änderung der Finanzlage der Emittentin” shall be replaced as follows:

“Seit dem Ende des Stichtags, für den die letzten Zwischenfinanzinformationen veröffentlicht wurden (30. Juni 
2009), haben sich außer dem erfolgreich abgeschlossenen Auktionsverfahren für Forderungen der Emittentin und 
der DEFPA aus dem Insolvenzverfahren von Lehman Brothers, dem Verkauf eines Teils ihres U.S.-Portfolios mit 
besicherten Schuldverschreibungen (collateralised debt obligations – CDOs) sowie der von dem SoFFin 
gewährten Kapitalzuführung am 16. November 2009 keine wesentlichen Änderungen der Finanzlage der 
Emittentin ereignet.”

3. SUPPLEMENTAL INFORMATION RELATING TO THE SECTION “2. ZUSAMMENFASSUNG DER 
BESCHREIBUNG DER EMITTENTIN UND DER HYPO REAL ESTATE GROUP – ZUSAMMEN-
FASSUNG DER BESCHREIBUNG DER HYPO REAL ESTATE GROUP” 

On page 30 et seq. of the Original Base Prospectus, the information contained in the Subsection “Maßnahmen zur
Stabilisierung der Hypo Real Estate Group und Auswirkungen auf die Emittentin” shall be replaced as follows:
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“Die Maßnahmen zur Stabilisierung der Hypo Real Estate Group können weitgehend in zwei Gruppen von 
Unterstützungsleistungen eingeteilt werden: Erstens Maßnahmen, um die Liquidität sicherzustellen, und zweitens 
Rekapitalisierungsmaßnahmen. Die Rekapitalisierungsmaßnahmen haben mit der Absichtserklärung des SoFFin 
begonnen und zu der Übernahme der Aktien der Hypo Real Estate Holding durch den SoFFin und nachfolgenden 
Kapitalisierungsmaßnahmen geführt. 

Um die Refinanzierung der Hypo Real Estate Group sicherzustellen, hat ein Konsortium aus dem deutschen 
Finanzsektor und der Bundesregierung der Hypo Real Estate Group eine Liquiditätsfazilität bis Dezember 2009 in 
Höhe von anfänglich Euro 50 Milliarden zur Verfügung gestellt. Darüber hinaus hat sich der SoFFin verpflichtet, 
der Emittentin einen Garantierahmen von insgesamt Euro 52 Milliarden bis zum 30. Juni 2010 zur Verfügung zu 
stellen. Weder das Konsortium aus dem deutschen Finanzsektor und der Bundesregierung noch der SoFFin haben 
sich dazu rechtlich verbindlich verpflichtet, die derzeit gewährte Liquiditätsunterstützung zu verlängern.

Am 28. März 2009 hat der SoFFin der Hypo Real Estate Holding und der Emittentin schriftlich bestätigt, dass er 
beabsichtigt, Stabilisierungsmaßnahmen zugunsten der Hypo Real Estate Group zu ergreifen, um den 
Finanzmarkt zu stabilisieren, im Fall der Hypo Real Estate Holding, vorbehaltlich des Erwerbs der vollständigen 
Kontrolle, insbesondere in Form einer angemessen Rekapitalisierung und im Fall der Emittentin insbesondere in 
Form der Übernahme von Garantien für Verbindlichkeiten. Die schriftliche Bestätigung stellt keine rechtlich 
verbindliche Verpflichtung des SoFFin dar. 

Der SoFFin hat am 6. November 2009 in einer schriftlichen Absichtserklärung gegenüber der Hypo Real Estate 
Holding und der Emittentin noch einmal bestätigt, auch künftig – in Übereinstimmung mit den Vorschriften des 
EU-Beihilfenrechts - eine hinreichende Kapitalisierung der Hypo Real Estate Group und wie bisher über 
Garantien die Liquidität der Hypo Real Estate Group sicherzustellen, um die Neuausrichtung der Hypo Real 
Estate Group zu ermöglichen und den deutschen Finanzsektor zu stabilisieren. Umfang und Höhe der 
Kapitalzuführung werden vom Ergebnis einer abschließenden Prüfung einer geplanten Übertragung von 
Risikopositionen und nicht-strategischen Vermögenswerten an eine Abwicklungsanstalt abhängen. Umfang und 
Laufzeit der Garantien werden im Rahmen der endgültigen Rekapitalisierung festgelegt. Auch diese schriftliche 
Erklärung stellt keine rechtlich verbindliche Verpflichtung des SoFFin dar.

Nach dem Erwerb von 8,7 % der Aktien der Hypo Real Estate Holding, einem nachfolgenden öffentlichen 
Angebot und einer Kapitalerhöhung, hat der SoFFin am 8. Juni 2009 rund 986,5 Millionen neue Aktien 
gezeichnet, wodurch der SoFFin einen Mehrheitsanteil von 90 % an der Hypo Real Estate Holding erreicht hat. 
Basierend auf dem Ausgabepreis von Euro 3 pro Aktie hat die Hypo Real Estate Holding durch diese 
Kapitalerhöhung Geldmittel im Wert von ungefähr Euro 2,96 Milliarden erhalten. Nach der Eintragung der 
Durchführung der Kapitalerhöhung im Handelsregister in München beträgt das Grundkapital der Hypo Real 
Estate Holding Euro 3.652.885.800 und teilt sich in 1.217.628.600 auf den Inhaber lautende Stückaktien auf. 

Am 5. Oktober 2009 hat eine Außerordentliche Hauptversammlung der Aktionäre der Hypo Real Estate Holding 
die Übertragung der Aktien der verbliebenen Minderheitsaktionäre an den SoFFin gegen Zahlung (Squeeze-out) 
in Höhe von Euro 1,30 pro Aktie beschlossen. Am 13. Oktober 2009 wurde der Squeeze-out mit der Eintragung 
in das Handelsregister der Hypo Real Estate Holding wirksam. 

Im Hinblick darauf, dass die Vorschriften zur Rekapitalisierung und die mit diesen zusammenhängenden 
Modifizierungen der Squeeze-out Vorschriften im Zusammenhang mit Maßnahmen zur Stabilisierung des 
Finanzmarkts neu in das deutsche Recht eingeführt wurden, ist nicht absehbar, wie die zuständigen Gerichte, 
einschließlich des Verfassungsgerichts, über Klagen gegen die Gesellschafterbeschlüsse entscheiden werden, die 
durch Minderheitsaktionäre entweder bereits eingereicht wurden oder in der Zukunft noch eingereicht werden.

Nach dem anfänglichen Erwerb von Aktien und der Kapitalerhöhung hat der Lenkungsausschuss des SoFFin am 
4. November 2009 entschieden, der Hypo Real Estate Group als einem dritten Schritt im Kapitalisierungsprozess 
weitere Unterstützung zu gewähren und der Hypo Real Estate Group eine Kapitalzuführung in Höhe von 3 
Milliarden Euro als weitere Tranche zu gewähren. Am 16. November 2009 erfolgte die Kapitalzuführung von 3 
Milliarden Euro  auf Ebene der Hypo Real Estate Holding und der Emittentin. In die Rücklage der Hypo Real 
Estate Holding zahlte der SoFFin 0,7 Milliarden Euro ein, davon leitete die Hypo Real Estate Holding zunächst 
0,3 Milliarden Euro an die DEPFA durch Einzahlung in die Rücklagen weiter. Bei der Emittentin zahlte der 
SoFFin 1,3 Milliarden Euro in die Rücklagen ein und 1 Milliarden Euro wurden als stille Einlage geleistet.

Wie oben beschrieben, prüft die Hypo Real Estate Group zusammen mit dem SoFFin die Möglichkeit, unter 
anderem Teile ihrer Immobilienkredite, die entweder problematisch oder nicht Pfandbrief-deckungsstockfähig 
sind, und bestimmte Teile ihrer anderen nicht strategischen Portfolien auf eine neu zu gründende 
Abwicklungsanstalt zu übertragen. Es ist zu beachten, dass das Gesetz zur Fortentwicklung der 
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Finanzmarktstabilisierung weder der Emittentin noch der Hypo Real Estate Group einen rechtlich verbindlichen 
Anspruch auf Übertragung dieser Vermögenswerte gewährt.

In Übereinstimmung mit den EG-Beihilferegeln wurde der Restrukturierungsplan bezüglich der Hypo Real Estate 
Group an die Europäische Kommission am 1. April 2009 notifiziert. Am 7. Mai 2009 hat die Europäische 
Kommission ein “förmliches Prüfverfahren” zur Vereinbarkeit des Restrukturierungsplans sowie der staatlichen 
Beihilfen mit dem EG-Vertrag eingeleitet. Am 7. Oktober 2009 wurde diese Entscheidung in einer leicht 
veränderten Fassung, insbesondere ohne Geschäftsgeheimnisse, im Amtsblatt der Europäischen Union 
(2009/C240/07) veröffentlicht. Am 13. November 2009 hat die Europäische Kommission die Kapitalzuführung an 
die Hypo Real Estate Group in Höhe von Euro 3 Milliarden, welche die SoFFin am 4. November 2009 
beschlossen hat, vorläufig bis zur endgültigen Entscheidung über den Umstrukturierungsplan, mit den EG-
Beihilferegeln für vereinbar erklärt. Zusammen mit der vorübergehenden Genehmigung hat die Europäische 
Kommission den Anwendungsbereich des laufenden Beihilfeverfahrens auf diese Kapitalzuführung ausgedehnt. 
Diese Erweiterungsentscheidung wird auch mögliche zukünftige Maßnahmen zur Unterstützung der Hypo Real 
Estate Group durch den SoFFin berücksichtigen. In ihrer abschließenden Entscheidung wird die Europäische 
Kommission höchstwahrscheinlich einzelne wesentliche Auflagen gegen die Hypo Real Estate Group verhängen, 
einschließlich einer wesentlichen Verringerung der Bilanzsumme und der Vorgabe eines bestimmten Zeitrahmens
für die Reprivatisierung der Hypo Real Estate Holding. Falls die Europäische Kommission jedoch zu dem 
Ergebnis kommt, dass die staatlichen Beihilfen nicht mit dem EG-Vertrag übereinstimmen, kann es sein, dass sie 
Deutschland verpflichtet, diese Beihilfen innerhalb einer bestimmten Frist aufzuheben oder umzugestalten, bzw. 
die Rückzahlung anordnen.

Es ist zu beachten, dass das Geschäftsmodell der Emittentin und der Hypo Real Estate Group derzeit nicht 
nur durch die Europäische Kommission, sondern auch durch den SoFFin überprüft wird. Abhängig vom 
Ausgang der Überprüfung muss das Geschäftsmodell angepasst werden.”

On page 32 of the Original Base Prospectus, the information contained in the second paragraph of the Subsection 
“Trend Informationen in Bezug auf die Hypo Real Estate Group” shall be replaced as follows:

“Das erste Halbjahr 2009 hat die Hypo Real Estate Group mit einem negativen Ergebnis vor Steuern in Höhe von 
Euro 1.070 Millionen abgeschlossen, das vor allem auf signifikante Wertberichtigungen auf 
Immobilienforderungen und andere Vermögenswerte zurückzuführen ist, welche als Folge der deutlichen 
Eintrübung der weltweiten Konjunktur und der verschlechterten Situation auf den gewerblichen 
Immobilienmärkten angestiegen sind. Zum Ende des dritten Quartals 2009, erhöhte sich das negative Ergebnis 
vor Steuern auf Euro 1.779 Millionen. Zum Zeitpunkt des Basisprospekts geht die Hypo Real Estate Group nicht 
davon aus, dass sie vor 2012 in die Gewinnzone zurückkehrt.”

On page 32 of the Original Base Prospectus, the information contained in the Subsection “Wesentliche Änderung 
der Finanzlage oder Handelsposition der Hypo Real Estate Group” shall be replaced as follows:

“Seit dem Ende des Stichtags, für den die letzten Zwischenfinanzinformationen veröffentlicht wurden (30. 
September 2009), haben sich außer dem Verkauf eines Teils ihres U.S.-Portfolios mit besicherten 
Schuldverschreibungen (collateralised debt obligations – CDOs) sowie der von dem SoFFin gewährten 
Kapitalzuführung am 16. November 2009 keine wesentlichen Änderungen der Finanzlage oder der 
Handelsposition der Hypo Real Estate Group ereignet.”
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IV. SUPPLEMENTAL INFORMATION 
RELATING TO THE SECTION “III. RISK FACTORS”

SUPPLEMENTAL INFORMATION RELATING TO THE SECTION “1. RISKS RELATING TO THE 
ISSUER AND HYPO REAL ESTATE GROUP - RISKS RELATING TO CURRENT CRISIS OF HYPO
REAL ESTATE GROUP”

On page 42 of the Original Base Prospectus, the fourth and fifth paragraph in the Subsection “Risk of Dependency 
on Liquidity Support and on Recapitalisation” shall be replaced as follows:

“The restructuring plan of Hypo Real Estate Group has been notified to the European Commission on 1 April 2009 
in accordance with the EC Treaty’s state aid rules. On 7 May 2009, the European Commission has announced an 
“in-depth investigation” on the compatibility of the restructuring plan, including the state aid measures, with the 
EC Treaty. On 7 October 2009, this decision was published in a slightly amended version, in particular without 
business secrets, in the Official Journal of the European Union (2009/C240/07). On 13 November 2009, the 
European Commission declared the capital contribution to Hypo Real Estate Group amounting to Euro 3 billion 
decided upon by the SoFFin on 4 November 2009 (see above under “Further Capitalisation of Hypo Real Estate 
Group”), for temporarily compatible with the EC Treaty’s state aid rules until its final decision in relation to the 
restructuring plan. Together with the temporary approval the European Commission also extended the scope of the 
ongoing state aid proceedings to cover such capital contribution. The decision to extend the scope of the 
proceedings will also cover potential support measures for Hypo Real Estate Group by the SoFFin in the future, 
i.e. a further recapitalisation of Hypo Real Estate Group of up to Euro 4 billion, the provision of liquidity 
guarantees for a maximum of five years with different maturities, and potential measures in the context of setting 
up a deconsolidated environment, which may be relevant in the context of state aid proceedings. Outcome of this 
procedure most likely will be that, if the restructuring plan is approved in principle, that the approval is subject to 
certain significant conditions, including a substantial balance sheet reduction and the setting of a certain timeframe 
for the reprivatisation of Hypo Real Estate Holding. However, in a worst case scenario, the European Commission 
might decide that certain state aid measures granted to Hypo Real Estate Group do not comply with the EC Treaty 
and consequently, Germany might be obliged to abolish or alter such aid within a certain period, and/or order 
repayment.

Investors should note that the liquidity support granted to Hypo Real Estate Group is restricted from a timing 
perspective: The liquidity support provided by the Federal Government and a syndicate from the German financial 
sector will expire in December 2009 and the guarantee facility provided by the SoFFin will expire on 30 June 2010 
subject to another prolongation. It should be noted that neither the SoFFin nor the syndicate from the German 
financial sector with the involvement of the Federal Government have committed themselves in a legally binding 
form to prolong or extend the liquidity support and the guarantee facility respectively. Also for further
recapitalisation measures there is no legally binding commitment by the SoFFin.

It should be noted that with respect to the contemplated transfer of assets to a deconsolidated environment 
(Abwicklungsanstalt) the act for the development of the financial market stabilisation (Gesetz zur Fortentwicklung 
der Finanzmarktstabilisierung) does not grant any legally binding right to the Issuer or Hypo Real Estate Group to 
demand the transfer of those assets.”
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V. SUPPLEMENTAL INFORMATION 
RELATING TO THE SECTION “IV. DEUTSCHE PFANDBRIEFBANK AG”

1. SUPPLEMENTAL INFORMATION RELATING TO THE SECTION “2. INFORMATION ABOUT 
THE ISSUER”

On page 52 of the Original Base Prospectus, the following Subsection shall be added after the Subsection 
“Strategic Reorganisation of Hypo Real Estate Group and Impact on the Issuer”:

“Further Major Events

In respect of the successfully completed auction for claims of the Issuer and of DEPFA arising from the insolvency 
of Lehman Brothers and in respect of the sale of part of the Issuer’s U.S. portfolio of collateralised debt obligations 
(CDOs) see Section V.2 “Information about Hypo Real Estate Group – Further Major Events”.”

2. SUPPLEMENTAL INFORMATION RELATING TO THE SECTION “3. BUSINESS OVERVIEW”

On page 53 of the Original Base Prospectus, the fourth paragraph of the Subsection “Funding” shall be replaced 
as follows:

“In order to continue to ensure the refinancing of the Hypo Real Estate Group, until December 2009 a syndicate 
from the German financial sector and the Federal Government provided Hypo Real Estate Group with a liquidity 
facility of initially Euro 50 billion. Above and beyond this, the SoFFin also committed itself to provide the Issuer 
with a guarantee facility totalling Euro 52 billion until 30 June 2010 at the date of this Base Prospectus (for details
and further updated information see Section V.2 “Information about Hypo Real Estate Group – Measures for 
Stabilising Hypo Real Estate Group – Measures Designed to Procure Liquidity”).”

3. SUPPLEMENTAL INFORMATION RELATING TO THE SECTION “8. HISTORICAL FINANCIAL 
INFORMATION”

On page 61 of the Original Base Prospectus, the information contained in the Subsection “Significant Change in 
Issuer’s Financial Position” shall be replaced as follows:

“Save as disclosed in the Section V.2 “Information About Hypo Real Estate Group – Measures for Stabilising 
Hypo Real Estate Group – Further Capitalisation of Hypo Real Estate Group” and in Section V.2 “Information 
About Hypo Real Estate Group – Further Major Events”, there has been no significant change in the financial 
position of the Issuer since the end of the last financial period for which interim financial information has been 
published (30 June 2009).”
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VI. SUPPLEMENTAL INFORMATION 
RELATING TO THE SECTION “V. HYPO REAL ESTATE GROUP”

1. SUPPLEMENTAL INFORMATION RELATING TO THE SECTION “2. INFORMATION ABOUT 
HYPO REAL ESTATE GROUP”

On page 63 et seq. of the Original Base Prospectus, the information contained in the Subsection “Measures for 
Stabilising Hypo Real Estate Group” shall be replaced as follows:

“Measures to stabilise Hypo Real Estate Group can largely be divided into two groups of support. First, measures 
to procure liquidity, and second, recapitalisation measures. Recapitalisation measures have started with a 
declaration of intent by the SoFFin and have led to the take over of shares of Hypo Real Estate Holding by the 
SoFFin and subsequent capitalisation measures.

Measures Designed to Procure Liquidity 

As at 31 December 2008, Hypo Real Estate Group had received liquidity support totalling Euro 80 billion. As of 
30 September 2009, the total amount of liquidity framework amounted to Euro 98 billion (as of June 2009 the 
amount was Euro 98.9 billion). Drawdowns under this framework were around Euro 78 billion (as of 30 
September 2009). Taking into account a one-off effect which increased the drawdown at the end of the third 
quarter of 2009 by more than Euro 2 billion on a short-term basis, as of 1 October 2009 the drawdown amount was 
around Euro 76 billion (corresponding to Euro 80 billion at the end of June 2009 and around Euro 83 billion at the 
end of March 2009). The liquidity requirement has been declining slightly recently due to market effects in the 
form of exchange rate and interest rate changes as well as the overall reduction of the credit portfolio because 
repayments exceeded new business and the drawing of old commitments. 

The measures to procure liquidity consisted of the following:

 Credit lines of originally Euro 50 billion were made available by the Deutsche Bundesbank, by granting 
guarantees by the Federal Republic of Germany and a syndicate from the German financial sector. These 
Euro 50 billion consist of the following items: (i) a state-guaranteed loan as liquidity support in an 
amount of Euro 20 billion granted by Deutsche Bundesbank, (ii) the subscription to state-guaranteed 
ECB-eligible bearer bonds (Euro 15 billion) issued by Hypo Real Estate Bank and (iii) the subscription 
to secured bearer bonds (Euro 15 billion) issued by Hypo Real Estate Bank. The secured bearer bonds 
were redeemed in an amount of approximately Euro 1.7 billion to Euro 13.3 billion on 26 March 2009 
and by Euro 1.4 billion to Euro 11.9 billion on 26 June 2009. In the third quarter of 2009, around Euro 
0.9 billion were repaid to the syndicate from the German financial sector reducing the secured bearer 
bonds to Euro 11 billion. This redemption by Hypo Real Estate Group is attributable to repayments made 
by debtors of Hypo Real Estate Group in relation to assets which Hypo Real Estate Group had provided 
as security for bearer bonds. In accordance with contractual arrangements, repayments by debtors of 
Hypo Real Estate Group are to be used by Hypo Real Estate Group for redemption purposes. The state-
guaranteed loan granted by Deutsche Bundesbank and the bearer bonds became due on 31 March 2009. 
On 26 March 2009 the state guaranteed loan granted by Deutsche Bundesbank was replaced by state 
guaranteed bearer bonds and on 16 March 2009, the Federal Government extended its guarantee for the 
ECB-eligible bearer bonds of Hypo Real Estate Group until 31 December 2009. With the extension of 
this guarantee the secured bearer bonds were also automatically extended until 23 December 2009. All 
credit lines, which currently value at a remaining amount of Euro 46 billion, have thus been uniformly 
extended until December 2009. There is no legally binding commitment from any party involved in 
place that the liquidity facility will be further prolonged in the future. As at the date of the Second 
Supplement, Hypo Real Estate Group and the Federal Government are negotiating with the syndicate 
manager of the syndicate from the German financial sector to determine whether their liquidity support 
is to be continued when it expires at the end of 2009, and if so in what form.

 By its decision of 2 October 2008, the European Commission approved the measures to cover liquidity 
requirements of Hypo Real Estate Group in an amount of Euro 35 billion as rescue aid. In this decision, 
the European Commission obliged the Federal Republic of Germany to submit a restructuring plan for 
Hypo Real Estate Group by no later than 1 April 2009. Hypo Real Estate Group has prepared and 
submitted such a restructuring plan on time to the European Commission via the Federal Ministry of 
Economics. The restructuring plan is currently under review by the European Commission (for details 
see Section V.2 “Information about Hypo Real Estate Group – Measures for Stabilising Hypo Real 
Estate Group – Notification of the Restructuring Plan to the European Commission”).
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 In addition to the support provided by the Federal Government and a syndicate from the German 
financial sector (described in the first bullet point), the SoFFin provided Hypo Real Estate Group in 
several steps with a guarantee frame totalling Euro 52 billion. In the first step on 21 November 2008, the 
SoFFin provided a guarantee frame totalling Euro 20 billion. In a second step on 9 December 2008, this 
guarantee frame was increased by a further Euro 10 billion to Euro 30 billion, subject to the same terms 
and the same maturity. On 15 January 2009, this guarantee frame was extended until 15 April 2009. In 
the next step on 20 January 2009, the SoFFin increased the guarantee frame by a further Euro 12 billion 
until 12 June 2009. In a subsequent step on 11 February 2009, Hypo Real Estate Group received an 
additional step-up on the guarantee frame of Euro 10 billion until 12 June 2009. The entire guarantee 
frame of Euro 52 billion was uniformly extended on 9 April 2009 until 19 August 2009 as a first step. 
The Issuer has used this guarantee frame as the basis for the issuance of bearer bonds by which it 
covered the short-to-medium-term liquidity requirements of Hypo Real Estate Group. These bonds had 
differing terms and were due for repayment by no later than 19 August 2009. The guarantee frame has 
been provided by the SoFFin on a revolving basis, and if bonds should fall due before 19 August 2009, 
the guarantee frame can be used by the Issuer for the issuance of further bearer bonds. The liquidity 
received from the bond issuances has been mainly used by Hypo Real Estate Group to repay interbank 
loans, money market products and bonds which have fallen due as well as to repay customer deposits. In 
addition, Hypo Real Estate Group has used this liquidity to provide additional collateral to other players 
on the market, central banks and investors under existing contracts, mainly due to market movements. 
The Issuer has paid to the SoFFin a commitment fee of pro rata temporis 0.1 per cent. of the unutilised 
part of the guarantee frame. For utilised guarantees, a fee of 1.5 per cent. p.a. was payable until 15 
January 2009 and 0.5 per cent. p.a. thereafter. The guarantee frame provided by SoFFin benefits from 
specific security interests, including a contemplated second-ranking pledge over the shares held by Hypo 
Real Estate Holding in the Issuer, as well as pledges over assets of Hypo Real Estate Holding as and 
when existing security interests in respect of those assets will be released in the future. On 4 November 
2009, the guarantee frame totalling Euro 52 billion granted by SoFFin was prolongated until 30 June 
2010 having previously been prolongated until 18 November 2009. There is no legally binding 
commitment from the SoFFin in place that the guarantee facility will be further prolonged in the future 
(for details see below under “Declaration of Intent of the SoFFin”).

 Under the transaction with a syndicate from the German financial sector and the Deutsche Bundesbank 
with the involvement of the Federal Government, Hypo Real Estate Holding as well as its major 
subsidiaries have transferred as security or pledged as collateral assets in a total nominal value of 
approximately Euro 60 billion (as of 30 September 2008) to the security trustee of the lenders. As a 
result, the vast majority of the available assets of the Issuer is pledged to third parties. In addition, Hypo 
Real Estate Holding has pledged the shares in the Issuer as well as in DEPFA as security for the federal 
guarantee to the Federal Republic of Germany and committed itself to grant a second-ranking pledge 
over the aforementioned shares to SoFFin.

Liquidity support measures received by Hypo Real Estate Group

Type of support Date of initial 
granting

Maturity taking 
account of 
prolongations

Original 
amount 
in Euro 
billion 

Nominal 
amount as 

of 30 
September 

2009 in 
Euro 

billion
Issue of state-guaranteed ECB-eligible 
bearer bonds 
(= to replace liquidity line of the 
Deutsche Bundesbank from 13 
November 2008 to 26 March 2009) 26 March 2009 31 December 2009 20 20
Issue of state-guaranteed ECB-eligible 
bearer bonds 13 November 2008 23 December 2009 15 15
Issue of secured bearer bonds 13 November 2008 23 December 2009 15 11
Replacement of previous guarantee 
framework 19 April 2009 30 June 2010 52 52
Total liquidity support 102 98



13

Declaration of Intent of the SoFFin 

On 28 March 2009, the SoFFin confirmed in writing in a “declaration of intent” to Hypo Real Estate Holding and 
the Issuer that it intends to take stabilisation measures for the benefit of Hypo Real Estate Group in order to 
stabilise the financial market, in particular by way of ensuring an adequate recapitalisation of Hypo Real Estate 
Holding subject to the acquisition of complete control and by way of issuing further guarantees at an adequate 
amount in favour of obligations of the Issuer. It should be noted that the declaration of intent does not constitute a 
legally binding commitment of the SoFFin that the guarantee facility will be prolonged, granted or extended in the 
future. 

On 6 November 2009, the SoFFin re-confirmed in a written statement to Hypo Real Estate Holding and the Issuer
that it intends to ensure adequate capitalisation of Hypo Real Estate Group and that it will continue to assure the 
liquidity of Hypo Real Estate Group via guarantees, in line with the regulations of EU aid law, in order to permit 
the refocusing of Hypo Real Estate Group and to stabilise the German financial sector. The extent and volume of 
the capital injection will depend on the outcome of a final review of a transfer of risk positions and non-strategic 
assets to a deconsolidated environment (Abwicklungsanstalt). The volume and duration of the guarantees will be 
defined as part of the definitive recapitalisation process. Also this statement does not constitute a legally binding 
commitment of the SoFFin.

Takeover of Hypo Real Estate Holding by the SoFFin

As a first step of the takeover, the SoFFin acquired 20 million Hypo Real Estate Holding shares for the statutory 
minimum offer price of Euro 3 per share out of the authorised capital and under exclusion of the subscription 
rights of the shareholders. Accordingly, as of 31 March 2009, the SoFFin held a stake of approximately 8.7 per 
cent. in Hypo Real Estate Holding.

Following this, SoFFin made a public takeover offer on 17 April 2009, aiming at the acquisition of the entire 
outstanding shares of Hypo Real Estate Holding at a price of Euro 1.39 per share. As of the end of the acceptance 
period for the offer on 4 May 2009, the total number of shares held by SoFFin increased to 109,321,660 shares, 
representing a stake of 47.31 per cent. At the Extraordinary General Meeting, which took place on 2 June 2009, the 
shareholders of Hypo Real Estate Holding approved the proposal to increase the registered share capital by Euro 
5,639,282,040 through the issuance of up to 1,879,760,680 new no-par value bearer shares, under exclusion of the 
subscription rights of the other shareholders. On 8 June 2009, the SoFFin subscribed approximately 986.5 million 
of new shares, giving the SoFFin a majority stake of 90 per cent. in Hypo Real Estate Holding. Based on the issue 
price of Euro 3 per share Hypo Real Estate Holding raised funds amounting to approximately Euro 2.96 billion by 
this capital increase which have been used for the further deconsolidation of Hypo Real Estate Group and of the 
Issuer. After the registration of the implementation of the capital increase in the commercial register in Munich, 
Hypo Real Estate Holding’s registered share capital amounts to Euro 3,652,885,800, comprising 1,217,628,600 no-
par value bearer shares (auf den Inhaber lautende Stückaktien). 

On 5 October 2009, an Extraordinary General Meeting of Shareholders of Hypo Real Estate Holding resolved 
upon the transfer of the shares of the remaining minority shareholders to the SoFFin against settlement payment in 
the amount of Euro 1.30 per share (squeeze-out). On 13 October 2009, the squeeze-out became effective upon 
registration in the commercial register of Hypo Real Estate Holding. 

Taking into account that the provisions relating to recapitalisation and the related modifications to the squeeze-out 
rules have been newly introduced into German law in the context of measures aiming at the stabilisation of 
financial markets it is not predictable how the competent courts, including the constitutional court, will decide on 
actions already initiated or to be initiated in the future by the minority shareholders against the shareholders’
resolutions (see also Section V.7 “Historical Financial Information of Hypo Real Estate Group – Legal and 
Arbitration Proceedings”).

Further Capitalisation of Hypo Real Estate Group

On 4 November 2009, after the initial acquisition of shares and the capital increase, the Steering Committee of the 
SoFFin decided as a third step in the recapitalisation process to extend the support provided to Hypo Real Estate 
Group and to grant a capital contribution to Hypo Real Estate Group in the amount of Euro 3 billion in a further 
tranche. 

On 16 November 2009, the Euro 3 billion capital contribution was made to Hypo Real Estate Holding and the 
Issuer. The SoFFin contributed Euro 0.7 billion to Hypo Real Estate Holding’s reserves, of which Hypo Real 
Estate Holding initially passed on Euro 0.3 billion to DEPFA via a contribution to reserves. The SoFFin 
contributed Euro 1.3 billion to the Issuer’s reserves, and also provided a Euro 1 billion silent partnership 
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contribution. On 13 November 2009, the European Commission had declared the capital contribution for 
temporarily compatible with the EC Treaty’s state aid rules until its final decision in relation to the restructuring 
plan (see below under “Notification of the Restructuring Plan to the European Commission”).”

Deconsolidation and Non-Strategic Portfolios

As a measure of refocusing the group (for details see below under “Strategic Reorganisation of Hypo Real Estate 
Group”), it is intended that (i) the core bank will comprise Hypo Real Estate Group’s strategic assets and that (ii) 
non-strategic portfolios are reduced over a period of time whilst maintaining value. Different options in this 
respect have been developed and are analysed as of the date of this Base Prospectus. 

Parts of the existing real estate portfolio at Deutsche Pfandbriefbank do not fulfil the conditions as defined in the 
new strategy. As described under “Declaration of Intent of the SoFFin”, together with the SoFFin, Hypo Real 
Estate Group is considering the possibility of transferring inter alia problematic and/or non-Pfandbrief eligible 
loans to a deconsolidated environment, yet to be established. The deconsolidation could be realised by establishing 
a legal institute with limited rights under public law (teilrechtsfähige Anstalt des öffentlichen Rechts) that would be 
subordinated to the financial markets stabilisation agency (Finanzmarktstabilisierungsanstalt) making use of the 
possibilities of the act for the development of the financial market stabilisation (Gesetz zur Fortentwicklung der 
Finanzmarktstabilisierung) dated 23 July 2009, which allows the establishment of a deconsolidated environment 
(Abwicklungsanstalt).

In this context it might also be relevant that Hypo Real Estate Group furthermore possesses non-strategic portfolios 
with a nominal value of approximately Euro 210 billion. These portfolios mainly comprise assets of public sector 
debtors or those associated with the public sector with high credit quality. However, due to the current low market 
evaluations, these assets are characterised by hidden losses. Only a small percentage of the assets is exposed to 
high risks and caused the need for an adjustment in the past quarters. These assets are managed mainly at DEPFA. 
It is intended that these portfolios are further reduced, over a period of time, depending on market developments. 
Also for these portfolios Hypo Real Estate Group is considering the additional option to transfer certain parts to a 
deconsolidated environment.

It should be noted that the act for the development of the financial market stabilisation (Gesetz zur 
Fortentwicklung der Finanzmarktstabilisierung) does not grant any legally binding right to the Issuer or 
Hypo Real Estate Group to demand the transfer of assets into a deconsolidated environment 
(Abwicklungsanstalt).

Notification of the Restructuring Plan to the European Commission

The restructuring plan of Hypo Real Estate Group has been notified to the European Commission on 1 April 2009 
in accordance with the EC Treaty’s state aid rules. On 7 May 2009, the European Commission has announced an 
“in-depth investigation” on the compatibility of the restructuring plan, including the state aid measures, with the 
EC Treaty. On 7 October 2009, this decision was published in a slightly amended version, in particular without 
business secrets, in the Official Journal of the European Union (2009/C240/07). On 13 November 2009, the 
European Commission declared the capital contribution to Hypo Real Estate Group amounting to Euro 3 billion 
decided upon by the SoFFin on 4 November 2009 (see above under “Further Capitalisation of Hypo Real Estate 
Group”) for temporarily compatible with the EC Treaty’s state aid rules until its final decision in relation to the 
restructuring plan. Together with the temporary approval the European Commission also extended the scope of the 
ongoing state aid proceedings to cover such capital contribution. The decision to extend the scope of the 
proceedings will also cover potential support measures for Hypo Real Estate Group by the SoFFin in the future, 
i.e. a further recapitalisation of Hypo Real Estate Group of up to Euro 4 billion, the provision of liquidity 
guarantees for a maximum of five years with different maturities, and potential measures in the context of setting 
up a deconsolidated environment, which may be relevant in the context of state aid proceedings. In its final 
decision, the European Commission most likely will impose certain significant conditions on Hypo Real Estate 
Group, including a substantial balance sheet reduction and the setting of a certain timeframe for the reprivatisation 
of Hypo Real Estate Holding. However, if the European Commission were to conclude in the final decision that 
certain state aid measures do not comply with the EC Treaty, it may decide that Germany shall abolish or alter 
such aid within a certain period, and/or order repayment.

It should be noted that the business model of the Issuer and of Hypo Real Estate Group is not only subject 
to review by the European Commission but also by the SoFFin. Subject to the outcome of the review, the 
business model will have to be adapted.”
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On page 66 of the Original Base Prospectus, the following Subsection shall be added at the end of the Subsection 
“Further Major Events”:

“In September 2009, Hypo Real Estate Group successfully completed an auction for claims of the Issuer and of 
DEPFA arising from the insolvency of Lehman Brothers. As part of the auction, Hypo Real Estate Group sold 
virtually all its debt due from Lehman Brothers Holding or affiliated companies with a volume of around Euro 
234.5 million. Hypo Real Estate Group realised a book profit with the sale.

As at the end of the third quarter of 2009, Hypo Real Estate Group has sold more than half of its U.S. portfolio of 
collateralised debt obligations (CDOs) with a notional value of Euro 738 million allocated to the Issuer realising a 
small single digit million euro book profit which will be recorded in the fourth quarter. Hypo Real Estate Group 
also intends to sell the remaining CDO portfolio of around Euro 1.8 billion allocated mainly to the Issuer and to a 
lesser extent to Hypo Public Finance Bank if a suitable opportunity arises.”

2. SUPPLEMENTAL INFORMATION RELATING TO THE SECTION “4. TREND INFORMATION 
RELATING TO HYPO REAL ESTATE GROUP”

On page 68 of the Original Base Prospectus, the third paragraph of this Section shall be replaced as follows:

“In the first half-year 2009, Hypo Real Estate Group made a pre-tax loss amounting to Euro 1,070 million 
(compared to a profit of Euro 207 million during the first half-year 2008), mainly resulting from significant 
impairments on real estate loans and other assets which increased due to the significantly worsened macro-
economic situation and the deteriorated situation on the commercial real estate markets. As at the end of the third 
quarter of 2009, pre-tax loss increased to Euro 1,779 million. As at the date of the Base Prospectus, it is not 
expected that Hypo Real Estate Group will make profits before 2012.”

3. SUPPLEMENTAL INFORMATION RELATING TO THE SECTION “7. HISTORICAL FINANCIAL 
INFORMATION OF HYPO REAL ESTATE GROUP”

On page 70 of the Original Base Prospectus, the following paragraph shall be added after the third paragraph of 
the Subsection “Historical Financial Information”:

“For the first nine months ended 30 September 2009, Hypo Real Estate Group has published reviewed condensed 
interim consolidated financial information, including the income statement, statement of comprehensive income, 
the balance sheet, the condensed cash flow statement, selected explanatory notes and the review report (the “Hypo 
Real Estate Group Interim Financial Statements September 2009”). The Hypo Real Estate Group Interim Financial 
Statements September 2009 are included as Appendix V to the Base Prospectus as supplemented by the Second 
Supplement (pages J-1 to J-24).”

On page 70 of the Original Base Prospectus, the fourth paragraph of the Subsection “Historical Financial 
Information” shall be replaced as follows:

“The Hypo Real Estate Group Financial Statements 2007, the Hypo Real Estate Group Financial Statements 2008,
the Hypo Real Estate Group Interim Financial Statements June 2009 and the Hypo Real Estate Group Interim 
Financial Statements September 2009 have been prepared on the basis of IFRS. The Hypo Real Estate Holding 
Financial Statements 2008 have been prepared on the basis of German GAAP.”

On page 70 of the Original Base Prospectus, the second paragraph of the Subsection “Auditing of Historical 
Financial Information” shall be replaced as follows:

“The Hypo Real Estate Group Interim Financial Statements June 2009 and the Hypo Real Estate Group Interim 
Financial Statements September 2009 have been subject to a review by the auditors only (prüferische Durchsicht). 
The statutory auditors of Hypo Real Estate Holding have issued a review report (Bescheinigung nach prüferischer 
Durchsicht) with a reference to going concern risk (Hinweis auf Bestandsgefährdung) in each case.”




